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Details of Charge

Date of creation:  12/01/2024
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Persons entitled: PETER MICHAEL BARRETT AND ALLASON BARRETT
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1857884

Charge code: 0185 7884 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th January 2024 and created by ADDPLANT LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
24th January 2024 .

Given at Companies House, Cardiff on 24th January 2024

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

Companies House s
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ADDPLANT LIMITED
and

PETER MICHAEL BARRETT antl ALLASON ROSEMARY BARRETT

THIRD PARTY DEBENTURE

Legal Studio Solicitors
The Tannary
91 Kirkstall Road
Leeds
L53 1HS
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Bouok Debts: all present and future book and other debts, and monetary claims due or owing to
the Chargor, and the benefit of al samﬁty, guarantees and piber rights {);f shy nature enjoyed o
held by the C hafgﬂr in i’@!&‘hﬁﬁ to any of ther

Business Day a da*\g other than 'y Sammay} Sunday-or public holiday in England when §}anks iy
Lordon are open for business.

‘Charged Property: any freehiold, leasehold or commonhold property the subject of the security
- constituted by this deed and reférences to Charged Property shall include references to'the while
oF any part of it.

Delegate; any person appointed by the Chargees or any Receiver pz;rif.uz;iﬁf to clatse 18 and. any
person appointed as attorney of the Chargees or any Receiver or Delegate.

Designated Aﬂmunt any account of the Chas‘gﬁr norrinated by the Ehas"geea as a -designated

account for the purposes of this dead:

Environment: the naturat and man-made environment including altor any of t‘hﬁ"ﬁﬁiﬂwmg media,

ha%‘{se’i‘g air, water and land {including “air within buiidings and other hatural or man-mate
structures above or below the ground) and any living organisms {including man} or systéms
su;a;}z}ﬂeé by those mesisa

: Em:mﬁmamai Law: aii app :zsb!e aws, statutes, mgu%atzem secondary fegislation, bye—iaws _
COITHTION. §aw directives, treaties and other measures, judgments and decisions of any court or

' irsbt;na%,. codes of practice and guidance notes in so far as they ielate toor apply to the
Enwvironment,

Environmental Licerice: any authorisation, permit or licence necessary unider Envirorimental Taw

mrespect of any of the Secured Assets.

Equipment: all present and future equipment, plant; machinery, m{iis,_veh%ﬂes,'ftsrnétare,' fittings,
instalations and apparatus and other tangible moveable property owned by the Chargor or in

which it has an interest, ncluding any part of it and all i spare parts, rept facements, modifications
“and additions.

‘Event of Default; has the meaning given i each Loan Note Instrument and each of the- following
evernts o circumstances: ' '
{ay . any Security on or over the assets of the Chargor, Addplant Group or Addplant Holdings .
“becomes enforceable; or
{b} _ the Chargor is'in breach or default of this deed and such breach or default Femaing
- unremedied for & period of 15 {ﬁfr&en} Business Eiays

- Financlal m!izﬂer&l has the meanmg given to that expression in the Financial Collateral
'Reguighma

......
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Insurance Policy: each rontract and policy of insurance effected or maintained by the Chargor
from time to time in respect 6f its assets or business (including; without limitation, any contiact
-or policy of insurance relating to the Charged Properties or the Equipment).

intellectoal Property: the Chargor's present and future patents, utility models, rights to
inventions, copyright and neighbouring and rélated rights, moral rights, trademarks and ﬁé‘fﬁigﬁé-
marks, business names and doriain armes, fghts in get-up and trade dress, goodwill and the right
to sue for passing off or unfair competition, rights in designs, rights in computer sofiware,

-database tights, rights to use, and -g}fﬁt’teﬂ% the confidentiality of confdestial  information .
{including know-hiow and trade secrets) and all other intellectual property rights, in each case
whether registered or unregistered and including alt applications and rights to apply for and be
granted, renewals or éxtensions of, and rights to claim priority from, such rights and all similaror
suivalent rights of forms of protection which subsist or will subsist now or in the future in any

partof theworid.

inyestments: all certificated shares, stock, debentures, bonds or other secutities or investments

-{whe’ther arnat marketabile) from Hme to me légaliyor beneﬁ{:;aliy owned by or on pehalfofthe.
- Lhargor.

Toan Note instrument 2028: the loan note instrument of the sameé date as this deed constituting
the Loan Notes 2028, as from time to tme is amended, varied, supplemeénted and extended.

Loan Note Instrument 2038. the loan note instrument of the same date as this deed constituting
the Loan Notes 2038, g5 from Hme o Hime is amended, varied, sapy%emeﬁied and extended, .

‘Loan Note nstruments: means the Loan Note %;‘;stmmsm 2028 and the Loan Note Fsthument
2039 and each 3 Loan Note instroment,

‘Loan Notes 2028: the £1,750,000 aggregate principal amount fixed and floating rate semred taan
notes 2028 of Addplant Group constituted by the Loan Note Instrument 2028,

Loan Notes 2038: the £1,350,000 aggregate principal amount fixed and floating rate secured foan -
niotes 2038 of Addplant Group constituted by the Loan Note instrument 2038.

LPA 1925 the Law of Property Act 1925,

Noteholders: has the meaning given in the Loan Note Instruments.

Receiver: 3 recelver, receiver and manager or administrative receiver appointed by the Chargees
-nder clause 36,

Relevant Agreement: any agreement specified in the Schedie.

Secured Assets: all the assets, property and undertaking of the Chatgor which are, of are -
' -axpmsseﬂ fov bie, subject to the Secutity created by, or pursuant o, this deed {aﬁd mfe;em:eg W0
“the Secured Assets shalf include references to any part.of them}).

Secured iabilities: all present and future obligations and ffabilifies {}f'ﬁ’;e Chargor, Addplant Grotp:

or Addplarit Holdings to the Noteholders, whether actual or contingent and whether owed jointly

or severally, as principal or surety or in any other capacity, under or in conmection with the Loan

Note Instruments or this deed, together with all, costs, charges, expenses or interest {including,
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without limitation, default interest) accruing inrespect of those obligations or Habilities, inciuding
such tosts, charges and expenses incurfed by any Noteholder in connection with the protettion,
;}'fesewgﬁﬁn or enforcement of its rights tnder the Loan Note tnstruments and any related

document, including this deed o other securily document.
-Seryrad Parﬁeg*.%a’s the meaning given fo 5u€.§"s *{e'rm in the Security Trust Deed.

Secured Trust Dasd: means the security trust deed of even date with this deed and miside between

{1} the Chiargor {2) Addplant Group [3) Addplant Holdings and (4 ythe Chargees, as amended from

Jfime %{} tne.

Security Financial ﬁaiiaterai Arrangement: has the meaning g;vea’: to that EX;??ES:SHH% i the-
Fingncial Collateral Regulations,

‘Security: any -mefigagel ahargé {w'hethés fixed or floating, legal or equitablel, ;;ie:éi:ge} fien,

assignment by way of security or othér security ifiterést securing any obligation of any PErSON, O

any other agreement or arrangement having a simifar effect:

Security Period: the period starting on the date of this.deed and énding oh the dite on which the

* Chargees are satisfied that all the Secured Lizbilities have been mecmdmﬁna ty and Frrevocably
 paid and discharged in full and no further Secured Liabilities are cag}abie of being cutstanding,

- Shars Purchase Agreement: the share pirchase agreeiment daied the date-of this deed between- .
- the Addplant Group, the Chargees and others.

VAT: vatue added tak or any e&uiva%ent tak Chaifg'e-ab%e b thie UK oF elsewhere.

- interpretation-

Inthis deed:

{a} - clause headings shalt not affect the interpretation of this deed;
{b}) a person -iricludes anindividual,  finn,  company,  corporation, péﬁﬂeraﬁip,

. uninicorpotated body of persons, . government, state of agency ofa s‘cai:e or any -
association, trust; joint venture or consortum {whether or not havirg separate legal.
personalityls

{c} " uniess the context otherwise requités, words in the singular shall include th:’a’.p%urfa?am!,_ :

‘i the plural, shall inclade the singular;

{d} - unless the context otherwise requires, a reference 1o ane genider shall include a

. referehce to the other genders: '

{6l o reference to s party shall include that party's "sutte"s;esérgj permitted 'aéa'iﬁgﬂﬁ and
permitted transferees and this deed shall be binding on, and enure to the bienefitof, the
parties to this deed and their respéctive personal rept esentatwes SULCESSOTS, permaﬁerj"
assipgns and pepmitted {ransferess;

{fi- a reference to 3 statute or Statazmﬁ; pmwa;m s a referénceto it a5 amended, ex%er&dea:i o
- or re-enacted from time o time;



“14

{g} = reference to a statule or statutory provision shall include ail subﬁ}rﬁiaai& legisiation
ade from time to time under that statute or statutory provision;

(). & reference to writing or written includes emall but not fax;

{iy - anoobligation o3 party not o do samethmg includes an obligation niot to allow that
- thing 1o be done; - .

{4 areference to this deed {or any provision of it) or to any other dgreetiént or dotument
 referred fo.in this deed . 5 feferanice to this deed, that provision or such other
agreerment of document as amended - (in each case, other than in. breach of the
* provisions of this deed) from time to Hime;
(K} unless the context otherwise requires, a reference 1o a clause or Schedule i to '3 thiuse
' of, ot Schedule to, this déed and a reference to @ paragraph ¥s to a paragraph of the'
relevant Schedule; ' '
{Iy  any words following the térms including, inciude, in particular; for example or any
sisnilar expression shall be construed as illustrative afid shall nat fimit the sense of the
. werdg desar;gﬁoﬁ definition, phirase or term pfeeezﬁmg those terms;

{m} areference to an amendment includes a m}vaﬁﬂn supplement oF vanai:zm {aﬂd amané
ahd amended shaf% be construéd accordingly);

{n) areference tﬂ assety intludes presént and future ;}mgwfﬁes zm{iertaksngs reveniies,
nghtﬁ and benefits of every desciiption;

o) areferenceto an autherisation mz:%uciﬁ»s an ap;}m\mi authwagatznn consent, exem;}tma,
- filing, licence, notarisation, g‘egsstraﬁnaﬂ or resolution;

{p} & reference to condnuing in relation to an Euent of Default means an Event of Qefaui .
that has not been remedied or waived;
(g} - a referenice to determines or determined means, unless the contrary is indicated, a
_determination made at the absolute discretion of the person making it; aind
{r} @ reference 10 3 regularion inciudes any regulation, _'miei._t;ifﬁeiai directive, request of
guideline  (whether or not having the force of law} of any governmental, inter-
: geves’&men’{al or Supraﬁamnai body, agency; {fepaﬁmem ar regulatory, self-regulatory
or r:;ther authority or ﬂ{gamsatmn -

Clawhack

I the Chargees consider that an amount paid by the Chargor in respact of the Secured Liabilities.
i capable of being avoided or otherwise set aside on the liguidation or a@ministration of the
- Chargor or etheswwel then that amount shall ot be considered t{} have been irrevocably pa;d for

the purposes af this dead

F%iatt;are‘ of securlty over real property

A reference in this deed to a charge or mortgage of or over any {Zﬁafgéé_?t&;ﬁér‘éy--iﬁcisﬁégi :
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1.8

1.7

2.

31

{d)

all buildings and fixtures and fitings {including trade and tenant's fixtures and fitkings)

-and fixed plant and machinery that are situated on or form part of that Charged Property

at any fime;

the proceeds of the sale of any part of that Charged Property and any other monies paid

or payablé in respect of or in connection with that Charged Property;

the benefit of any covenants for title given, or entered into, by ahy pfeﬁ’e‘::essﬁr in Hitle

ot the Chargor in respect of that Charged Property, and any moniés paid or payablein
respect of those covenants; and

- 3l ri'ghis:_ﬂﬁéfe? any licerice, agreefment for sale of :‘a'g{ééméﬁ't 'far'ieaie"En.{ésgz'_'eé;t.sf that
~ Charged Property. ' '

_ Nature of security over Investments

A referenca inthis deed 1o any share, stgc&, debenture or a‘:’}'tﬁﬁ!’%{.‘u'{%iy aripvestient 'iﬁ'{?!utiesf

@)

(b}

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

any right, money, shares or pmg}éftv. actruing, offered or issued at any Hime in relation
to that Share; stéck, debenture or other security or investiment by way of redemption,

_substitution; exchange, conversion, bonus, preference or otherwise, under aption rights

ar ptherwise.

‘Law of Property [Miscellaneous Provisions) Act 1389

Far the purposes of section 2 of the Law of Property {Miscellaricous Provisions) Act 1989, the

- terms of the Share Purchase Agreement, the Loan Note Instruments and of any side letters
betweén any parties in felation to the Share Purchase Agreemient, or the Loan Note Instrimments
are incorporated into this deed. '

- Schedules

The Schedules form part of this deed and shall have effect as if setout in fﬂil-iﬁ the %}édy: of this
deed. Ady reference to this deed inciudes the Schedules. '

{ovenant to pay

The Chargor shall, on demand, pay to the Chargees and dischiarge the Secured L‘Eahiiéﬁéswwn
they become due. '

Grant of seturity

Legal mortgage



3.2

£t

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
fult title guarantee chargesto the Chargees, by way of 4 first legal mortgage, ail estates or interests
in @fy freefiold, feasehold or commonhald property now owned byt

{4

- {b]

e}

iy

Fixed tharges

As 3 contifiuing security for the payient-and discharge of the Secared Liabilities, the Chargor with
- full title guarantee charges to the Chargees by way of a first fixed charge:

all préesent and future estates of interests of -the Chargor In, or over, any freehol d;
1easehnl€i orcommonhold property {E}fhﬁf than any such property eﬁec’azfe%y mor’zgaged :
under ¢lauss 3, 3,}

the benefit of all other contracts, guarantees, appointments and warranties reldting to-
each Charged Property and other documents to which the Chargoris a party or which
are in its favoir of of which it has the benefi relating to any letting, development, sale,

purchase, gse or the Oga‘faﬁ{aﬁof'ényijh'atgeci Propeérty of otherwise relafing to any

Charged Property {including; in each case, but without limitation, the right to demand

“and feceive 3l monies whatever payable to or for its benefit under or dnising from any
-of thern, all remedies provided for in any of them ‘or avallable at faw or I equity in

rélation to any of them, the right to compel performance of any of them dnd all siher
rights, interests and benefits whatever atcmmg to of forits benefit ansmg from any of
them);.

_ a%f E;ﬁegmes consents 35&{% authorisations {statutory or ati*ge%’w;sei he%é of requzred iy

connection with its business or the use af any Secured Asset, and all rights in connecton
with them; :

all its present and future poadwili;
allits uncalled capital;

all the Equipmient;

alt the Intellectual Property:

allthe E’évestiﬁ@ﬂtgi

altits ﬂghts in respect of each Insurance Policy, including all cigims, the pmceeﬁg of aEE
" claims and. all retuins of ‘premiums in connecton with gach Insurance Policy, to the

extent not effectively assigned under clause 3.3; and

calt i nghts ift respect of each ‘Relevant Agreament and all other ag{eemems
Instruments and rights relating to the Secured Assets, t0-the extent not effectively

assigned under dlause 3.3

Assigiiment.
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3.5

3.6

As a continuing security for the payment and discharge of the Secured Liahbiiities, the Chargor with
full title' guarantee assigns to the Chargees absolutely, subject to a provise for reassignment on
irrevocable discharge in full of the Secufed Liabilities:
{aﬁ- all its rights in each nsurance Policy, including all déims;_ftﬁé- proscesds of all claims and.
alreturns of prefiums in connection with each Insurance Policy: and
{b} the benefit of each Relevant Agreement and the benefit of all other '_Bgfée'iﬂezatﬁ',
nstruments dfid rights relating to the Secired Assets, '

Floating charge

As 3 continuing security for the payment aivd discharge of the Secured Liabilities, the Chargtr with-

fall _tifé'e' guarantee charges to the Chargees, by way of first floating charge:

{a) . -aliits undertaking, property, dssefs and fights not otherwise effectively mortgaged,
charged or assigned under clause 3.1 to clause 3.3 inclusive; '

by the Book Debts; and

{c) all monies from fimetotime sia nding to the créditof its accounts sith any bank, financial
- institution or other person {including each Designated Account); together with all otheér
rights and benefits accruing fo or arising in‘connection with each account (including, but.

riot limited to, entitlements to interest].

Qualifying foating charge

* Paragraph 14 of Schedule Bt to the Insolvency Act 1986 applies to the floating charge crested by

clause 3.4,

" Automiatic aégstaiﬁsaﬁ_ﬁn of ficating charge

The floating charge created by clause 3.4 shall automatically and irmediately (without notice}
canvert into a fixed charge over the assets subject to that floating chiarge if:
{a} - the Ejhafge:xrﬁ ' .

{i} creates; 'ﬂf'aﬁemgts i create, without the prios Wféi‘%en consent of the {lhafg_eés,
Security or 3 trust infavour of another personover allor any part of the Secured
~ Assets (except as expressly permitted by tie terms of this deed); or
() - disposes, ot attempts to-dispose, of all of any part of the Secured Assets {ﬁ'i:'éje'r
. than Secured Assets {including the Secured Assets referred 1o at clauses 34{0)
and 3.4(c}) that are only subject to the floating charge while it remains
- unerystadlised): ' '
(by  any person levies (oF attempis o levy) any distress, attachment, execution of other
process against all or any part of the Secured Assets;



3.7

3.8

ey

&1

{¢)  aresolutionis passed, or an order is made forthe Wmdﬂ}g—up, dissolution, administration
or re-organisation of the Chajgorror

{d} - an application is- made to court, or an order is made, for. the apgzﬁgﬁtm&m of an
administrator, or-a notice of intention to a;};}x}mi an administrator . is gwer; ot an.
.siimsmatfa‘{w is sppmﬂted

'{:r?staitssahm of floating charge by fiotice -

Except as provided in clause 3.8, the Chargees may, in their sole discretion, by written notice to
the Chiargor, convert the fluating charge created under this deed into 3 fixed charge as regards any
- part of the Secured Asséts specified by the Chargees in that notice if:

‘(a)  ani Event of Default is continuing; of

{b} the Chargees consider those assets to'be in donger of heifig seized or sold under any

' form of distress, attachment, exetution or other legal process or to be ntherwisé in
;eopamy '

: Part ﬁi moratorium

{4} Su.hgéiz‘g Ei6] pgfa'gféph (b} below, the floating charge created by Cig?t_}ée 3.4 paay not be
converted into a fixed charge solely by reason of obtaining 2 -nféomi:asré'izm-{ar'&'ﬁ'\ﬁﬁmg
‘Hone with a view to obtaining a moratorium] under Part A1 of The nsolvency Act 1986.

' (b}‘_ Paragraph {8} above does not apply to.any ﬁoaf;mg chargs referred o in section ﬁSZ{:’%}"
of Part Al of the Insolvency Act 1986.

Assets acquited after any floating charge has crystallised

Any asset acquired by the Chargor after any crystafiisation of the fiﬂaﬁ{tg’_ tﬁmrge created under
this deed that, but for that crystallisation, would be subject to a fleating charge: under this-deed,
shall {tnless the Chargees confirm otherwise to the Chargor in writing] be charged to the Chargees
by way of first fixed charge, -

tiability of the Chargor

Liability niot discharged

The Chargor's Hability under this deed in: reapect gf afy of the Sewt’ed Liahififies shali not be

-dise:kargez:i prejudiced or stherwise a{i\femeiy aﬁecie{i by

--;-a; _any security, guarantee, indemiity, retiedy of othier right ield by, or dvaita hie- 18, the
- Chargees that is, or. becomes, whal i‘gf of partialiy | Hlegal, void or menf{mﬁeaé}se OF: By
' .gmgm{

(b} the Chargees varying the Share purchase Agresment of the Loan Note Instruments; é_zr

(¢} any other act of omission that, bui for this-cause 4.1, might have d’%.s;x:%mrged,'ﬁi
otherwise preiidiced of affected, the lability of the Chargor



4.2

51

52

:5;3

5.4

5.5

56

5.7

5.8

Immediate recourse

The '{iha'sgm walves any right it may have to require the Chargees to.enforce any-security or other
fight, or claim any payment from, or otherwise protesd against Addplant Group, Addplant

‘Holdings or any other person before enforcing this deed against the Chargor.
Warranties

‘Tires for making warranties

The ﬁiwafg'f}r rakes the watranties set out in this clause 5 to the Chargees on the date ofthis deed.

and are deermed to be repeated o each day of the Secarity Period with reference to the facts and

circumstances existing at the time of repetition..

- Dwhership of Secured Assets .

The Chargor is the sole legal and beneficial owner of, and has gaud, valid and title to, the Secured
Assets, '

Ho :‘Eécuﬁty .

-The-jﬁe;mreﬁ-ﬁxséeta are free from any Security other than th‘_é Secustity created by this deed:

No adverse claims

The Chargor has not received, of acknowledged notice of, any adverse claim by any person B
. :res;)e'si_e'f the Secured Assets or any interestin t'i"&_em.- _

- 'No adverse tovenants

Theére are no covehants, dgreerments, reservations, conditions, §htefe'$%s; rights or other matters =~

- whatsoever that materially and adversely affect the Secured Assets: .

- Nobresch of laws

“There is no material breach of any faw or regulation that materially and-adversely affects the
- Secured Assets. ' ' '

No interférence in enjoyment

‘e facility necessary for the enjoyment and use of the Seciired Aaséi's"iis_ subject 1o terms entitling

any person to terminate or curtail its use.:

Mo overriding interests

Nothing has arisen, has beén crested oF is $ﬁhsist§n?g, that Would be snoverriding interest in any
Charged Property.

Avnidance of security

ie
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512

513

. 3‘1

Mo Security expressed to be created under this deed is liable to be svoided, or mtherw;s& setaside,
on the Hguidationor administration of the Chargor or é}tﬁﬁﬂﬁéisﬁ

tit prohibitions or bresches .

There s ng prohibition on assighment in any Insurance Policy [or Relevant Agreement] and the

-entry into this deed by the. Chargor does not, and will pot, constitute a breach of aliy Insurance.

Pofity, Relevant Agreement or any other policy, agfeement document, mstmmeﬁé or ab%:gaﬁmﬂ

_ binding on the Chargor of its assets.

Envirorimental comipliance

The Chargor has, at all miaterial Himes, complied in gl material respects with ait applicable

CEnvironmental Law and Environmental Licences.

Enforceable security -

This deet constitutes and will constitute the %e'g'aé valieh, binding and- enforceable obligations of

the Chargor, and s, and will continuete be, effective. securztﬂg over alfand every part of the Secured

AssEty i ae:v::cs;'dans:e wstﬁ its terms,

Investients

fa} - The mvestments are f{;%éy paid and are ﬁet subject to any ﬁ;}tsen ta purchase or sioilar
. rights.

(b} No constitutional decument of an issuer of an Ivestiment, nor any other dgreement:
{ir  restricts or inhibits any transfer of the tnvestments on creation or enforcement
of the security constituted by this deed; or '
i} contains any rights of pre-emption in feiaﬁan o the Investments,
{c} The Chargor has complied with all notices relating fo all of any of the Investments
* received by it pursuant to sections 790D and 790E of the Q‘m’;‘zg}a pies Act 2006.
{d) No wammg notice has been issued unidet g;afagre;}h 12} of Schedule 1B of the

" Companies Act 2006, and no restrictions notice has been’ issued under pa{a_gfaph {3}y uf
Schedule 18 of the Companies Act 2006, in respect of all or apy of the Investments.

Genersl covenants

" Negative pledge and disposal restrictions -

The Chiargor shall not at any time, except with the prior written consent of the Chargees {such .
consent not to be unreasonably withtheld or delayed): :
{a}  create, purport to create or permit 16 subsist afy Security on, or ih rélation to, any
Secired Asset othier than any Security treated by this-deed;

11
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65

b} sell, assign, transfer, patt with possession of, of otherwise dispose of in any manner {or
purport to-do so), all or any part of or any interestin, the secured Assels (ex‘e;érg;t;'iﬁ_ the
ardinary course. of businéss, Secired Assets that aré only subject to an uncrystailised

“floating charge}; o ' ' '
{c}  create or grant [or purport to create or grant} any interest i he Secared Assets infavour
of a third party.

Preservation of Secured Assefs

The Chargor shall not knowingly do, or knowingly permit to be done, any act o thing that wouid '
or might depreciate, jeopardise or otherwise prejudice the Security held by the Chargees, o’

- materially disvinish the value of ary of the Secured Assets or the effectiveness of the security
~creatéd by this deed.

- Campliance with laws and regulations

(3} . The Chargor shall not, without the {iﬁargeeﬁ’ ;j'r'iﬁr wf??ﬁéﬁ -mn'sef‘s?:j,-%aﬁé or 'gzier.'{?"%'}ﬁ_ the
' Seciired Assets to be used inany way contrary to Taw '
b} The Chargor shially

iy eomply i all material reaper:ta with the fequirements of any felevaﬁt éaw or
- reguiation relating to or :@ﬁecﬁng the Secured Asseis or the use of ﬂ: ar any part
-~ of themy;

iy - obtain, and promptly renew from time to time, and comply in all. material

.  respects with the terms of all suthotisations that are remﬁ%redih conhectorn with

the Secured Assets or theif use of that are necessary to preﬁeme, maintain or
renew any Secured Assset and

G - promptly effect any mamtenaﬁcep ﬂfi{}diiﬁﬁaﬁ{mﬁa atterations-or repairs that are
~required by any law or regutation to be effectet an ar in connection with the
Secured Assets, '

. Enforcement of rights-

The Chargor shall use all reasonable éndeavours to:

fa} procure the prompt ohservance and ;}%ﬁmmaﬂce by each c&umewarw ta any - .
- agreement or arfangement with the Chargor ?ﬁrmmg part of the secured Assets
'{maiudmg -each counterparty in respect of a Relevant Agreement and each insurer in
respect oF an insdrance ?o!zcy} of the covénants and other chligations ss’s’;pmed on that
counterparty; and-
: {bﬁ.}- enforce any rights.and institute, continte or dé{ew”a:ﬂ? proceedings fé_iatéﬁg' to dny of
the Secured Assets as the Chargees may require f{ém-ﬁmewﬁmeb

Motice of breaches

12



of:

{a)

b}

The Chargor shall, promptly on becoming aware of any of the same, notify the Chargees in writing

~any warranty et out i this deed that isincarrect inany material ;’féspect whien made or

deemed to be yepeated; and

any b;&ac’i’s-x}f arry covenant set aut in this deed,

6.6  Title dotuments

“Thé Chargor shiall a5 wo required by the Chargess, deposit with the {Zhafgees .?mcE the Chargees
~shail, for the duration of this deed be entitled tohold:

LET IR

(o)

. §§.§'

i

%1 deetis amj docurments of title refating to the Secured Assets that are'in the _gﬁsﬁsaessian
or controt of the Chargor (and if they are 1ot within the possession or controt of the
Chargot, the iizgrgc;r undertakes toolitain gmasesswﬁ of all those deeds and dﬁmsmen‘{g

of title);

al ingm&née policies and any other insurance policies relating to any of the Secured
©Assets that the o ha;’gcr is erititled 10 possess;

all deeds and documents of iitle {;f anyj refating tt} the Book Debts as the Chargees. 3y
sprecify from time to fime; and

& copy of each Relevant Agreement, certified t6 be-a true copy by either 2 director of the
“Chargor or by the Chargor's solicitors.

£7  instirance

faf

{b)

The Chatgor shall instre and keep insuréd for where, in the case of any 16_5338%1{51{?-

property, insurance is the responsibility of the landlord under the terms of the lease,

either procure that the landlord insures and keeps insured.or, i and fo the extent that
the fandiord does not do so, ftself insure and keep Insured) the Secured Assels against:

i} toss or damage by fire-or terrorist acts, mﬁuﬁsng any third-party liability arising
From sucth acts;

iy other risks, perils and contingenties that would be fnsured against by reasoenably.
- prudent persons carvying on the same class of business as the Chargor: and

(Y. any other risk, perils and contingencies as the Chargées may feasonably require.

“Any such insurance must:

{i} be with an insurande company of underwriters, and on such terms, as are
“reasonably acceptable to the Chargees;
iy include property owners' public liability and third-party §§ai}'%i.éi:\j-isis-uréﬂ'te;
'_iii?}'_ ‘be for ot 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 rebuilding, reinstating of replacing the premisés in the event of their
" being destroyed, together with architects’, surveyors', engineers’ and other

13



professional fees and charges for shoring or propping up, demolition, site

tlearance and reinstaterment with adequate aiiéw'a'ﬂ_x:e; for .éﬂﬂaﬁlm{j' afved, in the,

case of any Charged Property, loss of rents payabie by the fenants or other

oecupiers of any Charged Property for & period of at least three years, including

provision for increases in rent during the period of insurance. '

(¢} The Chargor shali, if requested by the Chargees, produce to the Chargees each policy,

certificate or fover rote relating to any. insurance as is reguired by clause 6.7{a} {or

where, in the case of any leasehold property, that insurance is effected by the landlord,

such-evidence of insurance as the Chargor is entitied to obtain fram the landiofd wider
theterms of the relevant lease).

{a:?} The Chargor shall, if requested by the Chargees, procure that @ note of the ﬁ-ﬁargéég?
‘interest is endorsed on each insurance policy {other than public i%&&'é?i’t’y'aﬁd third party

Hability insurances) effected or maintained by it or any person on its behalf in accordance -

with clause 6,73} but without the Chargess havi‘ﬁg any liability for any premiumt in

felation to those insurance policies unitess they have expressly and specifically requasted
to-be made liable in respect of any increase i premium or. unpaid p?émium'iﬁ respect
of any insurance Policy. -

{e} . The Chargor shall efsure that each insurance policy effected or maintained By it-or any -
person on Hs beladf i adcordance with clause 5.7{a} contains: '

i) a loss payee clause under which the Chargees are named as first loss payee

 {other than in respect of any tlaim under any public liability and third-party
ljability insurances); "

(i) terms ensuring that it cannot be avoided of vifiated as against the Chargees by
reason of the act or default of any other insured party ar any misrepresentation,
non-disclostre or failure To make a fair presentation of risk by any other insured
party; _ " '

i} awaiver of each insurer's ights of subfogation against the Chargor, the Chargees
and the tenants of any Charged Property other than any such rights arising in
connection with. any fraud or criminal offerce committed by any of those

- persons inrespect of any Charged Property or any insurance policy; and

{iv} . terms ensurin:g that no insurer ca repudiate; rescind or cancel i, freat it as
" avoided in whole of in part nor treat it as expited due to pon-payment of
premium without giving at least 20 days’ prior wiitten notice 10 the Chargees.
68  Insurance premiufis .
The Chargor shall:
{a} . promptly pay all pre'm.iu'ms in respect of each insurance policy as is réquired by daise
&.7{a) and do.all other things necessary to keep that policy in full force and effect; and

14



{b)

{if the Chargees so reguire) give to the Chargees 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(a) {of where, in the case of leasehold property, insurance is

effected by the landiord, such evidence of the payment of premiums as the Ch&%’g{}f is
entitled to obtain from the aﬂaiimcé asm:ier ihe terms of the relevant tease).

69  No invalidation of insurance

The Chargor shall éetﬁknﬁw’iﬁgiv do or omit to do, or knowingly permit to bé done or omittéd, any
attor thing that yay invalidate or otherwise prejudice any insurance policy as is required by clause

;&.?‘i{_zz}.

610  Proceeds from Insurance policies

Al monies payable under any insurance policy mafitained by the Chargor i accofdance with
dause 6.7{a) af any time (whether oF not the security constituted by this deed hias. become:
enforceable) shall

(a)

{bj

e

be paid imaediately to the Chargees;

if they are not paid cﬁiréa:’t!y’ fo the ihérgees by the insurers, be held, pending such

_payment, by the Chargor as trustee of the same for the bensfit of the Chargees; and

at the option of the Chargees, be applied in making good o recouping expenditure in
respect of the loss or damage for which those montes are received-or in, or towards,

 discharge or reduction of the Secured Liabilites.

611 ‘Notices to be given by the Chargor

The Chargor shall as so requested by the Chargees from time to time:

e

{by-

give notice to-each insurer tnder an msurarice Policy in the form reése'nabiy- required by -

the Chargees, and procure that each insurer provides. to the Chargees prompily an
- acknowledgement.of that E’&ﬂtﬁie and

- give notice to each bank, firancial institution or other person {other than the C%!argees} :

with whom the Chargor holds an account {including each Designated Af:mur;t} irr the

“form reasonably required by ‘the Chargees, and procure that each such bank, financtal
mstitution or other person provides to the Chargees promptly an acknowledgement of
“that notice. '

.12  Information

The (Zhargm shalk:

8

give the Chargees’ such information concerning the location, condition, use and -

-Gperation oF the Secured A_S_se’{s as the Chargees may teasonably reguire;

15
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{b}  permitany persons designated by the Chargees and any Recelver o enter on its premises
and inspect and examine any secured Asset, and the records relating to. that Secured
‘Asset, at all reasonable times and on reasonable prior notice; and

{c}  promptly notify the Chargees i writing of any action, claim, notice or demand made by

er against it In-connection with all or any part of o Secured Asset orof any fact, miatter

&F circumstance which may, with the passage of time, give rise to such an action, claim,

notice or demand, together with, in each case, the Chargor's proposals for settling,

liquidating, compounding or contesting any such action, claim, notice or deriand ahd

shall, subject to the Chargees’ prmr approval, ifiplement thiose proposals at its.own
expense,

Payment of olitgoings

The Chargor shall promptly pay all taxes, fees, ficence duties, fegistration -éh-gtgés insurance
plemﬁ.sms, arid other ‘outgoings in fesg}ez:t 0‘? ihef Secured Aszets ami on demand, produce
emiem:e of payment to the Chargees.

Propeérty covenants

Repairand maintensnoe

The Chargor shall keep alt firemises and fxtures and fittings or each Charged ?lr’epeﬁ;y": in good

repair and condition {fair wear and tear excepted) and shall keep all premises adéﬁua’té%y 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 value.

Noalterations

. The Chargor shall not, without the prior written consent of the Chargees {such consent not to be
- unteasonably withheld or delayed):

{a} - pull downor remove the whole; or aiy part of any §3u;§§mg fﬂﬂmn g part of any €ihargeﬁ '
Property or gmmnt the same tooocur;

~{b} " 'make or permit to be made any material alterations to any Charged Property, or sever of
remove of permit to be severed or remaved, any of its fixtures.or fittings {except to make
any necessary repairs or renew or réplace the same in accordance with ciaﬁs@é 7% ar

{¢}  removeormake any material alterations to any.of the Equipment. belonging to. orinuse
by, the Chargor on any Charged. Pmpeﬁy {excegﬁ: to effect necéssary repalrs or tept ace
them with new-of improved models or 5ubs_tsm§e.s}.

Conduct of business on Charged Properties

The Chargor shall catry on its trade and business on those parts (if iy} of the Charged Properties
as are used for the purposes of trade or business in-accordance with the standards of good

- rpanagement from Hime to time current in that trade or business.

16
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7.7

Notices or claims relating to the property

{aj

iby

{2}

{by

(_a}

(b}

The Chargor shall
o ghve parboulars fo the Chargees of any notice, order, directon, designation,
resolution, spplication, requirement of proposal given or made byany public or
local body or suthority {3 Notce) that specifically applies to any Charged
Property, or T the focality in which It is situated, within seven days after
becoming aware of the rélevant Nolice; dnd
) [if the Chargees so require) a5 s00n as reasonably practicable and at the cost of
the Chargor, take alf reasonable and necessary steps to comply with any Notice,
and make, of join with the Chargees in making, any objections of representations
in respect of that NGtce that the Chargees think fit. '

‘The Chargor shall give particulars to the Chargees of any claim, notice or other
communication served on it in respect of any modification;, suspension or revocation. of
any Envirorimental Licence or any alleged breach of any Environmenial Law, in each case
relating 10 any Charged Property.

Compliance with and enforcement of covenants

The Charger shail:

observe and@efférmlaﬂ ::askenant&géﬁpu!aﬁaﬁs- and conditions to which each Charged
Property, or the use of it, is'or may be subject, and {if the Chargees so require} produce

‘1o the Chargees evidence sufficient to satisfy the Chargees (acting reasonably and

fawfully} that those ‘covenants, stipulations and conditions have been observed and

performed; and

“difigently enforce. all covenants, stipulations and t:and}ﬁens"ﬁeneﬁﬁﬁg each-Charged

Froperty and shall not {and shall riot agree 1) waive, release or vaty any of the same.

_ Payment of rent and outgoings

“The Chargor shall:

where a Charged Property, of part of it, is heid u{*ei:éef & iease daﬁy and punt‘mai pay all
rents due from Heé to Hime; and

pay {or procure payment of the same) when due 'a-_?i chatges, rates, taxes, duties;
assessmerts and other outgoinigs relating to or imposed on each Charged Propérty or on

its Gocupier.
Leases and licences affecting the Charged Properties
“The 'ﬁhafgérshal I.not, without the prior written, consent of the 'Cha‘?;gée“s'-('w-hith' consent, inthe

~case of clause 7.7{d}, is not to be unreasonably withheld or delayed in. carmmstaﬁces e whmh the
Chargor may not unréasonably withhold or delay its mrssent}
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RiG

)

A}

grant any Hcence of tenancy affecting the whele or any part of any Charged Property, or
exercise the statutory powers of leasing or of accepting surrenders under sections 99 ar
10y of the LPA 1925 {or agree to grant any such licenice of tenancy, or agree to exercise
the statutory powers of leasing or of sa:{:e;:mng mrremjers uﬂder secton 99 or section
100 of the LPA 1925);

© o any other way dispose of, atcept the sutrender-of, surrender or cedte 'ai’?‘?. legal of

sauitable estate or interest in the whole or any partof. any Charged Property {or agree

to dispose of, accept the surrender of, surrender or f:reate any tegalor eqis;taizie estate
ay interest inthe whole or.any part of aﬂy Charged: ngeﬁy}

let-any person into-occupation of or S%‘é&!’é'ﬁﬁﬂiﬁ&h&ﬁ Qf the Wwhole orany part %"ﬁ'aﬁ_éy o
Charged Property; of

_grant any consent or ficence unider any léase or Eic‘émeraﬁeaﬁﬁg any Charged Property.

Régastrsmen restrictions and catmom agams‘% first reg;stratwﬁ and notices

(&)

fe]

R the title to any Chafgeﬁ Property is Pyt registered &t the Latd Hegistry, the € hargﬁr

shall proture that no person {other than itself} shall be registered under the tand.

~ Registration Act 2002 as proprietor of all or any part.of any Charged ?{G;ﬁeriy, withoot
"me prsm written consent of the Chargees. '

Whether or ot fitle to any Qharged Praperty is. %egistei'ed at thie Land Regmﬁ;, any -
-caution against fivst registration or any notice {whether agreed or unilaterall is registered

against-the Chargor's Hitle to any Charged Property, the. Chargor shall immediately
provide the Chargees with full particulars of the circumstances relating to such caution

of niotice. if such caution of fotice was registered to protect a purported interest the
creation of which s not permitted under this deed, the Chargor shall immediately, and '

at its own expenise, take such steps as the Chargees fay reqiire to ensure that the
~caution or notice, as applicable, is withdrawn or cancelled.

The Chargor shall be liable for the casts and expenses of the Chargees in lodging cautions-
against the registration of the title to the whiole or any part.of any Charged Property from
Hime to Hime. :

. Developmsnt restrictions.

~ The Chargor shall niot, without the prior written consent of the Chargees {such-consent not to be

uniréasonally withbelt or del ayedy

fz} make or insofdar a5 it is ab%e ;}ermst Sthers to make ahy apﬁimatmn fﬁ%’ p%armmg '
_permission or development cansent in respect of any Charged Property; or '
{by carry out of permit or siffer to be carried out on any Charged Property any deveiopment
- {as defined in each of the Town and Country Planning Act 1990 and the Planning Act
2008} of change or permit or suffer to be changed the use of any Charged Property.
Erivironinent
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743

714

715

736

The Chargor shallin respect of each Charged Property:
{ay mmgﬁiy iy ali materisl respects with all the requirements of Environmental Law; and
b} - obtain and comply in alt material respects with all Environniental Licences.

No restrictive obligations

- Thie Chargor shall not, without the prior wiitter consent of the Chargees, enter into any onerous

ot restrictive obligations affecting the whole or any parl of any Charged Property, or create or

-permit to arise any overriding interest, easement or right whatéver in or over the whiole or any
. part.of any Charged Property.

Progrictary rights
“The Chargor shafl procure that no persoii shiall Becoine entitled to assert any grﬂpﬁéi&?ym other

Jike right or interest over the whoté or any part of ahy. {Zharged Property. without the pilor wiitten
consent of the Chargees,

Inspection

The Chargor shall pefmit the Chargees, any Receiver and any person appointed by either of them .

‘toenter onand faspect any Charged Property on reasonable prior niotice.

~Property information

Thie Chargor shall inform f?‘_ié C‘ﬁarg&es promptly of any acuisition by the Chargor of, or tontract
matle by the Chargor o acquire, any freshold, leasehold oF other interest in any property.

VAT opHon to tax

- The Chargor shall not, without the prior written consent of the Chargees:

{a). exercise any VAT option to taxin relation to any Charged :E?m;}e'riy; or

{b}-  revake any VAT option to tax exercised, and disclased to the Chargees, i;}efufe the date
_of this deed. '

‘Registration of legal mortgage at the Land Regi&tw 3

‘The Chargor-consents to an application being made by the Chargees fo the Land Registrar for the

following restriction in Form P to be registered against its tile o each C%&axged ?re}pefty oyer
which the Chargees have 3 legal marigage

“Tie disposition of the registéred estate by the proprietor of the registered estate, or by the
praprietor of any registered charge, not béing a charge registered before the entry of this
restiction, & 1o be s'egisiéréd without 2 written tonsent signed by the proprietor for the fime

being of the charge dated [DATE] in favour of Peter Michae} Barrett and Allason Rﬂsemaw Barrett

veferred toin the charges regaster
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g Investments covenants

8.1 {}epoé'it' of title docurments
{a)  The Chargor shall:
fiy onthe execution of this deed, deposit with the Chargees, or as the Chargees may
direct, all stock or share certificates and other documenis of title or evidente of
ownership relating to any investments owned by the Chargor 8t that time; and
fiy - onthe purchase of acquisition by it of investinents after the date of this daeﬂ;
deposit with the Chargees, or-as the Chargées may direct, all stock or share
certificates and other documents of title or evidence of owhership refating to-
those Investments.
{b) At the same Hime as depositing documents with the Chargess, or as the Chargees may
direct, inaccordance with clause 8.1{a), the Chargor shall slso deposit with the Chargees;
or as the Chargeés may direct: '

1 all stock transfer forms relating to thie relevant Investrjents duly completed and
executed by or on behalf of the Chargor, but with the name of the tiansferee,
the consideration and the date left blank; and o

' z'si} any ather dﬁeumeni:s im each case duly wmpleted and exemtsé by or on behal f _

ofthe. Chargor) that the {:hargees miay reguest 16 enable thém or any-of their.

nominees, of any purchaser or transferee; to be registered as the owner of, ot
otherwise obtain a legal title to, or to perfect its: security. interest in any of the
relevant nvestments, ' '

so that the Chargees miay.at ary thne and withoot noticeto the {Z?éafger mmpiete an{}
nresent those stock transter forms and Gther dotumentsto the issuer of the !weﬁmﬁﬂts
 for registfghon

8.2 - P«fmmﬁﬂaﬁﬂm

{3}  The Chargor shail terminate with immediate effect all nominations it mayﬁ hdve made
- {including, without fimitation, any nomination made under section 145 or section 146 of -
~ the Companies Act 2006) in respect of any nvestments and,. pending that termination,

procute that any péerson so ﬁf)mma‘ied

-{‘s}' does not exercise any tights res;z;e::’f ﬂ? asw nvestmenta without the g:sne;}r
written approval of the Chargees: and

iy mmmediately on méesig;'t by it, forward to the Chargees all comtrunications or
 other information received by it in respect of any Investments for which it has

been sp nominatéd. _
{5} - ?%w Chargor shall not, during the Security Period, exercise any rights (including, withiout
"i;mzi:ahéan any fights. under tections 145 and 146 of the Cz}mpame&; Ach 2006) to

nomiirate any person in respect of any @f the nvestments.
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35

Fre-emption rights and restrictions on transfer

The Chargor shall:,

{a)

._ '{b.}_" _

obtaln all consents, waivers, approvals and permissions that are necessary, under the

articles of association (m otherwise} of an issuer of any 1 ﬂ%estmeats for the transfer of
the Investments to the Chargees of their nominee, of to 2 purchaser on ehforcement of
the security constituted by this deed; and

procure the amendment of the share transfer provisions {inciuding, but not fimited 1o,

‘deletion. of any pre-emplion provisions] under the articles .of association, other
constitutional decument of otherwise of each issuer of the Investmients in ény riatner

~ that the Chargees may requite in.order fo permit the transfer of the Investiments fo the
- Chargees or their nominee, or 1o a purchaser on énforcernent of the security constituted.

by this deed.

Dividends and voting rights before enforcament

)

" Before the sefurity constituted by this deed beromes erfarcesble, the Chargor faay
fetain.and apply for its own use alt dividends, interest and pther monies paid or payable
iy respei;t of the Investments and,.if any are paid or payvable to the Chargees of ai‘%\; of
“their nominees, the Chargees will hald 2il those. dividends, interest and other monies

received by t?‘aem for the Chargorand will pay themto the © hafgz}r g}mmpﬁy on reguest.

 Before the seﬁuﬂty constituted by this deed beconies enforceable, the Ei‘targﬁr may

exercise all voting and other rights and powers i respect of the Investments or, ifany of
the same are exercisable by the Chargees or any of their nortinees, to Kigreti:.mwzstmg_ '
the exercise of those voting anid other rights and powers provided that:

11 it shatl not do 50 in any way tmi; would: breach any provision of the Share

. puichase Agreement, the Loan Note Instriuments, of this deed or for any purpose
inconsistent with the Shiare Purchase Agreeiment, the Loan Note Eﬁﬁimweﬁ{é;ar
this deed; and. ' : '

{ii) . theexercise of, or the failure to exercise, those voting rights or other rights and-
powers woulld nid, inthe Chargees opinion, have an adverse effect on the value
of the Investments or otherwise prejudice the Chargees’ security under this -
deed,

Tﬁé Ehargor shall iﬂéémnify the Chargees against any loss of liability incurred by the

Chargees {or their nominee) as a consequence of the Chargees {or their nomingé) ar:hrzg
i respect of the vestments at the, direction of the Chargor,

The ﬂha'rgeeﬁ shall not, by exercising or not exercising any voting rights-or otherwise, he

construed. as permitting or agreeing to any variation or other changeé in the rights.

attaching To, or conferred by, any of the investments that the .Chafgee‘s._mﬁsiéer

- prejudiciat to; of impairing the value of, the security created by this deed.

_ﬁ?ﬁiﬂﬁndﬁ_ and voting rights after enforcement -

1
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After the security constituted by ifh‘i:%‘ deed has become enforceable;

{a) - all dividends and other distributions paid in respect of the Investments and received by
the Chargor shall be held by the Chargor on trust for the Chargees and inuriediately paid
into a Designated Accourt or if received by the Chargees, may he applied by the
Chargees in accordance with clause 191 and

(b} . allvoting and other rights and powers attaching 1o the investments may be exercised by,

~or at the direction of, the %Thas*gees and the Chargor shall, and shall proture that ils
niominees shall, comply with any directions the Chargees m'ay give, in their shsolute
digtrefion, C{mceming the exercise of those rights and powers. '

: Ca}%s on investm ents

Notwithstanding the security created by this deed, the Chargor shali promptly pay-all calls,
instatments and other payments that may be or become due and payable in respect of alf or any
- of the Investments. The Chargor acknowledges that the Chargees: shall not be under any . iabiiity-

in respect of any such calls, Instalments of other payiments.

ﬁfﬁéa.ak_ﬁfas:ian of constitutional documents or rights attaching fo Investments

The fhsrgg;’ &haéi not, Wathcm the pnoy written consent of the Chargees {notto be uﬁreasonaiﬁy '

withheld or delayed), amend, or agree to the amendment of;

{a) the memorandum or articles of association, or-any other constitutional dacuments, of -
. anyissuer of the Investments that is not a public company; or

{b] the z‘ightﬁ.or Habilities attaching to, or conferred By, alf or any of the nvestiments.

Preservation of Investments

- Thé Chargor shall ensire {“éﬁ far as it is able To by the exercise of allveting rights, powers of control
-and other means available to it} thai; any isstier of any of the nvestments {that iz not 3 public
 company] shalt not:

{a) . consolidate or subdivide any c;f the mvestments, or re- -organise, exz:hange fe;aa\; oF.
mdﬁce it share capital in any way;

{88 issue any new shares or Stﬁe:k;ﬁ;.
i} refitse to register any transfer of any of the Investnrents ihét may be-ladged with it for
fegistration by, or on behalf of, the Chargees or the Chiargor in accordance with this deed.

investments information

The Chargor-shall, promptly following receipt, send to the Chargees copies of any hotice, circular,

report; acCounts and any other document received by it that relates to the fnvestiments.

Compliance with requests for information

72



9.1

B

9.3

10,

101

The Chargor.shall promptly send 3 copy to the Chargees of, and comply with, all reasonable-and
lawful requests for information which is within its knowledge, and which are made under any law
or regulation or any similar provision in any artides of dssociation or oiher constitutionst
document, or by any listing or other authority, relating to any of the investments. if it fails to do-

50, the Chargees may elect to provitle such information as it may have on behalf of the Chargor,
Equipment covenhants
- Maintenarice of Equipment

- The Chargor shall

{al  maintain the Equipment in good and serviceable condition {except for e'kp'étitéd fair wear
and tear) in compliance with a3 relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintenance or séivicing schedules;

by .t its own expense, reniew and replace any paits of the Equipment W’héﬁ'they '.izééf:arﬁe
obsolete, worn olft or ﬂamageri with parts of 2 aamsiaa' duality and of equator greaie;‘
alue; and :

{t} . notpermitany Eau.i'pmem tobes

(it used of handied other than by properly q#a%iﬁéd and trained persons; of
G} overloaded or used for any purpose for which it is not designed or reasonably
suftable.

 Payment of Equipmsnt taxes

The Chargor shall promptly pay all tases, fees, licence duties, registration charges, insurance -

premiurns and other outgoings in respect of the Equipment and, on demand, produce evidence -
of stich payment to the Chargees.

- Notlce of charge

fa) - Thed hgrgﬂr shalf, if 5o reggaes‘l:ed by the i’.ﬁi‘sargees afix to and maintain on saach itemyof
Eﬁ;mg}m&nt it 7 conispicuous place, 3 dearly %eg;bie séen’mﬁc&t‘mﬁ plate’ mni:&m;ﬁg the.
following wording:

“NOTICE OF CHARGE
This [DESCRIBE 1TEM] and alt additions to it fahd ancillaty equipment] are subject to a
fiued charpe dated [DATEYin favour of [CHARGEESL"

(B} The Chargor shafl not, and shall not permit any person to, conceal, abscure, alter or
refove any plate affixed In sccordance with clause 9.3(a).

‘Book Debts covénarnts.

Realising Book Debts
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At any time after an Event of Defauit has occurred or s subsisting,

{al

b

0

_the Chargor shall, if so regsonably requested by the Chargees, as an agent for the
~Chargees, collect in and realise ait Book Debts, pay the proceeds into @ Designated.

" Account immediately on receipt and, pending that payment, hold those proceeds intrust

forthe Chargees;

the Chargor shall z%éi;, witboﬁt:tﬁe prior writter consent of the Chargees (such consent.
not to be unreasonably withheld or delayed), withdraw any amounis standing To the

- credit of any Designated Account; and.

the Chargor shall, if called on'to do so by the Chargees, execute a fegabassignment of the

* ‘Baok Debts to the Chargees on such terms as-the Chargees miay require and give notice

of that assighment to the debtors fromwhom the Book Debts are due, owing or incurred.

102 Preservation of Book Debts

- Thé Chargor Sﬁ'z;ii_ﬂé% {except in the ordinary course of business of the Chargor, or as permitied
Under clausé 101, or with the prior written consent of the Chargees) release, exchange,

© compouid, set off grant fime or indulgence in respect of, or inany other manner deal with, all-or
any-ofthe Book Debts.

3;3_; [Relevant Agreements covenants

111 - Relevant Agreements

{a)

The Chargor shall, ‘unless the ‘Chargees agree otherwise in writing, so far as it is-
reasonable and lawful to do so, comply with the terms of each Relevant Agreement and
any other document, agreement or afrangement comprising the Secured Assets.

The Chargor shall not, unless the Chargees agree othérwise in w’?éﬁng--{ﬁucﬁ-agr?_e'ﬁﬁ*t-éﬁt
not to be unreasonably withheld or delayed): ' ' '
1 amerd or vary or agree to any change in, or waive any requirement of or its rights
“under; ' '
{i}.  settle, compromise, terminate, rescind or dischiarge {except by performance); or
il abandon, waive, dismiss, release or {:ié-séharge_ any action, clain or proceedings
againstany counterparty toa Relevant Agreement or other person in connection:
" ywith, '

. any Relevant Agreement of any other document, agreement or arrangement comptising

the Secured Assets.]

12, inteliectual Property covenants

12.1 - Preservation.of rights
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12.2

12.3

13

18.1

132

133

134

The Chargor shall take all necessary action to sefeguard and maintain present and fulure righlsin,
or relating to, the Intelfectual ?mpéﬁ;ﬁ eluding (without Timitation) by observing all covenants
and stipulations refating to those rights, and by paying all applicable renewal fees, licence fees aﬁd
other cutgoings, :

Begistration of intellectuat f*mpét'tg

The Chargor shall use all reascnable. efforts to register applications for the relgistfaﬁmi of any
intellectual Property as‘ad shiall keep the Chargess mfﬂrmed of all matﬁers relating to each such

registiation,

~Malntenance of intellectual Property

- The Chargor shall not permit any Intellectual Property to be abiandoned, cancelled of to _13;35"&.-

Powers of the Chargees

- Power to remedy

{al . The Cﬁazgeea shall be entitled (but shall not be obliged) to remedy, at any time, 3 breach
By the Chargor of any of its obligations contained in this deed.
b} . The Chargor irrevocably atithorises the Chargees and thelr agents'to do all things that _
. are necessary or desirable for that purpose.
[} The Chargor shall reimburse the Chargees, on afull indemnity basis, for any mornies the
Chargees expend in remedying a breach by the Chargor of its obligations contained i
this deed, and such monies shall carry interest in sccordance with dause 201, .
Exercise of rights _
fa}  The rights of the Chargees under clause 13.1 are \Lfséi{hw’{ prejudice to any other rights of
the Chargees under this deed,
: {b'} The exercise of aty rsghts of the Chatgess ursder %i’ﬂs deed shall not make the Chargees
liable to account as a maﬁg&g&e in g&saegsmn

Power 1o dis;}ﬁa&'of chattels

{a) At any time after the semﬂt@y mﬂ&t;tuteei iy thrs i:ieeﬁ has betome e;"i‘?ﬂs”ﬁeab fe, the
Chargees or any Receiver may, 3s agent for the Chargor, dispose of ay chattels. é:semngmg
- to the Chargor found on any Charged Property. '

b} Without prejudice to any obligation to sccount for the procesds of any disposal made
unier clause 13 '3{ 1 the Chargor shall indemnify the Chargees and any Recei wff{ against '
any Hability arfssng from any disposal made under clatse 13 3{al..

- :E’ﬁa&rg%éﬁs has Recelver's powers

“To the extent permitted b‘y taw, any- ﬂgiﬁ power of dzscwﬁor& conferred. by thta deed {either
express?y OF. Impéiediy} or by lawon g Rewzver may, after the security constituted by this tieee:i hag-
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13.6

13.7

338

become enforceable, be exercised by the Chargees in relalfon to any of the Secured Assets

“whether or not it has taken possession of any Secured Assets and without first appointing 3

Receiver or notwithstanding the appoifitment of a Recelver.
Conversion of cutrency _
{ay -~ For the purpbse of, or perding the discharge of, any of the Secured Liabiiities, the
- Chargses may convert any monies received, recovered or realised by them wrder this
deed {including the proceeds of any previous conversion under this.clause 135} from
theelr existing currencies of denomination into any other currencies of denomination that
‘thie Chargees may think fit..
B} Any such cohversion shall be effected at the Chargees' then prevailing spot se Hing mte-
-of exchangs for such other currency against the existing. aurre ney.

e} Fach reference in this dause 13,5 10 a currency extends fo funds of that gurpeticy and,
for the avoidance of doubt, funds of one curréncy may be converted into different funds
of the samie currency. '

Naw sccounts
{ay the Chargees receives, 6t is deemed to have received, notice of any subsequent.
Security, or other interest, affecting all'or part of the Secured Assets, the Chargees fnay
open a new sccount for the Charger in the Chargess’ books. Without prejudice to the
Chargees’ right to combine aceounts, ﬁa-mdﬁw paid to the credit of the Chargorin any
such new account shall be appropriated towards, or have the effect e:zfdiaz:hargiﬁg, Any
 part of the Secured Liabilities, o '

{b} - M the Chargees do not open a new account immedistely on receipt of the notice, or
deered notice; under dause 13.6[a), then, unless the Chargees gives express written
natice to the contrary to the Chargor, all payments made by the Chargor to the Chargees
shall be-treated as having been credited to a3 new account of the Chargor and not a5

_having been applied in reduction of the Secured Liabilities, as from the ‘hme Qf feceipt -
or deemed receipt of the ieievan’t mﬂ(ﬁ& by the Chargees.

indulgence

The- Chargf&ea may,. at their éaﬂ{:rehﬂﬁ grant time or other mdutge‘nce or make any other _
- arrafnigerient, variation of release with aiy person not being a party to this deed (wheiher or [t
sivy such person s jointly Hable with the Charpor) in respect of aiy of the Secured Lishilities, orof

any other security for them without pfﬂud;gte either to this deed or o the lability of the Qhargﬂr
for the Secured %.;abtimes

: A;}pemtmam of an ﬁ&mm{stratw

{a‘§_ The Chargees may; without notce to the Chargor, appoint say. 0?%&3: o viore PRISGNS t5
- be an Administrator of the Chargor pursuant to Paragraph 14 of schedule B1 of the
- Insolvency Act 1986 if the security constituted by this deed becomes-enforceable

{6 Any appointment undér this cliuse 13.8 shali;
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153

143

15,

151,

152

B beinwriting signed by the Chargees; and.
{iiy  take effectin sccordance with paragraph 19 of Schedule 81 of the Insolvency Act-
1986. : ' '
{r} '_T?‘!e Chargees may apply to the court for an order removing an Administrator from office
aruf riay by notice in wilting in accordande with this dause 13.8 appoint 8 replacerent
~ for any Administrator who has died, resigned, been removed of who has vacated office
upon ceasing to be qualified.

When security becomes enforceabls:

Secutity becomes enforceable on Event of Default

The security constituted by this deed shall becore immediatsly enforceable if an Eventof Default
DTS

Piscretion

. After the security constituted by this deed has becomie enfoiceable, the Chargees may, in their -

absolute discretion, enforce all 6rany part of that security 3t the times, i the mannerand on the
terms they think it, and take possession of and hold or dispose of ail or any part of the Secured
Assets. : ' - '

- Enforcement of security

- General

fa}  For'the purposes of all powers ifﬁgﬂé&é by statute, the Secured Liabifities are deemed 16
have become due and payable on the date of this deed.

(b} The power of sale and other powers conferred by sechion 101 of the LPA 1925 {as varied.
or extended by this deed] shall be immediately exercisable ot any time after the security
constituted by this deed has become enforceable under clause 14.1.

3% . Sechion 103 of the LPA 1925 does not apply to the security constituted by this deed.

Extension of statutory powers of ¥_eas§ng

* The statutory powers of leasing and accepting surrendeis conferred on mortgagess Under thie LPA-

1875 and by any other statute are extended 50 35 to authorise the Chargess snd any Receiver, at

any titne-after the security constituted by this deed has become enforcea ble, wihether in theirowi

Tiarme of in that of the Chargor, to!
{a) grééﬁt alease or agreement for fease;
{b} " accept surrenders of ledses; or

{e} - grantany option in respect of the whole or any part of the Secured Assets with whatever
" rights relating to other parts of it
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whether or not at 2 premium and containing such covenants on the part of the Chargor, and on
such terms and conditions (inchuding the payment of money to 7 lessee or fenant ona surrender)
as the Chargees or Receiver thinks fit without the need to comply with any of the restrictions.
" imposed by secHons 99 and 100 of the LPA 1925,
153 Atcesson &nfwmemenﬂ:

fa) At 3ﬂ\f e aﬁ;ar thie ﬁ?zargees have demanided paymient of the Secweﬁ Liabilities of if

the Chargor defaults in the performance of its abiigamms tnder this deed, the Share

Puichase Agreerment, of the Loan Note Instruments, the Chargor will aliow the Chargees. '

. or their Receiver, without further niotice or demand, '-imm'ea:ﬁétaiy to exercise 3l their

rights, powers and remedies in particular (and without limitation] to take possessiorn of

afwy Secured Asset and for that purpose 1o enter off any g}r&miseéwhem aSecured-Asset

is-situsted (o where the Chargesd of 3 Recelver reasonably believes a Secured Asset o

" be situated) without incurring any liability to the Chargor for, or by any reason of, that
antry. ' _ '

(B} At all timies, the Chargor must use its best endeavouirs to allow the Chargees of their

%ecewer ascess to any premises for the purpose of clause 15.3{a) fincluding e:‘:?a‘ta%ning

arzy BeCessary m;’zsems of ﬁe&’?ﬂif& of other persons} and ensure that its employess and .

_ pificers do the same.

15.4 Reﬁempuoa of prior Security

-{3}' At any time after the security -:anstztutecf by this déed has become enforceable, m after
-any powers conferred by any’ Sez:um:y having prierity to this desd- shall have bemme
exercisable, the Chirgees may:

{il rezféem ary prior Security overany 'ﬁemred‘ Asset;
G} - procure the transfer of that ﬂémrety to themselves: and

§%§§.} ‘settle and pass the accounts of the holder of any prior Semn%g {and ary ;saaauﬂ?s; :
o sG settled and passed shall, in the absence of any manifest error, be conclusive
- and binding on the Chargor), ' '
A8Y The C"hargér’ shall pay to the Chargees immediately on demanizﬁl all principal, inferest, .
- costs, charges and expenses of, and incidental to, any such f@{i‘emgﬁﬁn or transfer, and
such amourits shall be secured. %}v this deed as partof the Secured Liabilities.
i55 Protection of mmz partdes
* No purchaser, mortgagee or other person dealing with the Chargees, any Receiver of any Delegate
shall be concerned to enquire: -

{a)  whether any of the Secured Liabilities have becorme due or payable, or remain unpaid or
- undischarged;

(B ﬁ?ﬁéf’iétﬁﬁf.aﬂ? power the Chargees, 4 Receivér or Delegate i purporting to exercise has
becorme exercisable or Is being properly exercised; or ' :
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15.8

15.9

{c]  how any money paithto the Chargees, any Receiver of any Delegate isto be applied.

Privileges

Each Receiver and the Chargees are enti%_iez:_é to all the rights, powers, privileges and immunities

“conferred by the LPA 1925 on mortgagées and réceivers.

Exclusion of liability

Neither the Chargess, not any Receiver or Dalegate, shall beliable to the Chargor or any other

peison:

{a}  (by reason of entering into pcssesazan of & Semred Asset, or fﬁf’ any othier reason)to -
arcount as miortgagee in pﬂ&%ESSiﬂf‘f in respect of all ar any of the Secured :&ssﬂs

b}~ for any foss on realisation, or for any act, defauit of omission for 's_;fvh:{:h a mortgagee in
possession might be lable;or '

{c}  for any expense, loss of liability:

C i relating to the enforcement of, or any faill ure 1o eiforée oF ﬁeiay in enfea"cmg, any.
semn’i\f consiituted bv of pursuant to this d&eﬁ

iy retatmg o anersrtise af rsgﬁts ar i:y any failure 1o exercise of delay in exer&:saﬁg;.
-rights uﬁder this deed; or

{5y . arising in any othér way in connection with this deed;

‘except that this does not exempt the Chargees or any Receiver or Delegate from Hability for losses
~raysed by the gross negiageme fzfaud or wzfﬁa% misconduct -of the Chargeeys oy the relevant
Receiver or Delegate.

: 'Caﬁ'ﬁu‘siw diisaharge'tb purchasers

The receipt of the Chargees; or any Receiver ar Delegate shall be-a conclusive {ii‘scﬁafgﬁ iva

- purchaser ;;mi ‘Trrmaking any salé or other disposal of any of the Secured Assetsor in makingany
Fcguisition in the exercise of their respective powers, the Chargees, and -every Receiver and
- Delegate may do so for any consideration, in any mannef and on any terms that they think fit,

: Right G‘E appmpriat’mﬁ

{5 Toihe extent that
~{i} the Set{rz’e{%'ﬁsset& mhsﬁtu?é Financial ﬁo?i&féraf;-aﬁﬁ
{iy  this deed and the obligations of the Chargor under it constitute a Secutity
Financial Collateral Arrangement, o
the Chargees shall have the right, at any time after the security constituted by this-deed .
has become enforceable, to appropriate-alior any: of those Secured. Assets Hior towards

~the payment or discharge of the S@Qiﬁfﬁd Liabilities in any order that the ﬁhgfgees Ryay,
in their absolute d;ssfeteon cieiermme
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{B}  The value of any Secured Assets appropriated in accordance with this clause shall be;

(i}, inthe case of cash, the amount standing to the credit of each of the Chargar's
* accounts with any bank, fnancial institution or other person, togethier with any
accrued but unpajd interest, at the time the right of Qg};}r&p_ﬁ'&ﬁﬂﬁ'-is exgrcised;
anid
iy inthe case of inveazme'sztg} the market price of those vestments af the time the
right of appropriation is exercised determined by the Chargees by reference toa.
recoghised market index or by any other meth{;d that the Chargees may seiect
~fincluding mﬁeg}e;}dem valuation).
fcb The -'C_é';‘.é{gt}r agrees that the methods of valustion provided for in-this dause are
- commercially ressonable for the purposes of the Fifiancial Collateral Regulations.

Receivar

ﬁ@ppomtment

_ {8y  Atany %sze afterthe s&mr{ty constituted by this deeﬁ has. Eaeceme enfor f::eab i, orat the '
 request of the Chargor, the Chargees may, without further notice, ayp@m‘{ by way of
ﬁeed or otherwise In wiiting, any one or more persons to be 3 Receiver of all or any. pa{%
ot the Semfed Azseds,

-'{h} The Chargees may not appmm 3 Recelver solely as a result of the obtaining of a
moratorium {or as a result of anything done with 3 view to obtaining 2 morslorium)
uniler Part Al of the Insolvericy Act 1986 other than in respect of a floating charge
referred to in section A52{4) of Part Al of the insolvency Act 1986, - '

Removal’

the C hargees may, without further notice {Siéh§€ﬂt to section 45 of the tnsclvericy Act 1986 inthe

. tase of an administrative receesvef} from time to time, by way of deed, or otherwise in W!"E‘Bﬂgb
‘remove any Receiver appointed by it and may, whenever it thinks fit, appoint a rew Receiver in
“the place of any Beceiver whose appaintrinent may for any reasoit have terminated.

‘Remunsration

The Chargeés may fix the remuneration of any Receiver appointed by them without the -

restrictions contained in section 109 of the LPA 1925, and the femuneration of the Receiver shall
be 3 debt secured by this deed, 1o the extent not othervwise discharged.

Power of sppoininient additional to stefifiory powers

Tfhé;ﬁmweé{ﬁ appoint & Receiver cariferred by this deed shali be in-addition to all statutory and
- other powers of the Chaigees under the fisolvericy Act 1986, the LPA 1925 or othierwise, and shall:

be exercisable witheut the restrictions {{}Eﬁtémiffd i sections 103 and. 109 of the LPA 1925 of

otherwise.
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17.2
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174

Power of appoiniment exercizsable despite prior appointments

The power to a;};m%ét & Recelver {whether conferred by this deed or by statute) shall be, and
remairy, exercisable by the Cha;‘geeg {Ee&p;te 3?‘55{ ;mm* apg}ﬁmtme&t inrespect of all or any part of.
the Secired Assets. : '

.;ﬁ'gfem of the Chargor

Any Receiver appointed by the Chargees under this deed shall bé the agent of the Chargor and the
‘Chargor shall be solely responsible for the contracts, engagemeénts, acts, omissions, defaults,

losses anid rémimeration of that Receiver and for liabilities incurred by that Receiver. T.ﬁe-ag?es_r;c.?

of each Receiver shall continue until the Chargor goes into liquidation and after that the Receiver

shiall act as principal afd shall not become the agent of the Chargees:
Powers of Receiver
General
: _'{a}. - By Receiver appointed by the Chargees under this deed shall, in addition to thepowers . -
" conferred on it by statute, have the rights, powers and discretions set out in clause 17.2
Ao clatise 17.23, ' '
{b}  AReceiverhas ail the ngh‘;g pgwem am:ﬁ é;sc;etzcms conferred on i receiver (of areceiver -
and manager} under the LPA 1975, and shall have those- rights, powers and discretions

conferred on an administrative recelver ander the mmwemy Act 1986 whether itis an
- administrative receiver or not. | '

ey uF tﬁere is rore than one Recelver holding office at the same Hime, eath Receiver may
{unless the document sppointing it states otherwise} exercise all of the powers conferred
on a Receiver under this deed fndividiually and to the exclusion of any other Receiver,

{d} Any exercise by 3 Receiver of any of the powers given by clatise 17 may be on behalf of

“the Chargor, the directors of the Chargﬂf {inrthe case of the power contained in dause
i7. 16} ofF itself.

Repair and develop Charged Properties -

A Receiver may undertake or complete any wm"ks of repair, alteration, building or developiment .

on‘the Charged Properties and may apply for and maintain any planning permission, developrent

Consent, imsi{%mg regﬁ[ams’ﬁ appzwa of afy other perimission, conseht or Hoéhee To tafry it aﬁy
- 0? the same.

Grant oraccept surrenders of leases

it Ré.té%‘gfer may grant, or accept, surrenders of any leases or tenarncies .sffféﬁﬁn_g any Secured Bsset
on any terms, and subject to any conditions, that it thinks fit,

Employ personnel and advisers
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17.6
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-17.8

17.8.

17,30
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17.12

17.13

{a} A Receiver may provide services and employ or engage any managers, officers, servants,
' contractors, workinen, agents, other perwnnﬂ and professional advasers on any terms,
arid subject to any conditions, that it thinks fit:

by A Receiver may {i;ssharge #ny.such person, or any such pErson appamt&d by the hargdr
Mrake and revole VAT options to tax
%'Recé;’_vér masg make,--exeftéae or revoke any VAT option to tax as it thinks fit.

Remuneration.

A Receiver may charge and recéive any st by way of rsmungréﬁ{m'fiiln addition fo all costs,
-charges and expenses incurred by it} that the Chargees may prescribe of agree with it.
. Possession '

A Receiver may take immediate posséssion of get in and fealise any Secuied Asset.

‘ Manage of reconstruct the Chargoi's business

A Receiver misy carry on, manage, ‘develop, reconstrict, armalgamate or diversify or concur in

: carryzng on, mansging, {%ﬁ&;@igpmg, ;ewns’tm{:i‘ing, 3maigama‘bng or-diversifying the business of -

the Chargor.-

Dispose of Secured Assets

A Receiver may sell, exchange,  convert inte money and reafise all br any of the Secured Assets in

respect of which it is ap;mmted in ahy manner {including, without sztaﬁﬁn By pubiic auction or

private sale} and generally on any terms and conditions as it thinks fit. Any sale-may be for ;m\;

consideration that the Receiver thinks fit and a Receiver may pmmat@ Or-Concur in pz’omaizmg*

CCOTpany to piirchase the Secured Assets ta be sold.

- Sevier fixtures and fittings

K Recewef may zever and sei i separately amf fixtures or fittings from any Charged Property without,

the consent of the Cha rgx}f

Se%E Book i}eht& '

- REceiver rﬁay’ sel anmd aséégn all or any of the Bodk Debts in fespett of which it is appointed in
any manner; and generally on any terms and conditions, that it thinks fit

valid recet;&ts

- & Receer "m.a\; give & valid receipt for all monies and execite all assurances and things that may
- be proper or desirable for realising any of the Secured Assets.

: Makﬁ settlaments
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17,15

1716

1717

17.18 .-

17.19

17.20

1721

'1_?,2'2

& Receiver may settle, adiust, refer to arbitration, compramise and arrange any claim, account,
dispute, question or demand with or by any person who claims fo be a credifor of the Chargor or
relating in any way to any Secured Assel.

Legal action

B Receiver may bring, prosecute; eﬁfﬂﬂze dfﬁfﬁﬁd and abandon all. actmn& guzts and §mwmmgs--
i reignarz to any of the Secured Assets as it thinks fit. '

Improve the Eqnap‘mea«z

‘A Receiver may - make subst&iz;tmm of or 1m§3tsvemem:& to, the. gqm@me%}t as it ma‘; think
- expedient.

Make 'q:'ai'!s-san Ci"eargor'men‘me'm

-A Receiver may make ‘calls conditionally-or uhconditionally on the memhew of the Chargor in
reﬁpe::t of uncalled capital with {for that purpose and for the- plrpose of enforcing payments of
any calls so %zz.ade} the same powers a3 are conferred by the articles of gssaf:iaimn of the Chargor

o its directors inrespect of calls authorised to be made by them,

Insure.

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clatse 20, effect with any

insurer any-policy. of i insurance either in liey or satisfaction of; or ih addition ta} the insurance

Feguired U be matitained by the Lhargmr under this deed.

subsidiariss

A Ré{_:éivef. vy form 3 subsidiary OF the Chargor and transfer to that subsidiary any Secured Asset.

-Borrow

A Receiver may, for whatever parpose it thinks it, raise and borrow money gither unsecured or

on the security of all or any of the Secured Assets in respect of whichitis appﬁ?ﬂféd'{m' any terms

. that it thinks fit {inchuding, if the Chargees mi‘;seﬂi ’rerms ‘under which that security ranks i
“priority to this deed). |

Hedeem prior Security

_ AReceiver may redeem any prior Seciirity and settle and pass the accotnits to which the Security
relates. Any accounts so settled and ps&sedz shall be; in the absence of any imanifest error,
conchasive and binding on the ﬁmrgor and the monies so paid shall be deeimed 1o bean exp&nse-
properly incutred By the Redeiver,

Delegation

A Receiver may delegate its powers in accordance with this deed. -

Absolute beneticial owner
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17.23

18,

181

SisE

183

19,

191

A Recelver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
rights it would be capable of exercising s, and do il those acts and things, an absolute beneficial
gwner could exercise or do, inthe owrership and mansgement of the Secured Assets.or &r;y part”

~of the Secured Assei&

Incidental powers
AReceiver may do any othier acts and things that it:
{a}  may consider desirable or necessary fof fealising any of the Secured Assets;

{b} may consider incidental or conducive to any of the fights or powers conferred on e
CReceiver under or by virtue of this deed or law; or

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

Dalegation

“The Chirgees ar any Receiver may, dalegate (either generally or specifically) by power of attorney
- orin any other manner to any person any right; powet, authority or discretion conferred on them
by this deed {including the power of attorney granted under ause 22.1).

Terms

: ”?%ie ﬁha{gfﬁes antd each Re{“emer may make 2 defegation on the terms and conditions {%natadmg
“the power 10 sub-delegate} that they think fit. '

Liability

Neitherthe Chargeesnor any Receiver shall be in any way liable of responsiblé to the Chargor for

~any toss or liability of any nature arising from any act, default, omizsion or misconduct on the part
-of any Delegate.

“Application of proceeds

Order of application of proceeds

. Ali ionies received or recovered by the Chargees, a Receiver or a Delegate under this deed or'in

conriection 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

“prder of priority {%mt withaout ,{im;ud;cg tiy the Cha{gees right to recover any shartfall from-the

Chargorl:

{a): in or towards payment of alf eosts, liabilities, charges and expernises incurred by or o
behalf of the Chargees {and any Receiver, Delegate, sttordey. or agent appointed by
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182

ig3

28

201

20.2

them). under or in connection with this deed, and of all remuneration due to any
Receiver, or Defegate under ar in connection with this deed;
b} in-or towards ;')agm-ent' of the Secured Liabilities in any order and manser that the
Chargees determine: and
{c} - in payment of the surplus (if any} to the Chargot or other person entitled to it
Ap?rﬁpriaﬁém
Neither the Chargees, any Receiver nor atly Delegate stial be bound {whether by 'Qi'ri:ué-fi:f-geiiﬁ'ﬁﬂ
109{8} of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any recéipt

~ur payment first towards interest rather than principal or otherwise in any particular order
- between ary of the Secured Liabilities.

CSuspense actount

Al mﬂs_z'i.ies-feﬁéiifeﬁ. by the Chargess, a Receiver or 2 Delegate u;_}de?this deed -{bﬁher ihar}_sumg.

received under any Insurance Policy that are not going to be applied in or towards discharge of

the Secured Liabilities):

{a}  may, at thie discretion of the Chargees, Receiver of Delegate, be credited 1o a suspense
HECOURE ' '

(b} - shall bear interest, if aé‘ﬁ at the rate agreed in wiiting between the Chargees and the
Chargorand '

g may be held in that account for 5o long as the Chargees, Receiver or Delegate thinks fit,

Costs and indempity

’ CE!'S'ES-

~The Ci’z‘arg_ar shall, promptly on demand, pay to, of feimbirse, the Chargees, any Receiver, and -

'Dé?egate,ﬂer any Noteholder ob a full indemnity basis, all reasonable and pwgerty-inwrfed costs,

~charges, expenses, Taxes and liabilides of any kind {including, without limitation, legal, printing

and outolpocket expenses) incurred by the Chargees, any Receiver; any Delegate, or any
Noteholder in connection with: '
{a)  the Secured Assets; _
{6} ‘taking, holding, protecting, peffecting, preserving of enforcing {or attempting to do 56}
any ofthe Chargees’, a Receiver's or a Delegate's rights under this deed;
{e} . ary ext-é;’zéian, wgi'vé%} comsent or suspension of rights {or any pf{rpc%.é;a%'fcﬁr any of these)
" under of iivconnecton with this deed; or ' '

-{é}. -'ita_kiﬁg proceedings for, or recovering, any of the Secured Liabifities.

indemnity
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21.

231

2E.

2.1

18}

The Chargor shail, promptly on demand, indemnily the Chargees, each Recelver, each
Delegate; and each Noteholder and any of their respective employees and sgents against
all direct liabilities, costs, expenses, damages and losses {excluding indivect or
consequential losses, foss of profit, foss of reputation} and- all interest, penalties and
reasonably and propery incurred legal costs and all other réasonably and properly”

incurred professional costs and expenses) suffered or inciirred by any of ther arising out
© of of in connection with:

(. the exercise or purported exercise of any of ﬁje sights, poers, au%%i:_étiﬁés or
diséretions vested in them under this deed or by law in respect of the Secured
Assets;
(g té;k%hg; holding, pritecting, perfecting, presetving, releasing or enforcing {or
. attermpting to do-so} the sedurity constituted by this deed; or
iy any default of delay by the Chargor in performing any of s obligstions under
‘this deedd.
Ay g}asf or present employee or agent may enforce the terms a? this clause 202 suh;ect

“to and in accordance with the provisions of the Contracts {R;g%‘zts of Third Pames} At
1989

Further assurance

{a}

)
{f} :

‘Further sssurance

“The Chargor shall promptly, at its own expense, take whatever action the Chargees or any Receiver
: méyreas{mahigf require for:

'€r&af:mg, p&ﬁecnng o ;:nmec*fmg the security cwa’teci or intended 1o he created by this

dead:

 facilitating th& realisation of any Semre{i Agset-or

_"fae; Etatmg the exercise of any right, power, &uthmi?y of diaﬁreﬁﬁn &xerﬁgab ie by ihe_
“Chargees.or any Receiver in respsa:i of any Secured Asset,

inclisding, without limitation the execution of a‘n"g maortgage, transfer, conveyance, assignment or

assurance of all or any of the assets forming part of {or intended to form part of} the Secured

- hssets {whether to the Chargees or to their hominee) and the giving of any notice, order or
direction and the making of any filing of registration which, in aty such case, the i:hargees Ay
o mnwier necessary or des;mbte

Power of sHicriiey

Appolnitment of attorneys

36



23,

- 24,

2L

4.3

35,

251

8y way of security, the Chargor irrevocably appoints the Chargess, every Receiver and every

Delegate separately to be the attorney of the Chargor and, in its name, on its Behalf and as its acts

ard deeds, to exacute arﬁg documents and do any acts and mzngs thatr
_'i_é} the fhargm isTequired to exewize and do under this deed; or
b} any attorney deems proper or desirable in exercising any of the rights, powers,
- authorities and discretions conferred by this deed or by law oi the Chargees, any
Recaiver dr any Delegate. '

Ratification of acts of attorneys -
The Chargor ratifies and confirms, and agrees to ratify and confirm; anyitiing that any of its
attorneys may do in the proper and lawful exercise, or ?%}fp(}ﬁﬁd exercise, of all or ;;sw ot the

' -f;gk‘;tﬂ pawem zmﬂmm}ex apd dtﬁ{:r&&{}ﬁ& referved o eladse 221

Relpase

3;ei:t to-clause iﬁ 3, at the end of the Secutity Persﬂd the {:Ezargeeg 5%}3?% at the reguest and
cost of the Chaigor, take whatever action is rtecessary T :

_{-a} _telease the Secured Assets from the -aecmiézy' s:si}ni'sﬁiuteé'by"fﬁé& deod; and

“{by . reassignthe Secured ﬁ&saﬁi to the Chargos.

Assignment and transfer

. Assigrément'ﬁy Chargees

{(a} At any time, without the consent of the Chargor, the- Cﬁargeea ivay a&ssgr& any of their. -
rights or transfer any of their ﬂg%its and-obligations under this deed; %ﬁﬂf%}dtﬂg to any
-person g:iem*si%’{eii iy accordance with and mbjeet tothe arovas;en& of the Security Trust

-~ Dread.

(b} The Chargees may ti'i-s;dé_}sé“m any actial of '_-gmpmea assignes or transferee any
information in #ts possession that relates to the Chargor, the Secured Assets and-this
" deed that the Chargees consider appropriate.

* Assignment by Chatgor

The Chargor may not assagn 85"5¥ of its rights, or ’efansfer any of its rights or mbi;ga‘%mns trider this

_ deeé or efvfer into any transattion whzch would res u?t in anyof those rights or obligations passing

to another person.

“Set-off

- Chargees' right of set-off
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252

253

26,

26.1

262

26.3

The Chargees may at any time set off any liability of the Chargor to-the Chargees against any
liahility of the Chargees to the Chargor, whether either Rability is presentor future, figuidated or
unfiquidated, and whether or not either liahility arises undey this deed. If the fiabilities to be set

‘off are expressed i different currencies, the Chargees may convert either lability at a market rate

of exchange for the purpose of set off. Any exercise by the Chargees of their rights under this

‘clause 25 shall not fimit of affect aay other rights or remedies available to ihem uder this deed
o atherwise,

No obligation to set off

“The Chargees are not obliged to exercise their rights under clause 25.1.1f they do exercise those

rights they must gromptly notify the Chargor of the set-off that has beeh made.

-Extlusion of Chargor's right of set-off

_ AT paymems ade by the Charger t{i the ﬁhargees under this deed, the S§sare ?urchase N
JAgreement, or the Lean: Note Instruments, shalt be made in full without any set- off, counterclaim,
deduction or withholding (other than any deduction or withhoidifig of tax.as required by law}.

Amendments, walvers and consents

; ﬁimaﬁné ments

Ko &meﬁdmmt of this deed shall be effective unless it isin wn‘i‘mg and s;gﬂed E:ng, or on 539 ralf of, -
gach parly €€ii' its mﬂhamed representative}.

SWalvers anci.mnsanta

{at - & waiver of any right or remedy under this deed'ar by law, or any consent given urider
this deed, is only effective if given in writing by the waiving or consenting party and shall
not be deemed a walver of any S{ihsgqﬁent right or remedy. it Gi‘iﬁi applies to the
circumistances in relation to whsah it is given and shall not prevent the party giving it from-
sxiisse{;uenﬂy relying on the relevant ECS?GV%SE{BH

{by - Afablure !}V the Chargees to exemse ardelay by then in'e}éﬁ*r{isihg any r‘igh’{'{sr remedy
: pmwcﬁetﬁ under this deed or by law shallnot constitute a waiver of that orany other fight
or remedy, prevent or restrict any further exercise of that oF afzy other right or. remed‘g
- or constitute an election to affirm this deed. Mo single or partial exetcise of any rightor
remedy provided under this deed or by lavw shall prevent or restrict the further exercise
ofthat or any other right or remedy. No election to affiriii this deed by the Chirgees shatl

. be effective unless it is in writing,

Rights and remedies

“The rights and remedies provided ander this deed are cuniutative and arein addmon o, and not
exgiuswﬂ of any righis. and remedies prszzmded By B '
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2?’1

28,

281

8.

254

1

301

30.2°

Partial invalidity

Partial 'z’ns;aﬁaszty

i at any time, any provision of this deed is or becomes invalid, illegal or unenforceable in any
respect under any law. of any jamsmmm netther the legality, validity or enforceability of the:

remaining pmv:&;ﬁns nor the %&géﬁ@,‘, vatidity or enforceability of such gﬁr{wzﬁzcﬁn under the law {af- _

" any other ;unscﬁgmﬁﬁ wilk in any way be affec;?;e{;% 0{ finpalred.
Counterparts

‘Countergarts

{a)  This deed may be execitted in any number of counterparts, each of which when execited -
and delivered shall constitute a duplicate original, but all the mﬁnter?aﬁcs shyal 1%@gether _
constitute ohe deed,

b} . Transimission of an executed counterpart of this deed {but Tor the avoidance of doubt
" riet ;ust 3 sggnaiu: e page) ij*sg email {m PDF, IPEG oF ‘gthet apreet ﬁ:‘srmat} shall take effect
a8 deiﬁfﬁffg of an exetuted {:{mriiez";}aft of this -deed. 1f either method of defivery is
" adopted, without prej judice o the validity .of the deed thus riade; each- party shall

- p;’evsde thie others with the original ef such counterpart as-soon as reasonahly possible
therealter

Third party rights
"{hsr«ﬁ party rights

'{a}-. Except under dlause 2001 arud 22, or any right in favourof the Mafehmderg g pefson
: Whe is nota party to this deed has no right under the Contracts {Rights of Third Parties)
- Act-1999 to enforce, or enjoy the benefit of any termyof this deed.

{b} Motwithstanding any term of this deed, the consent of any person who is mt & ;331 by to:
_ this deed is not required Yo rescind or vary this deed atany. hme

Further provisions

Independent security

The s'&cméty:éensﬁmt‘ed:b&i %hisﬁeed shall be'in addition to, and independent of; aﬁy'ﬁ'ﬁéér.se}i:ﬁ?ity

6r guararitee that the Chargees may Hold for any of the Secired Lisbilities at any time. No prior
security held by the Chatgees over the whc;%e O any ;}art of the Secured Assets shall merge i zhe- :

sew{ew created by this fleed.

“Continuing s&tur;ty
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30.3

30.4

30,5

31,

311

The security constituted by this deed shalt rernain in full force and effect as a continuing security
for the Secured Liabilities, despite any setilement of account, or intermediate payment, or other
matter.or thing, unless and until the Chargees discharge this deed in writing.

Discharge conditional

ﬁ;ﬂy elegse, disc&&rg& oi settlernent between the Chargor and the Cha%’geﬁs shall be enditional _

- on po payment of security received by the Chargees in respect of the Seaured Hiabifities being
'a\smdecé reduced, set aside or ordered to be refunded under any law miz‘mﬂg to nsolvency, _
- hankruptoy, wmmngﬁﬁ;}’ adrinistration, i’&i&i\fﬁff}%‘!t‘;ﬁ) or for any other reason. Despite any such

release, discharge or setfiement:
- fa) the Chargees or their nominee may retain this deed and the security treated by or under
i, including all certificates and documents refating to. the whole or any part of the
secured Assets, for aﬂy period that the Qhefgees deems necessary o g)rf}wdff the:
Chargees with security against any such svoidance, reduction or order f{}? refus‘zd arud

b} the Chargees fray recover the valde or amount: of suéh 5e£unty ot payment trom the
: f:%*za:gmr mi:saec;ueﬁﬂg as if the refeass, {Ess{haz'ge oF s%’ﬁiemeat had ot occar reei '

Cﬂnﬁ catés.

ANy certification of determination by the Chargees a?'aﬁ‘g rate or amount under this deed s, in

the absence of manifest error, conclusive evidence of the matters to which it relates.

" Consolidation -

The restfsctmn on theright of cotisolidation contained in section 83 otthe LPA 1925 shai? ot apply

"m this deed.

Notices.
Delivery

Any nofice or other commubication given to a party undér or in connection with this deed shall .

el

{a}  inwriting:
{B) delivered by hand, i:-y'_;jriempiaécf first-class post ar other next wiorking day {’ieii%f‘é’;f}f‘é‘éjmété_; o
and '
e} sentio: _
G the Chargor at:
“Grovehi, B_éver%ﬁy, st Yorkshire, HUL7 OIN.
Attention: Christopher Barrett.

iy theChargees abt
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34,3

_ 321

22

Attention: the Charpees,

or i ars*g é&ﬁ*w? a&ﬁm% a5ty nmﬁmﬁ i wrmﬁg By o 3&%&\; i %:'z@ a}mes %mf;"s Hme
e, '

R&ﬁ&f;}%
i‘%ﬁ? mnw oF x‘;i:?a%&*; wmmzazélmh{m %!'“sai: & pafttg e t@:a e w ather ;}aﬁy ma@i be d&%mﬁﬁ 0 ha% :
been recelved: -

{al _ if defivéred by hand, at the time it s left at the relevant address; and-

: !i%:;}f it ;}mﬂﬂ{i by pie- g};f;ﬁ Hrst- ﬂm& ;}mt & mﬁ&r m&ﬁ &ws’%cmg ﬁ%gv det Wﬁf? sErvice, Gy %
secontd Business Dayalter g}{:@mw

- .ﬁ; natice of ather mmﬂmmmﬁ:ﬁ% gmgn s dﬂgmhmﬁ it clause 3124} on 3 d:%’gf that is ms 2
 Business E}asg oy afier ﬁmmsé %};ﬁam;ﬁg& %mmg i the g&i&:& itis wmw&i shiall he ﬁ%ms&d o ha%fe :
; E:z%ﬁ r@rezveé i thie riext ﬁﬁﬁi%‘zi‘*% bay.

- Servive of proceedings .

ihils cluse 31 _ﬁ:’i’ﬁﬂ;&i hot apply to the service of dny _gﬁ:fmm@d%ﬁgﬁ oy other dormhénts i aty jegal '
action gt whare applicable, sty arbitration of other method of dispute resolution.

Governing law and jurisdiction

: ﬁﬁv@rﬁiﬁg law

: 31%;3 ﬁﬁiﬂﬁ el ) e:?ﬂ'f e:é;agmie t}E ciln: {me: %sc;ﬁr;g o mntfaamai i:?tam;i&s ot ehairms) arising: s:raisi ofor
i connection with it o its subject zr}a%t%w or Ty fration shalk bé governed by and consteded in
_ '&ﬁ{;ﬁsﬂizmm Waii} the law s:xf hﬂgﬁ&ﬁﬁ ahif W&¥@&

.mmsi;mmt

- Each purty %‘%:’:‘émmhiy“ag{éﬂ that e courts of England anid Wales shalt have exciusive §'k;£'r isdiction

over gns; dispube or claim {inchuding. non-contractual disputes or chaims) arising ma:%“ of o1 Eﬁ-’
mm‘sg’;mﬁﬁ wxi‘h this-deed or its sublect ma‘%ﬁt&r {;r iﬁrmaﬁﬁn

This document has beeti evecuied 3y a.ééé&f{i and ls-defivered and takes sffect avihe date dated At the
Hdginndngoorin

a1



SCHEDULE

Relevant Agresments

None
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EXECUTED asa DEED by AUDPLANT )
URMITED actinitby,. o
CHRISTOFHER EDWARD BARRETT,
‘adirector inthe presence ofr 3

Wimﬁ;ﬁa 5%&;3&”55@;?&;. :

Withiehs Makie:

witngss Address:

: '%}‘%ﬁfﬁﬁ%ﬁ'ﬁ;.ﬁé’ﬁ:&;ﬁﬁ&ﬁf ORI

SIGNED 359 DEED by PETER MICHAEL -}
SARRETT inthe presenceofl -}

| Witness Signature:
Withess Namer

CWiRESE gfi{ifeﬁi:.?

- Withess Gecupation; .

HE



SIGNED 5. DEED by ALLASON )
'ROSEMARY BARRETT.In the i

Witness Signature:
Witniess Name!

 Withiess diresss

Withess Ocrupation: G,
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