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Sections 859A and I\/I R O 1 ) . . *
859) of the Companies - . : .
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A Particulars.of a charge - | Companies House

&D. ' Go online to file this information Afee is be payable with this form
www.gov.uk/companieshouse Please see ‘How to pay’ on the last page.

< What this form is for X What this formis NOT for . For further information, please
. You may use this form to register You may not use this formto refer to our guidance at:

a charge created or evidenced by register a charge where there is no WWW.gov. uk/companieshduse
aninstrument. ~ instrument. Use form M pp

This form must be delivered to the Registrar for registratic
21 days beginning with the day after the date of creation of thé
delivered outside of the 21 days it will be rejected unless it is ac
court order extendlng the time for delivery.
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You must enclose a certified copy of the instrument with th|s fo
scanned and placed on the public record. Do not send the orig

n 4 Company details | , ’—‘——,—,— For oAl use
Company T“""be' I—_I;I——I_;I?I—I»I-_ o < Filling in this form

- Please complete in typescnpt arin
 Company name in full | WHEELWRIGHT LIMITED o - , bold black capitals.
' r - . All fields are mandatory unless
. : specified or indicated by * .
I - Charge creation date v '
Charge creation date ld’z,lf I_%_I?— PZ—ITITZ_P? :
3 - .. Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
entitled to the charge.
Name ' _ . SME ALTERNATIVE FINANCING DAC
Name
. Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below.

[J | confirm that there are miore than four persons, security agents or
trustees entitled to the charge.
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- Particulars of a charge '

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which i is
not a floating charge) or fixed security included in the instrument.

Brief description

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe’some
of them in the text field and add a
statement along the lines of, "for
more details please refer to the
instrument”.

Please limit the descrrptron to the
avallable  space.

Other charge or fixed security

Does the instrument include a charge (WhICh is not a floating charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
J. No

Floating charge -

Is.the instrument expressed to contain a roatrng charge? Please tick the
approprlate box.

" Yes Continue -
|:] "No Go to Section 7

Is the floating charge expressed to cover all the property and undertaking of

| the company7

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box.

] ' Yes \
D' No '

"| the property or undertaking whrch is the subject of the'charge. = ~

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of

O

O This statement may be filed after
-~the registration of the charge (use-- -|-
~form MROB).(

Signature

Please sign the form here.

Signature

Signature

X

This form must be signed by a person with an interest in the charge.
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Particulars of a charge

B Presenter information

u Important information

You do not haveto give any contact information, but if
you do, it will help Companies House if there.is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

Legal

Limited

Address

5 Aldermanbury Square

Post town

_ London
County/Region

™ [ele ffrl_FF_

Counts
o England

Telephone.

620 T0C3 1.3

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
 you have left the presenter’s information blank.

M checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following:
O The company name and number match the
information held on the public Register.
You have included a certified copy of the
instrument with this form.
You have entered the date on Wthh the charge
was created.
You have shown the names of persons entitled to
the charge.
You have ticked any appropriate boxes in
Sections 3,5,6,7 &8.
You have given a description in Section 4, if |
appropriate. '
You have signed-the form.
You have enclosed the correct fee.
“Please do not send the original instrument; it must
be a certified copy.

ooo 'DDD_DD

BNP Paribas Asset Management UK ‘

Please note that all information on this form will
appear on the public record.

How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper. __— .

Make cheqdés or postal orders payable to
‘Companies House.’

gWhere to send

You may refurn this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For.companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ. *

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1 '

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes -
on the website at www.gov.uk/companieshguse or
email enquiries@companieshouse.gov.uk

This form is. available in an

alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

_ This form has béen provided free of charge by Companies House.

06/16 Version 2.1
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Names K\IL& Aom«r
Tilar socicvrs@  (STh o 4Y0 122)

 THE ENTITIES NAMED IN THIS DEED

AS CHARGORS
- 'AND

SME ALTERNATIVE FINANCING DAC -

'DEBENTURE

(This Debenture is sdbje_(:t to the terms of the Deed of Priority (as dé‘fingd herein))
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This deed is dated ‘ - 2023

PARTIES

(1)

(2) -

THE ENTITIES LISTED IN SCHEDULE 1 TO THIS DEED (each a Chargor and together the Chargors); .
and o ’

SME AI.TERNATIVE FINANCING DAC a company incorporated in Ireland under number 618244

whose registered office is-at 5th Floor, The Exchange George's Dock IFSC Dublin 1 Ireland (the
Lender). .

BACKGROUND .

Under this deed, the Cnargors provide security to the Lender for all their present and future obligations
and liabilities to the Lender under or in connection with the Facility Agreement any Guarantor Accession
Deed this deed the Deed of Priority and/or any related document.

. AGREED TERMS

1.1

" Definitions

" Definitions and interpretation

-

Terms defined in the Facility Agreement shall, unless otherwise defined in this deed, have the

- same meaning in this deed. In addition the following definitions apply in this deed:

- Administrator: an administrator appomted to manage the affalrs business and property of a

Chargor pursuant to clause 12.8.

. Book Debts: all present and future book and other debts and monetary claims due or owingto a

Chargor, and the benefit of all security, guarantees and other rights of any nature enjoyed or held
by a Chargor in relatlon to any of them.

Borrower: Wheelwrlght Group Limited (company number 13184367)

Business Day: a day other-than a Saturday, Sunday or public holnday in England when banks in

London are open for business.

_Charged Property: any freehold, Ieasehold 'or commonhold property the subject of t'he security :

constituted by this deed and references to Charged Property shall include references to the whole
or any part of it. ' '

‘Deed of Priority: the deed of priority entered into (or to be entered into) between Arbuthnot

Commercial Asset Based Lending Limited, the Lender and the Chargors and dated on around the

'date of this deed.

Delegate any person appointed by the Lender or any .Receiver pursuant to clause 17 and any
person appomted as attorney of the Lender or any Receiver or Delegate
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Designated Account: any account of a Chargor nominated by the Lender as a designated account
for the purposes of this deed.

Dlsclosed Restrlctlons the provisions of:

(a) article 17.5-(Transfer of shares) of Wheelwrlght (Holdlngs) Limited’s artlcles of
association; and

" (b) article 10 (Transfer and transmission of shares) of Wheelwright‘ Limited’s articles of
association. -

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

Envnronmental Law_. all apphCable laws, statutes, regulations, secondary legislation, bye-laws,

. common law, directives, treaties and other measures, judgments and decisions of any court or -
tribunal, codes of practice and legally bmdlng guidance notes in so far as they relate to or apply
to the Environment. :

Environmental Licence: any authorisation, permit or licence necessary under Envnronmental Law
- inrespect of any of the Secured Assets.

Equipment: all pr.esent and future equipment, plant, macninery,.tobls, vehicles, furniture, fittings,
installations and apparatus and other tangible moveable property owned by a Chargor or in which
it has an interest, including any part of it and all spare parts, replacements modifications and
additions. :

Event of Default has the meaning given to that expressnon in the Facility Agreement.

Excluded Property: each leasehold propertyheld by a Chargor under alease that either precludes
. absolutely, or requrres consent of a third party to, the creation of Security over the Chargor s
- leasehold interest in that property. - : ‘

Facility Agreement: the facility letter entered into between the Lender and the Borrower and’
dated on around 17 February 2021 and the Credit Terms and Conditions {(as definedvthereln).

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

_ Fmanaal Collateral Regulations: the Fmancual Collateral Arrangements (No 2) Regulations 2003
(S12003/3226).

Insurance Policy' each contract and policy of insurance effected or maintained by a Chargor from :
time to time in respect of its assets or business (including, without limitation, any contract or
pollcy of insurance relating to the Charged Properties or the Eqmpment)

intellectual . Property: each Chargor's present and future patents, utility models, rights to -
inventions, copyright and neighbouring and related rights, moral rights, trade marks and service
marks, business names and domain names, rights in get-up and trade dress, goodwill and the right
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to sue for passing off or unfair competition, rights in designs, rights in computer software,

~database rights, rights to use, and protect the confidentiality of, confidential information
(including know-how and trade secrets) and all other intellectual property rights, in each case
whether registered or unregistered and including all applications and rights to apply for and be
granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or
equivalent rights or forms of protection which subsist or will subsist now or in the future in any
part of the world.

Investments all certificated shares, Stock debentures, bonds or othevr securities or investments
(whether or not marketable) from time to time legally or benefncrally owned by or on behalf of a
Chargor.

Lender’s Proflt ‘Account: the account in which the share capital of.the Lender and any fees pald
to the Lender are held.

LPA 1925: the Law of Property Act 1925

A Perfectlon Requnrements the makmg or procunng of all approprlate reglstratlons flhngs
stampings and/or notifications of this deed and/or the Security created by it.

'Permrtted Securlty means:

(a) " the debenture dated 1 March 2021 and made between Wheelwright Limited (as
Chargor) and Arbuthnot Commercial Asset Based Lending Limited (as Arbuthnot);

(b) the composite guarantee and debenture dated 1 March 2021 and made between
" Wheelwright (Holdings) Limited and Wheelwright Group Limited (as Chargors) and
Arbuthnot Commercial Asset Based Lending Limited (as Arbuthnot);

. {c) . anylien alrising by operation of |aw and in the ordinary course of trading; and
(d) any Security to which the Lender’s written consent is obtained.

Receiver: a receiver, receiver and manager or administrative receiver appornted by the. Lender(
under clause 15 ; :

nghts any Securlty or other right or benefit whether arising by set- off counterclalm
subrogation, indemnity, proof in liquidation or otherwrse and whether from contrlbutlon or
otherwrse '

Secured Assets all the assets, property and undertakmg of the Chargors which are, or are
" expressed to be, subject to the Securlty created by, or pursuant to, this deed (and references to
the Secured Assets shall include references to any part of them).

Secured Liabilities: all present and future obligations and liabilities of the Chargors (or any of
them) to the Lender, whether actual or contingent and whether owed jointly or severally‘/,' as
principal or surety or in any other capacity, under or in connection with the Facility Agreement,

"~ any Guarantor Accession Deed, this deed, the Deed of Priority and/or any related document
(mcludmg, without limitation, those arising under clause 29), together with all interest (including,
without limitation, default interest) accruing in respect of those obligations or liabilities. ‘

1
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Security Financial Collateral Arrangement: has the meaning given to that expression in the

* Financial Collateral Regulations.

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

Se'curity Period: the period starting on the date of this deed and'ending on the date on which the
Lender is satisfied that all the Secured Liabilities have been unconditionally and |rrevocably paid
and drscharged in full and no further Secured Llabnlmes are capable of bemg outstanding.

Senior Creditor Dlscharge Date: the last day of the Securlty Period under, and as defined in, the

debenture dated 1 March 2021 and made between Wheelwright Lumnted (as Chargor) and
Arbuthnot Commercial Asset Based Lending Limited (as Arbuthnot).

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

Interpretation

In this deed:

(a) . clause and:Schedule headings shall not affec_t the interpretation of this deed;

(b) a person includes A'ani individual, firm, ‘company,. corporation, 'partnership,
' unincorporated body of persons, government, state or agency of a state or any
association, trust, joint venture-or consortlum (whether or not havmg separate legal -
personality); ’

. '(c), unless the context otherwise reqmres words in the smgular shaII include the plural and
in the plural shall include the singular; B

(d) - - unless the context otherwrse reqwres a reference to one gender shall mclude a
reference to the other genders )

(e} a reference to a party shall include that party's successors, ‘permitted assigns and

" permitted transferees and this deed shall be binding on, and enure to the benefit of, the

parties to this deed and their respective successors, permltted aSS|gns and permitted
transferees ' :

()’ areferencetoa statute or statutory prov1suon is a reference toitas amended extended '
or re-enacted from time to time;

(g) areference to a statute or statutory provision shall include all subordinate legislation
made from time to time under that statute or statutory provision;’

(h) a reference to wrltlng or written mcludes email;

(i) an obllgatlon on a party not to do something includes an obligation not to aIIow that
~ - thing to be done; :

() a reference to this deed (or any provision of it) or to any-other agreement or document
referred to.in this deed is a reference to this deed, that provision or such other
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1.3

1.4

\

(k)

(1)

agreement or document as amended (in each case, other than in breach of the
provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule istoa clause ‘
of, or Schedule to, this deed;

any words following the‘terms including, include, in particular, for example or any.
similar expression shall be construed as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding those terms; '

(m) areferencetoan amendment includes a novatlon supp|ement or variation (and amend
and amended shall be construed accordmgly)

(n) a reference to assets includes. present and future propertles undertakmgs revenues,
rights and benefits of every descrlptlon :

(o) a reference to an authorisation includes an approval, authorisation, consent,.
exemption, filing, licence, notarlsatlon registration or resolution;

(p)  areference to continuing in relation to an Event of Default means an Event of Default
that has not been remedied or waived;

{(q). a reference to determines or determined means, unless the contrary is indicated, a
determination made at the discretion of the person making it; and ‘

(r) areference to a regulation includes any regulation, rule, official directive, request or
guideline (having the force of law) of any governmental, inter-governmental or

" supranational body, agency, department or regulatory, self-regulatory or other
authonty or organisation. :
Clawback

If the Lender-considers that an amount paid by a Chargor.in respect of the Secured Liabilities is
capable of being avoided or otherwise set aside on the quuidati'on or administration of a Chargor
or otherwise, then that amount shall not be considered to have been irrevocably paid for the
purposes of this deed. . A

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any Charged Property includes:

(a)
(b)

{c)

i . .
all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings).
and fixed plant and machinery that are situated on or form part of that Charged Property
at any time; ' ' :
the proceeds of the sale of any part of that Charged éroperty and any other monies paid

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

the benefit of any covenants for title given, or entered into, by any predecessor in title
of a Chargor in respect of that Charged Property, and any monies paid or payable in
respect of those covenants and
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1.7

1.8

19

(d)

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

Nature of security over Investments

A reference in this deed to-ény share, stock, debenture or other security or investment includes:

(a)

(b)

any dividend, mterest or other distribution pald or payable in respect of that share,
stock, debenture or other security or investment;

any right, money, shares or property accruing, offered or issued at any time in relation -
to that share, stock, debenture or bther security or investment by way of redemption A

substitution, exchange conversnon bonus, preference or otherwise, under option rights -
or otherwrse

Law of Property (Miscellaneous Provisiqr\s)‘ Act 1989

.For' the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the

terms of the Facility Agreement and of any side letters between any parties in relation to the
Facility Agreement are incorporated into this deed. V

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the body of this
deed. Any reference to this deed includes the Schedules. - '

Joint and several liability

(a)

(b)

Each Chargor shall be jointly and severally liable for their obllgatlons under this deed

Without prejudlce to clause 4 below, the Lender may take action against, or release or
compromise the Ilabnhty of, a Chargor without affectmg the liability of any other
Chargor ‘ :

Limited recourse and non-petition

(a)

Each Chargor agrees and acknowledges to the Lender that any obligations of the Lender'

. to pay any amounts due and payahle to a Chargor under this deed at any time shall be

limited to the proceeds available to the Lender at such time or thereafter to make such
payments and any available assets of the Lender from time to time (other than the
Lender’s Profit Account and amounts standing to the credit thereof) (the Available
Assets). If the net proceeds of the realisation of the Available Assets are less than the
aggregate amount payable.to.a Chargor under this deed, the Lender’s obligations to the
Chargor under this deed will be limited to such net proceeds. In such circumstances, the
Lender’'s Profit Account {and amounts standing to the credit thereof) will not be’
available for payment of such shortfall which shall be borne by the Chargor. The rights
of the Chargor to receive any further amounts.and the obllgatrons of the Lender in
respect of such obligations shall be extinguished and the Chargor may not take any -
further action to recover such amounts.
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3.1

3.2

(b) Each Chargor agrees that neither it nor any person on its behalfshall initiate or join any
" person in initiating "any proceedings to procure the wmdmg up, examlnershlp,
administration or liquidation or similar action with respect to the Lender or for the
appointment of a liquidator, examiner, administrator or similar insolvency official to the
Lender or any or all of its assets provided that nothing in this condition prohrblts a

" Chargor from submitting a claim mArespect of or-proving a claim in any insolvency .
proceedings instituted by any other party against the Lender.

(c) No Chargor shall have any recourse against nor shall any personal liability attach to any
shareholder, officer, agent, 'employee or director of the Lender in his/her capacity as
such, by any proceedings or otherwise, in respect of any oblngatlon covenant, or
agreement of this deed. ’

(d) The provisions of this clause 1.9 shall survive termination of this deed.
Covenant to pay

Each Chargor shall, on demand pay to the Lender and discharge the Secured Liabilities when they
become due. :

Grant of security

‘Legal mortgage

As a contint:ing security for the payment and discharge of the Secured Liabilities, subject to the -
terms of the Deed of Priority, each Chargor with full title guarantee charges to the Lender, by way

of a legal mortgage, all estates or mterests in any freehold, leasehold or commonhold property .
now owned by it.

_ Fixed charges

vAs a continuing security for the payment and discharge of the Secured Liabilities, subject to the
“terms of the Deed of Priority, each Chargor with full title guarantee charges to the Lender by way

of a fixed charge:

(a) - all present and future estates-or interests of the Chargor in, or over, any freehold, ‘
" . leasehold or commonhold property (other than any such property effectively mortgaged
under clause 3.1);

(b) - }_the benefit of all other contracts, guarantees, appointments and warranties relating to
each.Charged Property and other documents to which the Chargor is a party or which

~ arein its favour or of which it has the benefit relating to any letting, development, sale,
purchase, use or the operation of any Cha_rged-Prop'erty or otherwise relating to any
Charged Property (including, in each.case, but without limitation, the right to demand

and receive all monies whatever payable to or for its benefit under or arising from any

of them, all, remedles prowded for in any of them or avallable at law or in equity in

4 Arelatlon to any of them, the right to compel performance of any of them and all other
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. 3.4

(c)

(d)
“(e)
(f)

(8) -

(h)

)

(k)

(1)

rights, interests and benefits whatever accruing to or for its benefit arising from any of

them);

all licences, consents and authorisations (statutory or otherwise) held or required in
connection with its business or the use of any Secured Asset, and all rights in connection
with them;’ ' ' ‘

all its present and fut_ure goqdwiil;
all its uncalled capitaIA;

éll the Equipment;

all the Intellectual Property;

all the Book Debts;

all the Investments; o L : -

all monies from time to time standing to the credit of its accounts with any' bank,

financial institution or other person (including each Designated Account), together with
all other rights and benefits accruing to or arising in connection with each account
(including, but not limited to, entitlements to interest); :

all its rights in respect of each Insurance Policy, including all claims, the proceeds of all

.claims and all returns of premiums in connection with each Insurance Policy, to the

extent not effectively assigned under clause 3.3; and

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

Assignment

Subject to the rights of any prior Iendef'pursuant to the Deed of Priority, as a continuing security
for the payment and discharge of the Secured Liabilities, each” Chargor with full title guarantee
assigns to the Lender absolutely, subjecf to a proviso for reassignment on irrevocable discharge
in full of the Secured Liabilities: ' :

- (a)

. (b)

Floating ch'arge

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

the benefit of all other agreements, instruments and rights relating to the Secured
Assets. ' : A

As a continuing security for the payment and discharge of the Secured ‘Liabilities, subject to the

"terms of the Deed of Priority, each Chargor with full title guarantee charges to the Lender, by way

of floating charge, all its undertaking, property, assets and rights not otherwise effectively
'mortgaged, charged or assigned under clause 3.1 to clause 3.3 inclusive.
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3.5  Leasehold security restrictions

{a)

~(b)

().

Subject to clause 3.5(b) to clause 3.5(c), the security created by clause 3.1 to clause 3.2
shall not apply to an Excluded Property until the relevant Chargor obtains any relevant

. consent or waiver of any prohlbltlon to the creation of security over that Excluded

Property

In relation to each Excluded Property, each Chargor shall, if so requrred by the Lender

when an Event of Default is contmumg

(i)

(i)

(iii) .

" apply for the relevant consent or waiver of prohibition within ten Business Days

following-written request from the Lender, and use reasonable endeavours to
obtain that consent or walver

keep the Lender |nformed of its progress in obtalnlng that consent or waiver;
and

promptly following receipt of the consent or waiver, provide the Lender wath a

-copy of that consent or waiver.

Immediately on receipt by a Chargor of the relevant consent or waiver, that Excluded
Property shall be become the subject of a mortgage or charge (as appropriate) pursuant '
to clause 3.1 to clause 3.2. :

3.6 ' . ‘Qualtfymg floating charge

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

3.7 Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatlcally and immediately (without notlce)
convert into a fixed charge over the assets subject to that floating charge if:

(a)’

~ (b)

(c)

‘a Chargor

(i)

(ii)

creates, or attempts to create, without the prior wntten consent of the Lender
.Securlty or a trust in favour of another person over all or any part of the Secured
Assets (except as expressly permutted by the terms of thls deed or'the Facrhty ’
Agreement); or ‘

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

_uncrystalhsed)

any person levies (or attempts to levy) any distress, attachment, execution or other

~ process against all or'any part of the Secured Assets which is not discharged within 14 -
days; ‘

~a resolutlon is passed oranorderis made for the winding- up, dlssolutlon admmlstratlon

or re-organisation of a Chargor; or

10
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3.8

3.9

3.10

a1

{d) an application is made to court, or-an order is made, for the appointment of an
administrator, or a notice of mtentlon 'to appoint an administrator is glven or an
- administrator is appointed.

Crystallisation of floatmg charge by notice -
Except as pr0\/ided in clause 3.9, the Lender may, in its solé discretion, by written notice to the

relevant Chargor, convert the floating charge created under this deed into a fixed charge as
regards any part of the Secured Assets specified by the Lén'der‘in that notice if:

(@)  an Event of Default is continuing; or

(b)  the Lender considers(acting reasonably) those assets to be in danger of being seized or .
sold under any form .of distress, attachment, execution or other legal process or to be
otherwise in Jeopardy

" Part Ai moratorlum

(a)  Subject to paragraph (b)‘be.low,.the floating charge created by clause 3.4 may not be
: éo_nverted into a fixed charge solely by reason of obtaining a moratorium (or anything
done with a view to obtaining a moratorium) under Part Al of the Insolvency Act 1986.

(b)  Paragraph (a) above does not apply to any floating charge referred to in section A52(4)
of Part A1 of the insolvency Act 1986.

Assets acquired after any floating charge has crysfallised

Any-asset acquired by a Chargor éfter.any cryst.aAIIisation of the floating charge created under this '
deed that, but for that crystallisatio‘n would be subject to a floating charge under this deed, shall

(unless the Lender confirms otherW|se to the relevant Chargor in wrmng) be charged to the Lender

by way of fixed charge.
Liability of the Chargors
Liability not discharged

The Chargors liability under this deed in respect of any of the Secured Llabllltles shall not be

“discharged, prejudiced or otherwise adversely affected by:

- (a) anyintermediate payment, settlement of account or discharge in whole or in part of the
Secured Liabilities;

(b} any variation, extension, discharge, compromise, dealing Wit‘h,'iexchange or renewa.l of
any right or remedy which the Lender may now or after the date of this deed have from A
or against any Chargor or any other person in connection with the Secured Liabilities;

{c) any act or omission by. the Lender or any other person in takiﬁg up, perfecting or .
enforcing any Security, indemnity, or guarantee from or against any Chargor orany other
. , person : ~

11
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4.2

4.3

(d)

(e)
(f)

(g)

(h)
(i)

any termination, amendment, varlatlon novatlon replacement or supplement of or to
any of the Secured Liabilities;

any grant of time, mdulgence waiver or concession to any Chargor or any other person;

the insolvency, bankruptcy, liquidation, admrmstratlon or winding up or any |ncapacrty,
limitation, disability, discharge by operation of law or change in the constltutlon name
or style of any Chargor or any other person; ‘

any invalidity, illegality, .unenforceablllty, irregularity or frustration of any actuaI. or
purported obligation of, or Security held from, any Chargor or any other person in
connection with the Secured Liabilities; '

any claim or enforcement of payment from any Chargor or any other person; or

.

any other act or omission which would not have dtscharged or affected the |kabl|lty of
the Chargor had it been a principal dePtor or anything done or omitted by any person
which, but for this provision, might operate to exonerate or discharge the Chargor or
othervAv'ise reduce or extinguish its liability under this deed.

Immediate recourse

Each Chargor waives any right it may have to require the Lender:

(a)

(b))’

e

to take any action or obtain judgment in any court agalnst any other Chargor or any,
other person;

to make or file any claim in a bankruptcy, liquidation, admmlstratron or insolvency of
‘any other Chargor or any other person; or

to make demand, enforce or seek to enforce any clalm nght or remedy agamst any other
Chargor or any other person :

before taking steps to enforce any of its rights or remedies under this deed.

Non-éompetition

. Each Chargor warrants to the Lender that it has not taken or received, and shall not take, exercise

or receive the benefit of any Rights from or against any other Chargor, its liquidator, an

administrator, co-guarantor or any other person in connection with any liability of, or payment

(a)

(b)

Aby, the Chargor under this deed but:

if any of the nghts is taken, exerased or received by the Chargor those nghts and all

'monles at any time received or held in respect. of those Rights shall be held by the
"Chargor on trust for the Lender for appllcatlon in or towards the' dlscharge of the Secured

Liabilities under this deed; and .

on demand ‘by the Lender, the Chargor shall promptly transfer, assign or pay to the
Lender all other Rights and all monies from time to time held on trust by the Chargor
under this Clause 4.3.

12°
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5.1

5.2

53

54

5.5

" 5.6

5.7

" 5.8

5.9

Representations and warranties
Times for making repiesentations and warranties

Subject to the terms of the Deed of Priority, each Chargor makes the representations and
warranties set out in this clause 5 to the Lender, to the best ofiits knowledge, information and
belief, on the date of this deed. '

Ownership of Secured Assets

Subject to the terms of the Deed of Priority, the Chargors are the sole legal and beneficial owners
of, and have good and valid title to, the Secured Assets.

No Security . A

The Secured Assets are free from any Secunty other than Permitted Security and the Securlty .
created by this deed.

No adverse:claims .

. The Chargors have not received, or acknowledged notice of any adverse ciaim by any person in

respect of the Secured Assets or any interest in them.

No adverse covenants

" Other thanin respect of the Facility Agreement, the Permitted Security and associated facility

agreements, there are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatsoever that materi\ally and adversely affect the Secured Assets. ’

No breach 6f laws

So far as the Chargors are aware, there is no breach of any law or regulation that matenally and

-adversely affects the Secured Assets.

No interference in enjoyment .
So far as the Chargors are aware, no facility necessary for the enjoyment and use of the Secured
Assets is subject to terms entitling any person to terminate or curtail its use. :

No overriding interests _

Nothlng has arisen, has been created or.is sub5|st|ng, that ‘would be an overriding interest in any
Charged Property. .

Avoidance of security

No Security expressed to be created under this deed is liable to be avoided, or otherwise set aside,-

.on the liquidation or a:drninistration of a Chargor or otherwise.

113
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5.10 - No pfeﬁibitions or breaches -

* There is no prohibition on assignment in any Insurance Policy and the entry into this deed by the
- Chargors does not, and will not, constitute a breach of any Insurance;PoIicy or any other policy,
agreement, document, instrument or obligation binding on any Chargor or any Chargor’s assets.

5.11 Environmental compliance
So far as the Chargors are aware, the Chargors have, at all times- complied in all material respects
" with all applicable Environmental Law and Enwronmental Licences.
© 5.12 Enforceable security
This deed constitutes and will constitute the legal, valid, binding and enforceable obligations of

“the Chargors, and is, and will continue to be, effective security over all and 'e\_/ery part of the
Secured Assets in accordance with.its terms.

5.13 ' Investments '

{a)  The.Investments are fully paid and are not subject to any optlon to purchase or snmllar
nghts :

S

(b} Save as provided-for in the Disclosed Restrictions, no constitutional document of an v
issuer of an Investment, nor any other agreement:

‘ (i) - restricts or inhibits any transfer of the Investments on creatlon or enforcement
of the security.constituted by this deed; or - » , s

(i) contains any rights of pre-emption in relation to the Investments.

(c)  The Chargors have complied with all notices relating to all or any of the Investments
received by it pursuant to sections 790D and 790E of the Companies Act 2006.

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

514  Status
Each Chargor:

(@) is a duly incorporated limited liability company vahdly exnstlng under the laws of the
Junsdlctnon of its incorporation; and :

. {b)  hasthe power to own its assets and carry on its business as |t is- belng conducted
5.15 Power and authonty

‘(@) EachChargor has the power to enter into, deliver and perform, and has taken all
necessary action to authorise its entry into, delivery and performance of this deed and
the transactions contemplated by it.

. (b) . Nolimit.on.its powers will be exceeded as a result of its entry into this deed.

14
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5.16

517

5.18

519

6.1

Non-contravention
The entry into and performance by each Chargor of, and the transactions contemplated by, this
deed do not and will not contravene or conflict with: ) J

(a)  any law or regulation or judicial or-official order applicable to it;-

(b} its constitutional documents; or

(c) any agreement or mstrument binding on it or its assets or constitute a default or
’ termination event (however descnbed) under any such agreement or instrument.

Adthorlsatlons :

Each Chargor has obtalned all requnred authorlsatuons to enable it to enter mto exercise its rights
and comply with its obligations under th|s deed. Any such authonsatlons are in full force and

~effect.

Binding obligations
Subject to the Perfectjon Require'men'ts:

(a)  the obligations expressed to be assumed by the Chargors in this deed are legal, valid,
' binding and enforceable obligationS' and :

(b) (wnthout limiting the generallty of paragraph (a) above) this deed creates the security
interests which it purports to create and those securlty interests are valid and effective.

No litigation

No litigation, arbitration or administrative proceeding’s >are taking place, pending oi’ so far as the
Chargors are aware, have been threatened against it, any of its directors or any of its assets that
materlally and adversely affects the Secured Assets.

Gene_ral covenants
Negative pledge and disposal restrictions

No Chargor shall at aﬁy time, except with the prior written consent of the Lender:

.(a)_ creéte, purport to create or permit to subsist any Security on, or in relation .to, any .
Secured Asset other than any Security created by this deed or any Permitted Security;

(b)  sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or

-.purport to do so), all or any part of, or any'interest in, the Secured Assets (except, in the

ordinary course of business, Secured Assets that are only subject to an Lincfystallised
floating charge); or \

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

15



- DocuSign Envelope JD: 51FODE7E-56E6-4F45-8E16-0B1CES0CF127

6.2

6.3

- 6.4

6.5

6.6

Preservation-of Secured Assets -

No Chargor shall do, or permit to be done, any act or thing that would depreciate, jeopardise or
otherwise prejudice the security held by the Lender, or materially diminish  the value of any of the
Secured Assets or the effectlveness of the security created by this deed

Compliance with laws and regulations

(@)  No Chargor-shall, without the Lender's prior written consent, use or permit the Secured-
Assets to be used in any way contrary to law.

(b) . Each Chargor shall:

i) comply with the requirements of any law or regulation relating to or affecting
the Secured Assets or the use of it or any part of them

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

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

Enforceme.nt of rights

Each Chargor shall use |ts reasonable endeavours to:

(a) -- procure the prompt ‘observance and performance by each counterparty to any
agreement or arrangement with the Chargor forming part of the Secured Assets
(including ‘each insurer in respect of an Insurance Policy) of the covenants and other
obligations imposed on that counterparty; and

{b) enforce any rights and institute, continue or defend any proceedings relating to any of
the Secured Assets as the Lender may requnre from time to time.-

Notlce of mlsrepresentatlon and breaches

‘Each Chargor shall, promptly on becoming aware of any of the same, notify the Lender in writing

of:’

(a) “any representatlon or warranty set out in this deed that is lncorrect or mlsleadlng in any
materlal respect when made and .

(b) any breach of any covenant set _out in this deed. -

Title documents

: Each Chargor shall, subject to the terms of the Deed of Priority and if so required by the Lender

when an Event of Default is continuing, deposit with the Lender and the Lender shaII for the
duratlon of this deed be entitled to hold:

16
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6.7

6.8

(a)

 (b)

c)

all deeds and documents of title relating to the Secured Assets that are in the possession
or control of the Chargor (and“ if they are not within the possession or control of the
Chargor, the relevant Chargor undertakes to use reasonable endeavours to obtain
possession of all those deeds and documents of title);

all Insurance Policies and any other insurance policies relating to any of the Secured
Assets that the Chargor is entitled to possess; and

aII deeds and documents of title (if any) relatmg to the Book Debts as the Lender may
specrfy from tlme to time.

Insurance

(a)

(b)

Each Chargor shall insure and keep insured (or where, in the case of any leasehold
property, insurance is the responsibility of the landlord under the terms of the lease,
erther procure that the landlord insures and keeps msured or, if and to the éxtent that
the landlord does not do so, itself insure and keep insured) the Secured Assets against:

(i) loss or damage by fire, including any third party liability arising from such acts;

(i)  -other risks, perils and contingencies that would be.insured against by reasonably
prudent persons carrying on-the same class of business as the Chargor
(excluding terrorism); and

(i)  any other risk, perils and contingencies as the Lender may reasonably require
’ (excluding terrorlsm)

- Each Chargor shall if requested by the Lender produce to the Lender each policy,

certificate or cover note re|at|ng to any msurance as is requtred by clause 6.7(a) (or
where, in the case of any leasehold property, that insurance is effected, by the landlord,
such evudence of insurance as the Chargor is entltled to obtain from the landlord under .
the terms of the relevant lease). ’

Insurance premlums

Each Chargor shall:

(a)

(b)’

promptly pay all premiums in respect of each insurance policy as is required by clause
6. 7(a) and do all other thmgs necessary to keep that policy in full force and effect; and

’ (lf so requested by the Lender when an Event of Default is continuing) g|ve to the Lender
" 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) (or where, in the case of
leasehold property, insurance is effected by the landlord, such evidence of the payment
of premiums as the Chargor is entntled to obtain from the landlord under the terms of

- the relevant Iease)

17
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6.9

6.10

6.11

6.12

No invalidation of insurance -

" No Chargor shall do or omit to do, or permit to be done or omitted, any act or thing that may

invalidate or otherwise prejudice any insurance policy as is required by clause 6.7(a).

Proceeds from insurance policies

‘

Save as set out in the Deed of Priority, all monies payable under any insurance policy maintained

- by a Chargor in accordance with clause 6.7(a) at any time (whether or not the securlty constltuted

by thls deed has become enforceable) shall

(a)

(b)

(c)

be paid |mmed|ately to the Lender;

if they are not paid directly to the Lender by the insurers, be held, pendlng such
payment, by the Chargor as trustee of the same for the benefit of the Lender; and -

be appllied in making good or recouping expenditure in respect ef the loss or damage for

“which those monies are received or, after the security constituted by this deed has

become enforceable and if the Lender so directs, in ' or towards discharge or reduction:
of the Secured LlabI|ItIeS

‘Information

Each Chargor shall, sdbject to the terms of the Deed of Priority:

(a)

(b)

(c)

give the Lender such information concerning the location, condition, use and operatlon _
of the Secured Assets as the Lender may reasonably require;

permit any persons designated by the Lender and any Receiver to enter on its premises
and inspect and examine any Secured Asset, and the records relating to that Secured

' Asset, at all reasonable times and bn reasonable prior notice; and

promptly notify the Lender in wrltlng of any actlon claim, notice or demand made by or
against it in connectlon with all or any part of a Secured Asset-which materially and
adversely affects the Secured Assets or of any fact, matter or circumstance whlch 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, quuidat-ing, compounding or

- contesting any such action, claim, notice or demand and shall, sdbject- to the Lender's

prior approval (not to be unreasonably withheld or delayed), lmplement those proposals
at its own expense.

Payment of outgoings

"Each Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance

premiums and other outgoings in respect of the Secured Assets and, if so requested by the Lender,
promptly produce evidence of payment to the Lender.

.18
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.71

7.2°

7.3

7.4

Property covenants

Conduct of business on Charged Properties

Each Chargor shall carry on its trade and business on those parts (if any) of the Charged Propetties

as are used for the porposes of trade or business in accordance with the standards of good
management from time to time current in that trade or business.

Compliance with and enforcement of covenants

@

(b)

Each Chargor shall:

observe and perform in all material respects all covenants, stlpulatlons and conditions
to which each Charged Property, or the use of it, is or may be subject, and (if the Lender
reasonably so requires‘) produce,to the Lender evidence sufficient to satisfy the Lender
that those covenants, stlpulatlons and conditions have been so observed and
performed and ’

diligently enforce ,uall covenants, stipulations and conditions benefiting each Charged
Property and shall not (and shall not agree to) waive, release or vary any of the same to
the extent this materlally and adversely affects the Charged Property

' Payment of rent and outgomgs

Each Chargor shaII

(a)

(b) -

where a Charged Property, or part of It is held under a lease, duly and punctually pay all

" rents due from time to time; and

pay {or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgomgs relating to or imposed on each Charged Property or
on its occupler

Leases and licences affecting the Charged Properties '

No Chargor shall, without the prior written consent of the Lender {which consent, in the case of

clause 7.4{d), is notto be unreasonably withheld or delayed in curcumstances in which the Chargor
may not unreasonably withhold or delay its consent):

- {a)

(b)

_grant any licence or. tenancy affecting the whole or any part of any Charged Property

other than to another Chargor, or exercise the statutory powers of leasing or of '
accepting surrenders under sections 99 or 100 of the LPA 1925. (or agree to grant any‘
such licence or tenancy, or agree to exercise the statutory powers of leasing or of

accepting surrenders under section 99 or section 100 of the LPA 1925);

in any other way dispose of, accept the surrender of, surrender or create any. legal or
equitable estate or interest in the whole or any part of any Charged Property (or-agree
to drspose of accept the surrender of, surrender or create any Iegal or equitable estate
or mterest in the whole or any part of any Charged Property);
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~{c) letany person into occupatlon of or share occupatlon of the whoIe or any part of any
Charged Property other than another Chargor; or -

(d) - grant any consent or licence under any lease or licence affecting any Charged Property.

7.5 Property information

Each Chargor shall inform the Lender promptly of any acquisition by the Chargor of, or contract
- made by the Chargor to acquire, any freehold, leasehold or other interest in any property.

8. Investments covenants

8.1 Deposit of title documents

:(a)  Each Chargor shall, subject to the terms of the Deed of Priority and if so required by the
: Lender when an Event of Default is continuing, deposit with the Lender, or as the Lender
. may direct, all stock or.share certificates and other documents of title or evidence of _
ownership relating to any lnvestments owned by the Chargor at that time or purchased

or acquired by it subsequently. '

(b}  Atthe same time as depositing documents with the Lender, or as the Lender may direct,
" in accordance with-clause 8.1(a) and subject to the terms of the Deed of Priority, each
Chargor shall also dep051t with the Lender, or as the Lender may direct:

(i) ‘ _ all stock transfer forms relatlng to the relevant Investments duly completed and
executed by or on behalf of the Chargor, but with the name of the transferee,
the consideration and the date left blank; and

(i) ahy other documents (ineach case duly completed and executed by or'on behalf
of the Chargor) that the Lender may request to enable it or any of its nominees, )
or any p’urchaser or transferee, to be registered as the owner of, or otherwise
obtain a legal title to, or to perfect its securlty interest in any of the relevant
Investments,

so that the Lender may, at any time and without notice to the Chargor; complete and
present those stock transfer forms and other documents to the issuer of the investments .
for registration. '

8.2.  Nominations
- (a) .-Each Chargor shall terminate with immediate effect all nominations it may-have made . -
(including, without Iimitation any nomination made under- section 145 or section 146 of.

the Compames Act 2006) in respect of any Investments and, pending that’ termlnatlon
procure that any person so nommated

(i)  does not exercise any rights in respect of any Investments without the prior
written approval of the Lender; and
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83

8.4

(b)

(i) - immediately on receipt by it, forward to the Lender all communications or other _
. information received by it in respect of any Investments for which it has been so
nominated.

“Each Chargor shall not, during the Security Period, exercise any rights (including, without
limitation, any rights under sections 145 and 146 of the Companies Act 2006) to
nominate any person in respect of any of the Investments..

Restrictions on transfer:

N

Each Chargor shall, if so requested by the Lender when‘an Event of Default is continuing, use
reasonable endeavours to .promptly remove, amend or supplement the Disclosed Restrictions
(uéing wording acceptable to the Lender, acting reasonably) so as to remove the relevant
directors' discretion to refuse to register a share transfer following enforcement of the securlty
constituted by this deed over the Investments

(a)

(b)

(c)

‘Dividends and voting rights before enforcement

Before the security constituted by this deed becomes enforceable:

(i) each Chargor may retain and apply for its own use all dividends, interest and
other monies paid or payable in respect of the Investments and, if any are paid
or payable to the Lender or any of its nominees, the Lender will hold all those
dividends, interest and other monies received by it for the Chargor and will pay
them to the Chargor promptly on request

(i)~ each Chargor may exercise all voting and other rights and powers in respect of
the Investments or, if any of the same are exercisable. by the Lender or any of its
nominees, to direct in writing the exercise of those voting and other rights and
powers '

provided that, in each case:

(A)  itshallnot doso in any way that would breach any provision of the FaFCi‘Iity
Agreement or this deed or for any purpose inconsistent with the Facility

N ~ Agreement or this deed; and
(B) the exercise of, or the failure to exercise, those voting rights or other

rights and powers would not, in the Lender's opinion (acting reasonably),
‘have an adverse effect on the value of the Investments or otherwise
" prejudice the Lender's security under this deed.

Each Chargor shall indemnify the Lender against any loss or liability incurred by the
Lender (or its nominee) as a consequence of the Lender (or its nominee) actmg in respect
of the Investments at the direction of a Chargor.

The Lender shall not, by exercising or not exercising any veting rights or otherwise, be
construed as permitting or agreeing to any variation or other change in-the rights
attaching to, .or conferred by, any of the Investments that the Lender considers
prejudicial to, or impairing the value of, the security created by this deed.
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85

86

8.7

8.8

9.1

Dividends and voting rights after enforcement ’

- Subject to theterms ofthe Deed of Prlorlty, after the security constntuted by this deed has become :
enforceable:

“(a) all dividends and other distributions paid in respect of the Investmeénts and received by

: a Chargor shall be held by the Chargo} on‘trust for the Lender and immediatély paid into

a Designated Account or, if received by the Lender, may be applied by the Lender in
accordance wnth clause 18.1; and

(b) all voting and other nghts and powers attachmg to the Investments may be exercised
by, or at the direction of, the Lender and each Ch_argor shall, and shall procure that its
nominees shall, comply with any directions the Lender may give, in its absolute
dlscretlon concerning the exercnse of those nghts and powers. ‘

: CaIIs on Investments

Notwithstanding the security created by this deed, the Chargors shall promptly. pay all calls,”

~instalments and other payments that may be or become due and payable in respect of all or any

of the Investments. Each Chargor acknowledges that the Lender shall not be under any liability in
respect of any such calls, instalments or other payments.

No alteration of constitutional documents or rights attaching to Investments'
No Chargor shall without the prlor wrltten consent of the Lender amend, or agree to the
amendment of: .

(@) the memorandum or articles of association, or any other constitutional documents, of -
any issuer of the Investments that.i is not a public company; or

“(b) the rights or I|ab|I|t|es attachlng to, or conferred by, aIl or any of the Investments

to the extent the same would materlally and adverse|y affect the Secured Assets.

'Preservatlon of lnvestments

Each Chargor shall ensure:(as far as it is able to by the exercise of all voting rights, powers of
control and other means available to it) that any issuer of any of the Investments (that is not a
public company) shall not refuse to register any transfer of any of the Investments that may be

- lodged with it for reglstratlon by, or on behalf of, the Lender or a Chargor in.accordance with this

deed.
Equipment covenants
Maintenance of Equipment

Each Chargor shall:
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9.2

9.3

10.

10.1

(a)
‘ (b)

{c)

maintain the’ Equipment in good and serviceable condition (except for expected fair

wear and tear) in compliance with-all relevant laws;

" at its own expense, renew and replace any parts of the Equipment when they become

obsolete, worn out or damaged with parts of a similar quality; and
not permit any Equipment to be:-
iy used or handled other than by properly qualified and trained persons; or

(i} . overloaded or used for any purpose for which it is not designed of reasonably
_suitable.

Payment of Equipment taxes

Each Chargor shall promptly pay all taxes, 'fees licence duties, registration charges, insurance

premiums and other outgoings in respect of the Equipment and, on the Lender’s reasonable
request promptly produce evidence of such payment to the Lender. ’

(@

(b)

Notice of charge

Each Chargor shall, if so requested by the Lender when an.Event of Default is continuing
and subject to the terms of the Deed of Priority, affix to and maintain on each item of
Equipment’in a conspicuous place a clearly legible |dent|f|cat|on plate contammg the
following wordlng

"NOTICE OF CHARGE -

Thls [DESCRIBE ITEM] and aIl additions to it [and ancillary eqmpment] are subject to a -’
flxed charge dated [DATE] in favour of [LENDER]."

No Chargor shaII, and each Chargor shall not permit any person to, conceal, obscure,
alter or remove any plate affixed in accordance with clause 9.3(a).

Book Debts covenants

Realising Book Debts

Following the Senior Credltor Dnscharge Date (and subject always to the terms of the Deed of

Prlonty)
(a)

(b).

(c)

_each 'C'hargor shall as an agent for the Lender, collect in and realise all Book Debts, pay

the proceeds into a Designated Account |mmed|ately on recelpt and, pending that
payment, hold those proceeds in trust for the Lender;

no Chargor shall without the prior written consent of the Lender withdraw any
amounts standing to the credit of any Designated Account; and

~ each Chargor shall, if called on to do so by the Lender, execute alegal assignment of the

Book Debts to the. Lender on such terms as the Lender may require and give notice of
that assignmenit to the debtors from whom the Book Debts are due, owing or incurred.
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10.2

11,

11.1

11.2

12,

121

12.2

123

. Preservation of Book Debts

Following the Senior Creditor Discharge Date {(and subject always to the terms of the Deed of
Priority), no Chargor shall (except as permitted under clause 10.1 or with the prior written consent
of the Lender) release, exchange, compound, set off, grant tlme or mdulgence in respect of, or in
any other manner deal with, all or any of the Book Debts.

Intellectual Property covenants

Preservation of rights

" Each Chargor shall take all necessary action to safeguard and maintain present and future rights
.in, or relating to, the Intellectual Property including (without limitation) by observing all covenants
‘and stipulations relating to those rights in all material respects, and by paying all applicable

renewal fees, licence fees and other outgomgs

Mamtenance of Intellectual Property

No~Chargor shall permit any Intellectual Property to be abandoned, cancelled or to lapse to the
extent this would materially and adversely affect the Secured Assets.

Powers of the LEnder

Power to remedy

(a) The Lender shall be entltled (but shall not be obhged) to remedy, at any time, a breach
by a Chargor of any of its ‘obligations contained in this deed which the Chargor has failed
to remedy within fourteen days of notice by the Lender to the Chargors requiring such
breach to be remedied.

(b)  Each Chargor |rrevocably authorlses the Lender and its agents to do all things that are
necessary for that purpose.

{c} The Chargors shall reimburse the Lender, on a full indemnity basis, for any monies the-
Lender properly expends in remedying a breach by a Chargor of its obligations contained
in this deed, and such monies shall carry interest in accordance with clause 19.1.

Exercise of rights .
- (a)  The rights of the Lender under clause 12.1 are without prejudice to any other rights of

the Lender under this deed.

(5} The exercise of any rights of the Lender under this deed shall not make the Lender liable.
to account as a mortgagee in possession. )

Power to dlspose of chattels -

(a) At any time after the security constituted by this deed has become enferceable the
Lender or any Receiver may, as agent for a Chargor, dispose of any chattels or produce
found on any Charged Property.
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124

125

12.6

127

(b)  Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 12.3(a), the Chargors shall indemnify the Lender and any Receiver against
any liability arising from any disposal made under clause 12.3(a).

Lender has Receiver's powers

- To the extent permitted by law, any right, poWer or discretion conferred by this deed (either

expressly or_impliedl'y) or by law on a Receiver may, after the security constituted by this deed
has become enforceable, be exercised by the Lender in relation to any of the Secured Assets -
whether or not it has taken possession of any Secured Assets and without first appomtmg a

Receiver or notwnthstandlng the appomtment of a Receiver. ‘

Conversion of currency

“(a) Forthe purpose of, or pending the discharge of, any of the Secured Llabllltles the Lender
may convert any monies received; recovered or realised by it under this deed (mcludmg
the proceeds of any previous conversion under-this clause 12.5) from their existing
currencies ‘of denomination lnto any other currencues of denommatlon that the Lender
‘may think fit.

(b)  Any such conversion shall be effected at BNP Parlbas then prevailing spot selling rate of
exchange for such other currency agamst the exustlng currency. :

(c) Eachreference in thlS clause 12.5 to a currency extends to funds of that currency and,
- for the avoidance of doubt, funds of one currency may be converted into different funds
A of the same e currency. '

New accounts

(a)" : Ifthe Lender receives, or is deemed to have received, notice of any subsequent Se-cu‘rity,
~ .or other interest, affecting all or part of the Secured Assets other than any' Permitted
Securlty, the Lender may open a new account for a Chargor in the Lenders books
* Without prejudice to the Lender's nght to combine accounts, no money paid to the
credit of the Chargor in any such new account shall be appropriated towards, or have

the effec"t of discherging, any part of the Secured Liabilities. '

(b)  If the Lender does not open a new account immediately on receipt of the notice, or '
- deemed notice, under clause 1,2.6(a§, then, unless the Lender gives express written
notice to the contrary to the relevant Chargor, all pa'yments made by a Chargor to the .
Lender shall be treated as having been credited to a new account of the Chargor and not -
as having beenapplied in reduction of the Secured Liabilities, as from the time of receipt

or deemed receipt of the relevant notice by the Lender.

‘Indulgence :

The Lender may, at its discretion, grant time or other indulgence, or make any other arrahgement,
variation .or release with any person not being a party to this. deed (whether or not any. such
person is jointly liable with a Chargor) in respect of any of the Secured Liabilities, or of any other
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12.8

13,

131

13.2

14.

141

security for them without prejudice either to this deed or to the liability of a Chargor for the
Secured Liabilities.

Appomtment of an Administrator

(a)  Subject to the terms of the Deed of Priority, the Lender may, W|thout notice to any
_ Chargor, appomt any one or more persons to be an Administrator of a Chargor pursuant '
to Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if the security constituted by .
this deed becomes enforceable. :

(b)  Any appointment under thls clause 12.8 shaII
(i) bei m wrmng signed by a duly authorised signatory of the Lender and

(i) take effect in accordance with paragraph 19 of Schedule B1 of the lnsolvency
Act 1986. -

(c)  Subject to the teArms of the Deed of Priority, the Lender may apply to the court for an

- order removing an Administrator from office and may by notice in writing in accordance

with this clause 12.8 appoint a replacement for any Administrator who has died,
resigned, been removed or who has vacated office upon ceasing to be qualified.

When security becomes enforceable

_Security becomes enforceable on Event of Default -

The security constituted by tHis deed shall become immediately enforceable if an Event of Defa'ult

©.oceurs.

Discretion

After the Security‘ constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner.and on the
terms it thinks fit, and take possession of and hoId or dlspose of all or.any part of the Secured

" Assets.

Enforcement of security

General

(a)  For the purposes of all powers implied by statute, the Secured Liabilities are deemed to
have become due and payable on the date of th|s deed.:

"(b) 'The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
or extended by this deed) shall be |mmed|ately exercisable at any time after the secunty
constituted by this deed has become enforceable under clause 13 1.

(c) Sectlon 103 of the LPA 1925 does not apply to the security constltuted by this deed.
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14.2  Extension of statutory powers of leasing

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

(a)
‘(b)

o

grant a lease or agreement for lease;
-accept surrenders of leases; or

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

whether or not at a premium and containing such covenants on the part of the Chargor, and on
such terms and conditions (including the payment of money to a lessee or tenant on a surrender)

as the Lender or Receiver thinks fit without the need to comply with any of the restrictions
imposed by sections 99 and 100 of the LPA 1925. .

14.3 Access on enforcement

_(a)A

(o)

Subject to the terms of the Deed of Priority, at any time after the Lender has demanded
payment of the Secured Liabilities or if a Chargor defaults in. the performance of its

_ obligations un_der this deed or the Facility Agreement, each Chargor will allow the Lender

or its Receiver, without further notice or demand, immediately to exercise all its rights,
powers and remedies in particular (and without limitation) to take posséssion of any
Secured Asset and for that purpose to enter.on any premises where a Secured Asset is-
situated (or where the Lender or a Receiver reasonably believes a Secured Asset to be
situated) without: mcurrmg any liability to the Chargor for or by any reason of, that .

entry.

At all tumes each Chargor must use its reasonable endeavours to.allow the Lender or its °
Receiver access to any premises for the purpose of clause 14.3(a) (including taking

-reasonable steps to obtain any necessary consents or permits of other persons) and
_ensure that its employees and officers do.the same.

14.4 - Redemption of prior Security

(a) .

At any time after the security constituted by this deed has become enforceable, or after -
any powers conferred by any Securlty havnng prlorlty to thls deed shall have become °

' exercnsable the Lender- may:

‘ (i - redeem any prior Securlty over any Secured Asset :

(ii) procure the transfer of that Security to itself; and

{iii)  settle and pass the accounts of the‘holder of any prior Security (and.an\r accounts’
so settled and passed shall, in the absence of any manifest error, be conclusive
and binding on each Chargor). '
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' 14.5

14.6

14.7

14.8

(b) . The Ch_érgors shall pay to the Lender within five Business Days of demand all principal,

. interest, costs, charges and expenses properly incurred of, and incidental to, any such

redemption or transfer, and such amounts shall be secured by this deed as part of the
Secured Liabilities.

Protection of third barties :

No purchaser, rhortgagé:e or other person dealing with the Lender, any Receiver or any Delegate

_shall be concerned to enquire:

(a) whether any of the Secured Liabilities have become due or payable or remain unpald or
' undnscharged )

(b)  whether any power the Lender, a Receiver or Delegate is purporting to exercise has
become exercisable or is being properly exercised; or

(c) how any money paid to the Lender; any Receiver or any Delegate is to be applied.
Privileges A ' |
Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925.0n mortgagees and receivers.

Exclusion of liability‘

‘Nelther the Lender, nor any Receuver or Delegate ‘shall be liable to any Chargor or any other

person:

(a)  (by reason of entering into possession of:a ‘Secured Asset, of for any other reason) to
account as mortgagee in possessron in respect of all or any of the Secured Assets; '

(b) = for-any loss on realisation, or for any act, default or omlssuon for which a mortgagee in
possession might be liable; or :

() for any expense, loss or liability:

(i) relating to the enforcement of, or any failure to enforce or delay in enforcing,
any security constituted by or pursuant to this deed;
iy relating to an exercise of rights, or by any failure to exercise or delay in

exercising, righté under this deed; or

(i) arising in any other way in connection with this deed,

except that this dees not exempt the Lender or any Receiver or Delegate from liability for losses
caused by the gross negligence, fraud or wilful misconduct of the Lender. or the relevant Receiver
or Delegate.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a -

purchaser and, in.making any sale or other disposa) of any of the Secured Assets or in making any
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A, acquisition in the- exercise of their respective -powers, the Lender, and every Receiver and
Delegate may do so for any consideration, in any manner and on any terms that it thinks fit.

14.9  Right of appropriation
A (a)  Tothe extent that:
(). the Secured Assets constitute Financial Collateral; and

(i) ~ this deed and the obligations of each Chargor under it constitute a Security
Financial Collateral Arrangement,’

the Lender shall have the rlght at any time after the secunty constituted by this deed
has become enforceable, to approprlate all or any of those Secured Assets in or towards
the payment or discharge of the Secured Liabilities in any order that the Lender may, in
its absolute discretion, determlne.

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

(i) in the case of cash, the amount standing to the credtt of each of the Chargors’
" accounts with any bank, financial institution or other person, together with any
accrued but unpaid interest, at the time the right of appropriation is exercised;

and L

(i) in the case of Investments, the market price of those Investments at the time

" the right of appropriation is exercised determined- by the Lender by reference

to a recognised market index or by any other method that the Lender may select
(including rndependent valuation).

(c}) Each Chargor agrees that the methods of: valuatlon provuded for in this clause are
- commercially reasonable for the purposes of the Financial Collateral Regulations.

15. Receiver

15.1 Appomtment

(a)  Subject to the terms of the Deed of Prlonty, at any time after the security constituted by

: this deed has become enforceable or at the request of a Chargor, the Lender may,
without further notice, appoint by way of deed, or otherwise in writing, any one or more
‘persons to be a Receiver of all or any part of the Secured Assets.

(b) The Lender may not appomt a Receiver solely as a result of the obtaining of a

' moratonum (or as a result of anythlng done with a view to obtaining a moratorium)

" under Part Al of the Insolvency Act 1986 other than in respect of a floating charge
referred to in section A52(4) of Part Al of the Insolvency Act 1986.

15.2 Removal .

The Lender may,' without further notice (subject to section 45 of the Insolvency Act 1986 in the
case of an administrative.receiver), from time to time, by way of deed, or otherwise in writing,
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153

154

15.5

. 15.6

16.

16.1

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

. Remuneration

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

- Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition to all stat\jtory and
other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, and shall
be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or
otherwise. )

Power of appointment exercisable despite prior appointments
The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and .

remaln exercisable by the Lender despite any pnor appomtment in respect of all or any part of -
the Secured Assets. ’

- Agent of the Chargors

~Any Receiver éppointed by the Lender underthis deed shall be the agent of the relevant Chargor

and the Chargor shai_l be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver-and for liabilities incurred by that Receiver.

The agency of each'Receiver shall continue until the.Chargor goes into liquidation and after that

the Receiver shall act as principal and shall not become the agent of the Lender.
Powers of Receiver

General

(a) " Any Receiver appomted by the Lender under this deed shall, in addition to the powers
conferred on it by statute, have the nghts powers and discretions set out in cIause 16.2
to clause 16.23. '

(b) A Receiver has all the, rights, powers and discretions conferred on a receiver (or a
" receiver and manager) under the LPA 1925, and shall have those rights, powers and

* discretions conferred on an admlmstratave receiver under the Insolvency Act 1986 _
whether itis an administrative receiver or not.

() f there is more than one Recelver holding office-at the same tlme each Recelver may»
(unless the document ‘appointing it states otherwise) exercise all of the powers
conferred on a Receiver under this deed |nd|V|duaIIy and to the exclusmn of any other
Receiver.
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16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9 -

(d)  Any exercise by a Receirler of any of the powérs given by clause 16 may be on behalf of
the relevant Chargor, the directors of the Chargor (in the case of the power contamed
in'clause 16.16) or itself.

Repair and develop Charged Properties

A Receiver may undertake or complete ar{y works of repair, alteration, building or development
on the Charged Proberties and may apply for and maintain any planning permission, developmenti

consent, building regulation approval or any other permission, consent or Ilcence to carry out any

of the same.

Grant or accept surrenders of Ieases

- A Receiver may grant, or accept, surrenders of any leases or tenancies affecting any Secured Asset

on any terms, and subject to any condltlons that it thinks fit.
Employ personnel and advnsers )

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

(b) . "A Receiver may discharge any such person or any such person appbinted by a Chargor.

Make and revoke VAT options to tax

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

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs,

' charges and expenses incurred by it) that the Lender may prescribe or agree with it.

- Possession

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

. Manage or reconstruct a Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

carrying-on, managmg, developing, reconstructing, amalgamating or dlver5|fymg the business of
a Chargor.:

‘Dispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which it is appointed in any manner (including, without limitation, by public auction or .

_private sale) and generally on any terms and conditions as it thinks fit. Any sale may be for any

consideration that the Receiver thinks fit and a Receiver may promote, or concur in promoting, a
company to purchase the Secured Assets to be sold.
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16.10

16.11

16.12

16.13

16.14

16.15

16.16

-16.17

16.18

Sever fixtures and fittings

" A Receiver may sever and sell separately any fixtures or frttmgs from any Charged Property ‘

without the consent of any Chargor

sell Book Debts

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

_Valid receipts .

A Receiver may grve a valid receipt for all monies and execute all assurances and thmgs that may
be proper or desrrable for reallsmg any of the Secured Assets.

Make settlements

vAA Receiver may settle, adjust, refer to arbitration, compromise and arrange'any' claim, account,
dispute, questron or demand with or by any person who claims to be a creditor of any Chargor or .-

relating in-any way to any Secured Asset.

Legal action -

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

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

Make calls on Chargor members

A Receiver may make calls conditionally or .unconditionally on.the members of a Chargor in

respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of
any calls.so made) the same powers as are conferred by the articles of association of the Chargor

on its directors in respect of calls authorised to be made by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 19, effect with any
insurer any policy of insurance either in lieu or satisfaction of; or in addition to, the insurance
required to be maintained by a Chargor under this deed.

Subsidiaries

A Receiver may form a subsidiary ‘of a Chargor and transfer to that subsidiary any Secured Asset.
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16.19

16.20

16.21

16.22

16.23

17.

17.1

17.2

Borrow o ~

A Receiver may, for whatever purpose it thinks fit, raise and borrow money either unsecured or
on the security of all or any of the Secured Assets in respect of which it is appointed on any terms
that it thinks fit (including, if the Lender consents, terms under whlch that security ranks in prronty
to thls deed)

Redeem prior Security

A Receiver may redeem any prior Secdrity and settle and pass the accounts to which the Security .

relates. ‘Any accounts so settled and passed shall be, in the absence of any manifest error,

conclusive and binding on the Chargors, and the monies so pald shall be deemed tobe an expense

'properly mcurred by the Receiver.

Delegatlon

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

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
rights it would be'capable of exercising as, and do all those acts and things, an absolute beneficial
owner could exercise or do, in the ownershlp and’ management of the Secured Assets or any part
of the Secured Assets.

Incidental powers

A Receiver may do any other acts and things that it: -
(a) - may consider desirable or necessary for realising any of the Secured Assets;

(b) 'may consider incidental or conducive to any of the rights or powers conferred ona
Receiver under or by virtue of this deed or law; or.

(c) lawfully may or can do as agent for a Chargor;

- Delegation -

Delegation

The Lender or any Recelver may delegate (either generally or specuflcally) by power of attorney

.or in any other manner to any person any right, power, authority or discretion conferred on it by

this deed (including the power of attorney granted under clause 21.1).

Terms .

‘The Lender and each Receiver may make a delegation on the terms-and conditions (including the

power to sub-delegate) that it thinks fit.
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17.3

18.

18.1

18.2

18.3

Liability

- Neither the Lender nor any.Receiver shall be in any way liable or responsible to any Chargor. for

any loss or liability of any nature arlsmg from any act, default, omission or misconduct on the part

of any Delegate.

Application of proceeds
Order of application of prdceeds

All monies received or recovered by the Lender a Receiver ora Delegate under this deed orin
connection with the realisation or enforcement of all or part of the security constituted by this

deed (other than sums received under any Insurance Policy), shall (subject to the claims of any.

person having prior rights and by way of variation of the LPA 1925) be applied in the' following

. order of priority (but without prejudice to the Lender's right to recover any shortfall from the

Chargors):

(a)' in or towards payment of all costs, I|ab|I|t|es charges and. expenses incurred by or on

behalf of the Lender (and any Receiver, Delegate attorney or agent appointed by it)

.under or in connection with this deed, and of all remuneratlon dueto any Receiver under
-or in connection with this deed; : '

(b)' inor towards payment of the Secured Liabilities in any order.and manner that the Lender
" determines; and

(c) “in payment of the surplus (if any) to the relevant Chargor or other person entitled to it.

Appropnatron

Neither the Lender; any Receiver nor any Delegate shall be bound (whether by virtue of section

' .109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
- receipt or payment first towards interest rather than principal or otherwnse in‘any particular order

between any of the Secured Liabilities.

Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed (other than sums
received under any Insurance Policy that are not going to be applied in or towards dlscharge of -

. the Secured Liabilities): .

(a) may, at the Adlscre‘tion of the Lender, Receiver or’ Deiegate, be credited to a suspense . .

~ account; S

" (b) - shall bear interest, if any, at the rate agreed in writing between the Lender and the
relevant Chargor; and

(c) may be held in‘th'at:accoun't for so long as the Lender, Receiver or Delegate thinks fit.
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19. Costs and indemnity

19.1 » Costs '

(a)

(6)

Each ‘ChAargor 'shaIIA, within five Business Days c;f dem"and, pay to, or reimburse, the

. Lender and any Receiver, on a full indemnity basis, all reasonable and proper costs,

charges, expénses taxes and liabilities of any kind (including, without limitation, Iegal

_printing and out- of-pocket expenses) incurred by the Lender, any Receiver or any

Delegate in connection wath
i) - the negotiation, preparatuon execution and dellvery of this deed;
(i) the Secured Assets

(i) .taking, holding, protecting, perfecting, preserving or enforcing (or attempting to
do so) any of the Lender's, a Receiver's or a Delegate’s rights under this deed; -

(iv) any amendment, extension, waiver,-consent or suspension of rights (or any
proposal for any of these) under orin connection with this deed; or
' v) any~release>6f any éecurity constituted by this deed,

together with interest, which shall accrue and be payable from the due date for
payment (whether before or-after judgment) at the rate and in the manner speC|f|ed
in the Facility Agreement. '

Each Chargor shaH, promptly on demand, pay to, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of

~ " any kind (including, without limitation, legal, printing and out-of-pocket expehses)

incurred by the Lender, any Receiver or any Delegate.in connection with the taking of
proceedings for, or recovering, any of the Secured Liabilities together with interest, '

“which shall accrue and be payable (without the need for any demand for payment being

made) from the date on which the relevant cost, charge, expense, tax or liability arose
until full discharge of that cost, charge, expense, tax or liability (whether before or after
judgment) at the rate and in the manner specified in the Facility Agreement.

19.2 Indemnity -

(a)

~Each Chargor shall, within five Business Days of demand, ih'demnify the Lender, each

Receiver and each Delegafe, and their respective employees and agents -against all

~ liabilities, costs, expenses, damages and losses (including but not limited to any direct, .

indirect or cdnsequgntialx losses, loss of profit, loss of reputation and all intérest,
pénalties and legal costs (calculated on a full indemnity basis) and all other professional
costs and expenses) suffered or mcurred by any of them arlsmg out of or in connection
with:

(i) the exercise or purported exercise of any of the rights, powers, authorifies or
discretions vested in them under this deed or by law in respect of the Secured
Assets,; )
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20. -

20.1

21.

21.1

212

(i) taking, holding, protecting, perfecting, preserving, releasing or enforcing (or
C attempting to do so) the security constituted by this deed; or '

(i} any default or delay by the Chargor in performmg any of its obhgatlons underv
* this deed

(b) Any past or present employee or agent may enforce the terms of this clause 19.2 subject
to and in accordance with the provisions of the Contracts (Rights of Third Parties) Act
1999. ' :

Further assurance
Further assurance

Each Chargor‘shall promptly, at its own expense, take whatever action the Lender or any Receiver
may reasonably requure for: '

LN

(a)  creating, perfectmg or protectlng the security created or mtended to be created by this
deed; : : ‘

.(b) facalltatmg the realrsatlon of any Secured Asset; or

(c) facrlutatlng the exercise of any rlght power, authority or dlscretlon exercrsable by the*
- -Lender or any Receiver in respect of any Secured Asset, '

including, without limitation the giving of any notice, order or direction and the making of any
filing or registration which, in any such case, the Lender may consider necessary.

Power of attorney

‘Appointment of attorneys

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

~(a)  the Chargor is required to execute and do under this deed; or

(b). any attorney deems proper in exercising any of the rights, powers, authormes and
discretions conferred by this deed or by law on the Lender, any Receiver or any Delegate,

in each case which the relevant Chargor has failed to execute or do for a period of fourteen days.

Ratification of acts of attorneys

Each Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authorities and discretions referred toin clause 21. 1
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22.

23.

231
23.2
.24,

24.1

24.2

24.3

Release

Subject to clause 29.3, at the end of the Securlty Period, the Lender shall at the request and cost
of the Chargors, take whatever action is necessary to:

(a) release the Secured Assets from the security constituted by this deed; and

(b)  reassign the Secured Asséets to the Chargors.

_ Assignment and transfer .

~ Assignment by Lender

At any time, subject to the Deed of Priority, wuthout the consent of any Chargor, the Lender may
assign any of its rights or transfer any of its rights and obligations under this deed but w1thout o
increasing the liability of the Chargors hereunder.

Assrgnment by Chargors

No Chargor may assign any of its rights, or transfer any of its rights or oblig'ations under this deed

“or enter into any’ transactlon which would result in any of those rights or obligations passing to

another person.

Set-off

Lender's right of set-off

The Lender may at any time set off any liability of a Chargor to the Lender against any liability of

~ the Lender to a Chargor, whether either liability is present or future, liquidated or unliquidated,

and whether or not either liability arises under this deed. If the liabilities to be set off are
expressed in different currencies, the Lender may convert either liability at a market rate of
exchange for the purpose of set-off. Any exercise by the Lender of its rights under this clause 24

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

No obligation to set off

The Lender is not obliged to exercise its rights under clause 24.1. If it does exercise those rights it
must promptly notify the relevant Chargor(s) of the set-off that has been made.

Exclusion of Chargors’ right of set-off

All payments made by a Chargor to the Lender under this deed shall be made in full without any
set-off, counterclaim, deduction or withholding (other than any deductlon or thhholdmg of tax
as required by Iaw)
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25.

25.1

252

. 25.3

26..

26.1

27.

Amendments, waivers and consents - -

Amendments

.No amendment of thrs deed shaII be effective unless it is in writing and sugned by, oron behalf of,

each party (or its authonsed representattve)
Walvers.and consents‘ ’

(a) A waiver of any right or remed\i~under this deed or by law, or any consent given under

this deed, is only effective if given in writing by the waiving or consenting party and shall

not be deemed a waiver of any subsequent right or remedy. It only applies to the
circumstances in relation to which it'is glven and shall not prevent the party giving it
from subsequently relying on the relevant provision.

’ (b) A failure by the Lender to ‘exercise, or delay by it in exercising any right or remedy
- provided under this deed or by law shall not constitute a waiver of that or any other
right or remedy, prevent or restrict any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. No single or partial exercise of any .
right or remedy provnded under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this deed by the

Lender shall be effective unless it is in writing. ‘ :

Rights and remedies =~ ~

The rights and remedies provided under this deed are cumulative and are in addition to, and not’

- exclusive of, any rights and remedies provided by law.

Partial invalidity
Partial invalidity

If, at any time, any provision of thlS deed is or becomes mvalld lllegal or unenforceable in any

respect under any law of any jurlsdlctlon neither the legality, validity or enforceablluty of the

remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other juflSdlCtIOn will i in any way be affected or |mpa|red '

Counterparts

{a)  This deed may be executed in any number of coUnterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts shall
together constitute one deed.

{b) Transmission of either an executed counterpart of this deed or the executed signature
page of a_counterpart of this deed by email (in PDF, JPEG or other.agreed format) shall
take effect as delivery of an executed counterpart of this deed..
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28,

29,

29.1

29.2

29.3

'29.4

29.5

Third parfy }ights . .

(a)  Except as expressly provided elsewhere in this deed, aperson who is not a party to this '
deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce, or
.enjoy the benefit of, any term of this deed.

. (b)  Notwithstanding any term of this deed, the consent of any person who is not a party to
this deed is not required to rescind or vary this deed at any time. .

Further provisions
Independent security

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

the security created by this deed.

Contmumg secunty

- The security constituted by this deed shall remain m full force and effect as a continuing security

for the Secured Liabilities, despite any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or settlement between a Chargor and the Lender shall be conditional on

~ . no payment or security received by the Lender in respect of the Secured Liabilities being avoided,
reduced, set aside or ordered to be refunded under any law relating to-insolvency, bankruptcy, |

winding-up, administration, recelvershlp or for any other reason. Desplte any such reIease

' discharge or settlement:

(a) the Lender or its nominee may retain this deed and the ‘se'curity created by or under it,
including all certlflcates and documents relating to the whole or any part of the Secured
Assets, for any penod that the Lender deems necessary to provide the Lender with
security against any such avoidance, reductaon or order for refund; and ' '

(b) the Lender may recover the value or amount of. such security or payment from the
Chargors subsequently as if the relgase, discharge or settlement had not occurred.

Certificates

Any. certification or determination by the Lender of any rate or amount under this deed is, in the
absence of manifest error, conclusive evidence of the matters to which it relates.

Consqlidation

The restriction. on the right of consolidation contained in section 93 of the LPA 1925 shall not’
apply to this deed. '
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30..

30.1

30.2

Notices’

Delivery

". Any notice or other communication given to a party under or in connection with this deed shall -

be:
(a) . inwriting; ' ' . v
(b)  delivered by hand, by pfe—paid first-class post or other next -worki.ng day delivery sérvice; V
“and '
(c) ~ sentto:
(i) tHe Chargors af:

Steelfields Gads Hill
Owens Way
Gillingham

Kent ‘_

ME7 2RT

Attention: The diréctors
(i)  the Lender at:

SME Alternative Financing DAC
c/o BNPP AM UK

5 Aldermanbury Square -
London

EC2V 7BP

with a copy by email to: B CM—SMEAFDAC@bcmgIobaI com

or to any other address asis. notified in writing by one party to the other from ttme to
tlme

Receipt by Chargors

-~

'Any notice or other communication that the Lender gives to a Chargor shall be deemed to have

_ been received:

- (a) if delivered by hand, at the tlme itis Ieft at the relevant address; and

"(b) |f posted by pre- pald first- cIass post or other next working day dellvery servnce on the
second Business Day after posting.

A notice Or other. communication given as described in clause 30.2(a) on'a day that is not a

Business Day, or after normail business hours, in the place it is received, shall be deemed to have
been recelved on the next Business Day ‘
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303

30.4

Receipt by Lender

Any notice or other communication given to the Lender shall.be deemed to have been received
only on actual receipt. : '

. Service of proceedings

" This clause 30 does not apply to the service of any proceedings or other documents-in any legal

30.5

-31.

- 32.

~

33.

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

No notice by email -

v
.

A notice or other communication given under or in connection with this deed to the Lender is not
va||d if sent by email.

Deed of Priority‘ :

This deed (including, for the avoidance of doubt, provisions of this deed that are not exbressly A
stated to be subject to the terms of the Deed of Priority) is subject to the terms of the Deed of
Priority. ' : A

Governing law

Thié deed and any dispute or claim {including non-contractual disputes or claims) arising out of or
in connection with it or its subject matter or formation shall be governed by and construed in
accordance with the law of England and Wales. ' :

Jurisdiction

(a‘) Each party'i_rrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction -over any dispdte or claim {including non-
contractual ‘disputes’ or claims) arising out of or in connection with this deed or its
subject matter or formation. Nothing in this clause shall limit the right of the Lender to
take proceedings against a Chargor in any other court of competent jurisdiction, nor
shall the taking of proceedings in any one or more jurisdictions preclude the taking of -
prbceedings in any other jurisdictions, whether concurrently or not, to-the extent
permitted by the law of such _other jurisdiction.

(b)  Each Chargor irrevocably consents to any process in any legal action or proceedings

- under clause ‘33(a) being served on it in accordance with the provisions of this deed’
reiating to service of notices. Not-hing contained in this deed shall. affect the right to
serve process in any other manner permitted by law.

This document has been executed by the Chargors as adeed and is dellvered and takes effect on the date
stated at the beglnnlng ‘of it. : ’
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Schedule 1 ‘Chargors

7

‘Name SRR S8 ATAST IV
PR ke ) e

Regitered NGmber U BTEE
b o e e T e

I"Registéred Address' & 7!

AR TR TR e

Wheelwright (Holdings) Limited

07392548

Steelfields Gads Hill, Owens
Way, Gillingham, Kent, .
ME7 2RT

Wheelwright Group Limited

_13184367

Steelfields Gads Hill, Owens
Way, Gillingham, Kent,

ME7 2RT

Wheelwright Limitgd

01875797

Steelfields Gads Hill, Owens
‘Way, Gillingham, Kent,
ME7 2RT ’
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EXECUTION PAGE

THE LENDER

" Executed by BNP PARIBAS ASSET MANAGEMENT UK LIMITED

acting in its capacity 'as -agent for and on behalf of the Lender,
SME ALTERNATIVE FINANCING DAC.

acting by an authorised sngnatory
/
. and ‘ . an authorised signatory
THE CHARGORS

. Executed asa deed by WHEELWRIGHT GROUP LIMITED

acting by a director’

and . - ' ’ " adirector

Executed as a deed by WHEELWRIGHT (HOLDINGS) LIMITED'

acting by . a dlrector

and . C a director

Executed as 2 deed by WHEELWRIGHT LIMITED
acting by a director

-and ' a director
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DocuSigned by: :
l Lim Plorcos
BACBOFBSCFF24M ................

' Authorlsed signatory

===

l Authorlsed sugnatory.

DocuSlg_hed by:

Malgolm Thomson,

OEDOSTAOBFEAANS sr receserratessorsrares

Dlrector

DocuSigned by: "

Ty Kosker
....... vy B0 e

Director

DocuSigned by:

MaLw(m T&Av-nsow |

- BEOGBTIDBREALTS < ** AR

Director

~DocuSigned by:

Tfu' Hooker
Ugesmmm .......................... |

,Dlrector

— DocuSigned by:

Malealm Thomson

A SBEOBETADBPERA Ges s ctesesereergeseasenes
‘Dlrector

DocuSlgned by:

thosker

OE5G4T00BADRRE: S+ oot rerremerenrees

Dlrector
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
Company number: 1875797

Charge code: 0187 579 7 0010
The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th May 2023 and created by WHEELWRIGHT LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 25th May 2023 .

Given at Companies House, Cardiff on 2nd June 2023
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654 D A\“‘Q

Companies House R



