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Registration of a Charge

Company name: SPRAYTECH COACHWORKS LTD
Company number: 11713953
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Received for Electronic Filing: 15/07/2019

Details of Charge

Date of creation:  09/07/2019
Charge code: 1171 3953 0001

Persons entited: CHARALAMBOS CHARALAMBOUS
ANNA CHARALAMBOUS
ALEX CHARALAMBOUS
ANDREW CHARALAMBOUS

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
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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: NICK NICHOLAS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11713953

Charge code: 1171 3953 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th July 2019 and created by SPRAYTECH COACHWORKS

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 15th July 2019 .

Given at Companies House, Cardiff on 16th July 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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THIS DEED is dated ‘;j M 2019

Parties

(1)

@

&)

SPRAYTECH COACHWORKS LTD incorporated and registered in England and
Wales with company number 11713953 whose registered office is at 1 Kings Avenue,
London, United Kingdom, N21 3NA (Spraytech);

PALACE GROUP HOLDINGS LTD incorporated and registered in England and Wales
with company number 11831133 whose registered office is at Unit 7, 8 and 9 Tait
Road, Tait Road Industriai Estate, Croydon, London, United Kingdom, CRQ 2DT
(Company);

CHARALAMBOS CHARALAMOUS and ANNA CHARALAMBOUS of 11 Canon Hili,
Southgate, London, N14 7DJ, ALEX CHARALAMBOUS of 11 Canon Hill, Southgate,
London, N14 7DJ, and ANDREW CHARALAMBOUS of 11 Canon Hill, Southgate,
London, N14 7DJ, (each a Secured Party and together the Secured Parties).

Background

(A)

(B)

Pursuant to the terms of the SPA, the Company owes to the Secured Parties the
Deferred Consideration, payment of which is to be secured in accordance with the
terms of this Deed.

Under this Deed, the Securing Parties provides security to the Secured Parties in
respect of Deferred Consideration under the SPA.

Agreed terms

1.

DEFINITIONS AND INTERPRETATION

1.1.  Definitions

Terms defined in the SPA shall, unless otherwise -deﬁn_ed in this Deed, have
the same meaning in this Deed. In addition, the following definitions apply in
this Deed:

Administrator: an administrator appointed to manage the affairs, business and
property of the Securing Parties pursuant to clause 11.8.

Book Debts: all present and future book and other debts, and monetary claims
due or owing to the Securing Parties, and the benefit of all security, guarantees
and other rights of any nature enjoyed or held by the Secuiring Parties in relation
to any of 'them'.

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




Charged Property: any freehold, leasehold or commonhold property the
subject of the security constituted by this Deed and references to Charged
Property shall inciude references to the whole or any part or part of if.

Delegate: any person appointed by the Secured Parties or any Receiver
pursuant to clause 16 and any person appointed as attorney of the Secured
Party, Receiver or Delegate.

Designated Account: any account of the Securing Parties nominated by the
Secured Parties as a designated account for the purpeses of this Deed.

Environment: the natural and man-made environment including all or any of
the following media, namely air, water and land (including air within buildings
and other natural or man-made structures above or below the ground) and any
living organisms (including man) or systems suppcrted by those media.

Environmental Law: ali applicable laws, sfstutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice and
guidance notes in sc far as they relate to or apply to the Environment.

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Secured Assets.

Equipment: all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable
property owned by the Securing Parties or in which it has an interest, including
any part of it and ail spare parts, replacements, modifications and additions.

Insurance Policy: each contract and policy of insurance effected or maintained
by the Securing Parties from time fo time in respect of its assets or business
(including, without limitation, any contract or policy of insurance relfating to the
Charged Properiias or the Equipment).

intellectual Property: the Securing Party's present and future patents, utility
models, rights to inventions, copyright and related rights, moral rights,
trademarks and service marks, business names and domain names, rights in
get-up and trade dress, goodwill and the right to sue for passing off, rights in
designs, rights in computer software, database rights, rights to use, and protect
the confidentiality of, confidential information (inciuding know-how) and ali other
intellectual property rights, in each case whether registered or unregistered and
inciuding all applications and rights to apply for and be granted, renewals or
extensions of, and rights to claim priority from, such rights and all similar or
equivalent righis or forms of protection which subsist or will subsist now or in
the future in any part of the world.

investments: all shares legally or beneficially owned by or on behalf of the
Company in Spraytech:.

LPA 19265: the Law of Property Acl 1825.

Receiver: a recelver, recelver and manager or administrative receiver
appointed by the Secured Parlies under clause 14.
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1.2

Secured Assels: all the assels, properly and underfaking of the Securing
Parties which are, or are expressed to be, sublect to the Security created by,
or pursuant to, this Deed (and references to the Secured Assets shall include
references to any part of them).

Secured Liabilities: all present and future obligations and liabilities of the
Securing Parties to the Secured Party, whether actual or contingent and
whether owed jointly or severally, as principal or surety or in any other capacity,
under or in connection with the SPA or this Deed (including, without limitation,
those arising under clause 28), together with all interest (including, without
limitation, default interesf) accruing in respect of those obligaticns or liabilities.

Securing Parties: each of the Company and Spraytech.

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

Security Perlod: the peried starting on the date of this Deed and ending on the
date on which the Secured Parties is satisfied that all the Secured Liabilities
have been unconditionally and irrevocably paid and discharged in fuli and no
further Secured Liabilities are capable of being outstanding.

SPA: the share purchase agreement entered into between the Company (1)
and the Securing Parties (2) on or around the date of this Deed.

VAT: value added tax or any equivalent tax chargeable in the UK or elsewhere.

Iinterpretation

In this Deed:

1.2.1. clause, Schedule and paragraph headings shall not affect the
interpretation of this Deed,;

1.2.2. areference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint
venture or consorfium (whether or not having separate legal
personality);

1.2.3.  uniess the context otherwise requires, words in the singular shall
include the plural and in the plural shall include the singular;

1.2.4. unless the context otherwise requires, a reference te one gender shall
include a reference to the othar genders;

1.2.5. a reference to a party shali inciude that party's successors, permitted
assigns and permitted transferees and this Deed shali be kinding on,
and enure ta the benefit of, the parties fo this Deed and their respecfive




1.3.

1.2.8.

1.2.7.

1.2.8.
1.2.9.

1.2.10.

1.2.11.

1.2.12.

1.2.13.

1.2.14.

1.2.15.

1.2.16.

1.2.17.

personal representatives, successors, permitted assigns and
permitted transferces;

a reference to 2 statuie or statutory provision is a reference to it as
amended, extended or re-enacted from time to time;

a reference fo a statute or statutory provision shall inciude all
subordinate legisiation made from time to time under that statute or

statutory provision;
a reference fo writing or written excludes fax;

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

a reference to this Deed (or any provision of it) or to any other
agreement or document referred to in this Deed is a reference to this
Deed, that provision or such other agreement or document as
amended (in each case, other than in breach of the provisions of this
Deed) from time to time;

uniess the context otherwise requires, a reference to a clause or
Schedule is to a clause of, or Schedule to, this Deed and a reference
to a paragraph is to a paragraph of the relevant Schedule;

any words following the terms Including, include, in particular, for
example or any similar expression shali be censtrued as illustrative
and shall not limit the sense of the words, description, definition,
phrase or term preceding those terms;

a reference to an amendment includes a novation, re-enactment,
supplement or variation (and amend and amended shall be construed
accordingly);

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

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

a reference to determines or determined means, uniess the contrary
is indicated, a determination made at the absolute discretion of the
person making it; and

a reference to a regulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of law)
of any governmental, inter-governmental or supranational body,
agency, department or regulatory, self-regulatory or other authority or
organisation.

Clawback




1.4.

1.5.

1.8.

If the Secured Parties considers that an amount paid by the Securing Parties
in respect of the Secured Liabilities is capable of being avoided or otherwise
set aside on the liquidation or administration of the Securing Parties or
otherwise, then that amount shall not be considered to have been irrevocably
paid for the purposes of this Deed.

Mature of security over real property

A reference in this Deed to a charge or rnortgage of or over any Charged
Property Includes:

1.4.1. ali buildings and fixtures and fittings (including trade and tenant's
fixtures and fittings} and fixed plant and machinery that are situated on
or form part of that Charged Property at any time;

1.4.2. the proceeds of the sale of any part of that Charged Property and any
other monies paid or pavable in respect of or in connection with that

Charged Properly;

1.4.3. the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Securing Parties in respect of that Charged
Praperty, and any monies paid or payable in respect of those
covenants; and

1.4.4. allrights under any licence, agreement for sale or agreemnent for lease
in respect of that Charged Properly.

MNature of security over Investments

A reference in this Deed to any share, stock, debenture or other security or
investment includes;

1.5.1. any dividend, interest or other distribution paid or payable in respect
of that share, stock, debenture or other security or investment;

1.5.2. any right, money, shares or property accruing, offered or issued at any
time in relation to that share, stock, debenture or other security or
investment by way of redemption, substitution, exchange, conversion,
bonus, preference or otherwise, under option rights or otherwise.

Law of Property (Misceilanesus Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions)
Act 1989, the terms of the SPA and of any side letters between any parties in
relation to the 8PA are incorporated into this Dsad.




1.7.

1.8.

Parpetulty period
If the rule against perpetulties applies to any trust created by this Deed, the

perpetuity period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009).

Schedules

The Schedules form part of this Deed and shall have effect as if set out in full
in the body of this Deed. Any refarence to this Deed includes the Schedules.

COVENANT TO PAY

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

GRANT OF SECURITY

3A1.

3.2

Legai morigage

As a continuing security for the payment and discharge of the Secured
Liabilities, the Securing Parties with full title guarantee charges to the Secured
Parties, by way of a first legal mortgage, ail estates or interests in any freehold,
leasehold or commonhold property now owned by it, including the real property
(if any) specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured
Liabilities, the Securing Parties with full title guarantee charges to the Secured
Parties by way of a first fixed charge:

3.2.1. all present and future estates or interests of the Securing Parties in, or
over, any freehold, leasehold or commonhold praperty (other than any
such property effectively morigaged under clause 3.1);

3.2.2, the benefit of all other contracts, guarantees, appointments and
warranties relating to each Charged Property and other documents to
which the Securing Parties is a parly or which are in its favour or of
which it has the benefit relating to any letting, development, sals,
purchase, use or the operation of any Charged Property or otherwise
relating to any Charged Property {including, in each case, but without
limitation, the right to demand and receive all monies whatever
payable to or for its benefit under or arising from any of them, all
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3.3.

3.4

remedies provided for in any of them or available at law or in eguity in
relation to any of them, the right to compel performance of any of them
and all other rights, interests and benefits whatever accruing to or for
its benefit arising from any of them);

3.2.3. alllicences, consents and authorisations (statutory or otherwise) heid
or required in connection with s business or the use of any Secured
Asset, and ali rights in connection with them,;

3.24. allits present and fulure goodwili;

3.2.5. aliits uncalled capital;

3.28. all the Equipment;

3.2.7. all the Inteliectual Property;

3.28. &l the Investments;

3.2.8. all monies from time to time standing to the credit of its accounts with
any bank, financial insfitution or other persen (including each
Designated Account), together with all other rights and benefits
accruing to or arising in connection with each account (including, but
not limited to, entitlements to interest);

3.2.10. all its rights in respect of each Insurance Policy, including all claims,
the proceeds of all claims and all returns of premiums in connection
with each Insurance Policy, to the extent not effectively assigned under
clause 3.3; and

3.2.11. all its rights in respect of all agreements, instruments and rights
relating to the Secured Assets, fo the extent not effectively assigned
under clause 3.3,

Assignment

As a continuing security for the payment and discharge of the Secured
Liabilities, the Securing Parties with full title guarantee assigns to the Secured
Parties absoiutely, subject to a proviso for reassignment on irrevocable
discharge in full of the Secured Liabilities:

3.31.

332

all its rights in each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premiums in connection with each
Insurance Policy; and

the benefit of all agreaments, instruments and rights relating to the
Secured Assels,

Fioating charge




3.5.

3.6.

3.7,

As a continuing security for the payment and discharge of the Secured
Liabilities, the Securing Parties with fuil title guarantee charges to the Sescured
Pariies, by way of first floating charge, all its undertaking, property, assets and
rights not otherwise effectively morigaged, charged or assigned under clause
3.1 to clause 3.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Acl 1986 applies to the fioating
charge created by clause 3.4.

Automatic crystallisation of floating charge

The ficating 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:

3.8.1. the Sec¢uring Parties:

3.6.1.1. creates, or attempis to create, without the prior written
consent of the Secured Parties, Security or a trust in favour
of another person over all or any part of the Secured
Assets (except as expressly permitted by the terms of this
Oeed or the SPA); or

3.6.1.2. disposes, or attempts to dispose of, all or any part of the
Secured Assets (other than Secured Assets that are only
subject to the foating charge while it remains
uncrystallised);

3.6.2. any person levies (or atlempis to levy) any distress, aftachment,
execution or other process against al or any part of the Secured
Assets; or

3.6.3. a resolution is passed or an order is made for the winding-up,
dissolution, administration or re-organisation of the Securing Parties.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Securing Parties after any crystallisation of the
floating charge created under this Deed that, but for that crystailisation, would
ke subject to a floating charge under this Dead, shall (unless the Seecured
Parties confirms otherwise to the Securing Partles in writing) be charged to the
Ssacured Partles by way of first fixed charge.




4,

LIABILITY OF THE SECURING PARTIES

4.1,

4.2.

Liability not discharged

The Securing Parties’ liability under this Deed in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

4.1.1. any security, guarantee, indemnity, remedy or other right held by, or
available fo, the Secured Parties that is, or becomes, whaily or parially
illegal, void or unenforceable on any ground;

4.1.2. the Secured Parties renewing, determining, varying or increasing any
facility or other transaction in any manner or concurring in, accepting
or varying any compromise, arrangement or seftlement, or omitting to
claim or enforce payment from any other person; or

4.1.3. any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the liabiiity of the
Securing Pariies.

immeadlate recourse

The Securing Parties walves any right it may have to require the Secured
Parties to enforce any security or other right, or ¢iaim any payment from, or
otherwise preceed against, any other person before enforcing this Deed against
the Securing Parties.

REPRESENTATIONS AND WARRANTIES

5.1.

5.2

5.3

Times for making representations and warranties

The Securing Parties make the representations and warranties set out in this
clause 5 to the Secured Partles on the date of this Deed are deemed lo be
repeated on each day of the Security Period with reference to the facts and
circumstances existing at the time of repetition.

Ownership of Becured Assets

The Securing Parties are the sole legal and beneficial owner of, and has good,
valid and marketable title 1o, the Secured Assetls.

No Security
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5.4.

5.8,

5.8.

B.7.

5.8.

5.8,

5.10.

The Secured Assets are free from any Security other than the Security created
by this Deed.

Mo adverse claims
The Securing Parties have not received, or acknowledged notice of, any

adverse claim by any person in respect of the Secured Assets or any interest
in them.

No adverse covenanis
There are no covenants, agreements, reservations, conditions, interests, rights

or other matters whatsoever that materially and adverssly affect the Secured
Assals,

ko breach of laws

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

No interference in enjoyment

No facllity necessary for the enjoyment and use of the Secured Assets is
subject to terms entitling any person to terminate or curtail its use.

No gverriding interests

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

Avoidance of security

No Security expressed to be created under this Deed is liable 1o be avoided, or
otherwise set aside, on the liquidation or administration of the Securing Parties
or otherwise.

Enforceable securlty

This Deed constitutes and will constifute the legal, valid, binding and
enforceable obiigations of the Securing Parties, and is, and will continue to be,

"




5.11.

effective security over all and every part of the Secured Assets in accordance
with its terms.

investrnents

511.1.

5.11.2.

5.11.3.

5.11.4.

The Investments are fully paid and are not subject to any option to
purchase or similar rights.

No constitutional document of an issuer of an Investment, nor any
other agreement:

5.11.2.1. restricts or inhibits any transfer of the Investments on
creation or enforcement of the security constifuted by this
Deed; or

511.2.2. contains any rights of pre-emption in relation to the
Investments.

The Securing Parties have complied with all notices relating to all or
any of the Investments received by it pursuant to sectiong 790D and
790E of the Companies Act 2008.

No warning notice has been issued under paragraph 1(2) of Schedule
1B of the Companies Act 2006, and no restrictions notice has been
issued under paragraph 1(3) of Schedule 1B of the Companies Act
2008, in respect of all or any of the Investments.

6. GENERAL COVEMNANTS

B.1.

6.2,

Negative pledge and disposal restrictions

The Securing Partiss shali not at any time, except with the pricr written consent
of the Secuwred Parties:

6.1.1.

6.1.3.

create, purport to create or permit to subsist any Security on, or in
relation to, any Secured Asset other than any Security created by this

Dead;

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

charge); or

creafe or grant (or purport to create or grant) any interest in the
Secured Assets in favour of a third party.

Preservation of Secured Assets
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6.3.

a4

6.5,

The Securing Parties shali 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 Secured Party, or materially diminish the value of any of the Secured
Asssels or the effectiveness of the security created by this Deed.

Compliance with faws and regulations

6.3.1. The Securing Parties shall not, without the Secured Party's prior
written consent, use or permit the Secured Assets to be used in any
way contrary to [aw.
§.3.2. The Securing Parties shali:
8.3.2.1.  comply with the requirements of any law or regulation
relating fo or affecting the Secured Assets or the use of it
or any part of them;

8.3.2.2.  obtain, and promptly renew from time to time, and comply
with the terms of all authorisations that are regquired in
connection with the Secured Assets or their use orthat are
necessary to preserve, maintain or renew any Secured
Asset; and

6.3.23. promptly effect any maintenance, modifications,
alterations or repairs that are required by any law or
regutation to be effected on or in connection with the
Secured Assets.

Enforcement of rights

The Securing Partles shall use is best endeavours to:

6.4.1.

6.4.2.

procure the prompt observance and performance by the relevant
counterparty fo any agresment or arrangement with the Securing
Parties and forming part of the Secured Asssts of the covenants and
other obligations imposed on such counterparty (including each
insurer in respect of an Insurance Poliey); and

enforce any rights and instltute, continue or defend any proceedings
relating to any of the Secured Assets that the Secured Parties may
require from time to time.

Notlce of misrepresentation and breaches

The Securing Parties shall, promptly on beceming aware of any of the same,
notify the Secured Parties in writing of:

13




6.6.

6.7.

6.5.1.

6.5.2.

any representation or warranty set outin this Deed that is incorrect or
misleading in any material respect when made or deemed to be
repeated; and

any breach of any covenant set out in this Deed.

Title documents

The Securing Parties shall, as so required by the Secured Parties, deposit with
the Secured Parties and the Secured Parties shall, for the duration of this Deed
be entitled to hold:

6.6.1

6.6.2.

all deeds and documents of title relating to the Secured Assets that
are in the possession or control of the Securing Parties {(and if these
are not within the possession or conliol of the Securing Parties, the
Securing Parties undertakes to obtain possession of all these deeds
and documents of title); and

all Insurance Policies.

insurance

6.7.1.

6.7.2.

The Securing Parties shall insure and keep insured (or where, in the
case of any leasehold properly, insurance is the responsibility of the
landiord under the terms of the lease, either procure that the landiord
insures and keeps insured or, if and to the extent that the landiord does
not do so, itself insure and keep insured) the Secured Assets against:

8.7.1.1. loss or damage by fire or terrorist acts, including any third
party liability arising from such acts;

8.7.1.2.  other risks, perils and contingencles that would be insured
against by reasonably prudent persons carrying on the
same class of business as the Securing Party; and

6.7.1.3.  any other risk, perils and contingencies as the Secured
Parties may reasonably require.

Any such insurance must be with an insurance company or
underwriters, and on such terms, as are reasonably acceptable to the
Secured Parties, and must include property owners' public liability and
third party liability insurance and be for not less than the replacement
value of the relevant Secured Assets (meaning in the case of any
premises on any Charged Property, the total cost of entirely rebuiding,
reinstating or replacing the premises in the event of their being
destroyed, together with architects', surveyors', engineers’ and other
professional fees and charges for shoring or propping up, demolition,
site clearance and reinstatement with adequate aliowance for inflation)
and, in the case of any Charged Property, loss of rents payable by the
tenanis or other occupiers of any Charged Property for a period of at
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6.8.

8.9.

6.7.3.

6.7.4.

least three vears, including prevision for increases in rent during the
period of insurance.

The Securing Parties shall, if requested by the Secured Parties,
produce to the Secured Parties each policy, certificate or cover note
relating to any insurance as is required by clause 6.7.1 {or where, in
the case of any isasehold property, that insurance is effected by the
landlord, such evidence of insurance as the Securing Parties is entitled
to obtain from the landiord under the terms of the relevant lease).

The Securing Parlies shall, if requested by the Secured Parlies,
procure that a note of the Secured Parly's interest is endorsed on each
insurance policy (other than public liability and third party liability
insurances) effected or mainiained by it or any person on its behalf in
accordance with clause 8.7.1 buf without the Secured Parties having
any liability for any premium in relation to those insurance policies
unless it has expressly and spacifically requested to be made liabig in
respect of any increase in premium or unpaid premium in respect of
any insurance Policy.

Insurance premiums

The Securing Parties shail:

6.8.1.

6.8.2.

promptly pay all premiums in respect of each insurance policy as Is
required by clause 6.7.1 and do all other things necessary to keep that
policy in fuli force and effect; and

(if the Secured Parties so require) give to the Secured Parties copies
of the receipts for all premiums and other payments necessary for
effecting and keeping up each insurance policy as is required by
clause 6.7.1 {or where, in the case of leasehold property, insurance is
effected by the landlord, such evidence of the payment of premiums
as the Securing Parties is entitled to obtain from the landiord under the
terms of the relevant lease},

No invalidation of insurance

The Securing Parties 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 palicy
as is required by ciause 6.7.1.

6.10. Proceeds from insurance policies
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6.11.

6.12.

All monies payable under any insurance policy maintained by the Securing
Parties in accordance with clause 6.7.1 at any time {(whether or not the security
constituted by this Deed has become enforceable) shall:

6.10.1. be paid immediately fo the Secured Parties;

6.10.2. if they are not paid directly to the Secured Parties by the insurers, be
heid, pending such payment, by the Securing Parties as {rustee of the
same for the benefit of the Secured Parties; and

6.10.3. be applied in making good or recouping expenditure in respect of the
loss or damage for which those monies are received or, after the
security constituted by this Deed has become enforceable and if the
Secured Parties so directs, in or towards discharge or reduction of the
Secured Liabilities.

Information

The Securing Partias shali:

6.11.1. give the Secured Parties such information concerning the location,
condition, use and operation of the Secured Assets as the Secured
Parties may require;

6.11.2. permit any persons designated by the Secured Parties and any
Receiver to enter on its premises and inspect and examine any
Secured Asset, and the records relating to that Secured Asset, at all
reasonabie times and on reasonable prior notice; and

6.11.3. promptly notify the Secured Parties in writing of any action, claim,
notice or demand made by or against it in connection with all or any
part of a Secured Asset or of any fact, matter or circumstance which
may, with the passage of time, give rise to such an action, claim, notice
or demand, together with, in each case, the Securing Parties'
proposais for settling, liquidating, compounding or contesting any such
action, claim, notice or demand and shali, subject to the Secured
Parlies’ prior approval, implement those proposals at its own expense.

Payment of cutgoings

The Securing Parties 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 payment to the Secured
Parties.
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7.

PROPERTY COVENANTS

7.1,

7.2.

7.3.

7.4.

Repair and maintenance

The Securing Parties shall keep all premises and fixtures and fitlings on each
Charged Property in good and substantial repair and condition and shall keep
all premises adequately and properly painted and decorated and replace any
fixtures and fitlings which have become worn out or otherwise unfit for use with
others of a like nature and equal value.

Mo alterations

The Securing Parties shall not, without the prior written consent of the Secured
Parties:

7.2.1. pull down or remove the whole, or any part of, any building forming
part of any Charged Property or permit the same to occur;

7.2.2. make or permit to be made any material alterations to any Charged
Property, or sever or remove or permit to be severed or removed, any
of its fixtures or fittings (except to make any necessary repairs or
renew or replace the same in accordance with clause 7.1); or

7.2.3. remove or make any material alterations to any of the Equipment
belonging to, or in use by, the Securing Parties on any Charged
Property (except fo effect necessary repairs or replace them with new
or improved models or substitules).

GConduct of business on Charged Properties

- The Securing Parties shali carry on its trade and business on those parts (i

any) of the Charged Properties as are used for the purposes of trade or
business in accordance with the standards of good management from fime to
time current in that trade or business,

Netices or claims relating to the property
74.1. The Securing Parties shail:

7.4.1.1.  give full particulars to the Secured Parties of any notice,
order, direction, designation, resolution, application,
requirement or proposal given or made by any public or
local body or authority (a Notice) that specifically applies
to any Charged Property, or to the locality in which it is
situated, within seven days after becoming aware of the
relgvant Noetice; and
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7.5,

7.8.

7.7.

7.4.1.2.  (if the Secured Partles so requires) immediately, and at the
cost of the Sscuring Parlies, take all reasonable and
necessary steps to comply with any Notice, and make, or
join with the Secured Parlies in making, any objections or
representations in respect of that Notice that the Secured
Parties thinks fit.

7.4.2. The Securing Partles shall give full particulars to the Secured Parties
of any claim, notice or other communication served on it in respect of
any modification, suspension or revocation of any Envirenmental
Licence or any alleged breach of any Environmental Law, in each case
relating to any Charged Property.

Compliance with and enforcement of covenants

The Securing Parties shall:

7.5.1. observe and perform ali covenants, stipulations and conditions to
which each Charged Property, or the use of it, is or may be subject,
and (if the Secured Parties so reguires) produce to the Secured Partles
evidence sufficient to satisfy the Secured Parties that those covenants,
stipulations and conditions have been cbserved and performed; and

7.5.2. diligently enforce all covenants, stipulations and conditions benefiting
each Charged Property and shall not {and shall not agree to) waive,
release or vary any of the same.

Payment of outgoings

The Securing Parties shall pay (or procure payment of the same) when due all
charges, rates, taxes, dulies, assessments and other outgoings relating to or
imposed on each Charged Property or on its occupier.

Leases and licences affecting the Charged Properties

The Securing Parties shall not, without the prior written consent of the Secured
Parties (which consent, in the case of clause 7.7 4, is not to be unreasonably
withheld or delayed in circumstances in which the Securing Parties may not
unreasonably withhold or delay its consent):

7.7.1. grant any licence or tenancy affacting the whole or any part of any
Cnarged Property, or exercise the statutory powers of leasing or of
accepting surrenders under sections 29 or 100 of the LPA 1925 (or
agree to grant any such licence or tenancy, or agree to exercise the
statutory powers of leasing or of accepting surrenders under saction
B89 or section 100 of the LPA 1925);
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7.8.

7.8.

7.7.2. in any other way dispose of accept the sumrender of, swrender or
create any legal or equitable estate orinterest in the whole or any part
of any Charged Property {(or agree to dispose of, accept the surrender
of, surrender or create any !egal or sequitable astate or interest in the
whole or any part of any Charged Property);

7.7.3. let any person into occupation of or share occupation of the whole or
any part of any Charged Property; or

7.7.4. grant any consent or licence under any lease or licence affecting any
Charged Property.

Registration restrictlons and cautions against first registration and
notices

7.8.1. If the title to any Charged Property is not registered at the Land
Registry, the Securing Parties shall procure that no person {other than
itself) shall be registered under the Land Registration Act 2002 as
proprietor of ail or any part of any Charged Property, without the prior
written consent of the Secured Parties.

7.8.2. Whether or not {itle to any Charged Property is registered at the Land
Registry, if any caution against first registration or any notice (whether
agreed or unilateral) is registered against the Securing Parties’ title to
any Charged Property, the Securing Parties shall immediately provide
the Secured Parties with full particulars of the circumstances relating
to such caution or notice. If such caution or notice was registered to
protect a purported interest the creation of which is not permitted under
this Deed, the Securing Parties shall immediately, and at its own
expense, take such steps as the Secured Parties may require to
ensure that the caution or notice, as applicable, is withdrawn or
cancelied.

7.8.3. The Securing Parties shail be liable for the costs and expenses of the
Secured Parties in lodging cautions against the registration of the title
to the whole or any part of any Charged Property from time to time.

Development restrictions

The Securing Parties shalil not, without the prior written consent of the Secured
Parties: ”

7.9.1. make or, insofar as it is able, permit others to make any application for
planning permission or development consent in respect of amy
Charged Property; or

7.8.2. carry out or permit or suffer to be carried out on any Charged Praperty
any development (as defined in each of the Town and Country
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7.10.

7.11.

7.12.

7.13.

7.14,

7.15.

Planning Act-1890 and the Planning Act 2008) or change or permit or
suffer to be changed the use of any Charged Property.

Environment

The Securing Parties shall in respect of each Charged Property:

7.10.1. comply in all material respects with all the requirements of
Environmental Law; and

7.10.2. obtain and comply in all material respects with all Environmental
Licences.

Mo restrictive obligations

The Securing Parties shall not, without the prior written consent of the Secured
Parties, enter into any onerous or restrictive obligations affecting the whole or
any part of any Charged Property, or create or permit to arise any overriding
interest, easement or right whatever in or over the whole or any part of any
Charged Property.

Proprietary rights

The Securing Parties shall procure that no person shall become entitled to
assert any proprietary or other like right or inferest over the whole or any part
of any Charged Property without the prior written consent of the Secured

Partios.

Inspection
The Securing Parties shall permit the Secured Parties, any Receiver and any

person appointed by either of them to enter on and inspect any Charged
Property on reasonable prior notice.

Property information

The Securing Parties shall inform the Secured Parlies promptly of any
acquisition by the Securing Parties of, or confract made by the Securing Parties
to acquire, any freehold, leasehcld or other interest in any property.

VAT option to tax
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The Securing Parties shail nof, without the prior written consent of the Secured

Partles:

7.16.1. exercise any VAT option o tax in relafion to any Charged Property; or

7.15.2. revoke any VAT option fo fax exercised, and disclosed to the Secured
Parties, before the date of this Deed.

8. INVESTMENTS COVENANTS

8.1. Deposit of {itle documents

8.1.1.

The COmpany shall;

81.1.1.

81.1.2,

on the execution of this Deed, deposit with the Secured
Parties, or as the Secured Parties may direct, all stock or
share certificates and other documents of fitle or evidence
of ownership relafing to any Investments owned by the

Securing Parties at that time; and

on the purchase or acquisition by it of investments after
the date of this Deed, deposit with the Secured Parties, or
as the Secured Parties may direct, ali stock or share
certificates and other documents of title or evidence of
ownership relating to those Invesiments.

At the same time as depositing documents with the Secured Parties,
or as the Secured Parties may direct, in accordance with clause 8.1.1,
the Company shali also deposit with the Secured Parties, or as the
Secured Parties may direct:

8.1.21.

8.1.2.2.

all stock transfer forms relating to the relevant Investments
duly completed and executed by or on behalf of the
Company, but with the name of the transferee, the
consideration and the date left blank; and

any other documents (in each case duly completed and
executed by or on behalf of the Securing Parties) that the
Company may request to enable it or any of its nominees,
or any purchaser or transferee, to be registered as the
owner of, or otherwise obtain a legal title to, or to perfect
its security interest In any of the relevant Investments,

so that the Secured Parties may, at any fime and without notice to the
Company, complete and present those stock iransfer forms and other
documents to the issuer of the Investmenis for registration.

8.2. Nominations

8.2.1.

The Company shall terminate with immediate effect all nominations it
may have made (including, without limitation, any nomination made
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8.3.

8.4.

8.2.2.

under sectlon 145 or section 146 of the Companies Act 2008) in
respect of any Investments and, pending that termination, procure that
any person 0 nominated:

8.2.1.1.  does not exercise any rights in respect of any Investments
without the prior written approval of the Secured Parlies;
and

8.2.1.2.  immediately on receipt by it, forward to the Secured Parties
all communications or other information received by it in
respect of any Investments for which it has been so
nominated.

The Company shall not, during the Security Period, exercise any rights
(including, without limitation, any rights under sections 145 and 148 of
the Companies Act 2006) to nominate any person in respect of any of
the investmenis.

Pra-emption rights and restrictions on transfer

The Company shalil:

8.3.1.

8.3.2.

obtain all consents, waivers, approvals and permissions that are
necessary, under the articles of association (or otherwise) of an issuer
of any Investments, for the transfer of the Investments ta the Secured
Parties or its nominee, or 1o a purchaser on enforcement of the security
constituted by this Deed; and

procure the amendment of the share transfer provisions (including, but
not limited to, deletion of any pre-emption provisions) under the arficles
of association, other constitutionai document or otherwise of each
issuer of the Investments in any manner that the Secured Parties may
require in order to permit the transfer of the investments to the Securad
Parties or its nominee, or to a purchaser on enforcement of the security
constituted by this Deed.

Dividends and voting rights before enforcement

8.4.1.

842

Before the security constituted by this Deed becomes enforceable, the
Company may retain and apply for its own use all dividends, interest
and other monies paid or payabie in respeact of the investments and, if
any are paid or payable to the Secured Parties or any of its nominees,
the Secured Parties will hold all those dividends, interest and other
monies received by it for the Securing Parties and will pay them to the
Company promptly on request.

Before the security constituted by this Deed becomes enforceable, the
Company may exercise all voting and other rights and powers in
respect of the Investments or, if any of the same are exercisabie by
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8.5.

8.8.

8.4.3.

8.4.4.

the Sacured Pariies or any of its nominees, to direct in writing the
exercise of those voting and other rights and powers provided that:

8.4.2.1. it shall not do so in any way that would breach any
provision of the SPA or this Deed or for any purpese
inconsistent with the SPA or this Deed; and

8.4.22  the exercise of or the failure to exercise, those voting
rights or other rights and powers would net, in the Secured
Party's opinion, have an adverse effect on the value of the
investments or otherwise prejudice the Secured Parties’
security under this Deed.

The Company shall indemnify the Secured Parties against any loss or
liabiiity incurred by the Secured Parties (or its nominee) as a
consequence of the Securad Parties (or its nominee) acting in respect
of the Investments at the direction of the Company.

The Sscured Parties shall not, by exercising or not exercising any
voting rights or otherwise, be construed as permitting or agreeing to
any variation or other change in the rights attaching 1o or conferred by
any of the Investments that the Secured Parties considers prejudicial
to, or impairing the value of, the securily created by this Dead.

Dividends and voting rights after enforcement

After the security constituted by this Deed has become enforceable:

8.6.1.

8.5.2.

ali dividends and other distributions paid in respect of the Investments
and received by the Company shall be held by the Company on trust
for the Secured Parties and immediately pald into a Designated
Account or, if received by the Secured Paities, may be applied by the
Secured Parties in accordance with clause 17.1; and

ail voting and other rights and powers attaching to the Investments
may be exercised by, or at the direction of, the Secured Parties and
the Company shali, and shail procure that its hominees shall, comply
with any directions the Secured Paries may give, in its absolute
discretion, concerning the exercise of those rights and powers.

Calls on investments

Notwithstanding the security created by this Deed, the Company shall promptly
pay ali calls, instalments and other payments that may be or become due and
payable in respect of all or any of the Investments. The Company
acknowledges that the Secured Parties shall not be under any liability in respect
of any such calig, instaiments or other paymens,
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8.7.

8.8.

8.9.

8.10.

No alteration of constitutional documents or righis attaching to
Investments

The Company shall not, without the prior written consent of the Secured Parties,
amend, or agree to the amendment of:

8.7.1. the memorandum or articles of association, or any other constitutional
documents, of any issuer of the Investments that is not a public
company; or

8.7.2. the rights or liabilities attaching to, or conferred by, all or any of the
investments,

Preservation of investments

The Company shall ensure (as far as it is able to by the exercise of all voting
rights, powers of control and other means available to it) that any issuer of any
of the Investments (that is not a public company) shall not:

8.8.1. consolidate or subdivide any of the Investments, or re-organise,
exchange, repay or reduce its share capital in any way;

8.8.2. Issue any new shares or stock; or

8.8.3. refuse to register any transfer of any of the Investments that may be
lodged with it for registration by, or on behalf of, the Secured Parties
or the Company in accordance with this Daed.

Investments information

The Company shall, promptly following receipt, send to the Secured Parties
copies of any notice, circular, report, accounts and any other document
recelved by it that relates to the Investments.

Compliance with requests for information

The Company shall promptly send a copy to the Secured Parties of, and comply
with, all requests for information which is within its knowledge and which are
made under any law or regulation or any similar provision in any articles of
association or other constitutional document, or by any listing or other authority,
relating to any of the Investments. If it fails to do so, the Secured Parties may
elect to provide such information as it may have on behalf of the Company.
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8. EQUIPMENT COVENANTS

91.

8.2.

Maintenance of Equipment

The Securing Parties shalt:

9.1.1. maintain the Equipment in good and serviceable condition (except for
expected fair wear and fear) in compliance with all reievant manuals,
handbooks, manufacturer's instructions and recommendations and
maintenance or servicing schedules;

9.1.2. atits own expense, renew and repiace any parts of the Equipment
when they become obsolete, worn out or damaged with parts of &
similar quality and of equal or greater value; and

9.1.3.  not permit any Equipment to be:

9.1.3.1. used or handled other than by properly qualified and
trained persons; or

9.1.3.2.  overloaded or used for any purpose for which it is not
designed or reasonably suitable.

Payment of Equipment taxes

The Securing Parties shall promptly pay &l taxes, fees, licence duties,
registration charges, insurance premiums and other outgoings in respect of the
Equipment and, on demand, produce evidence of such payment to the Secured
Parties.

10, INTELLECTUAL PROPERTY COVENANTS

10.1.

10.2.

Preservation of rights

The Securing Parties shall take all necessary action to safeguard and maintain
present and future rights in, or relating to, the Intellectual Property including
(without limitation) by observing all covenants and stipulations relating to those
rights, and by paying ali applicable renewal fees, licence fees and other

outgoings.

Registration of intellectual Property

The Securing Parties shall use all reasonable efforis to register applications for
the registration of any Intellectual Property, and shall keep the Secured Parties
informed of all matters relating tc each such registration.
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10.3.

Maintenance of intellectual Property

The Securing Parties shall not permit any Intellectual Property to be
ahandoened, cancelled or to lapse.

11. POWERS OF THE SECURED PARTIES

11.1.

11.2.

11.3.

11.4.

Power {o remedy

11.1.1. The Secured Parties shall be entitled (but shall not be obliged) to
remedy, at any time, a breach by the Securing Parties of any of its
cbligations contained in this Deed.

11.1.2. The Securing Parties irrevocably authorises the Secured Parties and
its agents to do all things that are necessary or desirable for that
purpose.

11.1.3. Any monies expendad by the Secured Parties in remedying a breach
by the Securing Parties of its obligations contained in this Deed shall
be reimbursed by the Securing Parties to the Secured Parties on a full
indemnity basis and shall carry interest in accordance with clause
18.1.

Exercisa of righis

11.2.1. The rights of the Secured Parties under clause 11.1 are without
prejudice to any other rights of the Secured Parties under this Deed.

11.2.2. The exercise of any rights of the Secured Parties under this Deed shall
not make the Secured Parties liable o account as a morigages In
possession.

Power to dispose of chattels

11.3.1. At any time after the security constituted by this Deed has become
enforceable, the Secured Parties or any Receiver may, as agent for
the Securlng Parties, dispose of any chattels or produce found on any
Charged Property.

11.3.2. Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 11.3.1, the Securing Parties shall
indemnify the Secured Parties and any Receiver against any labillity
arising from any disposal made under clause 11.3.1.

Secured Partigs have Recelvar's powers

To the extent permitted by law, any right, power or discretion conferred by this
Deed (either expressly or impliedly) or by law on a Recelver may, afier the
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11.6.

11.7.

security constituted by this Deed has become enforceable, be exercised by the
Secured Parties in relation to any of the Secured Assets whether or not it has
taken possession of any Secured Assets and without first appeinting a Recaiver
or notwithstanding the appointment of a Recelver.

Convarsion of currengy

11.5.1. For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Secured Parties may convert any monies received,
recovered or realised by it under this Deed (including the proceeds of
any previous conversion under this clause 11.5) from their existing
currencies of denomination into any other currencies of denomination
that the Secured Parties may think fit.

11.5.2. Any such conversion shall be effected at Barclays Bank Ple then
prevaliing spot selling rate of exchange for such other currency against
the existing currency.

11.5.3. Each reference in this clause 11.5 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 currency.

New accounts

11.6.1. if the Secured Parties receives, or is deemed tc have received, nolice
of any subsequent Security, or other interest, affecting all or part of the
Secured Assets, the Secured Parties may open 2 new account for the
Securing Parties in the Secured Parties’ books. Without prejudice to
the Secured Parties’ right to combine accounts, ho money paid to the
credit of the Securing Parties in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the
Secured Liabilities.

11.6.2. If the Secured Parties does not open a new account immediaiely on
receipt of the notice, or deemed nofice, under clause 11.6.1, then,
unless the Securad Parties gives express written notice to the contrary
to the Securing Parties, all payments made by the Securing Parties to
the Secured Parties shall be treated as having been credited to a new
account of the Securing Parlies and not as having been applied in
reduction of the Secured Liabilities, ag from the time of receipt or
deemed receipt of the relevant notice by the Secured Parties.

induigence
The Secured Parties may, at its discretion, grant time or other indulgence, or

make any other arrangement, variation or release with any person not being a
party to this Deed (whether or not any such perscn is jointly liable with the
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12.

13.

11.8.

11.9.

Securing Parties) in respect of any of the Secured Liabilities, or of any other
sacurity for them without prejudice either to this Deed or to the liabllity of the
Securing Parties for the Secured Liabilities.

Appcintment of an Administrator

11.8.1. The Secured Parties may, without notice to the Securing Parties,
appoint any one or more persons to be an Administrator of the
Securing Parties pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 if the security constituted by this Deed becomeas
enforceable.

11.8.2. Any appointment under this clause 11.8 shall:

11.8.2.1. be in writing signed by a duly authorised signatory of the
Secured Party; and

11.8.2.2. take effect, in accordance with paragraph 19 of Schedule
B1 of the Insolvency Act 1986.

11.8.3. The Secured Parties may apply to the court for an order removing an
Administrator from office and may by nofice In writing in accordance
with this clause 11.8 appoint a replacement for any Administrator who
has died, resigned, been removed or who has vacated office upon
ceasing to be qualified.

Further advances

The Secured Parties covenants with the Securing Parties that it shall perform
its obligations to make advances under the SPA (including any obligation to
make availgble further advances).

WHEN SECURITY BECOMES ENFORCEABLE

12.1. Discretion
After the security constituted by this Deed has become enforcesble, the
Secured Parties may, in its absolute discretion, enforce ali or any part of that
security at the times, in the manner and on the terms it thinks fit, and take
possession of and hoid or dispose of all or any part of the Secured Assets.

ENFORCEMENT OF SECURITY

13.1. Enforcement powers
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13.2.

13.3.

13.1.1. For the purpeses of all powers implied by statute, the Secured
Liabilities are deemed to have become due and payable on the date
of this Deed.

13.1.2. The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or extended by this Deed) shall be immediately
exercisable at any time after the security constituted by this Deed has
become enforceable under clause 12.1.

13.1.3. Section 103 of the LLPA 1925 does not apply to the security constituted
by this Deed.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on
mortgagees under the LPA 1925 and by any other statute are extended so as
to authorise the Secured Parties and any Receiver, at any time after the security
constituted by this Deed has become enforceable, whether in its own name or
in that of the Securing Party, to:

13.2.1. grant a lease or agreement for lease;
13.2.2. accept surrenders of leases; or

13.2,3. grant any option in respect of the whole or any part of the Secured
Assets with whatever rights relating to ather parts of it,

whether or not at a premium and containing such covenants on the part of the
Securing Parties, and on such terms and conditions (including the payment of
money to a lessee or tenant on a surrender) as the Secured Parties or Receiver
thinks fit without the need to comply with any of the restrictions imposed by
sactions 89 and 100 of the LPA 1925,

Access on enforcement

13.3.1. At any time after the Secured Parties have demanded payment of the
Secured Liabilites or if the Secwring Parties defaults in the
performance of its obligations under this Deed or the SPA, the
Securing Parties will allow the Secured Parties or its Receiver, without
further nofice or demand, immediately to exercise all its rights, powers
and remedies in particular (and without limitation) to take possession
of any Secured Asset and for that purpose to enter on any premises
where a Secured Asset is situated (or where the Secured Parties or a
Receiver reascnably belisves a Secured Assel to be situated) without
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13.3.2.

incurring any liability to the Securing Parties for, or by any reason of,
that entry,

At all times, the Securing Parties must use its best endsavours to allow
the Secured Parties or its Receiver access to any premises for the
purpose of clause 13.3.1 (including obtaining any necessary consents
or permits of other persons) and ensure that its employees and officers
do the same.

13.4. Redemption of prior Security

13.5.

13.8.

13.4.1.

13.4.2.

At any time after the security consfifuted by this Deed has hecome
enforceabie, the Secured Parties may.

13.4.1.1. redeem any prior Security over any Secured Asset;
13.4.1.2. procure the transfer of that Security to itself; and

13.4.1.3. settle and pass the accounts of the holder of any prior
Security (and any accounts so settled and passed shall, in
the absence of any manifest error, be conclusive and
binding on the Securing Parties).

The Securing Parties shall pay to the Secured Parties immediately on
demand all principal, interest, costs, charges and expenses of, and
incidental to, any such redemption or transfer, and such amaounts shall
be secured by this Deed as part of the Secured Liabilities.

Protection of third parties

No purchaser, morigagee or other person dealing with the Secured Parties, any
Receiver or any Delegate shall be concerned to enguire:

13.5.1.

13.5.2.

13.5.3.

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

whether any power the Secured Parlies, a Receiver or Delegate is
purporiing to exercise has become exercisabie or is being properly
exarcisad, or

how any monay paid to the Secured Parties, any Receiver or any
Delegate is 1o be applied.

Privileges

Each Regeiver and the Secured Partles is entitled to all the rights, powers,
privileges and immunities conferred by the LPA 1925 on mortgagees and

receivers,
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14,

13.7.

13.8.

13.9.

Neo Hability as mortgagee in possession

Neither the Secured Parties nor any Receiver or Delegate shall be liable, by
reason of entering into possession of a Secured Asset or for any other reason,
to account as mortgagee in possession in respect of all or any of the Secured
Assets, nor shall any of them be lable for any ioss on realisation of, or for any
act, default or omission for which a mortgagee in possession might be liable.

Conclusive discharge o purchasers

The receipt of the Secured Parties, or any Receiver or Delegate shall be a
conclusive discharge to a purchaser and, in making any sale or other disposal
of any of the Secured Assets or in making any scquisition in the exercise of
their respective powers, the Secured Parties, and every Receiver and Delegate
may do so for any consideration, in any manner and on any terms that it thinks
fit,

Right of appropriation
13.81. To the extent that:

RECEIVER

14.1.

14.2.

14.3.

Appointment

At any time after the security constituted by this Deed has become enforceable,
or at the request of the Securing Parties, the Secured Parties may, without
further notice, appoint by way of deed, or otherwise in writing, any one or more
persons to be a Receiver of al! or any part of the Secured Assets.

Removal

The Secured Parties may, without further notice (subject to section 45 of the
Insolvency Act 1986 in the case of an administrative receiver), from time to
time, by way of deed, or otherwise in writing, remove any Receiver appointed
by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated.

Remuneration

The Secured Parties may fix the remuneration of any Receiver appointed by it
without the restrictions contained in section 109 of the LPA 1925, and the
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remuneration of the Recelver shail be a debt secured by this Deed, to the extent
not otherwise discharged.

14.4. Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this Deed shall be in addition to
all statutory and other powers of the Secured Parties under the Insolvency Act
1986, the LPA 1925 or otherwise, and shall be exercisable without the
restrictions contained in sections 103 and 109 of the LPA 1825 or otherwise.

14.5. Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this Deed or by statute)
shall be, and remain, exercisable by the Secured Parties despite any prior
appointment in respect of all or any part of the Secured Asssts.

14.68. Agent of the Securing Parties

Any Receiver appointed by the Secured Parties under this Deed shall be the
agent of the Securing Parties and the Securing Parties shall be solely
responsible for the contracts, engagements, acts, omissions, defaults, losses
and remuneration of that Receiver and for liabllities incurred by that Receiver.
The agency of each Receiver shall continue untll the Securing Parties goes into
liquidation and after that the Receiver shall act as principal and shall not
become the agent of the Secured Parties.

16. POWERS OF RECEIVER

158.1. General

16.1.1. Any Recsiver appointed by the Secured Parties under this Deed shall,
in addition to the powers conferred on it by statute, have the rights,
powers and discretions set out in clause 15.2 to clause 15.22.

15.1.2. A Receiver has all the rights, powers and discrations conferred on a
recsiver (or a raceiver and manager) under the LPA 1925, and shall
have those rights, powers and discretions conferred on an
administrative receiver under the Insolvency Act 1986 whether it is an
administrative receiver or not.

15.1.3. If there is more than one Recelver holding office at the same time,
each Receiver may (unless the document appointing it states
otherwise) exercise all of the powers conferred on a Receiver under
this Deed individually and to the exclusion of any other Receiver.
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15.2.

18.3.

15.4.

15.5.

15.6.

15.7.

15.1.4. Any exercise by a Receiver of any of the powers given by clause 15
may be on behalf of the Securing Party, the directors of the Securing
Parties (in the case of the power contained In clause 15.15) or itself.

Repalr and develop Charged Properties

A Recaiver may undertake or complete any works of repair, alteration, building
or development on the Charged Properties and may apply for and maintain any
planning permission, development consent, building regulation approval or any
other permission, consent or licence to carry out any of the same.

Grant or accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies
affecting any Secured Asset on any terms, and subject to any conditions, that
It thinks fit.

Employ personnsl and advisers

16.4.1. A Receiver may provide services and employ or engage any
managers, officers, servants, contractors, workmen, agents, other
personnel and professional advisers on any terms, and subject to any
conditions, that it thinks fit.

15.4.2, A Receiver may discharge any such person or any such person
appointed by the Securing Party,

Make and revoke VAT options to tax

A Receiver may make, exercise or reveke any VAT option to tax as it thinks fit.

Remuneration
A Receiver may charge and receive any sum by way of remuneration (in

addition to all costs, charges and expenses incurred by it) that the Secured
Parties may prescribe or agree with it.

Possession

A Receiver may take immediate possession of, get in and realise any Secured
Assel.
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16.8.

168

18.10.

18.11.

16.12.

15.13.

15,14,

Manage or reconstruct the Securing Party's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in camying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Sacuring Parties.

Dispose of Secured Assels

A Receiver may sell, exchange, convert info money and realise all or any of the
Secured Assets in respect of which it is appeinted in any manner (including,
without limitation, by public auction or private sale) and generally on any terms
and conditions as it thinks fit. Any sale may be for any consideration that the
Receiver thinks fit and a Receiver may promote, or concur in promoting, a
company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Recelver may sever and sell separately any fixtures or fittings from any
Charged Property without the consent of the Securing Parties.

Valid receipts
A Receiver may give a valid receipt for all monles and executs all assurances

and things that may be proper or desirable for realising any of the Secured
Assels.

Make settlemenis
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any
claim, account, dispute, question or demand with or by any person who claims

to be a creditor of the Securing Partles or relaling in any way to any Secured
Asset.

Legal action

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

improve the Equipment
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15.15.

16.16.

15.17,

18.18.

15.19.

15.20.

A Receiver may make substitutions of, or improvements to, the Equipment as
it may think expedient.

Make calls on Securing Parties members

A Receiver may make calls conditionally or unconditionally on the members of
the Securing Parties in respect of uncalled capital with (for that purpose and for
the purpose of enforcing payments of any calis so made) the same powers as
are conferred by the ariicles of association of the Securing Parties on its
directors in respect of calls authorised to be made by them.

insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause
18, effect with any insurer any policy of insurance either in lieu or satisfaction
of, or in addition to, the insurance required fo be maintained by the Securing
Parties under this Deead.

Subsidiaries

A Receiver may form a subsidiary of the Securing Parties and transfer to that
subsidiary any Secured Asset

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money
either unsecured or on the security of all or any of the Secured Assets in respect
of which it is appointed on any terms thai it thinks fit (including, if the Secured
Parties consents, terms under which that security ranks in priority to this Deed).

Redeem prior Security

A Receiver may redeem any prior Securlty and seftie and pass the accounts to
which the Security relates. Any accounis so seliled and passed shall be, in the
absence of any manifest error, conclusive and binding on the Securing Parlies,
and the monies so paid shali be deemead to be an expense properly incurred by
the Receiver,
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18.

16.21.

15.22.

A Receiver may delegate its powers in accordance with this Deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authorigations and rights it would be capable of exercising as, and do all those
acts and things, an absolute beneficial owner could exercise or do, in the
ownership and management of the Secured Assets or any part of the Secured
Agsels, :

Incidental powers

A Receiver may do any other acts and things that if;
15.22.1. may consider desirable or necessary for realising any of the Secured
Assets;

156.22.2. may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this Deed or law; or

15.22.3. lawfully may or can dc as agent for the Securing Parties.

DELEGATION

16.1.

16.2.

16.3.

Delegation

The Secured Parties or any Receiver may delegate (either generally or
specifically) by power of attorney or in any other manner to any person any
right, power, authority or discretion conferred on it by this Deed (including the
power of attorney granted under clause 20.1).

Terms

The Secured Parties and each Receiver may make a delegation on the terms
and conditions (including the power to sub-delegate) that it thinks fit.

Liability

Neither the Secured Parties nor any Receiver shall be in any way liable or
responsible to the Securing Parties for any loss or liability arising from any act,
defauit, omission or misconduct on the part of any Delegats.
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17.

APPLICATION OF PROCEEDS

17.1.

17.2.

17.3.

Order of application of proceeds

All monies received or recovered by the Secured Parties, a Receiver or a
Delegate under this Deed or in connection with the realisation or enforcement
of all or part of the security constituted by this Deed (other than sums received
under any Insurance Policy), shall (subject to the claims of any person having
prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority (but without prejudice to the Secured Party’s right to recover
any shortfall from the Securing Parties):

17.1.1. in or towards payment of all costs, liabilities, charges and expenses
incurred by or on behalf of the Secwed Parties (and any Receiver,
Delegate, attorney or agent appointed by it) under or in connection
with this Deed, and of all remuneration due to any Recelver under or
in connection with this Deed:

17.1.2. in or towards payment of the Secured Liabilities in any order and
manner that the Secured Parties determines; and

17.1.3. in payment of the surplus (if any) to the Securing Parties or other
person entitied to it.

Appropriation

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

Suspense account

All monies received by the Secured Parties, 2 Receiver or a Delegate under
this Deed (other than sums received under any Insurance Policy that are not
going to be applied in or towards discharge of the Secured Liabilities):

17.3.1. may, at the discretion of the Secured Parties, Receiver or Delegate,
be credited to a suspense account;

17.3.2. shall bear interest, if any, at the rate agreed in writing between the
Secured Parties and the Securing Parties; and

17.3.3. may be held in that account for so long as the Secured Parties,
Receiver or Delegate thinks fit.
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18.

COSTS AND INDEMNITY

18.1.

18.2.

Losts

The Securing Parties shall, promptly on demand, pay to, or reimburse, the
Secured Parties and any Receiver, on a full indemnity basis, all costs, charges,
expenses, taxes and liabilities of any kind {including, without limitaticn, legal,
printing and out-of-pocket expenses) incurred by the Secured Party, any
Receiver or any Delegate in connection with:

16.1.1. this Deed or the Secured Assels;

18.1.2. taking, holding, protecting, petfecting, preserving or enforcing (or
attempting to do so) any of the Secured Party's, 2 Receiver's or a
Delegate's rights under this Deed; or

18.1.3. taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for
any demand for payment being made) from the date on which the relevant cost,
charge, expense, tax or liability arose until full discharge of that cost, charge,
expense, tax or liability {(whether before or after judgment, liquidation, winding-
up or administration of the Securing Parly) at the rate and in the manner
specified in the SPA.

indemnity

18.2.1. The Securing Parties shall indemnify the Secured Parties, each
Receiver and each Delegate, and their respective employees and
agents against all liabilities, costs, expenses, damages and losses
(including but not limited to any direct, indirect or consequential losses,
foss of profit, loss of reputation and all interest, penalties and legal
costs {calculated on a full indemnity basls) and all other professional
costs and expenses) suffered or incurved by any of them arising out of
or in connsection with:

18.2.1.1. the exercise or purporied exercise of any of the rights,
pawers, authorities or discretions vested in them under this
Dieed or by law in respect of the Secured Assets;

18.2.1.2. taking, holding, protecting, perfecting, preserving or
enforcing {or attempting o do so) the security constituted
by this Deed; or

18.2.1.3. any default or delay by the Securing Parties in performing
any of its obligations under this Deed.
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18.2.2. Any past or present employee or agent may enforce the terms of this
clause 18.2 subject fo and in accordance with the provisions of the
Contracts (Rights of Third Parties) Act 1999,

19, FURTHER ASSURANCE

18.1.

Further assurance

The Securing Parties shall promptly, at its own expense, take whatever action
the Secured Parties or any Receiver may reasonably require for:

19.1.1. creating, perfecting or protecting the security created or intended to be
created by this Deed;

19.1.2. faciiitating the realisation of any Secured Asset; or

19.1.3. facilitating the exercise of any right, power, authority or discretion
exercisable by the Secured Parties or any Receiver in respect of any
Secured Asset,

including, without limitation the execution of any morgage, transfer,
conveyance, assignment or assurance of all or any of the assets forming part
of (or intended to form part of) the Secured Assels (whether to the Secured
Parties or to its nominee) and the giving of any notice, order or direction and
the making of any filing or registration which, in any such case, the Secured
Parties may consider necessary or desirable.

20. POWER OF ATTORNEY

20.1.

20.2.

Appointment of attorneys

By way of security, the Securing Parties irrevocably appoints the Secured
Parties, every Receiver and every Delegate separately to be the attorney of the
Securing Parties and, in its name, on its behalf and as its act and deed, to
execute any documents and do any acts and things that:

20.1.1. the Securing Parties is required to execute and do under this Deed; or

20.1.2. any attorney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions confetred by this Deed or by law
on the Secured Parties, any Recelver or any Delegate.

Ratification of acts of attorneys

The Securing Parties ratifies and confirms, and agrees to ratify and confirm,
anything that any of its attorneys may do in the proper and lawful exercise, or
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purported exercise, of all or any of the rights, powers, authorities and
discretions refarred to in ciause 20.1.

24. RELEASE

Subject to clause 28.3, at the end of the Secuiity Period, the Secured Parties
shall, at the request and cost of the Securing Parties, take whatever action is
necessary to:

21.1.1. release the Secured Assets from the security constituted by this Deed;
and

21.1.2. reassign the Secured Assets to the Securing Parties.

22. ASSIGNWMENT AND TRANSFER

22.1. Assignment by Secured Parties

22.1.1. At any time, without the consent of the Securing Parties, the Secured
Parties may assign or transfer any or all of its rights and cbligations
under this Deed.

22.1.2. The Secured Parties may disclose to any actual or proposed assignee
or transferee any information in its possession that relates to the
Securing Parties, the Secured Assets and this Deed that the Secured
Parties considers appropriate.

22.2. Assignment by Securing Parties

The Securing Parties may not assign any of its rights, or transfer any ofits rights
or obligations, under this Deed.

23  SET-OFF

23.1. SBecured Partles’ right of set-off

The Secured Parties may at any time set off any liability of the Securing Parties
to the Secured Parties against any liability of the Secured Pariies to the
Securing Parties, whether elther liability is present or future, liuidated or
unliquidated, and whether or not either fiability arises under this Deed. If the
liabilities to be set off are expressed in different currencies, the Secured Parties
may convert either llabllity at a market rate of exchange for the purpose of set-
off. Any exercise by the Secured Parties of its rights under this clause 23 shall
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24,

23.2.

23.3.

not limit or affect any other rights or remedies available to it under this Dead or
otherwise.

Mo obligation to set off

The Secured Parties is not obliged to exercise its rights under clause 23.1. If,
however, it does exercise those rights it must promptly notify the Securing
Parties of the set-off that has been made.

Exclusion of S8ecuring Partles’ right of set-off

All payments made by the Securing Parties 1o the Secured Parties under this
Deed shall be made in full without any set-off, counterclaim, deduction or
withholding (other than any deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

24.1.

24.2,

24.3.

Amendmenis

No amendment of this Deed shall be effective unless it is in writing and signed
by, or on behalf of, each party (or its authorised representative).

Waivers and consents

24.21. A waiver of any right or remedy under this Deed or by law, or any
consent given under this Deed, is only effective if given in writing by
the waiving or consenting party and shall not be deemed a waiver of
any other breach or default. it only applies in the circumstances for
which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

24.2.2. Afailure or delay by a party to exercise any right or remedy provided
under this Deed or by law shall not constitute a waiver of that or any
other right or remedy, prevent or restrict any further exercise of that or
any other right or remedy or constitute an election to affirm this Deed.
No single or partial exercise of any right or remedy provided under this
Deed or by law shall prevent or restrict the further exercise of that or
any other right or remedy. No election to affirm this Daed by the
Secured Parties shall be effective unless it is in writing.

Rights and remedles
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28,

25,

27.

28.

The rights and remedies provided under this Deed are cumulative and are in
addition to, and nof exclusive of, any rights and remedies provided by law.

SEVERANCE

25.1.

Severance

If any provision (or part of a provision) of this Deed is or bacomes invalid, illegal
or unenforceable, it shall be deemed modified to the minimum extent necessary
to make 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 a provision (or part of a prevision) under this clause
shall not affect the legality, validity and enforceability of the rest of this Deed.

COUNTERPARTS

28.1.

Counterparts

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

26.1.2. No counterpart shall be effective until @ach party has executed and
delivered at least cne counterpart.

THIRD PARTY RIGHTS

27.1.

Third party rights

Except as expressly provided elsewhere in this Deed, a person who is not a
party to this Deed shail not have any rights under the Contracts (Rights of Third
Parties) Act 1998 to enforce, or enjoy the benefit of, any term of this Deed. This
does not affect any right or remedy of a third party which exists, or is available,
apart from that Act.

FURTHER PROVISIONS

28.1.

independent securlty

The security constituted by this Deed shall be in addition to, and independent
of, any other security or guarantee that the Secured Parlies may hold for any
of the Secured Liabilities at any time. No prior security held by the Secured
Parties over the whele or any part of the Secured Assets shall merge in the
security created by this Deed.
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28.2.

28.3.

28.4.

28.5.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a
continuing security for the Secured Liabilities, despite any settlement of
account, or intermediate payment, or other malter or thing, unless and until the
Secured Parties discharge this Deed in writing.

Dlscharge condlitional

Any releass, discharge or seftlement between the Securing Parties and the
Secured Parties shali be deemed conditicnal on no payment or security
received by the Secured Parties in respect of the Secured Liabilities being
avoided, reduced or ordered to be refunded under any law relating fo
insclvency, bankruptey, winding-up, administration, recelvership or otherwise.
Despite any such releass, discharge or settlement.

28.3.1. the Secured Parties or its nominee may retain this Deed and the
security created by or under it, inciuding all certificates and documents
relaiing to the whole or any part of the Secured Assets, for any period
that the Secured Parties deem necessary to provide the Secured
Parties with securily against any such avoidance, reduction or order
for refund; and

28.3.2. the Secured Parties may recover the value or amount of such security
or payment from the Securing Parties subsequently as if the release,
discharge or settlement had not occurred.

Certificates

A certificate or determination by the Secured Parties as to any amount for the
time being due to it from the Securing Parties under this Deed and the SPA
shall ke, in the absence of any manifest error, conclusive evidence of the

amount due,

Consolidation

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

43




28.6.

Smali company moratorium

Notwithstanding anything to the contrary in this Deed, neither the obtaining of
a moratorium by the Securing Parties under schedule A1 to the Insolvency Act
1686 nor the doing of anything by the Securing Parties with a view to obtaining
such a moratorium (including any preiiminary decision or investigation) shali
be, or be construed as:

28.6.1. an event under this Deed which causes any floating charge created by
this Deed to crystallise;

28.6.2. an event under this Deed which causes any restriction which would
not otherwise apply to he imposed on the disposal of any property by
the Securing Parties; or

28.6.3. a ground under this Deed for the appcintment of a Receiver.

23. NOTICES

29.1.

28.2,

Dellvery

Any notlce or other communication given to a party under or in connection with
this Deed shall be:

29.1.1. in writing;

29.1.2. delivered by hand, by pre-paid first-class post or other next working
day delivery service or sent by fax; and

29.1.3. sentto:
29.1.3.1. the Secuwring Parties at;
Patace Group Ruxley, Old Maidstone Road, Sidcup, Kent, DA14 5AZ
Attention: Neville Pearson
29.1.3.2. the Secured Parties at:
11 Canon Hill, Southgate, London, N4 7DJ
Attention: Charalambos Charalambous

or to any other address or fax number as is notified in writing by one party {o
the ofher from time to time.

Receipt by Securing Parties

Any notice or other communication that the Secured Parties gives fo the
Securing Parties shall be deemed to have beeh received:

202 1. if deliverad by hand, at the time it is left at the relevant address;
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30.

29.3.

29.4.

29.5.

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

28.2.3. if sent by fax, when received in legible form.

A notice or other communication given as described in clause 29.2.1 or clause
29.2.3 on a day that is not a Business Day, or after normal business hours, in
the piace it is received, shali be deemed to have been received on the next

Business Day,

Recelpt by Secured Parties

Any notice or other communication given to the Secured Parties shall be
deemed to have been received only on actual receipt.

Service of proceedings
This clause 29 does not apply to the service of any proceedings or cther

documents in any legal action or, where applicable, any arbitration or other
method of dispute resociution.

No notice by email

A natice or other communication given under or in connection with this Dead Is
not valid if sent by email.

GOVERNING LAW AND JURISDICTION

30.1.

30.2.

Governing law

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

Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of
England shall have exclusive jurisdiction over any dispute or claim (including
non-contractual disputes or claims) arising out of orin connection with this Dead
or its subjact matter or formation.
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30.3. Other service

The Securing Parties irrevocably consents to any process in any legal action or
proceedings under clause 30.2 being served on il in accordance with the
provisions of this Deed relating to service of notices. Nothing contained in this
Deed shall affect the right to serve process in any other manner permitted by
law.

This Deed has been entarad into on the dafe stated at the beginning of this Deed.




Schedule 1

Real Property
Part 1

Registered Property

None at the date of this deed
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Executed (but not delivered until the date first
stated) as a deed by PALACE GROUP
HOLDINGS LTD acting by DOMINIC FIORE a
director, in the presence of:

Director

Signature of Witness:

Name, Address and Occupation of Witness:

MH'L&A Vickdes,

e Wbl ELD RoRD \Eic HanSERA Syff
PRFeegR WKTT3 SA

Executed (but not delivered uniil the date first

stated) as a deed by SPRAYTECH

COACHWORKS LTD acting by DOMINIC FIORE Signature

a director, in the presence of: Dominic Fior

Director
Signature of Witness:

Name, Address and Occupaticn of Witness:

MATTHED VI o
114 WoolRi ELORaAD, LACHaNSEA SSQIFT

OiREcTO WhtT g A

Signed (but not delivered until the date first stated)

as a deed by CHARALAMBOS
Charalambos
Charalambous

Signature of Witness: Director

Name, Address and Occupation of Witness:
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Signed (but not delivered until the date first stated)
as a deed by ANNA CHARALAMBOUS:

Signature of Witness:

Name, Address and Qccupation of Wiiness:

Signed (but not delivered until the date first stated)
8s a deed by ALEX CHARALAMBOUS:

Signature of Witness:

. Name, Address and Occupation of Witness:

Signed (but not delivered until the dale first stated)
as a deed by ANDREW CHARALAMBOUS:

Signature of Witness:

MName, Address and Cccupation of Witness:
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Signature of Anna
Charalambous

Diractor

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

Signature of Alex
Charalambous

Director

Signature of
Andrew
Charalambous

Director
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(1) SPRAYTECH COACHWORKS LTD
{2) PALACE GROUP HOLDINGS LTD
(3) CHARALAMBOS CHARALAMBOUS
{4} ANNA CHARALAMBOUS
{5) ALEX CHARALAMBOUS

(6) ANDREW CHARALAMBOUS

DEBENTURE
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ey
THIS DEED is dated ?&‘ \/ﬂﬁ 2019

Parties

(1)

2

(3)

SPRAYTECH COACHWORKS LTD incorporated and registered in England and
Wales with company number 11713953 whose registered office is at 1 Kings Avenue,

London, United Kingdom, N21 3NA {Spraytech);

PALACE GROUP HOLDINGS LD incorporated and registered in England and Wales
with company number 11 831133 whose registered office is at Unit 7, 8 and 9 Tait
Road, Tait Road Industrial Estate, Croydon, London, United Kingdom, CRO 2DT

{Company};
CHARALAMEROS CHARALAMOUS and ANNA CHARALAMBOUS of 11 Canon Hill,
Southgate, London, N14 7DJ, ALEX CHARALAMBOUS of 11 Canon Hill, Southgate,

London, N14 7DJ, and ANDREW CHARALAMBOUS of 11 Canon Hill, Southgate,
London, N14 7D, {each a Secured Party and together the Secured Parties).

Background

(A)

(B)

Pursuant to the terms of the SPA, the Company owes to the Secured Parties the
Deferred Consideration, payment of which is to be secured in accordance with the

terms of this Dead.

Under this Deed, the Securing Parties provides security to the Secured Parties in
respect of Deferred Consideration under the SPA,

Agreed terms

1.

DEFINITIONS AND INTERPRETATION
1.1.  Definitions

Terms defined in the SPA shall, unless otherwise defined in this Deed, have
the same meaning in this Deed. In addition, the following definitions apply in

this Deed:

Administrator: an administrator appointed to manage the affairs, business and
property of the Securing Pariies pursuant to clause 11.8.

Book Debts: all present and future book and other debts, and monetary claims
due or owing to the Securing Parties, and the benefit of ail securily, guarantees
and other rights of any nature enjoyed or held by the Securing Parties in relation
to any of them.

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




Charged Property: any freehold, leasehold or commonhold property the
subject of the security constituted by this Deed and references to Charged
Property shall include references to the whole or any part or pan of it.

Delegate: any person appointed by the Secured Parties or any Receiver
pursuant to clause 16 and any person appointed as attorney of the Secured
Parly, Receiver or Delegate.

Designiated Account: any account of the Securing Parties nominated by the
Secured Parties as a designated account for the purposes of this Deed.

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

Environmental Law: all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice ang
guidance notes in so far as they relate to or apply to the Environment,

Environmental Licence: any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Secured Assetls.

Equipment: all present and future equipment, plant, machinery, tools, vehicles,
fumiture, fittings, instaliations and apparatus and other tangible moveable
property owned by the Securing Parties or in which it has an interest, including
any part of it and all spare parts, replacements, modifications and additions.

Insurance Policy: each contract and policy of insurance effected or maintained
by the Securing Parties from time to time in respect of its assets or business
{including, without limitation, any contract or policy of insurance relating to the
Charged Properties or the Equipment),

Intellectual Property: the Securing Party's present and future patents, utility
models, rights 1o inventions, copyright and related rights, moral rights,
trademarks and service marks, business names and domain hames, rights in
get-up and trade dress, goodwill and the right to sue for passing off, rights in
designs, rights in tomputer software, database rights, rights to use, and protect
the confidentiality of, confidential information {(including know-how) and all other
intellectual property rights, in each case whether registered or unregistered and
inciuding all applications and rights to apply for and be granted, renewals or
extensions of, and rights o claim priority from, such rights and all similar or
equivalent righis or forms of protection which subsist or will subsist now or in

the future in any part of the world.
Investments: all shares legally or beneficially owned by or on behalf of the
Company in Spraytech.

LPA 1925: the Law of Property Act 1925,

Recsiver: a receiver, receiver and manager or administrative receiver
appointed by the Secured Parlies under clause 14,
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1.2,

Secured Assets: gji the assets, property and undertaking of the Securing
Parties which are, or are expressed ip be, subject to the Security created by,
Or pursuant to, this Deed {and references to the Secured Assets shafi include
references to any part of them),

Secured Liabilities: all present and futyre obligations ang liabiiities of the
Securing Parties to the Secured Party, whether actual or contingent and
whether owed Jointiy or severally, as principai or surety or in any other capacity,
under or in connection with the SPA or this Deed {including, without limitation,
those arising under clause 28), together with all interest (including, without
limitation, defauit interest) accruing in respect of those obligations or liabiliies.

Securing Parties: sach of the Company and Spraytech.

similar effect,

Security Period:
date cn which the Secured Parties is satisfied that all the Secured Liabilities

SPA: the share purchase agreement entered into between the Company ( 1
and the Securing Parties {2} on or around the date of this Deed.

VAT vaiue added tax or any equivalent tax chargeable in the UK or elsewhere.

Interpretation

in this Deed:

1.2.1.  clause, Schedule ang paragraph headings shali not affect the
interpretation of this Deed;

1.2.2.  areference o a person shall include a refarence toan individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a siate or any association, trust, Jjoint
venture or consortium (whether or not having separate legal
personality);

1.2.3.  uniess the contex! otherwise requires, words in the singular shall
inciude the plural and in the plural shali include the singulsr;

1.24.  unless the context otherwise requires, a reference to one gender shali
include a reference 1o the other genders:
1.25.  a reference to 5 party shall include that party’s successors, permitted

assigns and permitted transferees and this Deed shali be binding on,
and enure {o the benefit of, the parties to this Deed and thelr respective




1.3.

1.2.6.

1.2.7.

1.2.8.
1.2.9

1.2.10.

1.2.11.

1.2.12.

1.2.13.

1.2.14,

1.2.15,

1.2.16.

1.2.17.

personai representatives, Successors, permitted assignes  and
permitted transferees;

a referencs fo a statute or statutory provision is a reference to it as
amended, exiended or re-enacted from time o time;

a reference 1o a stafute or slatutory provision shall include all
subordinate legislation made from time to time under that statute or
stalulory provision:

a reference to writing or written excludes fax;

an obligation on g party not to do something includes an obligation not
to allow that thing to be done;

Deed, that provision or such other agreement or document as
amended (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 g clause or
Schedule is to a clause of, or Schedule to, this Deed and a reference
{o & paragraphisto g paragraph of the relevant Schedule;

a refsrence to an amendment includes g novation, re-enactment,
supplement or variation {and amend ang amended shali be construed

accordingly);

a reference {o assets includes present ang future properties,
undertakings, révenues, rights and benefits of every description;

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

a reference to determines or determined means, unless the contrary
is indicated, a determination made at the absoiute discretion of the
person making it; and

a reference to g regulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of law}
of any governmental, inter-governmental or Supranational body,
agency, depariment or regulatory, self-regulalory or other authority or
organisation.

Clawback




1.4.

1.5.

1.6,

Nature of security over real property

A reference in this Deed o a charge or morigage of or over any Charged
Property includes:

14.1. ali buildings and fixtures and fittings (inciuding trade and tenant's
fixtures and fittings) and fixed plant and machinery that are situated on
or form part of that Charged Property at any time;

1.4.2.  the proceeds of the sale of any part of that Charged Property and any
other monies paid or payable in respect of or in connection with that
Charged Property;

1.4.3.  the benefit of any covenants for title given, or entered into, by any
predecessor in title of the Securing Parties in respect of that Charged
Property, and any monies paid or payable in respect of those
covenanis; andg

1.4.4.  all rights under any licence, agreement for sale or agreement for lease
in respect of that Charged Property.

Nature of security over investments

investment includes:

151, any dividend, interest or other distribution paid or payable in respect
of that share, stock, debenture or other security or investment;

1.5.2.  any right, money, shares or property accruing, offered or issued at any
time in relation to that share, stock, debenture or other security or
investment by way of redemption, substitution, exchange, conversion,
bonus, preference or otherwise, under option rights or otherwise,

Law of Property {(Miscellaneous Provisions) Act 1988

Act 1989, the terms of the SPA and of any side letters between any parties in
relation to the SPA are incorporated into this Deead,




1.7. Perpetuity period

¥ the rule against berpetuities applies to any trust created by this Deed, the
perpetuity peried shall be 125 years (as specified by section 5{(1) of the
Perpetuities and Accumulations Act 2009).

1.8.  Schedules

The Schedules form part of this Deed and sha have effect as if set out in ful)
in the body of this Deed. Any reference to this Deed includes the Schedules.

COVENANT TO PAY

The Securing Parties shall, on demand, pay to the Secured Parties and discharge the
Secured Liabiiities when they become due,

GRANT OF SECURITY

3.1, Legal morigage

3.2.  Fixed charges

As =z continuing security for the payment and discharge of the Secured
Liabilities, the Securing Parties with full title guarantee charges fo the Secured
Pariies by way of a first fixed charge:

3.2.1.  all present and future estates or interests of the Securing Parties in, or
over, any freehold, leasehold or commonhoid property (other than any
such property effectively mortgaged under clause 3.1y

3.2.2. the benefit of all other contracts, Quarantees, appointments and

which it has the beneifit reiating to any letting, development, sale,
purchase, use or the Operation of any Charged Property or otherwise
relating to any Charged Property {including, in each case, but without
fimitation, the right to demand and receive all monies whaiever
payable to or for its benefit under or arising from any of them, ali
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3.3.

34,

3.23  al licences, consents and authorisations (statutory or otherwise) held
Or required in connection with its business or the use of any Secured

Asset, and al 7ights in connection with them:
3.24. allits present and future goodwill;
3.2.5. allits uncalleg capital;
3.26. allthe Equipment:
3.2.7. althe inteliectual Property;

3.28. allthe Investments:

3.29. all monies from time to time standing to the credit of its accounts with
any bank, financial institution or other person (including each
Designated Account), together with all other rights and benefits
accruing to or arising in connection with each account (inciuding, but

not limited to, entitlements to interest),
3.2.10. allits rights in respect of each Insurance Policy, including afl ciaims,

with each Insurance Policy, to the extent not effectively assigned under
clause 3.3; and

3.2.11. all its rights in respect of all agreements, instruments ang rights
relating to the Secured Assets, {0 the extent not effectively assigned

under clause 3.3,

Assignment

Liabilities, the Securing Parties with full title guarantee assigns to the Secured
Parties absolutely, subject to a proviso for reassignment on irrevocable

discharge in full of the Secured Liabilities:

3.3.1.  allits rights in each Insurance Policy, including alf claims, the proceeds
of all claims and aj returns of premiums in connection with each

Insurance Policy; and
3.3.2.  the benefit of all agreements, instruments and rights relating to the
Secured Assets.

Floating charge




3.5

3.6.

3.7

As a continuing security for the payment ang discharge of the Secured
Liabilities, the Securing Parties with full title guaraniee charges 10 the Secured
Parties, by way of first floating charge, all jis undertaking, property, assets and
righis not otherwise effectively morigaged, charged or assigned under clause
3.1 to clause 3.3 inclusive,

Qualifying floating charge

Paragraph 14 of Schedule B1tothe Insolvency Act 1986 applies to the floating
charge created by clause 3.4.

Automatic crystallisation of fivating 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

fioating charge if:

3.6.1. the Securing Parties:

3.6.1.1. Creates, or attempts 1o create, without the prior written
consent of the Secured Parlies, Security or a trust in favour
of another person over gijj or any part of the Secured
Assets (except as expressiy permitted by the terms of this
Deed or the SPA); or

3.6.1.2.  disposes, or attempts to dispose of, all or any part of the
Secured Assels {other than Secured Assets that are only
subject to the floating charge while it remains
uncrystaliised);

3.6.2. any person levies (or attempts to lavy) any distress, attachment,
execution or other process against all or any part of the Secured
Assets: or

3.6.3.  a resolution is passed or an order is made for the winding-up,
dissolution, administration Or re-organisation of the Securing Parties.

Assels acquired after any fioating charge has crystailised

Any asset acquired by the Securing Parties afier any crystailisation of the
floating charge created under this Deed that, but for thai crystallisation, would




4.

LIABILITY OF THE SECURING PARTIES

4.1.

4.2.

Liability not discharged

The Securing Parties’ liabitity under this Deed in respect of any of the Secured
Liabilities shail not be discharged, prejudiced or affected by:

4.1.1.  any securily, guarantee, indemnity, remedy or other right held by, or
available to, the Secured Parties that is, or becomes, wholly or partiaily

Hllegal, void or unenforceable on any ground:

4.1.2.  the Secured Parties renewing, determining, varying or increasing any
facifity or other transaction in any manner or concurring in, accepting
or varying any compromise, arrangement or seitlement, or omitting io
claim or enforce payment from any other person; or

4.1.3. any other act or omission that, but for this clause 4.1, might have
discharged, or otherwise prejudiced or affected, the liability of the
Securing Parties.

Immediate recourse

The Securing Parties waives any right it may have to require the Secured
Parties to enforce any security or other right, or claim any paymen! from, or
otherwise proceed against, any other person before enforcing this Deed against

the Securing Parties.

REPRESENTATIONS AND WARRANTIES

5.1.

5.2.

5.3.

Times for making representations and warranties
The Securing Parties make the representations and warranties set out in this
clause 5 to the Secured Pariies on the date of this Deed are deemed to be

repeated on each day of the Security Period with reference o the facts and
circumstances existing at the time of repetition.

Cwnership of Secured Assets

The Securing Parties are the sole legal and beneficial owner of, and has good,
valid and marketable title {0, the Secured Assets.

No Security

0




5.4,

5.5,

5.6

5.7.

5.8,

5.9,

5.10.

The Secured Assets are free from any Security other than the Security created
by this Deed.

Neo adverse claims
The Securing Parlies have not received, or acknowledged notice of, any

adverse claim by any person in respect of the Secured Assels or any interest
in them.

No adverse covenanis

Mo breach of iaws

There is no breach of any law or reguiation that malerially and adversely affects
the Secured Asses.

No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Asseis is
subject to terms entitiing any person to terminate or curtail its yse.

Ko overriding interests

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

Avoidance of security

No Security expressed to be created under this Deed is liable to be avoided, or
otherwise set aside, on the liquidation or administration of the Secwiing Parties

or otherwise.

Enforceable security

This Deed constitutes and  will constitute the legal, valid, binding and
enforceabie obligations of the Securing Parlies, and is, and wiil continue 1o be,

i1




5.11.

effeclive security over all and every part of the Secured Assets jn accordance
with its terms.

investments
3.11.1. The investments are fully paid and are not subject to any option {o
purchase or similar righis,
5.11.2. No constitutional document of an issusr of an Investment, nor any
other agreesment:
5.11.2.1.  restricts or inhibits any transfer of the Investmenis on
creation or enforcement of the security constituted by this
Deed; or
5.11.2.2. contains any rights of pre-emption in relation to the
Investments.
5.11.3. The Securing Parties have complied with all notices relating to ali or
any of the investments received by it pursuant to sections 790D and
790E of the Companies Act 2006.
5.11.4. No waining notice has been issued under paragraph 1(2) of Schedule

18 of the Companies Act 2006, and no restrictions notice has been
issued under paragraph 1(3) of Schedule 1B of the Companies Act

2008, in respect of all or any of the Investments,

6. GENERAL COVENANTS

6.1.

6.2.

Negative pledge and disposal restrictions

The Securing Parties shall not at any time, except with the prior written consent
of the Secured Parties:

6.1.1. create, purport to create or permit o subsist any Security on, or in
relation to, any Secured Asset other than any Security created by this

Deed:

6.1.2. seli, assign, transfer, part with possession of, or otherwise dispose of
In any manner {or purport to do s0), all or any part of, or any interest
in, the Secured Assets {except, in the ordinary course of business,
Secured Assets that are only subject to an uncrysiallised floating

charge); or
8.1.3. create or grant (or purport to create or grant) any interest in the
Secured Assets in favour of a third party,

Preservation of Secured Assets

i2




6.3.

6.4.

6.5.

The Securing Parties shall nof do, or permit to be done, any act or thing that
would or might depreciate, jeopardise or otherwise prejudice the security held
by the Secured Party, or materially diminish the vaiue of any of the Secured
Assets or the effectiveness of the security created by this Deed,

Compliance with laws and reguiations

6.3.1. The Securing Parties shall not, without the Secured Party’s prior
writlen consent, use or permit the Secured Assets 1o be used in any

way contrary to law.
6.3.2. The Securing Parties shail:
6.3.2.1.  comply with the requirements of any law or regulation

rejating to or affecting the Secured Assets or the use of it
or any part of them;

6.3.2.2.  obtain, and promptly renew from time to time, and comply
with the terms of all authorisations that are required in
connection with the Secured Assets or their use or that are
necessary 10 preserve, maintain or fenew any Secured
Asset; and

6.3.2.3. promptly  effect any  maintenance, modifications,
alterations or repairs that are required by any law or
regulation to be effected on or in connection with the
Secured Assets,

Enforcement of rights

The Securing Parties shall use its best endeavours to:

6.4.1. procure the prompt observance and performance by the relevant
counterparty to any agreement or arrangement with the Securing
Parties and forming part of the Secured Assets of the covenants and
other aobligations imposed on such counterparly {including each
insurer in respect of an Insurance Policy); and

6.4.2.  enforce any rights and institute, continue or defend any proceedings
relating to any of the Secured Assets that the Secured Partias may
require from time 1o time.

Motice of misrepresentation angd breaches

The Securing Parties shall, promptly on becoming aware of any of the same,
notify the Secured Parties in writing of:
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6.6.

6.7.

6.5.1.

6.5.2,

any representation or warranty set out in this Deed that is incorrect or
misleading in any material respect when made or deemed to be

fepeated; and
any breach of any covenant set out in this Deed.

Title documenis

The Securing Parties shall, as 50 required by the Secured Parties, deposit with
the Secured Parties and the Secured Parties shall, for the duration of this Deed

be entitled 1o hold:

6.6.1.

6.6.2.

all deeds and documents of title relating to the Secured Assets that
are in the possession or confrol of the Securing Parties {and if these
are not within the possession or contro! of the Securing Parties, the
Securing Parties undertakes to obtain bossession of all these deeds

and documents of titie); and

all Insurance Policies.

Insurance

6.7.1.

6.7.2.

The Securing Parties shall insure and keep insured {or where, in the
case of any leasehoid property, insurance is the responsibility of the
landiord under the terms of the lease, either procure that the landlord
insures and keeps insured or, if and to the extent that the landiord does
not do so, itself insure and keep insured) the Secured Assets against:

6.7.11. lossor damage by fire or terrorist acts, including any third
party liability arising from such acts;

6.7.1.2. other risks, perils and contingencies that would be insured
against by reasonably prudent persons carrying on the
Same class of business as the Securing Party; and

6.7.1.3. any other risk, perils ang contingencies as the Secured
Farties may feasonably require.

Any such insurance must be with an insurance company or
underwriters, and on such terms, as are reasonably acceptable to the
Secured Parties, and must include property owners' public liability and
third party liability insurance and be for not less than the replacement
vaiue of the relevant Secured Assets (meaning in the case of any
premises on any Charged Property, the total cost of entirely rebuilding,
reinstating or replacing the premises in the event of their being
destroyed, together with architects’, surveyors’, engineers’ and other
professional fees and charges for shoring or propping up, demolition,
site clearance and reinstatement with adequate aflowance for inflation)
and, in the case of any Charged Property, loss of rents payable by the
tenants or other occupiers of any Charged Property for & period of st
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6.8.

6.9.

6.7.3.

6.7.4.

teast three years, including provisicn for increases in rent during the
period of insurance.

The Securing Parties shall, if requested by the Secured Parties,
produce to the Secured Parties each policy, certificate or cover note
relating to any insurance as is required by clause 6.7.1 {or where, in
the case of any leasehold broperty, that insurance is effected by the
tandiord, such evidence of insurance as the Securing Parties is entitled
to obtain from the landlord under the terms of the relevant lease).

The Securing Parties shall, if requested by the Secured Parties,
procure that a note of the Secured Party's interest is endorsed on each
insurance policy (other than public liabiity and thirg party liabiiity
insurances) effected or maintained by it or any person on its behalf in
accordance with clause 6.7.1 but without the Secured Parties having
any liability for any premium in relation to those insurance poiicies
unless it has expressly and specifically requested to be made lizbie in
respect of any increase in premium or unpaid premium in respect of
any Insurance Policy.

Insurance premiums

The Securing Pariies shall:

6.8.1.

6.8.2.

promptly pay all premiums in respect of each insurance policy as is
required by clause 6.7.1 and do all other things necessary to keep that
policy in full force and effect; and

{if the Secured Parties so require) give to the Secured Parties copies
of the receipts for all premiums and other payments necessary for
eflecting and keeping up each insurance policy as is required by
clause 6.7.1 (or where, in the case of ieasehold property, insurance is
effected by the landlord, such evidence of the payment of premiums
as the Securing Parties is entitled to obtain from the landlord under the

terms of the relevant lease).

No invalidation of insurance

The Securing Parties shall not do or amit to do, or permit to be done or omitted,
any act or thing that may invaiidate or otherwise prejudice any insurance policy
as is required by clause 6.7.1.

6.10. Proceeds from Insurance policies

15




6.11.

6.12.

All monies payable under any insurance policy maintained by the Securing
Parties in accordance with clause 6.7.1 at any time {whether or not the security
constituted by this Deed has become enforceable) shaii:

6.10.1. be paid immediately to the Securad Parties;

6.10.2. if they are not paid directly to the Secured Parties by the insurers, be
heid, pending such payment, by the Securing Parties as trustee of the
same for the benefil of the Secured Parties: and

6.10.3. be applied in making good or recouping expenditure in respect of the
loss or damags for which those monies are received or, after the
security constituled by this Dsed has become enforceable and if the
Secured Parties so directs, in or fowards discharge or reduction of the

Secured Liabilities.

information

The Securing Parties shali:

6.11.1. give the Secured Parties such information concerning the location,
condition, use and operation of the Secured Assets as the Secured

Parties may require;

6.11.2. permit any persons designated by the Secured Parties and any
Receiver to enter on its premises and inspect and examine any
Secured Asset, and the records relating to that Secured Assetl, at all
reasonable times and on reasonable prior notice; and

6.11.3. promptly notify the Secured Parties in writing of any action, claim,
notice or demand made by or against it in connection with all or any
part of a Secured Asset or of any fact, matter or circumstance which
may, with the passage of time, give rise fo such an action, claim, notice
or demand, together with, in each case, the Securing Parlies’
proposais for settfing, liquidating, compounding or contesting any such
action, claim, notice or demand and shall, subject to the Secured
Parties’ prior approval, implement those proposals at its own expense.

Payment of outgoings

The Securing Parties shall promptly pay aii taxes, fees, licence duties,
registration charges, insurance premiums and other outgoings in respect of the
Secured Assels and, on demand, produce evidence of payment to the Secured

Parties,
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7.

PROPERTY COVENANTS

7.1.

7.2.

7.3.

7.4,

Repair and maintenance

The Securing Parties shall keep all premises and fixtures and fittings on each
Charged Property in good and substantial repair and condition and shali keep
all premises adequately and properly painted and decorated and replace any
fixtures and fittings which have become worn out or otherwise unfit for use with
others of a like nature and equal vajue.

No alterations

The Securing Parties shall not, without the prior written consent of the Secured
Farties:

7.2.1.  pull down or remove the whole, or any part of, any building forming
part of any Charged Property or permit the same to ccour:

7.2.2.  make or permit to be made any material alterations to any Charged
Property, or sever or remaove or permit to be severed or removed, any
of its fixtures or fittings (except to make any necessary repairs or
renew or replace the same in accordance with clause 7.1); or

7.2.3. remove or make any material alierations io any of the Equipment
belonging to, or in use by, the Securing Parties on any Charged
Property {except to effect necessary repairs or replace them with new
or improved maodels or substitutes).

Conduct of business on Charged Properties

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

Notices or claims relating to the properly
741, The Securing Parties shalf:

7.4.1.1. give full particulars to the Secured Parties of any notice,
order, direction, designation, resolution, application,
requirement or proposal given or made by any pubiic or
local body or authority {a Notice) that specifically applies
to any Charged Property, or to the locality in which it is
situated, within seven days after becoming aware of the
relevant Notice; and
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7.5,

7.6.

7.7

74.1.2.  (ifthe Securad Parlies so requires) immediately, and at the
cost of the Securing Parties, take all reasonable and
necessary steps to comply with any Notice, and make, or
join with the Secured Parties in making, any objections or
fepresentations in respect of that Notice that the Secured

Parties thinks fit.

7.4.2. The Securing Parties shall give full particulars to the Secured Parties
of any claim, notice or other communication served on it in respect of
any meodification, suspension or revocation of any Environmentaf
Licence or any alleged breach of any Environmental Law, in each Case

refating to any Charged Property.
Compliance with and enforcement of covenants

The Securing Parties shail:

7.5.1. observe and perform all covenants, stipulations and conditions to
which each Charged Property, or the use of it, is or may be subject,
and (if the Secured Parties so requires) produce to the Secured Parties
evidence sufficient to satisfy the Secured Parties that those covenants,
stipulations and condiitions have been observed and performed; and

7.5.2. difigently enforce aij Covenants, stipulations and conditions benefiting
each Charged Property and shall not {and shail not agree fo} waive,
release or vary any of the same.

Payment of cutgoings

The Securing Parties shaii pay (or procure payment of the same) when due al
charges, rates, taxes, dities, assessmenis and other outgoings relating to or

imposed on each Charged Property or on its accupier.

Leases and licences affecting the Charged Properties

The Securing Parties shall not, without the prior written consent of the Secured
Parties (which tonsent, in the case of clause 7.7.4, is not 1o be Unreasonably
withheld or delayed in circumstances in which the Securing Parties may not

unreasonably withhold or delay its consent);

7.7.1.  grant any licence or tenancy affecting the whale or any pari of any
Charged Property, or exercise the statutory powers of leasing or of
accepting surrenders under sections 99 or 100 of the LPA 1925 (or
agree to grant any such licence or tenancy, or agree io exercise the
statutory powers of leasing or of accepling surrenders under section
99 or section 100 of the LPA 1925);
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7.8.

7.8

7.7.2. in any other way dispose of, accept the surrender of, surrender or
create any legal or equiiable estate or interest in the whole or any part
of any Charged Property {or agree to dispose of, accept the surrender
of, surrender or create any legal or equitable estate or interest in the
whole or any part of any Charged Property);

7.7.3. et any person info occupation of or share occupation of the whole or
any part of any Charged Property; or

7.7.4.  grant any consent or licence under any lease or licence affecting any
Charged Property.

notices

7.8.1.  If the title 1o any Charged Property is not registered at the Land
Registry, the Securing Parties shall procure that no person {other than
itself) shall be registered under the Land Registration Act 2002 as
proprietor of ali or any part of any Charged Property, without the prior
written consent of the Secured Parties.

7.8.2.  Whether or not title to any Charged Property is registered at the Lang
Registry, if any caution against first registration or any notice {whether

any Charged Property, the Securing Parties shall immediately provide
the Secured Parties with full particulars of the circumstances relating

this Deed, the Securing Parties shail immediately, and at iis own
expense, take such steps as the Secured Parties may regquire to
ensure that the caution of notice, as applicable, is withdrawn or

cancelled.

7.83. The Securing Parties shall be liable for the costs and expenses of the
Secured Pariies in iodging cautions against the registration of the title
to the whole or any part of any Charged Property from time o time.

Development restrictions

The Securing Parties shall not, without the prior written consent of the Secured
Parties:

7.9.1. make or, insofar as it is able, permit others to make any application for
planning permission or development consent in respect of any

Charged Property: or

7.9.2. carry out or permit or suffer 1o be carried out on any Charged Properiy
any development {as defined in each of the Town and Country
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7.10.

7.11.

7.12.

7.13.

7.14.

7.15.

Planning Act 1290 and the Planning Act 2008) or change or permit or
suffer to be changed the use of any Charged Property.

Environment

The Securing Parties shall in respect of each Charged Property:

7.10.1. comply in all material respecis with all the requirements of
Environmental Law: and

7.10.2. obtain and comply in ali material respects with ail Environmental
Licences.

No restrictive obligations

The Securing Parties shall not, without the prior written consent of the Secured
Parties, enter into any onerous or restrictive obligations affecting the whole or
any part of any Charged Properly, or create or permit to arise any overriding
interest, easement or right whatever in or over the whole or any part of any

Charged Property.
Proprietary rights
The Securing Parties shall procure that no person shall become entitled to

assert any proprietary or other like right or interest over the whole or any part
of any Charged Property without the prior written consent of the Secured

Pariies.
inspection

The Securing Parties shall permit the Secured Parties, any Receiver and any
person appointed by either of them to enter on and inspect any Charged

Property on reasonable prior notice.

Property information

The Securing Parties shall inform the Secured Parties promptly of any
acquisition by the Securing Parties of, or contract made by the Securing Parties
to acquire, any freehold, leasehold or other interest in any property,

VAT option to tax
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The Securing Parties shall nol, without the prior written consent of the Secured

Parties:

7.15.1. exercise any VAT option to tax in relation {o any Charged Property; or

7.168.2. revoke any VAT option o tax exercised, and disclosed to the Secured
Parties, before the date of this Deed.

8, INVESTMENTS COVENANTS

8.1.  Deposit of title documents

81.1.

The COmpany shall:

8.1.1.1,

8.1.1.2.

on the execution of this Deed, deposit with the Secured
Parties, or as the Secured Parties may direct, al stock or
share certificates and other documents of titie or evidencs
of ownership relating to any Investments owned by the
Securing Parties at that time; and

on the purchase or acquisition by it of investmenis after
the date of this Deed, deposit with the Secured Parties, or
as the Secured Parties may direct, all stock or share
certificates and other documents of title or evidence of
ownership relating to those Investments.

At the same time as depositing documents with the Secured Pariies,
or as the Secured Parties may direct, in accordance with ciause 8.1.1,
the Company shall also deposit with the Secured Parties, or as the
Secured Parties may direct:

8.1.21.

8.1.2.2.

alt stock transfer forms refating to the relevant Investments
duly compileted and executed by or on behalf of the
Company, but with the name of the transferee, the
consideration and the date jeft blank; and

any other documents (in sach case duly completed and
executed by or on behalf of the Securing Parties) that the
Company may request to enable it or any of its nomineas,
Or any purchaser or transferee, to be registered as the
owner of, or otherwise obtain g legal title to, or to perfect
its security inferest in any of the relevant Investments,

so that the Secured Parties may, &l any lime and without notice o the

Company,

complete and present those stock transfer forms and other

documents to the issuer of the Investments for registration.

8.2. Nominations

8.2.1.

The Company shall terminate with immediate effect all nominations it
may have made {including, without fimitation, any nomination made
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822

under section 145 or section 146 of the Companies Act 2008} in
respect of any investments and, pending that termination, procure that
any person so nomingted:

8.21.1.  does not exercise any rights in respect of any Investments
without the prior written approval of the Secured Parlies:

and

8.2.1.2. immediately on receipt by it, forward to the Secured Parties
all communications or other information received by it in
respect of any Investments for which #t has been so

nominated.
The Company shali not, during the Security Period, exercise any rights
(including, without limitation, any rights under sections 145 and 146 of
the Companies Act 2008} to nominate any person in respect of any of

the Investments,

8.3. Pre-smption sights and restrictions on transfer

The Company shall;

8.3.1.

8.3.2.

obiain ali consents, waivers, approvals and permissions that are
necessary, under the articles of association {or otherwise) of an issuer
of any Investments, for the transfer of the investments to the Secured
Pariles or its nominee, orto g purchaser on enforcement of the security

constifuted by this Deed; and

procure the amendment of the share transfer provisions {including, but
not limited to, deletion of any pre-emption provisions) under the articles
of asscciation, other constitutional document or otherwise of each
issuer of the Investments in any manner that the Secured Parties may
require in order to permit the transfer of the Investments to the Secured
Parties or its nominee, orto a purchaser on enforcement of the security

constituted by this Deed.

8.4. Dividends and voting rights before enforcement

8.4.1.

84.2

Before the security constituted by this Deed becomes enforceabls, the
Company may retain and apply for its own use al] dividends, interest
and other monies paid or payable in respect of the investmenis and, if
any are paid or payable to the Secured Parties or any of its nominees,
the Secured Parlies will hold all those dividends, interest and other
monies received by it for the Securing Parties and will pay themto the

Company promptly on request,

Before the security constituted by this Deed becomes enforceable, the
Company may exercise all voling and other rights and powers in
respect of the Investments or, if any of the same are exercisable by
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8.5.

8.6,

the Secured Parties or any of its nominees, to direct in writing the
exercise of those voting and other rights and powers provided that:

8.4.2.1. it shall not do so in any way thal would breach any
provision of the SPA or this Deed or for any purpose
inconsistent with the SPA or this Deed; and

8422  the exercise of, or the failure to exercise, those voting
rights or other rights and powers would not, in the Secured
Party's opinion, have an adverse effect on the vaiye of the
investments of otherwise prejudice the Secured Parties’
security under this Deed.

843 The Company shall indemnify the Secured Parties against any loss or
liability incurred by the Secured Parties (or its nominee) as a
consequence of the Secured Parties {or its nominee) acting in respect
of the Investments at the direction of the Company.

844. The Secured Parties shall not, by exercising or not exercising any
voting rights or otherwise, be construed as permitting or agreeing to
any variation or other change in the rights attaching to or conferred by
any of the Investments that the Secured Parties considers prejudicial
to, or impairing the value of, the security created by this Deed.

Dividends and voting rights after enforcement

After the security constituted by this Deed has become enforceable;

8.5.1. all dividends and other distributions paid in respect of the investmenis
and received by the Company shall be heid by the Company on trust
for the Secured Parties and immediately paid into a Designated
Account or, if received by the Secured Parties, may be applied by the
Secured Parties in accordance with clause i7.1; and

8.5.2. all voting and other rights and powers altaching to the Investments
may be exercised by, or ai the direction of, the Secured Parties and
the Company shall, and shail procure that ifs nominees shali, comply
with any directions the Secured Parties may give, in its absolute
discretion, concerning the exercise of those rights and powers.

Calls on Investments

Notwithstanding the security creaied by this Deed, the Company shalj promptiy
pay all calls, instaiments and other payments that may be or become due and
payable in respect of afi or any of the Invesiments. The Company
acknowledges that the Secured Parties shall not be under any liability in respect
of any such calls, instaiments or other payments.
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8.8,

8.9.

8.10.

Investments

The Company shall not, without the prior written consent of the Secured Parties,
amend, or agree to the amendment of:

8.7.1. the memorandum or articles of association, or any other constitutional
documents, of any issuer of the Investmenis that is not a pubiic

company; or
8.7.2.  the rights or liabilities attaching to, or conferred by, all or any of the
Investments.

Preservation of Investments

The Company shall ensure (as far as it is able to by the exercise of alf voting
rights, powers of control and other means available to it) that any issuer of any
of the Investments {that is not a public company} shall not:

88.1. consolidate or subdivide any of the Investments, of re-organise,
exchange, repay or reduce its share capital in any way;

8.8.2. issue any new shares or stock; or

8.8.3. refuseto register any transfer of any of the Investments that may be
lodged with it for registration by, or on behalf of, the Secured Parties

or the Company in accordance with this Deed,

investments information

The Company shall, promptly following receipt, send io the Secured Parties
copies of any notice, circular, repon, accounts and any other document

received by it that relates to the Investments,

Compliance with requests for information

The Company shail promptily send a copy to the Secured Parties of, and comply
with, ali requests for information which is within its knowledge and which are
made under any law or regulation or any similar provision in any articies of
association or other constitutional document, or by any listing or other authority,
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8 EQUIPMENT COVENANTS

9.1.

8.2

Maintenance of Equipment

The Securing Parties shail:

9.1.1.  maintain the Equipment in good and serviceabie condition {(except for
expected fair wear and tear) in compliance with all relevant manuals,
handbooks, manufacturer's instructions and recommendations and
maintenance or servicing schedules:

89.1.2. atits own expense, renew and replace any parts of the Equipment
when they become obsolete, worn out or damaged with parts of a
similar quality and of equal or greater value; and

8.1.3.  not permit any Equipment to be:
8.1.3.1.  used or handied other than by properly qualified and
trained persons; or

9.1.3.2. overloaded or used for any purpose for which it is not
designed or reasonably suitable.

Payment of Equipment taxes

The Securing Parlies shall promplly pay ail taxes, fees, licence duties,
registration charges, insurance premiums and other outgoings in respect of the
Equipment and, on demand, produce evidence of such payment to the Securad

Parties.

10.  INTELLECTUAL PROPERTY COVENANTS

10.1.

10.2.

Preservation of rights

The Securing Parties shali take alf necessaty action to safeguard and maintain
present and future rights in, or relating to, the Intelieciua! Property including
{without limitation) by observing ali covenants and stipulations relating to those
rights, and by paying all applicable renewal fees, licence fees and other

outgoings.

Registration of Inteliectual Property

The Securing Pariies shall use all reasonable efforts to register appiications for
the registration of any Inteflectual Properly, and shall keep the Secured Parlies
informed of all matters relating to each such registration.
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10.3. Maintenance of intellectual Property

The Securing Partiss shall not permit any Intellectual Property to be
abandoned, cancalied or to lapse,

1. POWERS OF THE SECURED PARTIES

11.1. Powerto remedy

11.1.1. The Secured Parties shall be entitled {but shall not be obliged) to
remedy, at any time, a breach by the Securing Parties of any of its

obligations contained in this Deed.

11.1.2. The Securing Parties irrevocably authorises the Secured Parties ang
its agents to do all things that are nacessary or desirable for that
purpose,

11.1.3. Any monies expended by the Secured Parties in femedying a breach
by the Securing Parties of its obligations containeg in this Deed shail
be reimbursed by the Securing Parties 1o the Secured Parties on 3 fuli
indemnity basis and shali carry interest in accordance with clause

18.1.

11.2. Exerciss of rights
11.2.1. The rights of the Secured Parties under clause 11.1 are without
prejudice to any other rights of the Secured Parties under this Deed.
11.2.2. The exercise of any rights of the Secured Parties under this Deed shall
not make the Secured Parties liable 1o account as a morigagee in
possession.

11.3. Power to dispose of chattels

Charged Property.

11.3.2. Without prejudice fo any obligation fo account for the proceeds of any
disposal made under clause 11.3.1, the Securing Parties shall
indemnify the Secured Parties and any Receiver against any lability
arising from any disposal made under clause 11.3.1.

11.4. Secured Parties have Receivers powers

To the extent permitied by law, any right, power or discretion conferred by this
Deed {either expressly or impliedly) or by law on & Receiver may, afler the
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11.5.

11.6.

11.7.

security constituted by this Deed has become enforceable, be exercised by the
Secured Parties in relation to any of the Secured Assets whether or not it has
taken possession of any Secured Assets and without first appointing a Receiver
or notwithstanding the appointment of a Receiver.

Conversion of currency

11.5.1. For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Secured Parties may convert any monies received,
recovered or realised by it under this Deed {including the proceeds of
any previous conversion under this clause 11.5} from their existing
currencies of denomination into any other currencies of denomination
that the Secured Parties may think fit.

11.5.2. Any such conversion shall be effecled at Barclays Bank Pic then
prevailing spot selling rate of exchangae for such other currency against

the existing currency.

11.5.3. Each reference in this clause 11.5 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 currency.

Mew accounis

11.6.1. If the Secured Parties receives, or is deemed to have recaived, notice
of any subsequent Security, or other interest, affecting all or part of the
Secured Assets, the Secured Parties may open a new account for the
Securing Parties in the Secured Parties’ books. Without prejudice to
the Secured Parties’ right to combine accounts, no money paid to the
credit of the Securing Parties in any such new account shall be
appropriated towards, or have the effect of discharging, any par of the
Secured Liabilities.

11.6.2. If the Secured Parties does not open a new account immediately on
receipt of the notice, or deemed notice, under clause 11.6.1, then,
uniess the Secured Parties gives express written notice to the contrary
to the Securing Parties, all payments made by the Securing Parties to
the Secured Parties shall be treated as having been credited to a new
account of the Securing Parties and not as having been applied in
reduction of the Secured Liabilities, as from the time of receipt or
deemed receipt of the relevant notice by the Secured Paries.

indulgence
The Secured Parties may, at its discretion, grant time or other indulgence, or

make any other arrangement, variation or release with any person not being a
party to this Deed {whether or not any such person is jointly fiable with the
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12.

13.

11.8.

11.9.

Securing Parties) in respect of any of the Secured Liabilities, or of any cther
security for them without prejudice either to this Deed or to the liability of the

Securing Parlies for the Secured Liabilities,

Appointment of an Administrator

11.8.1. The Secured Parlies may, without notice to the Securing Parties,
appoint any one or more persons o be an Administrator of the
Securing Parties pursuant to Paragraph 14 of Scheduls B4 of the
Insolvency Act 1986 if the security constituted by this Deed becomes

enforceable.
11.8.2. Any appointment under this clause 11.8 shaii:
11821, bein writing signed by a duly authorised signatory of the
Secured Parly; and
11.8.2.2. take effect, in accordance with paragraph 19 of Scheduie
B1 of the Insoivency Act 1088,

11.8.3. The Secured Parties may apply to the couri for an order removing an
Administrator from office and may by notice in writing in accordance
with this clause 11.8 appoint a replacement for any Administrator who
has died, resigned, been removed or who has vacated officg upon

ceasing to be qualified.

Further advances

The Secured Parties covenants with the Securing Parties that it shail perform
its obligations to make advances under the SPA (including any obligation to

make available further advances),

WHEN SECURITY BECOMES ENFORCEABLE

12.1.

Discretion

After the security constiiuted by this Deed has become enforceable, the
Secured Parties may, in its absolute discretion, enforce all or any part of that
security at the times, in the manner and on the terms it thinks fit, and take
possession of and hold or dispose of all or any part of the Secured Assets.

ENFORCEMENT OF SECURITY

13.1.

Enforcement powers
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13.2.

13.3.

13.1.1. For the purposes of all powers implied by staiute, the Secured
Liabilities are deemed to have become due and payable on the date

of this Dead.

13.1.2. The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varied or exiended by this Deed) shall be immediately
exercisable at any time after the security constituted by this Deed has
become enforceable under clause 12.1.

13.1.3. Section 103 of the LPA 1925 does not apply to the security constituted
by this Deed,

Extension of statutory powers of leasing

The statutory powers of leasing and accepling sumenders conferred on
morigagees under the LPA 1925 and by any other statute are extended so as
to authorise the Secured Parties and any Receiver, at any time after the security
constituted by this Deed has become enforceable, whether in its own name or
in that of the Securing Party, to:

13.2.1. grant a lease or agreement for lease;
13.2.2. accept surrenders of leases: or

13.2.3. grant any option in respect of the whole or any part of the Secured
Assets with whatever rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the
Securing Parties, and on such terms and conditions (including the payment of
money {o a lessee or tenant on a surrender) as the Secured Parties or Receiver
thinks fit without the need to comply with any of the restrictions imposed by
sections 99 and 100 of the LPA 1925,

Access on enforcement

13.3.1. Atany time afier the Secured Parlies have demanded payment of the
Secured Liabilities or i the Securing Parties defaulls in the
performance of its obligations under this Deed or the SPA, the
Securing Parties will allow the Secured Parties or its Receiver, without
further notice or demand, immediately to exercise all its rights, powers
and remedies in particular {(and without limitation) to take possession
of any Secured Asset and for that purpose {o enfer on any premises
where a Secured Asset is situated (or where the Secured Parties or a
Receiver reasonably believes a Secured Asset to be situated) without
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13.4.

13.5.

13.6.

incurring any liability to the Securing Parties for, or by any reason of,
that entry.

purpose of clause 13.3.4 {inciuding obtaining any necessary consents
or permits of other persons) and ensure that jis emplovees and officers

do the same,

Redemption of prior Security
13.4.1. At any time after the security constituted by this Deed has become
enforceable, the Secured Parlies may:

13.4.1.1. redeem any prior Security over any Secured Asset;
13.4.1.2.  procure the transfer of that Security to itself: and

13.4.1.3. seftie and pass the accounts of the holder of any prior
Security {and any accounts so settled and bassed shall, in
the absence of any manifest error, be conclusive and

binding on the Securing Parties).
13.4.2. The Securing Parties shall pay to the Secured Parties immediately on

Protection of thirg parties

No purchaser, morigagee or other parson dealing with the Secured Parties, any
Receiver or any Deiegate shall be concerned to enquire:

13.5.1. whether any of the Secured Liabliities have become due or payable,
of remain unpaid or undischarged:

13.5.2. whether any power the Secured Parties, a Receiver or Delegate is
purporting to exercise has become exercisable or is being properly

éxercised; or
13.5.3. how any money paid to the Secured Parfies, any Receiver or any
Delegate is to be applied.

Privileges

Each Receiver and the Secured Parties s entitied 1o all the rights, powers,
priviieges and immunities conferred by the {PA 1 825 on morlgagees and

recsivers,
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14.

13.7

13.8.

13.8.

No liability as mortgagee in possession

Neither the Secured Parties nor any Receiver or Delegate shall be liable, by
reason of entering into possession of a Secured Asset or for any other reason,
to account as morlgagee in possession in respect of all or any of the Secured
Assets, nor shall any of them be liable for any ioss on realisation of, or for any
act, default or omission for which a mortgagee in possession might be liable.

Conclusive discharge to purchasers

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

fit.

Right of appropriation
13.9.1. To the extent that:

RECEIVER

14.1.

14.2.

14.3.

Appointment

At any time after the security constituted by this Deed has become enforceable,
or at the request of the Securing Parties, the Secured Parties may, without
further notice, appoint by way of deed, or otherwise in writing, any one or more
persons to be a Receiver of all or any part of the Secured Assets.

Removal

The Secured Parties may, without further notice {subject to section 45 of the
Insolvency Act 1986 in the case of an administrative receiver), from time to
time, by way of deed, or otherwise in writing, remove any Receiver appointed
by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated.

Remunerstion

The Secured Parties may fix the remuneration of any Receiver appointed by it
without the restrictions contained in section 108 of the LPA 1925, and the
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remuneration of the Receiver shall be a debt secured by this Deed, o the extent
not otherwise discharged.

14.4. Power of appointment additional to statutory powers

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

14.5. Power of appointment exercisable despite prior appointmenis

The power to appoint a Receiver (whether conferred by this Deed or by statute)
shail be, and remain, exercisable by the Secured Parties despite any prior
appointment in respect of all or any part of the Secured Assets.

14.6. Agent of the Securing Parties

Any Receiver appointed by the Secured Parties under this Deed shall be the
agent of the Securing Parties and the Securing Parties shall bs solely
responsible for the contracts, engagements, acts, omissions, defaults, losses
and remuneration of that Receiver and for liabiiities incurred by that Receiver,
The agency of each Receiver shall continue until the Securing Parties goes into
liquidation and after that the Receiver shall act as principal and shall not
become the agent of the Secured Parties,

15, POWERS OF RECEIVER

15.1. General
15.1.1. Any Receiver appointed by the Secured Parties under this Deed shall,
in addition to the powers conferred on it by statute, have the rights,
powers and discretions set out in clause 15.7 to clause 15.22,

15.1.2. A Recsiver has all the rights, powers and discretions conferred on a
receiver {(or a receiver and manager) under the LPA 1925, and shall
have those rights, powers and discretions conferred on an
administrative receiver under the Insolvency Act 1986 whether it is an
administrative receiver or not.

15.1.3. If there is more than one Receiver holding office at the same time,
each Receiver may (uniess the document appointing it states
otherwise) exercise all of the powers conlerred on a Receiver under
this Deed individually and 1o the exclusion of any other Receiver.
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15.2,

15.3.

15.4.

15.5.

15.6.

15.7.

15.1.4. Any exercise by a Receiver of any of the powers given by clause 15
may be on behalf of the Securing Party, the directors of the Securing
Parties (in the case of the power contained in clause 15.15) or itself.

Repair and develop Charged Properties

A Receiver may undertake or complete any works of repair, alteration, building
or development on the Charged Properiies and may apply for and maintain any
planning permission, development consent, building regulation approval or any
other permission, consent or licence to carry out any of the same.

Grant or accept surrenders of lases

A Receiver may grant, or accepi, surrenders of any leases or tenancies
affecting any Secured Asset on any terms, and subject to any conditions, that
it thinks fit.

Employ personnel and advisers

15.4.1. A Receiver may provide services and employ or engage any
managers, officers, servants, contractors, workmen, agents, other
personne! and professional advisers on any terms, and subject to any
conditions, that it thinks fit.

15.4.2. A Receiver may discharge any such person or any such person
appointed by the Securing Parly.

Make and revoke VAT options {o tax

A Receiver may make, exercise or revoke any VAT option to tax as it thinks fit,

Remuneration
A Receiver may charge and receive any sum by way of remuneration {in

addition to ail costs, charges and expenses incurred by it} that the Securad
Parties may prescribe or agrea with it.

Possession

A Receiver may take immediate possession of, get in and realise any Secured
Asset,
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15.8.

15.9.

15.10.

15.11.

156.12.

15.13.

15.14.

Manage or reconstruct the Securing Party's business

A Receiver may Carry on, manage, develop, reconstruct, amalgamate or
diversify or concur in carrying on, managing, developing, reconstructing,
amalgamating or diversifying the business of the Secuwing Parties.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which it is appointed in any manner (including,
without limitation, by public auction or private sale) and generally on any terms
and conditions as it thinks fit Any sale may be for any consideration that the
Receiver thinks fit and a Receiver may promote, or concur in promoting, a
tompany to purchase the Secured Assets to be sold,

Sever fixtures and fittings

A Receiver may sever and sell separalely any fixiures or fittings from any
Charged Property without the consent of the Securing Parties.

Valid receipts

A Recsiver may give a valid receipt for all monies and execute al BSSUrances
and things that may be proper or desirable for realising any of the Secured

Assels,
Make settlements
A Recsiver may settle, adjust, refer io arbitration, compromise and arrange any

claim, account, dispute, question or demand with or by any person who claims
to be a creditor of the Securing Parties or relating in any way to any Sscured

Asset,

Legal action
A Receiver may bring, prosecute, enforce, defend and abandon all actions,

suits and proceedings in relation fo any of the Secured Assets as it thinks fit.

improve the Equipment
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15.15.

15.18.

15.17

15.18.

15.19.

15.20.

A Receiver may make substitutions of, or improvements to, the Equipment as
it may think axpediant.

Make calis on Securing Parties members

18, effect with any insurer any policy of insurance either in lieu or satisfaction

Subsidiaries

A Receiver may form a subsidiary of the Securing Parties and transfer to that
subsidiary any Secured Asset

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money
either unsecured or on the security of all or any of the Secured Assets in respect
of which it is appoinied on any terms that it thinks fit (including, if the Secured
Parties consents, terms under which that security ranks jn priority to this Deed).

Redeem prior Security

Delegation
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15.21.

15.22.

A Recelver may delegate its powers in accordance with this Deed,

Absolute beneficial owner

A Receiver may, in relation 1o any of the Secured Assets, exsrcise all powers,
authorisations and rights it would be capable of exercising as, and do all those
acts and things, an absolute beneficial owner could exercise or do, in the
ownership and management of the Secured Assets or any part of the Secured

Assets,

Incidental powers

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

16.22.1. may consider desirable or necessary for realising any of the Secured
Assets;

156.22.2. may consider incidental or conducive fo any of the rights or powers
conferred on a Receiver under or by virtue of this Deed or iaw; or

15.22.3. lawiully may or can do as agent for the Securing Parties.

DELEGATION

16.1.

16.2.

16.3.

Delegation
The Secured Parties or any Receiver may delegate (either generally or

specificaily} by power of attorney or in any other manner to any person any
right, power, authority or discretion conferred on it by this Deed {including the

power of attorney granted under clause 20.1).

Terms

The Secured Parties and each Receiver may make g delegation on the terms
and conditions {including the power to sub-delegate) that it thinks fit,

Liability

Neither the Secured Parties nor any Recelver shall be in any way liable or

responsible to the Securing Parties for any loss or liability ansing from any act,
default, omission or misconduct on the part of any Delegate.
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7.

APPLICATION OF PROCEEDS

17.1.

17.2.

17.3.

Order of application of proceeds

All monies received or recovered by the Secured Parties, a Recelver or a
Delegate under this Deed or in connection with the realisation or enforcement
of ali or part of the security constituted by this Deed (other than sums received
under any Insurance Policy), shall {(subject to the claims of any person having
prior rights and by way of variation of the LPA 1925) be appiied in the following
order of priority (but without prejudice to the Secured Party's right {o recover
any shortfall from the Securing Parties);

17.1.1. in or towards payment of alt costs, liabilities, charges and expenses
incurred by or on behalf of the Secured Parties (and any Receiver,
Delegate, attorney or agent appointed by it} under or in connection
with this Deed, and of all remuneration due to any Receiver under or
in connection with this Deed;

17.1.2. in or towards payment of the Secured Liabilities in any order and
manner that the Secured Parties determines; and

17.1.3. in payment of the surplus (if any) to the Securing Parties or other
person entitled to it

Appropriation

Neither the Secured Parties, any Receiver nor any Delegate shall be bound
{whether by vinue of section 109(8) of the LPA 1925 which is varied
accordingly, or otherwise) to bay or appropriate any receipt or payment first
towards interest rather than principal or otherwise in any particular order
between any of the Secured Liabilities.

Suspense account

All monies received by the Secured Parties, a Receiver or @ Delegate under
this Deed (other than sums received under any Insurance Policy that are not
going to be applied in or towards discharge of the Secured Liabilities):

17.3.1. may, at the discretion of the Secured Parties, Receiver or Delegate,
be credited 10 a suspense account;

17.3.2. shall bear interest, if any, at the raile agreed in writing between the
Secured Parties and the Securing Parfies; and

17.3.3. may be held in that account for so long as the Secured Parties,
Receiver or Delegate thinks fit.
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18.

COSBTS AND INDEMMITY

18.1.

18.2.

f-osis

The Securing Parties shall, promptly on demand, pay to, or reimburse, the
Secured Parties and any Receiver, on a full indemnity basis, all costs, charges,
expenses, taxes and liabilities of any kind (including, without limitation, legal,
printing and out-of-pocket expenses) incurred by the Secured Party, any

Receiver or any Delegate in connection with:

18.1.1. this Deed or the Securad Assels:

18.1.2. taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the Secured Party’s, a Receivers or a

Delegate's rights under this Deed; or

18.1.3. taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for
any demand for payment being made) from the date on which the relevant cost,
charge, expense, {ax or liability arose until full discharge of that cost, charge,
expense, tax or liability (whether before or after judgment, liquidation, winding-
up or administration of the Securing Party) at the rate and in the manner

specified in the SPA.

indemnity

18.2.1. The Secwring Parties shali indemnify the Secured Parties, each
Receiver and each Delegate, and their respsctive employees and
agents against all liabilities, costs, expenses, damages and losses
{including but not limited to any direct, indirect or consequential iosses,
ioss of profit, loss of reputation and ail interest, penalties and legal
costs (calculated on a full indemnity basis) and all other professional
costs and expenses) suffered or incurred by any of them arising out of
or in connection with:

18.2.1.1. the exercise or purported exercise of any of the rights,
powers, authorities or discretions vesled in them under this
Deed or by law in respect of the Secured Assets;

18.2.1.2.  taking, holding, protecting, perfecting, preserving or
enforcing (or attempting to do so) the security constituted
by this Deed; or

18.2.1.3. any default or delay by the Securing Parties in performing
any of its obligations under this Deed.
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18.2.2. Any past or present employee or agent may enforce the terms of this
clause 18.2 subject to and in accordance with the provisions of the
Contracis (Rights of Third Parties) Act 1699,

19. FURTHER ASSURANCE

18.1.

Further assurance

The Securing Parties shall promptly, at its own expense, take whatever action
the Secured Parties or any Receiver may reasonably require for:

19.1.1. creating, perfecting or protecting the security created or intended to be
created by this Deed:

19.1.2. facilitating the realisation of any Secured Asset: or

19.1.3. facilitating the exercise of any right, power, authority or discretion
exercisable by the Secured Parties or any Recsiver in respect of any
Secured Asset,

including, without limitation the execution of any morigage, transfer,
conveyance, assignment or assurance of all or any of the asseis forming pari
of (or intended to form part of} the Secured Assels {wheiher to the Secured
Parties or to its nominee) and the giving of any notice, order or direction and
the making of any filing or registration which, in any such case, the Secured
Parties may consider necessary or desirable.

20. POWER OF ATTORNEY

20.1.

20.2.

Appointment of attorneys

By way of security, the Securing Parties irrevocably appoints the Secured
Parties, every Receiver and every Delegate separately o be the attorney of the
Securing Parties and, in its name, on its bahall and as its act and deed, io
execute any documents and do any acts and things that:

20.1.1. the Securing Parties is required to execule and do under this Deed: or

20.1.2. any attorney deems proper or desirable in exercising any of the rights,
powers, authorities and discrations conferred by this Deed or by law
on the Secured Parties, any Receiver or any Delegate.

Ratification of acts of attorneys

The Securing Parties ratifies and confirms, and agrees to ratify and confirm,
anything that any of its attorneys may do in the proper and lawful exercise, or
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purported exercise, of aj Or any of the rights, Powers, authorities and
discretions referred to in clause 20.1.

21. RELEASE

necessary to:

21.1.1. relsase the Secured Assets from the security constituted by this Deed:
and
21.1.2. reassign the Secured Assets to the Securing Parties.

22.  ASSIGNMENT AND TRANSFER

22.1. Assignment by Secured Parties
221.1. At any time, without the consent of the Securing Parties, the Secured
Parties may assign or transfer any or all of its rights and obligations
under this Deed.
22.1.2. The Secured Parties may disclose to any actuai or proposed assignee
or fransferee any information in jts possession that relates te the
Securing Parties, the Secured Assets and this Deeg that the Secured
Parties considers appropriate.
22.2. Assignment by Securing Partiss
The Securing Parties may not assign any of its rights, or transfer any of its rights
or obiigations, under this Deed.
23 SET-OFF
23.1. Secured Parties’ right of sel-off

The Secured Parties may at any time set off any liability of the Securing Parties
to the Secured Parties against any liability of the Secured Parties 1o the
Securing Parties, whether either liability is present or future, liquidated or
unliquidated, and whether or not sither liability arises under this Deed. If the
fiabilities to be set off are expressed in different currencies, the Secured Parties
may converi either liability at a market rate of exchange for the purpose of set-
off. Any exercise by the Secured Parties of its rights under this clause 23 shali
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24,

£3.2,

23.3.

not limit or affect any other rights or remedies available to it under this Deed or
otherwise,

No obligation to set off

The Secured Parlies is not obliged to exercise jts rights under clause 23.1. if,
however, it does exercise those rights it must promptiy notify the Securing
Parties of the set-off that has been made.

Exclusion of Securing Partles’ right of set-off

All payments made by the Securing Parties to the Secured Parties under this
Deed shali be made in full without any set-off, counterclaim, deduction or
withholding (other than any deduction or withholding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

24.1.

24.2.

Amendments

No amendment of this Deed shall be effective unless it is in writing and signed
by, or on behalf of, each party {(or its authorised representative).

Waivers and consents

24.2.1. A walver of any right or remedy under this Deed or by law, or any
consent given under this Deed, is only effective if given in writing by
the waiving or consenting party and shall not be deemed a waiver of
any other breach or default. It only appiies in the circumstances for
which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision,

24.2.2. A failure or delay by a party to exercise any right or remedy provided
under this Deed or by law shall noi constilute a waiver of that or any
ather right or remedy, prevent or restrict any further exercise of that or
any other right or remedy or constitute an election to affirm this Deed.
No single or partial exercise of any right or remedy provided under this
Deed or by law shall prevent or restrict the further exercise of that or
any other right or remedy. No election to affirm this Deed by the
Secured Parties shall be effective tunless it is in writing.

24.3. Rights and remedies
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28,

28,

27

28,

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

SEVERANCE

25.1. Severance

modification 1o or deletion of a provision (or part of 2 provision) under this clause
shall not affect the legality, validity and enforceability of the rest of this Deed.

COUNTERPARTS

26.1. Counterparis

26.1.1. This Deed may be executed in any humber of counterparts, each of
which when executed and delivered shall constitute a duplicate
original, but ail the counterparts shall together constitute one deed.

26.1.2. No counterpart shall be effective until each party has executed and
delivered at least one counterpart.

THIRD PARTY RIGHTS

27.1. Third party rights

Except as expressly provided slsewhere in this Deed, a person who is not a
party to this Deed shall not have any rights under the Contracts {Rights of Third
Parties} Act 1998 1o enforce, or enjoy the benefit of, any term of this Deeq, This
does not affect any right or remedy of a thirg party which exists, or js availabie,

apart from that Act.

FURTHER PROVISIONS
28.1, independent security

The security constituied by this Deed shall be in addition to, and independent
of, any other security or guarantee that the Secured Parties may hold for any
of the Secured Liabilities at any time. No prior security held by the Secured
Parties over the whoie or any part of the Secured Assets shal| merge in the

security created by this Deed.
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28.2. Continuing security

28.3.

284,

28.5,

The security constifuted by this Deed shaii remain in full force and effect as a
continuing security for the Securad Liabillties, despite any settlement of
account, or intermediate payment, or other matter or thing, unless and untii the
Secured Parties discharge this Deed in writing,

Discharge conditional

Any release, discharge or settiement between the Securing Parties and the
Secured Parties shall be deemed conditional on noe payment or security
received by the Secured Parties in respect of the Secured Liabilities being
avoided, reduced or ordered to be refunded under any law relating to
insoivency, bankruptey, winding-up, administration, receivership or otherwise,
Despite any such release, discharge or settlement:

28.3.1. the Secured Parties or its nominee may retain this Deed and the
security created by or under it, including all certificates and documents
relating io the whole or any part of the Secured Assets, for any period
that the Secured Parties deem nhecessary to provide the Secured

for refund; and

28.3.2. the Secured Parties may recover the value or amount of such security
of payment from the Securing Parties subsequently as if the release,
discharge or settlement had not occurred,

Certificates

A certificate or determination by the Secured Parties as to any amount for the
time being due 1o it from the Securing Parties under this Deed and the SPA
shall be, in the absence of any manifest error, conclusive evidence of the

amount due.

Consolidation

The restriction on the right of consolidation contained in gection 93 of the LPA
1925 shall not apply to this Deed.
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28.6. Small company moraterium

Notwithstanding anything to the contrary in this Deed, neither the obtaining of

a moratorium by the Securing Parties under schedule A1 to the Insolvency Act

1986 nor the doing of anything by the Securing Parties with 3 view to obtaining

such & moratorium (inciuding any preliminary decision or investigation) shal!

be, or be construed as:

28.6.1. an event under this Deed which causes any floating charge created by
this Deed to crystailise:

28.6.2. an event under this Deed which causes any restriction which would
not otherwise apply to be imposed on the disposal of any property by
the Securing Parties; or

28.6.3. a ground under this Deed for the appointment of a Receiver.

NOTICES
20.1. Delivery

Any notice or other communication given to a parly under or in connection with

this Dead shail be:

29.1.1. in writing;

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

29.1.3. seniio:
29.1.3.1. the Securing Parties at:

Palace Group Ruxiey, Old Maidstone Road, Sidcup, Kent, DA14 547
Attention: Neville Pearson
28.1.3.2. the Secured Parties at:
11 Canon Hill, Southgate, London, N14 7DJ
Attention: Charalambos Charalambous
or o any other address or fax number as is notified in writing by one parly o
the other from time to time.
28.2. Receipt by Securing Parties

Any notice or other communication that the Secured Parties gives to the
Securing Parties shail be deemed to have been received:

29.2.1. if delivered by hand, at the time it is left at the relevant address;
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30.

28.3.

28.4.

28.5.

29.2.2. if posted by pre-paid first-class post or other next working day delivery
service, on the second Business Day afer posting: and

29.2.3. if sent by fax, when received in legible form.
A notice or other communication given as described in clause 29.2.1 or clause

29.2.3 on a day that is not 2 Business Day, or after normal business hours, in
the place it is received, shall be deemed to have been received on the next

Business Day.

Receipt by Secured Parties

Any notice or other communication given ic the Secured Parties shall be
deemed io have been received only on actual receipt.

Service of proceedings
This clause 29 does not apply to the service of any proceedings or other

documents in any fegal action or, where applicable, any arbitration or other
method of dispute resolution.

Mo notice by emall

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

GOVERNING LAW AND JURISDICTION

30.1.

30.2.

Governing law

This Deed and any dispule or claim {including non-contractual dispules or
claims) arising out of or in connection with it or its subject matter or formation
shall be governed by and construed in accordance with the law of England and

Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of
£ngland shall have exclusive jurisdiction over any dispute or claim (including
non-contractual dispules or claims) arising out of or in connection with this Deed

or its subject matter or formation.

45




30.3. Other service

The Securing Parties irrevocably consents to any process in any legal action or
proceedings under clause 30.2 being served on it in accordance with the
provisions of this Dead refating to service of notices. Nothing contained in this
Deed shali affect the right to serve process in any other manner permitted by

law,

This Deed has been entered into on the date stated at the beginning of this Deed.
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Schedule 1

Real Property
Part 1

Registered Property

None at the date of this deed
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Executed (but not delivered until the date fi,st
stated}) as a deed by PALACE GROUP

HOLDINGS LTD acting by DOMINIC FIDRE o Signature of
direcior, in the presence of: Dominic Fiore
Director

Signature of Witness:

Name, Address and Occupation of Witness:

Executed (but not delivered until the date first ..
stated) &s a deed by SPRAYTECH

COACHWORKS LTD acling by DOMINIC FIORE Signature of
a director, in the presence of: Dominic Fiore
Director

Signature of Witness:

Name, Address and Occupation of Withess:

Signed {but not delivered until the date first sialed)
as a _ deed by CHARALAWEOS

Signature of
Charalambos
NICK NICHOLAS
SQLICITOR Charalambous
18-22 WIGMORE STREET
Signature of Witness:  LONDON W1l oRg Director

Name, Address and Occupation of Withess:
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Signed (but not deisvered untii the date first siated)
as a dee b  CHARALAMBOUS:

Signature of Withess:
NICK NICHOLAS

Name, Address and Oc %T@&stness
T8 %ﬁ ORE STREET

LONDON W1l 2R

Signed (but not delivered until the date first stated)
as a deed by AL EXLHARALAMBOUS:

Signed (b wriotdelivered until the date first stated)
as a by ANDREW CHARALAMBOUS:

NICK NICHOLAS
SOLICITOR
Signature of Wstneggf? EGM%%%L%EET

Name, Address and Oceupation of Witness:
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Signature of Anna
Charalambous

Director

Signature of Alex
Charalambous

Direcior

Signature of
Andrew
Charalambouys

Director




