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Company number: 11434632

X7BZvQ2|

Received for Electronic Filing: 09/08/2018

Details of Charge

Date of creation:  31/07/2018
Charge code: 1143 4632 0002
Persons entitled: ROWAN (216) LIMITED
Brief description:
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.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRISON CLARK RICKERBYS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11434632

Charge code: 1143 4632 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st July 2018 and created by ACCESS SOLUTIONS
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 9th August 2018 .

Given at Companies House, Cardiff on 13th August 2018

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 = T\\AEJ 2018

THE COMPANIES SET OUT IN BCHEDULE 1

and

ROWAN (218) LIMITED

GUARANTEE AND DEBENTURE

SOLICITORS



CONTENTS

1 Definilions SN0 IErDrEEIIOM. ..o s e e e ar s s a s oL e BT e AR rar e 3
2 COVENANT IO PEY oo e e e e R R e s e e &
B GrANL O BOOUMIY. .o eiesio e cee it inmsiea b derdaos £ S L RS L4k e b £ SRS £ eSS S RS e g
4 NEGEUVE PIBHGUE oo occariias e ie s nae e b4 50 eSS e s e s 11
&  Crystallisation of Floating Charge ... oo s e nn 11
8 Porfection of Bonury .o e it s E S a3 e e T enn s o 12
7 FUPHNEE BSSUTBIITE oot iiieesecreesersrersoas 1440180 02mes 1220 amEsmEesmeiasass s bams oo BV RS L osb e ahEnraens 12 2s s bm st os enaesreie 12
B RODIESEIIAIONE L oeierms i cs e s b e s e oL bR 1 S E LRSS R T £ ek s 12
8 LINCBEKITIZN oo iamies i s e R RS e AR R R 14
10 Enforcament OF BBOUMIY « i e eeceen conseisimas i ers s e tasmes sress s e e b s sana 00006 s b s e nr e 21
T4 POWETS OF T8 LOITEE c1vivorsveisesseceteceesenrcouses vnr e ranr e ss s eren st ere 1698081 96700 4R eR b s b a7 Sara s R am s e s s snsnssnnsvat 21
12 Appointment of Receiver of AdminiStrator. ... i e 22
13 Powers of RECBIVEF ... oo crirsiemmsrsinccs e asrpconsan v S i b s e 23
14 APPICEHON OF WIOMBYE (oot crmrerssians comesenies s seare oo s st sas s s pan g s et s s 24
18 Protaciion OF PUrGhEBEEIE . oo rrrsasieee eimmrrcres s e seesssc ey (2170 m o e e et a2 g E1 0 sy rar s n e 28
16 PET OF AOTIIEY o oeiiusrecreieesensenssersiaes coorenes o s st samas s sEaE T 2 EA SR H TR E RS (R T LR 42T £ TR0 5
17 O HUING BBOUIY oo oo ciercnonerr s cmerre st r et im st st ebbar e mae s ke n S RS et ee S e es e ez e R e 268
B I ACOOUID . crrvreerireire e eterssssnsverserssoass cosonorssssanssseermnstamaranns 1590208851878 H048F 20 manr L 10 190ERT7 141 r TR e aRTRET T Y v s 28
19 Expenses and INOBMIIY ..o s i s s e e s 6
DO MIBCEHBIIEOUD ovvi s secasisiseessies sanvavssamasssssrassss 200095 AR HoRE S5 8 o ReRrE S o e eamE BT 105 SHEN R SEAnR RS A SRR S See 26
ok I T OO O PP OO PO SO PO OPU P POIPPTURUSRUP 27
22 COUNBBIDAMS ooooetioeerii o iossesriom st ia s heessas e s bt s re i aaEbeE 11400 E1RE2 S 43 4E8 AR 18 EA b ab e e e ens e sh e chn e 27
23 COVEITHIG LW totiiiciareiesares saressoams s inss samotas s anraes by s 42 oETnE e b8 E LA 1A 31 H4S 448081 et sme T b eb e 27
T T 1 T £ VU PSSO SO P TP SO PR 27
Srnedule 1 THE COMDBIIES .vevv e iatoaraermre o rerrs 1450 s s s ss 1 e e b e e st s sbas s aatr s e e 02 te000 2 ceams smna 28

Sehedule 2 FEEl PrODEIMY ..o oo i e e b s b AR ks rE b 30



THIS DEED is made on 317&52018
&,

by

{1} THE COMPANIES whose detalls are set out in Bchedule 1 (the “Companies” and each a
"Company'};

In favour of

(2) ROWAN (216) LIMITED, a company incorporated under the laws of England and Wales with

company registration number 05970945 whose registered address is at Prospect House, New
Dixion Road, Monmouth, Walas, NP25 3PR (the “Lender’).

IT 15 AGREED as follows:

1

4.1

DREFINITIONS AND INTERPRETATION

Diofinitions

in this Deed, terms defined In the Agreement shall have the same maeaning when used in this
Deed and in addition:

“Aocount Bank” means any bank or financial institution with whom & Company holds an account
from time io time.

*Agreement” means the loan note instrument dated on or about the date of this Deed relating to
the £1,450,000 secured fixed term lnan noles 2025 ssued by Access Solutions Heldings Limited,

"Charged Property’ means all the assets and undertaking of 2 Company which from time to time
are the subject of the securlly created or expressed o be created in favour of the Lender by or
pursuant fo this Desd.

“Deed of Priority” means the deed of priority dated on or about the date of this Deed made
between (1) ABN Amro Assel Based Finance N.V., UK Branch, (2} the Lender and {3) the

Companies.

*Ei} Regulation® means the Coungli of the European Union Regulation No. 1345/2000 on
insolvency proceedings.

*Finance Documeants” maeans the Agreement and/or this Dead.
"Financial Coliateral” shall have the same meaning as in the Financial Collateral Reguiations.

‘Financial Collateral Regulations" means the Financial Collateral Arangements (No. 2)
Regulations 2003 (8.1, 2003/3226).

“Floating Charge Propearty” has the mesaning given in Clause 3.3 (Flosting Charges).

*insurance Policy” means any policy of insurance and cover note in which & Company may from
time {o time have an interest.

“intellectus! Property” maans:

{a} all present and future patents, rade marks, service marks, designs, businsss names,
copyrights, design rights, moral rights, inventions, confidential information, knowhow
and other Intellectual property rights and interests, whether registered or urregistered:;

{) the benefit of all applications and rights to use such asseis; and

{r) all Related Rights,



“investments” means:

{2} any stocks or other securitiss, whather held direstly by or to the order of 2 Company or
by any trustes, fiduciary or clearance system on ils behalf; and

(b all Related Rights (including ali rights against any such trustee, fiduciary or clearance
system).

“Investment Derivative Rights” means all dividends, interest or distributions and all other rights
and benefits of an income nature acoruing &t any time in respect of any Investment,

“Isesuer’ means the ssuer of any Investment.
‘Material Contracts’ means:

(&) any contract eniered into by a Company that may from time to time be identified In
writing by the Lender as » Material Coniract; and

{e)] all Related Rights,

“permitted Security” means any security dated on or sbout the date of the Deed enterad into by
gither of the Companies in favour of ABN AMRO Asset Based Finance N.V. registered in The
nNetherlands under company number 30089485.

"Plant and Machinery' means:

) all equipment, machinery and all other assets of a similar nature which are now, or at
any tima after the date of this Desd becoms, the properly of a Company; and

o) all Relatad Rignis.

‘Real Property” mesns & Company's estates or interests In all freehold {including commaonhaold),
leasehold or other immovable property {including the property, If any, specified in Schedule 2
{Real Properly), and any buildings, fidures or fittings from time to time situated on or forming
part of such praperty, and all Related Rights..

‘Receivables” means:

{a} all present and future book and other debts and monetary claims owing to a Company;
and

{b) all Related Rights.

“Ralated Rights” means, in relalion fo any asset,

{a} the proceeds of sale of any part of that assel;

b} all rights under any licence, agreemant for sale or agreement for lease in respect of
that assst;

{c) all rights, benefits, ciaims, contracts, warranties, remedies, security, indemnilies or

covenants for title in respect of that assel; and
{d} any income, moneys and procesds pald or payable In respect of that asset.

“Secursd Obligations” means all present and future obligations and liabilities, whether actual or
contingent and whether owed jointly or severally, as principal or sursty and/or in any other
capacity whatsosver, owed by any Company to the Lender under or in connection with any of the
Finance Doguments (whether or not such Company or, as the case may he, such other person
is @ party to such Finance Document as at the date of this Deed or becomes party o such Finance
Document at any time thereafter and notwithstanding that any such obligations are not identified
andior the terms of those obligations not recordad as at the date of this Deed or at any time
thereafter) together with all costs, charges and expenses Incurred by the Lender in connection
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1.2

with the protection, preservation or enforcement of its respective rights under the Finance
Documents or any other document evidencing or securing any such liabilities and shall inglude
interest on the above from the date of demand until the date of payment in full {as well after a3
before any judgmeant) calculaled on a dally basis at the rate determined in accordance with clauss
2.3 of Schedule 2 {Default Inferesf) of the Agresment.

“Security” means any moerigsge, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having s similar effact,

*Security Financial Collateral Arrangement’ shall have the same meaning as in the Financial
Collatersi Regulations.

“Security Period” means the pericd starting on the date of this Deed and ending on the date on
which all the Secured Obligations have been unconditionally and irrevocably paid and discharged
in full and no further Securad Obligations are capable of being sutstanding.

“Short Leasehold Properly” means a leasehold property held by a Company now of in the
future under a lease granted at a rack rate which has an unexpired term of seven years or lass
at the date of this Desd {or in the case of fulure acquired isasehold property, at the date of
actuisition of such properly by the relevant Company);

Construction
{a} Unless a contrary indication appears, & reference in this Deed to:

{in the "Lender®, any "Company’ or any other person shall be construsd so as to
include its succassors in title, permitted assigns and permitted transferees;

{il “assets" includes present and fulure properties, revenues and rights of every
description;

(i} & 'Finence Document” or any other agraement or instrument 15 a refersnce to that
Finance Document or other agresmeni or instrument as amended, novated,
supplementad, extended or restaled;

(v “guaraniss” means any guaranies, leiter of credil, bond, indemnity or similar
assurance against ioss, or any obligation, direct or indirect, actual or contingent, to
purchase or assume any indsbhiedness of any person or to make an nvestment In
or loan 1o any person or to purchase assets of any person where, in each gase, such
ohligation ls assumed in order o maintain or aesist the ability of such personio meet
its Indebtedness,

{v} ‘“indebtedness" includes any obligation {whether incurred as principal or as surety)
for the peyment or repayment of monay, whether present or future, actusl or
contingent;

{vil a "person” includes any individual, firm, company, corporation, government, state
or agency of a state or any assoclation, trust, joird venture, consortium or partnership
{wheather or not having separate legal personality);

(viit 3 "regulation” includes any regulation, rule, official directive, reguest or guideline
{whather or not having the force of law) of any governmental, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

{vill) a provision of law Is a reference 1o that provision as amended or re-enacted; and

{ix) @ time of dav is a reference to London time.

{8}  Section, Clause and Schedule headings are for ease of reference only.
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2.2
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24

{c} Unless a contrary indication appears, a term used in any other Finance Document or In
any notice given under or in connection with any Finance Document has the s&me meaning
in that Finsnce Document or notice as in this Deed.

Thivzt Party Rights

A person who is not & party to this Deed has no right under the Contracts (Rights of Third Parties)
Act 18980 or otherwise to enforce or enjoy the benefit of any term of this Deed.

Incorporation of Terms

The terms of the Finance Documenis and of any side letters betwesn any of the parties therelo
are incorporated in this Deed to the extent required to ensure that any disposition of Real Property
contained in this Deesd is 2 valld disposition in accordance with Section 2{1) of the Law of Property
{Miscellansous Provisions) Act 1888,

Effoct as a Deed

This Desd is Intended to teke effect as a deed notwithstanding that the Lender may have
exacuted § under hand only.

COVENANT TO BAY
Secured ohiigations

Each Company covenants that it will pay and discharge the Secured Obligations to the Lender
when due in accordance with their respective lerms / In accordance with the terms of the Finance
Documents {or if they do not specify a time for paymend, immeadiately on demand by the Lender).

Guaranies and Indemnity

Each Company irrevocably and unconditionally jointly and severally:

{a) guarantees to the Lender puncius! performance by each other Company of all that
Company's obligations under the Finance Documenis;

{b)  underiakes with the Lender that whenever ancther Company does not pay any amount
when due under or in connection with any Finance Document, that Company shall
immediately on demand pay that amount as if it was the principal obligor; and

{c}  agress with the Lender that if any obligation guaranieed by it is or becomes unenforceable,
invalld or lilegal, it will, 8s an independent and primary obligation, indemnify the Lender
Immadiately on demand against any cost, loss or liability it incurs as & result of a Company
not paying any amount which would, but for such unenforceabllity, invalidity or legality,
have been payabie by it under any Finance Document on the date when it would have
besn due. The amount payable by a Company under this indemnity will not exseed the
amount it would have had to pay under this Clause 2 If the amount claimed had been
recoverable on the basis of a guaranies,

Continuing guarantse

This guarantee is a continuing guarantee and will extend to the ultimate batance of sums payable
by any Company under the Finance Documents, regardiess of any intermediate payment or
discharge in whole or in part.

Rainsistement

if any discharge, release or arrangement (whether In respect of the obligations of any Company
or any security for those obligations or otherwise) is made by the Lender in whale or in part on
the basis of any payment, securfty or other disposition which is avolded or must be restered in
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2.5

2.8

2.7

insoivency, liquidation, administration or otherwise, without limitation, then the liability of each
Company under this Clause 2 will continue or be reinstated as If the dischargs, release or
arrangement had not coourred.

Waiver of defencas

The obiigations of each Company under this Clause 2 will not be affected by an act, omission,
matter or thing which, but for this Clause 2. would reduce, release or prejudice any of its
obligations under this Clause 2 (without limitation and whether or not known to it or the Lender}
including:

{a) anytime, waiver or consent granted to, or composition with, any Company or other person;

{b} the release of any other Company or any other person under the terms of any composition
or arrangement with any creditor of any member of the group;

{c}  the iaking, variglion, compromise, exchange, renewal or releass of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Company
or other person or any non-presentation or nen-observance of any formality or other
requirement In respect of any instrument or any fallure to realise the full valve of any

gecurity;

{d) anyincapacity or lack of power, authority or legal personality of or dissoiution or change In
the members or status of a Company or any other person;

(e} any amendmeni, novation, supplement, extension, restalement {however fundasmeantal
and whether or not more onerous} or replacement of a Finance Document or any other
document or securlty Including, without limitation, any change in the purpose of, any
extension of or ingraase in any facility or the addition of any new facility under any Finance
Document or other documant or security,

{f) any unenforceabllity, illegality or Invalidity of any obligation of any person under any
Finance Documeant or any other document or securlly; or

{g}  any insolvency or similar proceedings.
Guarantor intent

Without prejudics to the generality of Clause 2.8 (Waiver of defences), each Company expressly
confirms that it intends that this guarantee shall extend from time to time to any {(however
fundamental) variation, incresse, extension or addition of or {o any of the Finance Doourments
andfor any faclity or amount made avallable under any of the Finence Documents for the
purposes of or in connection with any of the following: business acguisitions of any nature:
increasing working capital; enabling investor distributions to be made; carrying out restructurings:
refinancing existing facilities: refinancing any other indebtedness; making facilities availabls to
new borrowers: any other variation or extension of the purposes for which any such facility or
amount right be made available from time o time; and any fees, costs andfor expenses

associaied with any of the foregeing.

nediate recourss

Each Company waives any right it may have of first requiring the Lender {or any trustes or agent
on its behalf) to proceed against or enforce any other rights or security or claim payment from
any person before claiming from that Company under this Clause 2. This waiver applles
irrespective of any law or any provision of a Finance Document fo the contrary.
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2.8

2.16

Appropriations

Untit alf amounts which may be or becoma paysble by the Companies under or in connection
with the Finance Documents have been irrevocably paid in full, the Lender {or any trustee or
agent on its behalf) may.

{a) refrain from applying or enforcing any other moneys, security or rights held or received by
it for any trustee or agent on its behalf) in respact of those amounts, or apply and enforce
the same in such manner and order as it sess Tl (whether against those amounts or
otherwise) and no Company shall be entitied to the benefit of the same; and

by  hold in an interest-bearing suspense acoount any moneys received from any Company or
on account of any Company's Bability under this Claues 2.

Defarral of Companies’ rights

Uit gll amounts which may be or becoms paysbie by the Companies under or in connection
with the Finance Documents have baen irrevocably paid in full and unless the Lender otherwise
directs, no Company will exercise any rights which it may have by reason of performance by it of
its cbiigations under the Finance Documents or by reason of any amount bseing pavable, or
lighility arising, under this Clause 2

{8} tobeindemnified by & Company,

(b) toclaim any contribution from any other guarantor of any Company's obligations under the
Finance Documanis;

¢}  to take the benafii {In whole or in part and whether by way of subrogation or otherwise) of
any rights of the Lender under the Finance Documents or of any other guaraniee or
security taken pursuant to, or in cennection with, the Finance Documents by the Lender;

(d) to bring legal or other proceedings for an order requiring any Company to make any
payment, or perform any obligation, in respect of which any Company has given a
guarantee, undertaking or indemnity under Clause 2.2 (Guarantes and indemnity);

{e) o exercles any right of set-off against any Company; andfor
{fi  toclaim or prove as a creditor of any Company in competition with the Lender.

if @ Company recelves any benefit, payment or distribution in relation to such rights i shall hold
that benefit, payment or distribution to the extent necessary o enable all amounts which may be
or become payable to the Lender by the Companies under or in connection with the Finance
Documents to be repaid in full on trust for the Lender and shail promptly pay or transfer the same
to the Lander.

Helease of Guarantors' right of contribution

if ary Company {a "Retiring Company") ceases {o be a Company In accordance with the terms
of the Finance Documents for the purpose of any sale or other disposal of that Reliring Company
than on the date such Retiring Company ceases 10 be g Company.

(@) that Retiring Company is released by each other Company from any liability (whether past,
present or future and whether actual or contingent) to make a contribution to any other
Company arising by reason of the performance by any other Company of its obligations
under the Finance Documents; and

{b} each other Company walves any rights it may have by reason of the performance of its
obligations under the Finance Documents to take the benefll {in whole or In part and
whether by way of subrogation or otherwise) of any rights of the Lender under any Finance
Document or of any other security taken pursuant to, or in connection with, any Finance
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3.1

Document where such rights or secwrity are granied by of In relation lo the assats of the
Retiring Company.

Additional security

This guarantee is in addition to and is not In any way prejudiced by any other guarantes or
security now or subsequanily held by the Lender.

Guaranies limitations

This guarantee does not apply 1o any iiability to the exient that it would result in this guarantes
constitting unlawiul financial assistence within the meaning of sections 878 or 672 of the

Companies Act 20006,

interest

Each Company covenants (o pay inlerest on any sum demandad in accordance with Clause 2.1
{Becured obligations) until payment (both before and after judgement) at the rate determined in
accordance with clause 2.3 of Schedule 2 (Defauit Inferest) of the Agreemaent,

Guaranies binding

Each Company agrees to be bound by the guaranies containad In Clause 2.2, aven If any other
Company which was intended to execute this Deed may not do 80 or may not be effectually
bound.

GRANT OF BECURITY
Fived Charges

Each Company with full title guarantee charges in favour of the Lender as continuing security for
the payment and discharge of the Secured Obligations:

fa) by way of lagel morigage, the Real Property and all Related Rights;

(b} by way of fixed charge, any Rea! Property (other than any Short Leasehold Property! now
or at any time after the date of this Deed belonging to the Company (other than property
maortgaged under Clause 3.1(a) above), together with all Related Rights;

{c) by way of fixed charge, ali Related Rights in reiation the Real Property (other than any
Ehort Leasehold Property) charged pursuant to this Deed;

{d} by way of fixad charge, all Plant and Machinery and other fixtures and fitlings attached to
any Resl Property;

(@} by way of fixed charge, all vehicles, computers, office and other equipment owned by the
Company, both present ang fulure;

(1 by way of fixed charge:

(i all present and future bank accounts, cash at bank and credit balances of each
Compsany with any bank or other person; and

iy all Related Rights in relation to the accounts charged pursuant to Clause 3.1{1)
above;

{g} by way of fixed charge, all present and future Receivables, other than thosa validly and
effectively asslgned under Clause 3.2 {Escurily Assignment);

{hy by way of fixed charge:



3.2

3.3

3.4

2.5

(it &l present and fulure Investments;
{iin  all investment Derivative Rights, and

tiily  where any Investment is held In a system for the deposit and settlement of
wransaciions in Investments, all rights against the operator of such system or any
participant in respaect of such Investment;

i by way of fixed charge, all present and future Intelleciual Property,
6] by way of fixed charge, the goodwill of the Company;
(k) by way of fixed charge, the uncalled capital of the Company,

{I}  byway of flxed charge, all rights, interests and claims in the Insurance Policles, other than
those validly and effectively assigned under Clause 3.2 {Security Assignmenty;

{(m] by way of fixed charge, afl rights, Interests and claims in the Material Contracts, other than
those validly and effectively assigned under Clause 3.2 (Securily Assignment);

{n) by way of fixed charge, the benefits of all licences, consents and authorlsations held in
connection with s business or the use of any Charged Property, and the right fo any
compensation in respect of any of them; and

(o} by way of fixed charge, el rights, interasts and claims in any pension fund now or in the
future.

Becurity Assignment

Each Company with full tite guarantee assigns to the Lender as continuing securily for the
payment and discharge of the Secured Obligations all of its rights, title, interest and benefit from
tima fo time in and to the Insurance Policies.

Floating Charges

Each Company charges and agrees to charge by way of first floating charge all of its present and
fulure;

{a}  assets and undertaking (wherever located) not otherwise effectively charged by way of
fixed mortgage or charge or assigned pursusnt to Clause 3.1 {Fixed Charges), Clause 3.2
{Securily Assignment) or any other provision of this Deed; and

{b)  (whether or not effectively so chargad or assigned) heritable property and all sther property
and assels in Scolland,

{{a) and (b) above together being the "Floating Charge Froperiy”).
Qualifying Floating Chargse

Paragraph 14 of Schedule B1 of the Insolvency Act 1686 shall apply o any fioating charge
created by this Deed {and esach such floating charge is a2 qualifying floating charge for the
purposes of the insolvency Act 1888).

Financial Collateral

To the extent that the Gharged Property constitutes Financial Coltateral, each Gompany agrees
that such Chargad Property shall be held or designated sc as to be under the control of the
Lender {or by a person acting on its behalfy for the purposes of the Financlal Collateral
Regulations. To the extent that the Charged Properly constituies Financial Collateral and is

10



5.1

5.2

subject 1o a Security Financial Collateral Arrangement created by or pursuant fo this Deed, the
Lender shell have the right at any time after this Deed becomes enforceable, to appropriate all
or any pari of that Charged Froperty in or towards the payment or discharge of the Sscured
Obligations. The value of any Charged Properly sppropriated in accordance with this Clauss
shail be {a) in the case of cash, the amount standing to the credit of any account, together with
accrued but unposted interest, at the time the right of appropriation Is exercised, and (b) in the
case of lvestments, the market price of that Charged Property at the time the right of
appropriation is exercised, as listed on any recognised market index, or as determined by such
other method as the Lender may select (acting reascnably). Each Company agrees that the
methods of valuation provided for in this Clause are commercially reasonabie for the purposes
of Regulgtion 18 of the Financlal Coliateral Regulations.

NEGATIVE PLEDGE

{a) The Companigs shall not create or permit to subsist any Security over any of the Charged
Froperty, other than Permitted Security.

{b} TheCompanies shall not enter Into a single transaction or & series of transactions {whether
related or not and whether voluntary or involuntary) to sell, discount, factor, transfer,
assign, lease, lend or otherwise dispose of any of the Charged Property other than the
Floating Charge Property in the ordinary course of trading on an arrm's length basis or as
otherwise permitled pursuant to the Agresment.

CRYSTALLISATION OF FLOATING CHARGE
Conversion of Floating Charge

The Lender may at any time by notlce in weiling to 2 Company Immediately conver! the fioating
charge created by Clause 3.3 {Floating Charges) into a fixed charge as regards any property or
assels specified in the notice il

{a} anEvent of Default hes ooourred and ls continuing; or

{b) the Lender reasonably considers that any of the Charged Property may be in jeopardy or
In danger of being selzed or sold pursuani to any form of legal process; o

(£}  the Lender ressonably considers that it is desirable in order 1o protect the priority of the
seourity.

Autoratic Conversion
{ay If, without the prior written consent of the Lender:
{iy a Company disposes of any of the Floating Charge Property other than in the
ordinary coursa of frading on an arm's length basis or as otherwise permitted

pursuant io the Agreement; or

(il any steps are taken for any of the Chargad Property to become subject to any
Security in favour of any other person; or

iy any person levies o attempls fo levy any dislress, execution or other process
against any of the Charged Properiy; or

{iv} a resclution is passed or an order is made for the winding-up, dissolution, or re-

organisation of or any steps are taken for the appointment of an administrator in
respect of the Company,
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8.1

the floating charge created under Clause 3.3 (Floating Charges) by any Company will
autematically be converted (without notice) with immediate effect into a fixed charge in
respect of the relevant Floating Charge Property.

(b} Al any fime afler the floating charge constituted under this Deed shall have crystallised as
a fixed charge over gl or part of the Charged Property pursuant to this Clause & but before
the appointment of any Receiver pursuant hereto, the said fixed charge shall upon the
written consent of the Lender cease to attach to the assels then subject to the fixed charge
and shall again subsist as a floating charge.

{c}  The floating charge created under this Deed shall not convart Into a fixed charge solely by
resson of a moratorium being obiained under the nsolvency Act 2000 {or anything done
with & view to obtalning such a moratorium} in respect of a Company.

PERFECTION OF BECURITY
HMotice of Assignment

Each Company shall, promplly following a request by the Lender give notics, In such form as the
Lender shall notify to each Company, to sach insurer with whom the Company has an Insurance
Policy of the assignment of the Company's rights and interest in and under such Insurance Policy
and shall procure that each addresses of such notice will promptly provide an acknowledgement
to the Lender of such notice.

FURTHER ASSURANCE

{a) Each Company shall promptly do all such acts or exesute all such documents (including
assignments, transfers, morigages, charges, notices and Instructions) as the Lender may
reasonably specify {and in such form as the Lender may reasonably require in favour of
the Lender or its nomineais))

{iy to perfect the Security created or Intended to be created under or avidenced by this
Deed {which may Include the execution of a morigage, charge, assignment or other
Security over all or any of the assets which are, or are intended o be, the subject of
this Diead} or for the exercise of any rights, powers and remedies of the Lender
provided by or pursuant to the Finance Documents or by law;

{il  to confer on the Lender Securily over eny property and assels of the Company
loeated In any jurisdiction equivalent or similar to the Security intended to be
conferred by or pursuant to this Deed; andfor

{iil) tofaciitate the realisation of the assets which are, or are Intended to be, the subject
of this Deed.

{by  Each Company shall tzke all such action as is available to it {including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on the
Lender by or pursuant to the Finance Documents.

REPRESENTATIONS

Each Company makes ihe representations and warranties set out in this Clause 8
{Representations) to the Lender on each day during the Security Period,

Due ingorporation

() Each Company is a duly incorporated limited liability company validly existing under ths
iaw of its jurisdiction of incorporation; and

{b)  Esch Company has the power to own its assets and carry on ils business as il is being
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8.2

8.3

8.4

8.5

B.B

a7

conducted.
Powers

Each Company has the power o enter into, deliver and perform, and has taken all necessary
action to autharise its entry into, delivery and performance of this Deed and the transactions
contemplated by . No fimit on its powers will be exceeded as a result of the grant of Security
contemplated by this Desed.

Mon-contravention

The entry into and performance by each of fhe Companies of, and the fransactions contemplated
by, this Deed do not and will not contravene or conflict with:

{g} that Company's consifiutional documents;

{0} anyagresment or insirument binding on it or its assets or constitute a default or termination
avent (however described) under any such agreemaent or Instrument; or

{cy  any law or reguiation or judicial or official order applicabls to it.

Authorisations

Each Company has obtained all required or desirable authorisations ko enable It to enter inlo,
gxercise its rights and comply with its obligations under this Deed and to make it admissible in
evidenoce in its jurisdiction of incorpuration. Any such authorisations are in full force and effect.

Binding obligsations
(@) Each Company's obligations under this Dead are legal, valid, binding and enforceable; and

{hy  This Deed creates:

)] valid, legally binding and enforceable Security for the obligations expressed o be
secured by it; and

(i) sublect to registration pursuant fo Part 25 of the Companies Act 2006 and, in the
case of real property, registration 8t the Land Regisiry, perfecied Security over the
asseis referred (o in this Deed,

in favour of the Lender having the priority and ranking expressed to be crealed by this
Dead and ranking ahead of all {if any) Security {(other than Permlited Saourlty) and rights
of third parties, except those prefarred by law.

Registration

it is not necessary to file, record or enrol this Deed (other than at Companies House or the Land
Registry) with any court or other authority or pay any stamp, registration or similer taxes in relation
to this Desd or the fransactions caontemplated by i§,

No defauli

{a) No Event of Default or, on the dale of this Deed, event or circumstance which would, on
the expiry of any grace period, the giving of notice, the meking of any determination,
satisfacfion of any other condition or any combination thereof, constituts an Event of

Default, has occurred and is continuing.
{b) No other svent or circumstance is ocutsending which constitutes (or, with the expiry of a

grace period, the gliving of notice, the making of any determination, salisfaction of any
other condition or any combination thereof, would constitule] a default or & termination
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8.8

8.3

8.10

8.1

8.1

event (however described) under any other agreement or instrumaent whigh is binding on
it or to which any of its assets is subject which has or is likely fo have a malerial adverss
efact on its busingss, assets or condition, or its ability to perform its obligations under this
Desd.

Litigation

Mo Ilitigation, arbitration or administrative proceedings are taking place, pending or, to the
Companies' knowledge, threatened against either of them, any of their directers or any of their
aguets,

information

Tha information, In written or electronic format, supplied by, or on behaif of, the Companies to
the Lendsr in connection with this Deed was, at the time it was supplied or at the date it was
stated to be given (as the case may be), to the best of the Companies’ knowledge and belief was
factual information, complete, true and accurats In all material respects except (o the extent tha
it was amended, superseded or updated by more recent information supplisd by, or on behalf of,
the Companies 1o the Lender,

Invesbmants

The Investiments are fully paid.

Centre of Main Interesis

For the purposes of the EU Reguiation, the Companies’ centre of main interesis (as that
expression is used In Article 3(1) of the EU Regulation, is situated in Engiand and Wales and the
Compeny has no other “establishment” (as that term is used in Article 2{h} of the &U Regulation}
in any other jurisdiction.

UNDERTAKINGS

Each Company covenants and agrees with the Lender thal it will, during the Security Period,
comply with the covenants in this Clause B (Underfakings).

General
{a)  Notification of default

Each Company shall notify the Lender of any Event of Default or event or clreumstance which
wolld, on the expiry of any grace period, the giving of notice, the making of any determination,
satisfaction of any other condition or any combination thereof, constitute an Event of Default
{and the steps, if any, being taken to remedy it} promptly upon becoming aware of iis
OOCUITense.

{0} Authorisalions

Each Company shall prompity obtain all consents and authorisations necessary {and do all that
is meeded to maintain them in full force and effect) under any law or reguiation of its jurisdiction
of incorporation to enable it to perform thelr respective obligations under this Deed and 1o

ensure the legality, validity, enforceability and admissibliity in evidence of this Deed in thelr
jurisdiction of Incorporation,

{cy Compllsnce with law

Each Company shall comply in all respects with all laws to which it may be sublect If fallure to
do so would materially impair its ability fo perform its obligations under this Deed.
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{dy Change of business

Each Company shall not make any substantial change to the nalure or scope of its business as
carried out on the date of this Dead.

{#) Information

Each Company shall supply o the Lender:

{iy  alldocuments dispatched by the Company to its shareholders (or any class of them),
or its creditors generally, st the same Hme as they are dispaiched;

{il details of any litigation, arbitration or administrative proceedings which are current,
threstened or pending against the Company &s soon a8 It becomes aware of them
and which might, If adversely determined, have & material adverse effect on s
business, aseets or condition, or iz ability to perform its obligations under this Deed
or any document evidencing the Secured Obligations; and

{5} promplly, any further information about the financlal condition, businass and
operations of the Gompany as the Lender may reasonably request.

8.2 Charged Properly Generally
{a) Each Company shali;
(' permit the Lendar {or its designated representatives), on reasonable written notice:
{A) access during normal office hows o the accourting records of the
Company and 1o any documents and records relating to the Charged
Proparly, and

{8} o inspect, take extracts from, and make coples of, the same,

and to provide (at the Company's expense), such clerical and other
assistance which the Lender may reascnably require to do this;

{it  comply in all material respects with all obligations In relation to the Charged Property
under any present or future law, reguiation, order or instrument of any competent
authority or other approvalg, licences or consents;

{i} comply with all material covenants and obligations affecting any of the Chargad
Property or the manner of use of any of It; and

{ivi provide the Lender with all information which it may reasonably request In relation
to the Charged Proparty.

(b} The Companias shall not;

(i}  except with the prior written consent of the Lender {such consent not lo be
unreasonably withheld or deleyed), enter into any onerous or restrictive obligation
affecting any of the Charged Properly; or

iy do, cause or permit o be done or omit to do anything which may in any way

depraciaie, jeopardise or otherwise prejudice the value or marketabillty of any of the
Charged Property,
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8.3

Property matters

(=}

Each Company shall

(i}

(i)

(i}

{iv)

{xi)

notify the Lender within 14 days of receipt of every material notics, order or proposal
given, or made in relation to, the Real Property by any competent authority and {F
required by the Lender) immedistely provide it with & copy of the same and efther:

{A) comply with such notice, order or proposal; or

{B8) make such objections to the same as the Lender may require or
approve;

duly and punctually pay all rates, rents, taxes and other outgoings owed by it in
raspect of the Real Proparty,

comply with all material covenants and cbligations affecting any of the Real Property
or the manner of use of any of if;

maintain all bulldings and erections forming part of the Charged Property in & good
state of repair provided that nothing in this Clause shall oblige the Companies to
keep any of its bulldings and erections in a better slate of repair or in belter working’
arder or condition than they ars at the date of this Deed, or then is required for the
business of the Company, and In all cases subject to fair wear and tear; and

properly tischarge all duties of care and responsibility placed on |t by Environmantal
Law and apply for and obtain all authurisations necessary (o ensure that it does not
breach Environmental Law,;

notify the Lender Immediately upon the acquisition of any Real Property,

permit the Lender, the Lender and any person nominated by any of them at all
ressonable times with reasonable notice to enter any part of the Real Property and
vigw the state of it;

grant the Lender on request all reasonable facililies within the power of the Company
o allow the Lender (or its lawyers) to carry oul (at the Company's expense)
nvestigations of titie to the Real Property and to make all enquiries in relation to any
part of the Real Property which a prudent morigagee might canry out;

immediately upon demand by the Lender, provide the Lender with a report as to title
of the Campany to the Real Froperty concerning those ilems which may properly be
sought to be covered by a prudent mortgagee In & lawyer's report of this nature;

in respect of any Real Property which is acquired after the date of this Deed, title to
which is registered at the Land Registry or which is required to be so registered:

{A) give written notice of this Deed to the Land Regisiry and procure that
notice of this Deed is clearly noted in the Register of Titie for such Real
Froperty;

(B} procure that no person |s registerad as proprietor of any such property
under the Land Registration Acts 19256 to 2002 without the prior written
gonsant of the Lender,

authorise the Lender to make any application which the Lender deems appropriaie
for the designation of this Deed andlor any other document as an exempt
information document undar rule 136 of the Land Registration Rules 2003 and use
ite best endeavours 1o assist with any such application made by or on behalf of the
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{b)

ey

Lendsr; and

notify the Lender in writing as soon as it recelves notice of any person’s application
under rule 137 of the Land Registration Rules 2003 for the disclosure of this Deed
or any other document, following lis designation as an exempt information document
and not make any application under rule 138 of the Land Reglstration Rules 2003
for the removal of the designation of such document as an exempt information
documeant.

The Companies shall not

{i)

(il

excapt with the prior writlen consent of the Lender, confer on any person:

{A any lease or tenancy of any of the Real Property or accept a surrendar
of any lease or tenancy {whather independently or under any statutory
DOWerl;

{8 any right or licence to occupy any land or bulidings forming part of the
Real Properly;

<) any licence to assign or sub-let any part of the Real Preperty; or

{0 anter into any anerous or restrictive obligation affecting any of the Real
Property;

carry out any development within the meaning of section 55 of the Town and Country
Planning Act 1980 without first oblaining such permissions as mey be required
under applicable legislation and, in the case of development involving a substantial
change in the structure of, or & change In use of, any part of the Real Froperty,
without first obtaining the written consent of the Lender; or

tlo or parmit to be done anything as a resuit of which any lease may be iiable to
forfeiture or olherwise be determined.

8.4 Plant and Machinery

{(a}

{b)

Each Company shail:

"

{il)

maintain at its own expense all Plant and Machinery for the ime being ownad by it
in good working order and condition provided that nothing in this Clause shall oblige
the Company to keep any of its Piant and Machinery In a batter stete of repair orin
batter working order or condition than they are at the date of this Desd, or than iz
required for the business of the Company, and In all cases subject to fair wear and

fear; and

immediately on request by the Lender, affi to any tem of Plent and Machinery g
durable nollee of this Desd In such form as the Lender may require.

The Companies shall not:

{i}

(i}

malke any material aiterations or additions to any Flant and Machinery which are
reasonably likely to depreciate, jeopardise or prejudice their value or marketability;
or

remove any Plant and Machinery from the Charged Property except for the purpose
of maintenance pursuant o the terms of this Deed.
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8.5 Insurance

{a)

{®)

Each Company shall:

0

ity
(i)

{iv)

effert and maintain st s expsnse insurances in respect of all lis assets and
husiness with insurers previously approved In writing by the Lender. Such
ingurances shall;

{A) provide cover against such risks and in such amounts as s issued for
companies owning or possessing similar assals and carrying on similar
businesses and against all sther risks which the Lender may from tima
to time specify,;

)] have the interest of the Lender as morgages noted on all relevant
policies;

(C) be on such terms and contaln such clauses as the Lender may
reasonably reguire and In particular will require the relevant insurer o
inform the Lender of:

13 any cancellation, aiteration, termination or expiry of any such
insurance at least 30 days before it is due 10 take effect;

2} any defauit in payment of any premium or fallure to renew at
least 30 days hafore the renewal date,; or

3} any act, omisslon or event of which the insurer has knowledge
which may make any insurance voidd, voidable or
unenforpesble (in whole or in part};

promptly pay all premivms releting to all policies of insurance;

supply to the Lender on requast copies of each policy of insurance required o be
mainizined in accordance with this Deed fogsether with current premium receipls
relating to i

if it defaults at any time in effecting or mainiaining such insurances or in producing
any policy or receipt to the Lender on demand, authorise the Lender to take out or
renew such policles of insurance In any sum which the Lender may reasonably think
expedient. All moneys which are expendsd by the Lender in so doing shall ba
deemed to be properly paid by the Lender and shall be reimbursed by the Company
on demand;

nolify the Lender if any claim arises or may be made under the insurances;
give the Lender the sole right to conduct or settle any insurance claim; and
authorise the Lender to give any discharge for insurance and to direct the application
of all moneys recelved or receivable under any insurances sither in making good

the loss or damage in respect of which the same have beenreceived or In or towards
the discharge of the Sscured Obligations.

Neither Company shall do or permit to be done or omit o do anything which may render
any insurance void, voidable or unenferceable (in whole or in part) nor vary, amend or
tarminale any policy of nsurance.
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2.8

a7

Intellectual Propatly

{a) Each Company shall:

{i}

(i)

{1}

observe and comply with all material obligations and laws {o which it is sublect in its
capacity as registered propristor, benefictal owner, user, licensor or licences of is
Intellectugl Property or any part of i;

do &l scts as are reasonably precticeble to maintain, protect and safeguard iis
material Intellestual Property and not discontinue the use of any of itz materizl
intellectual Property nor alfow it fo be used in such a way that it Is put at risk by
bapoming generdo or by being Identifled as disrepulabla In any way,

duly register In such register(s), or with such authorities as may be available for the
purpose and in such name(s) as may be reguired by the law and practice of the
place or registration, such of lis materisl Infellectual Property {and sil gssignments,
licences and mortgages of it} as may be capable of registration in such places;

pav all fees necessary to maintain, protect and safeguard its material intellectual
Property and the registrations required to be made for such purposes prior to the
latest time provided for payment of them;

take ail regsonable steps (including the commencamant of legal prosesdings) as
may be necessary fo safeguard and mainiain the validity, reputation, integrity,
ragistration or subslstence of Its material Intellachua! Property; and

maintaln & comprehensive, detailsd and up-o-dale ceniralised record of all its
material Intellectual Property (including detsiis of agents engaged In relation to
registrations of it} and, when reasonably requested by the Lender, immediately
provide to the Lender a copy of such record and/or a summary of all its Intellsclual
FProperiy created or acguired since the date of this Desd or the date of last
notification,

{p}  The Companies shall not:

{i)

(it}

change the specification referred {o in any of its regisirations of materis! Intsllectual
Property or permit any disclaimer, condition, restriction, memaorandum or other thing
to be entered on the registration of any of the trade marks comprised within such
material intellectual Property, the sffect of which will be to materially and adversely
affect the value of such trade marks; or

grant any licence o any person lo use its malerial Intsllectual Property in any
manner which will materially and adversely affect the value of such materal
intellastual Property.

Recalvables

Subject to the terms of the Deed of Priority, each Company shall:

{a) dea! with the Raceivables in sccordance with any directions given in writing from time lo
fime by the Lender end, in the sbsence of such directions, hold the Receivables on trust
for the benefit of the Lender;

(b} after the securlty constituted by this Deed becomes enforceable, comply with any notice
served by the Lender on the Company prohibiting the Company from withdrawing alf or
any monies from time to time standing o the credit of its accounts with any bank, financial
institution or other person, except with the prior written consent of the Lender;

{cy  if calied upon so to do by the Lender, execute a legal assignment of the Receivables to
the Lender in such lerms as the Lender may require and give notice thereof to the deblors

19



5.8

from whom the Recslvables are due, owing or inourred; and

(dy  deliver to the Lender such information as to the amount and nature of ifs Receivables as
the Lender may from time to time reascnably require.
Investments

Each Company shall:

(a)

(b}

{c)

prompily pay all calls or other payments which may bacome due in respect of the
investments;

promptly send to the Lender coples of gl notices, clroulars, reports, accounts and other
doouments which are sent io the holders of any Investments;

at the request of the Lender, procure all consents, waivers and approvals which are
necessary, Under the articles of association of any Issuer or atherwise, for the transfer of
the Invesimenis to the Lender or iis nomines or o a purchaser upon the snforcement of
this Deed and to procure the amendment of the share transier provisions of each lssuar's
ariicles of agsockation in such manner as the Lender may require In order In permit such a
fransfer;

if 50 requested by the Lenden

{iy instruct any clearance system {o transfer any Investment held by it for the Company
or its nominae 1o an account of the Lender or Bs nomings with that claarancs system,
and

{iy  take whatever action the Lender may reguest for the dematerialisation or re-
materialisation of any Invesiment held in a clesrance system;

without prejudice to the above, permit the Lender, at the expense of the Company, o take
whatever action i deems necessary for the dematerialisation or re-materialisation of any
Invasiment;

unil the securfy constituted by this Deed becomes enforceable, be antitied 1o

{i receive and retain all dividends, distributions and other moneys paid on or derived
trom the invesimenis; and

{il  exercise sl voling and other rights and powers stlaching to the Investments
provided that it must not do so in 2 manner which Is prejudicial to the interests of the

Lendsr under this Deed;
after tha security congliuted by this Deed becomes enforceable:

{i} hold all dividends, distributions and other moneys pald on or derived from the
Invesimenis on trust for the Lender and pay the same immediately upon receipt into
the Collections Account; and

{iy  comply and procure that its nominees comply with any directions from the Lender
concerning the exercize of all voilng and olher rights and powers attaching to the
Investments; and

at any time after the security constituted by this Deed becomes enforceable, permit the

Lender to complete the instrument{s} of transfer for the Invésiments on behalf of the
Company in favour of iiself or such other person as it may select.
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8.10

8.1
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11.1

142

1.3

Gentre of Main interasis

The Company shall not, without the prior written consent of the Lender, change its centre of main
interest {as that expression is used in Article 3(1) of the EU Regulation} to somewhere other than
England and Wales, nor will It have any establishment {as that term is used in Article 2(h) of the
EU Regulation} in any other jurisdiction.

Goodwill

Neither Company shall, except with the prior written consent of the Lender, grant any franchise,
ficencs or other authority {0 any person 1o uss its company name, trade name or business name
or any other business asset which will materially and adversely affect the value of the goodwill of
that Company,

Uncalied capléal

{2}  Each Company shall promptly apply any paid capital towards the repayment, In full or in
part, of the Secured Ohbligations,

(b}  Neither Company shall cail up, or receive in advance of its due date, any uncalled capital.
ENFORCEMENT OF SECURITY
Powers on enforceament

At any time after the securily created under this Deed becomes enforceabls, the Lender may,
without notice to any Company and whether or not # has appointed a Recsiver, exercise:

{a} all or any of the powers, authorities and discretions conferred on morigagees by the Law
of Property Act 1828 {as varisd or exitendad by this Deed);

it} all of the powers conferrad on the hoider of a gualifving floating cherge {as defined in the
Insoivency Act 1988) by the Insolvency Act 1885; and

{c} &l or any of the powers confarred by this Deed.
ko Liablity as Morigagee in Posseasion

Nelther the Lander nor any Receiver shall be liable i account as & mortgagee in possession in
respect of all or any part of the Charged Property or be liable for any loss upon realisation or for
any neglect, defauli or omisslon for which & morigages in possession might otherwise he llable.

FOWERE OF THE LENDER
Extension of Powsrs

The power of asle conferred on the Lender and on any Receiver by this Deed shall operaie as a
variation and extension of the statulory power of sale under Seclion 101 of the Law of Property
Act 1925 and such power shall arlge {and the Secured Obligations shall be deemsd dus and

payabls for that purposa) on exscution of this Deed.

Restiictions

Sections 83 and 103 of the Law of Properly Act 1925 shall not apply to this Dead.
FPowsr of Leasing

At any time after the security created by this Deed becomes enforcesble, the Lender may lease
or make arrangemends to leass, at a premium or otherwise, and accep! surrenders of leases
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11.4

11.5

1.8

.7

12
2.1

without any restriction and In particular without the need to comply with any restrictions imposed
by Sections 89 and 100 of the Law of Property Act 1825,

Discrafion

Any liberty or power which may be exercised or any deterrnination which may be made hereunder
by the Lender or any Receiver may be exercised or made In its absolute and unfettered discretion
without any obligation to give reasons.

Delagation

Each of the Lender and any Facaiver shall have full power fo delegals (sither gensrally or
specifically) the powers, authorities and discretions conferred on it by this Deed {including the
power of attorney) on such terms and conditions as it shall see fit which delegation shall not
preciude elther the subsequent exercise of such power, authority or discretion by the Lender or
the Receiver iself or any subsequent delegation or revocation thereof.

investigations

if any event of default (howsoever described) in any agreement between the Lender and a
Company ocours then {while it is continuing), the Lender may initiate an investigation of, and/or
instruct any report (accounting, legal, valuation or other) on the business and affalrs of a
Company which it considers necessary to ascertain the financlal position of the Company. Al
fees and expenses incurred by the Lender in connection with such Investigations shall be payable
by the Company and the Company consents to the provision by the Lender of all information in
relation to the Company which the Lender provides to any person in relation o the preparation
of any such report.

Power to Remedy

If at any time & Company does not comply with any of its obligations under this Deed, the Lender
may {but shall not be obliged to} rectify such default and the Company irrevocably authorises the
Lender, Its emplovess and agents, at the Company's expense, 0 do ail such things as are
necessary of desirable to rectify such defaull.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

{8}  Atanylime after the security created under this Deed becomes anforceable, or if reguested
to do so by @ Company, the Lender may (by dead or ctherwiss and acting through its

authorised officer):

{)  appoint one or more persons joinlly or severally 1o be a Recelver of the whols or
ary part of tha Charged Property;

{il  remove (80 far as it is lawfully able) any Receiver(s) s¢ appointed;
(i) appoint another person(s) as an additional or replacemant Reoslver(s); and
{iv} appoint one or more persons o be an administrator of that Company.

(£}  Notwithstanding enything to the contrary in this deed, naither the obtaining of & moratorium
by a Company under schedule A1 to the Insolvency Act 1886 nor the doing of anything by
a Company with a view to obiaining such a moratorium {including any preliminary decision
or investigation) shall be, or be construed as:

{iy  aneventunder this deed which causes any floating charge created by this deed to
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crystaliise;

{iy  an event undsr this deed which causes any restriction which would not otherwisa
apply o be imposed on the disposa! of any property by the Borrower; or

iy aground under this deed for the appointment of 2 Recelver.

12.2 Capacity of Recelvers

13

131

13.2

Each Recelver shall be:

{a} entiled to aot individually o together with any other person appointed or substiiuted as
Recefver;

{b} for all purposes, deemed to be the agent of the relevant Company which shall be solely
responsible for his acts, defaulls and liabilitles and for the payment of his remuneration
and no Receiver shall at any time act as agent Tor the Lender; and

{c} enlitled to remuneration for his services at a rate to be fixed by the Lender from time to
time {without being limited to the maximum rate specified In Section 109(6) of the Law of
FProperiy Act 1825},

FOWERS OF RECEIVER
General Powers

Every Recelver shail have all the powers!

{a} conferred by the Law of Property Acl 1828 on mortgagess in possession and receivers
appointed under that Act;

{b}  set outin Schadule 1 to the Insolvency Act 1986; and
{c}  conferred from time 1o time on receivers by sialute.
Additional Powers

In aidition to the powers referred o In Clause 13.1 {General Powers) a Receiver shall have the
power, at the cost of a Company and either in his own name or in the name of the Company or
{with the written approval of the Lender) in the name of the Lender:

{(g) totake possession of, collect and get in sl or any part of the Charged Property in respect
of which the Receiver was appuinted;

{bY tocarry on, manage or concur in carrying on and managing all or any part of the business
of the Company;

{c] toborrow or raise money and secure the payment of any money in priority to the charges
created by this Deed for the purpose of exercising his powers and/or defraying any costs
or expenses Incurred by him in such exercise;

{d} iosel iet lease or concur in seliing, letting or leasing and 1o vary the ferms or determine,
surrender and to accapt surrenders of leases or tenancies of or grant options or licenoes
over all or any part of the Charged Property in any manner and on such terms as he thinks
fit {the consideration for any such transaction may consist of cash or of shares or seourities
of another company {and the amount of such conslderation may be dependent on profit or
wrnover or be determined by a third party} and may be pavables In & lump sum or in
instalments);

{e) toseverany fixiures (including trade and tenants fixtures) from the property of which they
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14

4.1

(h}

i

1)

{m)

form part, without the consent of the Company;

to exercise all powers, rights and/or obligations under any contract or agreement forming
part of the Charged Property, including, without limitation, all voting and other rights
attaching 1o the Invesiments,

o make and effect all repairs, renewals, Improvemaents, and insurances;

to redeem any prior Security in respect of all or any of the Charged Praperty and {o setlie
and pass the accounts of the holder of such prier Security and any accounts so settled and
passed will, In the absence of manifest error, be conclusive and binding on the Company
(all moneys paid to the holder of such Security in accordance with such accounts shall
form part of the Secured Obligations);

to promote the formation of subsidiaries of the Company for the purpose of purchasing,
isasing, licensing or otherwise acquiring interests in all or any of the assets of the Company
and to arranga for any such subsidiaries to trade or ceass to trade on such tarms as the
Receiver thinks fit;

to take such procesdings and to make any arrangement or compromise which the Lender
or the Recelver may think fit;

to appoint managers, officers and agents at such salaries and for such periods as the
Recelver may determine;

to exercise in relation to all or any part of the Charged Property all such powers and rights
as he would be capable of sxercising if he were the absolute bensficial owner of the
Charged Property, andior

io do all other acts and things as may be considered by the Recelver to be Incidentai or
conducive o the above or otherwise sxpedient for or incidental or conducive 1o the
preservation, improvement or realisation of the Charged Property.

APPLICATION OF MONEYS

Application

()

All moneys recelved or recovered by the Lender or any Receiver pursuant 1o this Deed
shall {subject to the rights and clalms of any person having security ranking in priority to
the security constituted by this Deed) be applied in the following order:

{i first, in sstisfaction of, or provision for, all costs, charges and expenses incurred by
the Lander or any Receiver and the payment of the remuneration of any Recelver;

()  second, in or towards payment of any debts or claims which are required by law to
be paid in preference to the Secured Obligations, but only to the extent to which
such debis or claims have such preferensce;

(i} third, in or towards payment of ail matters referred to in the first three paragraphs of
Section 109(8) of the Law of Property Act 1828 {other than the remuneration of the
Receiver);

{ivy fourth, in or towards satisfaction of the Secured Obligations; and

(v} fifth, any surplus shall be paid to the relevant Gompany or any other person entitled
thareto.

Only money actually paid by the Recelver to the Lender, or received of recovered by the
Lender under this Deed, shall be capable of being applied in or towards the satisfaction of
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14.2

4.3

14.4

15

15.1

18.2

18

181

the Secured Obligations and a Company shall have no rights in respect of the application
by the Lender of any sums recelved, recovered or realised by the Lendsr under this Deed.

Buapense Account

Until all Secured Obligations have been irrevocably and unconditionally paid and discharged in
full, the Lender and sny Recelver may place and keep for such time as # thinks prudent any
moneys received, recoversd or realised under or by virtue of this Deed in a separale or suspense
account to the credit of sither @ Company or of the Lender without any obligation 1o apply all or
any part of such moneys in or towards the discharge of the Secured Obligations. Amounts
standing o the oredit of such Suspense Account shall bear interest &t 5 fair markat rate.

Avpidance of Paymenis

If the Lender ressonably considers that any amount paid or credited to it is capable of baing
avoided or reduced by virtue of any bankrupicy, insolvency, liquidation or similar laws, the liabllity
of the Companies under this Deed and the security constituled hereby shall continus and such
amount shall not be considered o have been irrevocably paid.

Use of insurance groceeds

All moneys receivable by virtue of any of the Insurancs Policies shall be pald to the Lender (or if
not paid by the insurars directly to the Lender shall be hald on trust for the Lendar) and shall at
the option of the Lender be applied In replacing, restoring or reinstating the Charged Property
{any deficiency being made good by the Companies) or {(except where the relavant Company is
ohliged (as landiord or tenant} to lay oul such insurance moneys under the provisions of any
lease of any Real Property) in reduction of the Securad Obligations,

BFROTECTION OF PURCHASERS
Receipis

The recsipt of the Lender or its delegate or any Recsiver shall be conclusive discharge o a
purchaser in any esle or dispoesal of any of the Charged Property.

Protection of Purchasers

No purchaser or ather person dealing with the Lender or ite delegate or any Raceiver shall be
bound to inguire whether the right of the Lender or such Recelver 1o exercise any of its powers
has arisen or become exercisable or be concerned with any nolice to the nontrary, or be
concerned to see whether any such delegation by the Lender shall have lapsed for any resson
or have bean revokad.

BPOWER OF ATTORNEY
Appointmeant

Each Company, by way of security and to mors fully secure the performance of its obligations
undsr this Deed, irevocably appoints the Lender, each person (0 whom tha Lender shall from
fima to time have delegated the exercise of the power of atlorney conferred by this Clause and
any Receiver jointly and severally fo be its sttorney and in its name and on its behalf 1o executs,
deiiver and perfact all documents and to do all things which the aHtorney may consider to be

necessary for:

{(a) carrying out any obligation imposed on the Company by this Deed that the Company has
failed o perform (Including the execution and delivery of any desds, charges, assignmenis
or pther seourlly and any transfers of the Charged Properly); and

{by  enabling the Lender and any Recelver o exercise any of the powars conferred on them by
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18.2

17

7.1

17.2

8

19

18.4

20

20.1

or pursuant fo this Deed or by law,
Ratification

Each Company ratifies and confirms to agree to ratify and confirm all things done and all
documents sxecuted by any attornsy in tha exercise or purporied exercise of afl or any of his
pDOWETS,

CONTINUING SBECURITY
Continuing Security

The securlty created by or pursuant to this Desd will be 2 continuing security for the Secured
Obligations notwithstanding any intermediate payment or settiement of all or any part of the
Secured Obligations or other matter or thing whatsoever and will be without prejudice and in
addition to and shall not merge with any other right, remedy or security which the Lender may
huld at any time for the Secured Obligations and will not be affecled by any release, reassignment
or discharge of such other right, remedy or securlty.

Settiements conditional

Any release, discharge of settlement between a Company, the Lender shall be conditional upon
no security, disposition or payment to the Lender by the Company or any other person being
void, set aside or ordered to be refunded pursuant to any enactment or law relating to bankruptey
or insolvency or for any other reason whatsosver, and If such condition shall not be fuififled the
Lender shall be antiied to enforce this Deed subsequently as if such release, discharge or
settlement had not cccurred and any such peyment had not been made.

NEW ACCOUNTS

If the Lender at any time recelves or is deemed o have received notice of any subseguant
Security affecting all or any part of the Charged Property it may open a new aocount or scopunts
with & Company. If the Lender does not open 8 new account or accounts it shall neverthsless
ne treated as if it had done so as et the time when it received or was deemed {0 have received
such notice and as from such time all payments made o the Lender shall be credited or be
treated as having been credited to such new account or accounts and shall not operate {o reduce
the amount of the Secured Obligations.

EXPENSES AND INDEMNITY

indemunity

Each Company shall, notwithstanding any release or discharge of all or any pant of the security
constituted by this Deed, indemnify the Lendsr, its agenis, attorneys and any Receiver against
any action, proceeding, claim, loss, liability and cost which it may sustain:

{g) inthe exercise (or purported gxercise} of any of the rights, powers or discretions vested in
them by this Dead {or by law}; andfor

{bY  in connection with or otherwise relating to this Deed or the Charged Proparty.
MISCELLANEOUS
Assignment and disclosure of information

The Lender may assign and fransfer all or any of Its rights and obligations uncler this Deed. The
Lender shall be entitled to disclose such Information concerning the Companies and this Dead
as the Lender considers appropriate to any actual or proposed direct or indirect successor or to
any person to whom information may be required to be disclosed by any applicable law.
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20.2

20.3

21

22

23

24

247

24.2

24.3

Parpetuity Period

The perpetully perlod under the nile against perpetulties, F applivable 1o this Deed, shall be the
pariod of one hundred and twenty five vears from the date of this Deed,

Mo Lisbility

None of the Lender, its delegate(s) nomineals} or any Recelver shall be liable for any loss by
reason of (a) taking any action permittsd by this Deed or {b) any neglect or default In connection
with the Charged Property or (s} taking possession of or realising all or any part of the Charged
Praperty, except in the case of gress negligence or wilful default upon iis part.

NOTICES

Each communication to be made under this Desd shall be made i accordance with the
provisions of clause 8 of Schedule 3 {Nofice} of the Agreement.

COUNTERPARTS

This Deed may be executed in any number of counterparts, sach of which is an original and all
of which fogether evidence the sams agreement,

GOVERNING LAW
This Dead Is governed by and shall be construed in accordancs with English law,

JURIBDICTION
English Courls

The courts of England have exclusive jurisdiction o settle any disputes {a "Dispute”) arising out
of, or connected with this Deed (Including a dispute regarding the existence, validity or
tarmination of this Dead or the consequences of its nullity}.

Convenient Forum

The parties agree that the couris of England are the most appropriste and convenient courts to
seltle Disputes betwaen them and, acocordingly, that they will not argue to the contrary.

Exclusive Jurisdiction

This Clause 24 I3 for the benafit of the Lender only. As a result and notwithstanding Clause 24.1
{Engiish Courts), it does not prevent the Lender from taking procesadings relaling 1o a Dispute in
any other courts with jurisdiction, To the extent allowed by law the Lender may take concurrent
mroceadings in any number of jurisdictions. -

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by the Companies
and is deliverad by them on the date first specified above,
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SCHEDULE 1
THE COMPANIES

Name of Company Company number Registered Office

Ladder and Fencing Q0EBRI93T7 Horse Falr Lane, Newent, GL18 1RP
industries (Newent)

Limited

Access Solutions WUnit 12 The Business Centre,
Moldings Limited 11434652 Edward Street, Redditch, BO7 8HA
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SCHEDULE 2

REAL PROPERTY
Part A
Registered Land
Company Address TTitle Number
Part B
Unregistered Land
Document describing the Real Proparty
GCompany. Address Date Document _ Partios
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EXECUTION CLAUSES TO THE DERENTURE

COMPANIES
Executed as 2 DEED by -
LADDER AND FENCING
INDUSTRIES [NEWENT) LIMITED by: Director

in the presence of:

JoenAn Hoi_naGrSYolTrt

Wilness name L n AN LD el

{block capltals)

ons Solicitors
Witness address ... gi%?ém%t Business Park

Griarey Hil
....... West.miaﬂﬂsu.
ovs 1LxX

Executed a3 & DEED by

HLOINGS LIMITED by .
Diractor
in the presence of!

Yitnass name Tozoan) ool NS WoETH

{block capitals)

Wi id i
trness address Higgs & Srns Bollchors

-3 Waterfront Businass Park

..................................... 93{5 FL

31



LENDER

Executed as s DEED by
ROWAN (218) LIMITED by:

it the presence of:

Witness signature

Witness name ... T -
| RICHARD HENAY HiliiT |

{biock capitals) i - é
ELLENBOROUGH HOUSE |

i g;%éégéagzﬁ et |

i UHELTENHAM GLEQ :

Wiiness address g Yo
[ BOLICITON 5

..........................................

..........................................
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