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Details of Charge

Date of creation:  27/02/2015
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Contains fixed charge(s).
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BLAKE MORGAN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2583329

Charge code: 0258 3329 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th February 2015 and created by THE GREEN BOARD

GAME COMPANY LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 2nd March 2015 .

Given at Companies House, Cardiff on 3rd March 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEEDis dated T3> ﬁﬁl\w—«wsgf’zms-

PagTiEs

(4

THE GREEN BOARD GAME COMPANY LIMITED incorporated and registered in

England and Wales with company number 025833289 whose registerad offite. is at
Unit 112 Coronation Road: High Wycombe, Buckinghamshire HP12 3RP (Company).

{2) GARY JOHN WYATT of Roseberry, Broombarn Lane, Great Missenden,
Buckinghamshire HP16 9JD (Security Trustee).

BACKGROUND

{AY  The Parent Company has agreed (o issue the Lodn Notes to the Noteholders in
‘partial consideration for the sale by the Noteholders o the Parent Comipany of the
enlire issued share capital of the Company,

{BY  The Loan Notes are to be guaranteed by the Company in accordance with the
Guardntes and sscured by this. debaniure.

(Cy  The Security Trustes has besn appointad as security frustee for and on behall of the
Noteholders in accordarice with the terms of the Trust Deed.

() Urider this dead, the Company provides security o the Security Trustee for the
Becured Liabilities.

AGREED TERMS

1. DEFINITIONS ARG INTERPRETATION

1.1 The following definitlons apply fivthis desd:

Administrator: dn administrator- dppointed to manage the affairs, business and
property of the Company pursuant to clause 128,

Book Debts! all present and future book and other debts, and monetary. ¢laims: due
or owing to the Company, and the benefit of all security, guarantees and other rights
of any nature enjoyed or held by the Company in relation to any of them.

Business Day: & day other than a Saturday, Suniday of public holiday in England

‘wheni banks in Londoen are open for business,

Delegate: any person appointed irg. the Security Trustee or any Receiver purgiiant to
clause 17 and any person appointed as attorney of the Security Trustee, Recelver or

Delegate.

Designated Account: any sccount of the Company fiominated by the Security
Truttée as o designated account for the durposes of this deed.

Environment: the natiral and man-made -environment. including all or any of the
following media, hamely afr, water and land {including air within bufidings and -other



natural or man-made structures above or helow the ground) and any living organisms
(including man) or systems supported by those: meda.

Environmental Law: all applicable laws, statutes; regulations, secondary legistation,
bye-aws, comman law, direclives, tredties and other measures, judgmerts and
decisions of any court of tribuiial, codes of practice and guidance potés i So far as
they relateto o apply to the Environment.

Equipment: alt present and fulure equipment, plant, machinery, tools; vehicles,
furniture, fittings; installations and apparatus and other tangible moveable property for
the time belng owned by the Company, including any part of it and all spare parts,
replacements, modifications and additions,

Event. of Default: has the meaning given to that expression in the Loan Note
instrument,

Excluded Property: each leasehold property held by the Company under a lease
that either preclydes absolutely, or requires cansent of a third party{o, the creation of
a Security Intérest over the Company's leasehold interest in thatl property.

Financial Collateral: shall have the meaning given 1o that expression in the Financial
Gotlateral Regulativhs.

Financial Collateral Regulationis: the Financial Collateral Arrangements (No 2)
Regulations 2003 (571 2003/3226).

Guarantee: the guarantee and indemnity 1o be entered into between the Company
and the Security Trustee on or aboul the date of this deed.

Insurance Policy: each contract and policy of insurance effected o maintained: by
the: Company from time to time in respect of its agsets or business (including, without
fimitation, any contract or policy of insurdrice telating 10 the Properiies or the
Edgisipment).

Intellectual Property: the Company's present and future patents, trade marks,
service marks, trade names, designs, copyrights, inventions, topographical or similar
tights, confidential information and know-how and any ifterest in any of these rights,
whether of not registered, including all applications. and rights to apply for registration

and all fees, royaltiey and other fights derived from, or incidental 1o, these rights.
Investments: all present and Tulire certificated  stocks, shares, loan capital,
securities, bonds dnd investments. (whether or not marketable) for {he time: being
owried (at law or i equity) by the Company, including any:

{a}  dividend, interest or ottier distribution paid or payable in relation to any of
the Invesimerits: and:

(by  right, money, shares or property aceruing, offered or issued al any time in
relation fo any of the Investments by way of redemption, substiution,
exchange, conversion; bionus, preference or otherwise, under option rights
or ptherwise,

Loan: Note Instrufment: theldan noteinstrument of the Parent Company dafed onor
ahout the Hate of this dead constiuting the Loan Nbtes,
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Loan Notes: the US$850,000 fixed rate secured loan notes 2017 to be constituted
and issued in accordance with the terms of the Loan Nolte Instrument by the Parent
Company to the Noteholders.

LPA 1925: Law of Property Act 1925.

Noteholders: Gary John Wyatl and Richard David Taylor, or such other holders of
the Loan Notes from time to lime.

Parent Company: Searainbow Group Limited, incorporated and redistered in British
Virgin islands with company number 589750 whose registered office is at Sea
Meadow House, Blackbirne. Highway {(P.O. Box 118}, Road Town, Turtola, British
Virgin Islands,

Properties: all freehold and leasehold properties (Whether registerad or unregistered)
and all commonhold properties, now or in'the-future {and from time to fime) owhed by
the Company, or in which the Company holds an interest (including, but-niot limited to,
the properties specifisd in Schedule 1),-and Property means any of them.

Receiver: a receiver, receiver and manager-or administrative receiver of any or all of
the Secured Assets appointed by the Securily Trustee under clause 15

Secured Assety: all the pssely, property and undertaking Tor the timeé being subject
to the Security created by, or pursuant to, this deed (and references o the Secured
Assels shall include references to any part of them).

Secured Liablities: all present and fulure monies, obligations and liabilitley of the
Company to the Noteholders, whather actual or contingent and whether owed jointly
or severally; as principal or surety or in any other capgcity, ander or in connection
with the Loan Note Instrument, the Guarantee of this deed {including, without
limitation, those arising under clause 29.3(b)), together with all interest {including,
without limitation, default inlerest) dccruing in respect of those monfes, obligations or
fiabiilitios,

Security Financial Collateral Arfangement: shall have. the meaning given to that
expression in the Financial Collateral Regulations.

Security: any mortgage, charge (whether fixed or floating, legal or equitable); pladge,
fien, assignment by way of security or other security interest securing any obligation
of any person, of any other :{a‘g:g?eéméﬁi or arrangement having a simitar effect.
Security Period: the period starfing on the date of this deed and ending on the date
on which the Security Trustee is satisfied that all the Secured Liahilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured
‘Liabilities are capable of being ouistanding.

Trust Deed: means the trust deed entered into between the Noteholders and the
Security Trustes in respect of the Loan Notes, the Guarantse and this debenture and
dated on or around the date 6f this deed.
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1.2

in-this deed:

(a)

()

(c)

{d)

(&)

it

g

{h)

(i}

i

k)

(m}

{n

{0}

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

a reference fo & person shall include a reference to an individual, firm,
companly, corporation, partnership, unincarporated body of persons,
government, state or agency of a staté or any dssociation, trust, joint
venture of consortium {whether or fiot having separate legal personality);

unless the context otherwise requires, words in the singular shall include the

plurat ard inthe plural shall include the singular;

W reference o a parly shall include that parly's successors, permitied

assigns and permitted transferses;

a reference 1o @ statufe or statutory provision i a reference to It as
amended, extended o re-enacted from time to time and shall nchide all
subordinate legistation made from fime (o time Under that statute or
statutory provigion;

i reference to writing or written includes fax but not esmail;
an gbligation on a party riot to do something includes an obligation not to
allovr that thing o bedong;

@ referonce to this deed (or any provision of ity or fo any other agresment or
document referred to in this deed is @ refarence to this deed, that provision
or such other agreement or documient 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 & clause or Schedule
i5t0°d clause of, or Schedule to, this deed and a reference to a paragraph is
10 a paragraph of the relevant Schedule;

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
praceding those terms;

a reference to @n amendment includes a novation, re-eénactment,.

supplement or variation (and amended shall be construed accordingly);

a reference 10 assets includes present and future properties, undertakings,

réveriues, fghts-and benefits of every description;

a reference to- an authorisation includes an approval, authorisation,
gongent, exeniption, fiing, licence, notarisation, registration and resolution;

& refererice to eontinuing in refation to an Event-of Defauit means an Event

of Defauli that has not been remedied orwaived,;

a reference to determines or determined means, unless the contrary is
indicated, a determination made at the absolule distretion of the person

‘making it and



1.3

1.4

1.6

1.7

%4

{(p)  a reference fo a reguiation includes any regulation, rule, official directive,
request or guideline (whether or not having the force of lawy of any
governmental, inter-governmental or supranational  body. agenoy,
departmentor regulatory, self-regulatory or other authority or organisation,

If the Security Trustee considers that an amount paid by the Company in Tespect of
the Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Company or otherwise, then that amount shall not

be considerad to have been irrevocably paid for the purposes of this deed.

A reference in this deed to a charge or morigage of 6r over any Property includes:

(ay ol bulldings and fixtures and fitings {including trade and tenant's fidures
and fittings) that are situated on or form part of that Property at any time;

(b the proceddyof the sale olany part of that Praperty and any olher monles
paid-or payable respect of or i connedtion with: that Praperty;

{¢) the berefit of any covenants for title given, or entered into, by any
predecessor I fitle of the Company. in respect of that Property, and any
monies paid or pavable in respect of those covienants; and

{dy &t rights under any licence, agreement for sale or agreement for lease in
respect of that Property.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act
1889, the terms of the Loan Note Iastrument and of any side leflers belwebn any
parties inrefation o the Loan Note Instrument are incorporated into this deed.

If the rule against perpetuities applies to any trust created by this deed, the perpeluity
pefiod shall be 125 years (as specified by section 5(1) of the Perpetuities and

Accumulations Act 2000).

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:

COVENANT TO-PAY

The Company shall, an demand, pay to the Becurity Trustée and discharge the
Secured Liabilities when they become due.

GRANT OF SECURITY

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

Company with full itle guarantee charges to the Security Trustee, by way of first legal
miottgage, sach Properly specified in Schedule 1.



3.2

33

As.a continuing security for the payment and discharge of the Secured Liabilities, the
Company with full litle guarantee charges to the Security Trustee by way of first fixed

charge:

(&)
(b}

(c)

()

{1}

{m}

all Properties acquired by the Company in the future;

all prasent and fulure intergsts of the Company not effectively morlgaged or
charged under the preceding provisions of this ¢lause 3 in, or'over, freshold
orleasehold property,

all present and future rights, licences, guaraniees, rents, deposils,
contracts, covenants and warranties refating to each Property;

all Noerices, tonsents and authorisations (statutory or otherwise) held or
required in connection with the Company's business or the use of any
Secured Asset, and all rights in connaction with them;

allits present and future goodwill;
all its uncalled capital;

all-the Equipmen;

all the Intellectual Property;

all the Book Crabits;

all the investments;

all mohies from time to lime-standing to the credit of its accounts wilh any

bank, financial institution or other person (including each Desighated
Acgount), together with all otfier rights and benefils dcoruing {6 or arising in
connection with- each atcount {including, but not iimited to, entilements to
iriterast);

all its rights in respect of each insurance Policy, including &l claims, the
progeeds of all ¢laimy énd all returns of premium in connection with aach
insurance Policy, 10 the extent not effectively aAssignied under clause 3.3;
and

all ‘its rights . in respect of all agreements and idstruments relating to the

SBecured Assels; to the extent not effectively assigned under clause 3.3,

As a1 continuing security for the payment dnd discharge of the Secured Liabllities, the
Company with full tile guarantee assigns to the Security Trusiee absolutely, subject
o a provist for reassignment on irrevocable discharge in full of the Secured
Linbilities:

(a)

®

all its rights ineach Insurance Policy, Tncluding all claims, the proceeds of alb
claims and all retaris of premiun in connection with each Insurance Policy;

“and

the-benefit of all agreements, instruments and rights relating o the Secured

Asgeots.



3.4

35

38

a7

As-a continuing securlty for the payment and discharge of the SBecured Liabllities, the
Company with full title guarantes charges to the Securily Trustee, by way of first

floating charge, all the undertaking, property, assets and rights of the Company at

any time not effectively mortpaged, charged or assigned pursuant to clause 3.1 1o
clause 3.3 inchisivi,

Paragraph 14 of Schedule B1 1o the Insolvericy Act 18868 applies 1o the floating
charge created by clause 3.4,

Leasehold security restrictions

Subject o clause 3}.6(_:3‘) to clause 3.6{c), the security created by claise 3.1 1o clause
3.2 shall not apply to an Excluded Properly until the Borrower obtains any. relevant.
consent, oF waiver of any prohibition, to the crestion of security over that Exeluded
Property.
(a}  inrelation to each Exclided Property, the Borrower undertakes to;
{i) apply for the relevant conserd or waiver of prohibition within five
Rusiness Days of the date of this deed, and to use its bust
endeavours to obtain that consent or walver as soon as possible;
{il}  keep the Lender informied of s progress n ﬂbta’ihing} fhat congent
or 'walver; afd
{iiy immediately-on receipt of the consent of walver, provide the Lender
with a copy of that consent or walver.

{b) Immediately on reéeipt by the Borrower of the relevant consent or waiver,
that Exclided Property shall be become the subject of 4 morljage or
charge (as appropriate) pursuant to clause 3.1 to clause 3.2,

(¢} if required by the Lender-at sny tme following redeipt of that consiént or
‘waiver, the Borrower shall, at its own cost, prepare and execute any further
documents and take any further action the. Lender may require, in its
absolute discretion, for perfecting its security over that Exciuded Property.

The floating charge créated by clause 3.4 shall automatically and immediately
(without nofice) convert into & fixed charge over the assets subject fo thal floating
charge if:
{a)  the Company
# creates, or-dgttempls fo-create; without the prior wiitten consent of
the Security Trustee, 8 Security or & frust in favour of another
person over all or any part of the Secured Assets (except as
expressly permitted by the terms of this deed or the Loan Nole
Instruinenty; or



3.8

39

41

{iy ~ disposes, or attempts to dispose of, all or any part of the Secured
Assets {other than Secured Assets that are only subject fo the
floating charge while itremains uncrystalised);

{by  any person levies forattempls o levy) :amy'ﬁiairéﬁs;,_. attachment, execution
or-oiher process againstall orany part of the Secured Assets; or

{6) a resoclution s passed oran order is made for the winding-up, dissalution,
adrministration or re-organisation of the Company.

The Securlty Trustes may, in its sole discretion, at any time and by written notice to
ihe Company, convert the floating-charge created under this deed info a fixed charge
as regards any part of the Secured Assets specified by the Security Trustee in that
fotice.

Any asset goquired by the Company afler any crystalisation of the fleating charge
created under this deed that, but for that crystallisation, would be subject ta a floating
charge under this déed, shall (unless the Security Trustee confirms otherwise to the
Company in writing) be charged to the Security Trustee by way of first fixed chargs,.

LIABILITY OF THE COMPANY

The Company's Hability under this dead n respect of any of the Secured Uiabilities
shall not be discharged, prejudiced or affected by:

(a) any securily, guarantes, indemnity, remedy or other right held by, or
available to, the Security: Trustee that is, or becomes, wholly of partially
legal, void or unenforceable on any ground;

{b) the Security Trustee renewing, determining, varying or increasing any
faciity or other transgction in gy manner or soncurring in, accepling or
varying any compromise, arrangement.or settiement, o aritting 1o claim or
enforce payment from any other person of

(¢) any other act or omission thal, but for this clause 4.1, might have
discharged, or otherwise préjudiced of affected, the liability of the Company.

The Company waives any right it may have 1o require the Security Trustes to enforce
any secutity or other right, or élaim any payment from, or otherwise proceed against,

-any other person before-eénforcing this deed-against the Company.

REPRESENTATIONS AND WARRANTIES

The Company makes the representations. and warranties set out i this clause § o
the Security Trustes,

The Company.is the sole legal and beneficial owner of the Secured Assets.

8
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5.4

8.6

57

58

510

542

513

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

The Compariy has not received, or acknowledged nalice of, any adverse claim by any
person in respect of the Secured Asssts of any interest inthem,

There are rio: covenants, agreements, reservations, conditions, ihteresis’;, rights -ar
other matfers whatsoever that materially and adversely affect the Secured Assels.

There is no bréach of any law or regulation that matetially and adversely affects the

Becured Assals,

No facility necessary for the enjoyment and se of the Secured Assets is subject to

terms entitiing any person 1o terminate or-curtail its use.

Nothing has -arisen, has been created or s subsisting, that would be an-overriding
interest in any. Propeity.

No Security éxpréssed lo be crested under this deed I8 liable 10 be avoided, or
otherwise set aside, on the liquidation or administration of the Company or otherwise,

There is no prohibition on assignment in any insurance Policy and the entry into this

deed by the Company does riot, and will not, constitute a breach of any Instrance

Policy or any other agreement of instrument binding on the Company or its asseals.

The Company has, at all times, complied in all material respects with all applicable
Environmiental Law,

This deed constifutes and will constitute the legal, valid, binding and ‘enforceable
obligations-of the Company, ‘and is, and wilt continue to be, effective security over all
and every part of this Secured Assels inaccordance with its terms.

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

{by  No constitutonal document of an issuer of an Investment, nior any other
agreement:

(i} resiricts or inhibits any transfer of the Investments on creation or
enforeement of the security conslituted by this deed; or

() contains any rightsof pre-emption in‘relation 1o the Investments,



5.14

G

6.2

6.3

6.4

6.5

The representations. and warranties.sel-out in clause 5.2 1o clause 5.13 are made by
the Company on the dale of dhis deed and the representations and warranties
contaiied in clause 5.2 to clause 5.13 aré deemed to be repeated on wach day of the
Security Period wilh reference to the Tacts and circumstances existing at {he time of
repetition.

GENERAL COVENANTS.

The Company shall not at any time, except with the pror written consent of the
Security Trustee:
{a) create, purport to-create-or permit to subsist any Security on.or in restation:
to, any Secured Assel other than any Security created by this deed;

{0y sell, assign, transfer, partwith possession of, or otherwise dispose of in any
mantier {or purport to do so), all or any part of, or any interest in, the
Secured Assels {except, in the ordinary course of businegs, Secured Assels
that are-only subject o an u_mryﬁfagi&éd Hoating charge); or

{c)  craate ar grant {or purport o dreafe or granty any interest in the Secured
Assels in favour of a:third party.

Thea Company shall not do, or permit to be done, -any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Security
Trustee, or materially diminish the value of any of the Secured Assels or the
effectiveness of the security credted by this deed.

The Company waives any. presant or future right of set-off it may have inrespect of
this Secured Liabilities (including sums payable by the Company urider thig deed).

The Company shall not, without the Security Trustee's prior writlen consent, use or

permit the Secured. Assels 1o be used in any Way contrary to faw.
{ay  The Company shall

{iy  comply with the requirements of any law and regulation refating to
or affeciing the Secured Assels or the use of it or any part of them;

{i) .obtain, and promptly renéw from time to time, and comply with the
terms of all authorisations that are required in connection with the
Securtsd Assets or their use or that are necessary {o preserve,
frainiain or renew any Secured Assel, and

(i) promptly effect any maintenance, moditications, alterations  or
repairs that are required by any law or regulation to be ¢fféciéd on
or in cunnecticn with the Secured: Assels.

The Comipiany shall ose s best endeavours o

10



6.6

6.7

6.8

{2) procure the prompt observance and performance of the covenants and
othier obligations imposed an the Company's tounterparties (including each
insurer in respect of an Insurance Policy); and

(b enforceany Hghtsand inglitile, continue or defend any procesdings relating
to-any of the Secured Assets that the Security Trustee may require from
time (o time.

The Company shall, promptly on becoming aware of any of the same, notify the
Security Trustee in writing of;

{a8) any representation of warranty set out in clause 5 which is incorrect or
misleading in any material respect when made or déemed 1o be repeated;
And

(b} any breachofany covenant set ot in this deed.

The Company shall, if so required by the Security Truslee, deposit with the Security
Trustee and the Security Trustée shall, for the duration of this deed be entitled {o
hold:

&y al deads and docamenis-of il reldling to-dhe Secured Assetls that are in
the possession or control of the Company {and if these are not withiry the
possession or control of the Company, the Company undértakes to obtain
possession of all these deeds and documents of title);

by  all Insurance Policies and any other insurance Policies relating to any of the

' Secured Agsets that the Company is entitled to possess;

(cy  all deeds and documents of tille (f any) relating to the Book Debts as the
Security Trustee may specily from time to time

insurance

(@) The Company shall maintain adequate insurance cover in respect of the
Secured Assets against all losses and lisbilities, including business
interruption; and all other risks that are normally insured against by a persan
carrying oni the same typeof business as the Company. Ahy such-insurance
‘must be With an insurance company o Underwriters, and on-such terms, 8y
are reasonably accepiable to the Security Trustes, and must be for not Tess:
than the replacerrient value of the relevant Secured Assels.

(b}  The Comparny shall, if requested by the Security Trustee, produce fo the
Security Trustee each policy, certificate or Gover note relating to. the
insurance required by clause 6.8(a) (or where, in the case of any leasehold
properly, that insurange is sffected by the landlord, such evitende of
insurance as the Company is entitled to obtain from the landlord Under the
terms of the relevant lease),
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6.9

610

612

(¢)  The Company shall, if requested by the Security Truslee, procure that a
noté of the Security Trustee's interest is. endorsed upon each insurance
policy maintained by it or any person on its behalf in accordance with clause
6:8(a) and thal the terms of each such insurance policy raquiré the instrer
siot to-invalidate the policy as against the Security Trustee by reason of the
act or default of any-other joint-or named insured and not to cancel it without
giving at least 30 days' prior written notice t6 the Security Trustee.

Ther Company shall;

(a)  promptly pay all premiums in respect.of each insurance policy maintained
by it iy accordance with clavse 6.8(a) and do all.othier things necessary fo
keep thatpoticy in full force and effect; and

(b}  (if the Security Trustee so requires) produce to; or deposit with, the Security
Truslee the receipls for all premiums and other payrments necessary for
gflscting and R‘éﬁping up each insurance polioy mdintaihed by i In
ancordance with clause 6.8{a).

The Company shall nol-do or omit to do, or permit to be done or omitled, any act.or
thing that may invalidate or otherwise prejudice any insurance policy maintained by it
in-accordance with clause 6.8(a).

All monies received or feceivable by the Company under any ingurance policy
maintained by it in accordance with clause 6.8(a) (including all monies received or

receivable by it under any Insurance Policy) at any time (whether or not the security

constituted by this deed has becoire enforgeable) shall:
(a)  immediately be paid into'a Designated Account;

(b} i they are not paid directly to the Security Trustes by the insurers, be held
by the Company as trustes of the same for the benefit of the Security
Trustee (and the Company shall actount for them o the Security Trustee);
-arid

{c) beappliedinmaking good or recouping expenditure in respect of the loss or
damage for which those monies are received or, after the security
constifuted by this deed has become enforceable and ¥ the Security Trustee
0 directs, inor towards dischargeé or reduction of the Secured Liabilities.

The Company shall on the execution of this deed and as so requested by the Security
Trusiee from time to time give nolice to-any bank, financial institution of other person

{excluding the Security Trugtes) with whom it has an account that it has charged fo

this Security Trustee its rights and interests under that dccount and procure that each

addressee of any such ristice promplly provides an acknowledgement of the notice of

the Securily Trustes's interest,
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6.13

6.14

7.1

7.2

7.3

The Company shall obtain the Security Trustee's prior approval of the form of any
notice or acknowledgement to be used under this clause 6.12.

The Company shall:

(&)

(b

give the Security Truslée such information conceming the location,

condition, use and operation of the Secured Assets as the Securily Trustee
may reqguire,

permit any persons desigrnated by the Security Trustes and any Recsiver to

entar on its pramises and inspect and examine any Secured Asset, and the

racords felating fo that Secured Asset, at gl reasonabde times and on
reasonable prior riotice; and

ptemptly notify the Security Trustes i writing of any action, ¢laim, notice or
demand made by or against it in conpection with all or any part of a Secured
Asset or of any fact, matter or circumstance which may, with the. passsdge of
timé, give fise to such an action, claim, notice or demand, fogether with, in
aach case, the Company's proposals for seltling, liquidating, compounding
or contesting any-such action, claim, riotice or démand and shall, subject to
the: Security Trustee's prior approval, implement those proposals. at its own
BXpense.

The Company shall promptly pay all taxes, fess, ficence duties, registration charges,
insurance premiums and other oulgoings in respect of the Secured Assels and, on
dermand, produce avidence of payment to the Security Trustes.

PROPERTY COVENANTS

The Company shall keep all bulldings and all fixtures on each Property in good and
substaritial repair and condition,

The Company shall not, without the prior written consent of the Security Trustee;

(m)

)

{c)

pull dowr or rémove the whole, or-any part-of.any bullding forming part-of

any Property of permit the same o oceur;

miake or permit any malerial alterations (o any Property. or severor remove,
or parmit to be severed or removed, any of its fixtures; or

remove of make any material alterations to any of the Equipment belonging
o, arinuse by, the Company on-any Property (excapt (o effect necessary
repalts or replace them with new or improved models orsubstitutes).

The Company shall carry on ils trade and business on those parts (if any) of the
Properties ag gre used for the purposes of trade or business in aceordance with the
standards of good managerment from ime to-fime currentin that rade or business.

13



74 The Company-shall:

(71}

{B)

giver full particulars 1o the Security Trusiee of any notice, order, direction,
designation, resolution or proposal given or made by any planning authority
or other public bady or-authority (Planning Notice) that specifically applies
to any Propérty, or {o the locality in Wwhich it is situated, within seven days
after becoming aware of the relevant Planning Notice; and

atl s own expenss, immediately or réquest by the:Securlty Trustes, 4and at
the cost of the Company, take all reasonable and necessary steps fo
comply with any. Planning Notice, and make, or join with: the Security
Trustee in making, any ohjactions or répresentations in respect of that
Planning Notice that the Security Trustée may desire.

7.5 The-Company shall:

(&)

(b)

(€

observe. and perform &l covenants, stipulations and conditions to which
sach Property, or the use of i, is or may bé subjected, and{if the Seourity
Trustee so requires) produce evidence sufficient. to safisfy the Security
Trustee thal those covenants, sfipulations and conditions have Been
observed and performed;

ditigently enforce all covenants, stipulations and conditions benefiting each

Property and shall not (and stiall rot agree to) waive, release or vary any of
e samer and

{without prejudice 1o the generality of the Toregoing) where & Property, or

part of it, is. held urder a fease, duly and punctually pay-all fents due from

time {0 time, and perform and observe all the tenant's covenants and’

chnditions.,

7.6 The Company shall

(a)

{b)

where: a Praperty, or part of it, is held under o lease, duly and punctually
pay all renits due from tirve 1o time; and

pay {of procure payment of the same) when due all charges, rates, taxes,
duties, assessments and -other cutgoings relating 1o or imposed on: gach;
Property.or on its ocoupier.

77 The Company shall not, without the prior written consent of the Security Trustes:

E£1]

(b)

grant, or agree 1o grant, any licence or fenancy affecting the whole or any
part of any Property, or exerdise, oragree 10 exrcise, the statulory powers
of ledsing or of atcepting surrenders under sections 99 or 100 of the Law of
Property Act 1925; or

i any other way dispose of, surrender or create, or agree 1o dispose of
sufreinder of crisate, any legal or sguitable estde of interest in the whole or

any part of any Property,
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7.8

7.9

710

AR

7.3

7.4

745

If the title to any Property is not registered. al the Land Re_gistry, the Company shall
procure that no person {other than itself) shall be registered under the Land
Ragistration Acts 1925 to 2002 as proprietor of all or any part of any Praperty without

thes prior written consent of the Security Trustee. The Company shall be liable for the

cosls and expenses of the Security Trustee in lodging cautions against the
rﬁgiﬁi_ratian of the title to-the whole or any part of any Property from time to lime.

Thig Company shall not, without the prior written conisent of the Security Trustee;
(a} make or, insofar as it i§ able, permit others o make any mx_pfimﬁcn for
planning permission or development consent in respect of the Property; or
(b} carry out, or permit; or suffer to be carisd oul on any Property any
development as defined In the Town and Country Planning Act 1990 and
the Planning Act 2008, or chantge or permit-or suffer to be changed the use
of any Property,

The Company shall:
(a)  comply with all the requirements of Environmental Law both in the conduct
of #5 general business and i the mafagemient, possession or sccupation of
each Property; and

(b} obtain and comply with alt authorisations, permits and other lypes of
licentes netessary under Environmental Law.

The Company: shall not, without-the prior written consent of the Security Trusiee,

enter into any onerous or restrictive obligations affecting the whele or any part of any

Property, or create or perimit to arise any overriding interest, easement orF right
whatever in-or over the whole of any parf.of any Property.

The Company shall procure that no person shall become. enfitled to assert any
proprigtary or other Jike rfight or interest over the whole or any part of any Property
without the pricrwritten consent of the Security Tiustas,

The Company shall permit the Security Trustee, any Receiver and any person
appointed by either of thefm to eénter on and inspect any Properly on reasonable prior
natices,

The Company shall inform the Security Trustes promptly of any acquisidon by. he

Company of, or contract made by the Company (o acquire, any freehold, leasehold or
other interest in any property..

The Company shall not, withaut the prior writtén consent of the Secufity Trustee:

{a} exercise any VAT aption to taxin relation to-any Propérty; of

14



716

8.4

(b)

revoke any VAT option to tax exercised, and disclosed to the Security

Trustee, before the date of this deed,

The: Company consents to an application being made by the Securily Trustee 1o the
Land Registrar for the following restriction in Form P o be registered against its title

to sach Property:

"No disposition of the regisiered estate by the proprietor of the registered estate or by

the proprietor of any registered charge, not being @ charge registered béfore the entry
of this restriction is 1o be registered without a written consent signed by the propriefor

for the time being of the charge dated [DATE] in favour of Gary John Wyatt (a8

security frustes) referrad toin the charges register”

()

ANVESTMENTS COVENANTS

Deposit of titte d6timents

The Company shall:

.

{ii)

on the execution: of this deed and if $o requested by the Securily
Trustee, deliver to the Security Trustee, or as the Security Trustes
may direct, all stock or share certificates ‘and other documients of
tifle or evidence of ownership relating to any Investments owned by
the Company-at that el and

on the purchase or acquisition by it of Investrents after the date of
this deed, deposit with the Security Trustee, or as the Security
Trustes may direot, all stock -or shars corlifiostes. and other

documents of tille or evidence of ownership relating to those

Investmants.

At the same lime a5 depositing: decuments with the Security Truslee, or as
the Security: Trustee may direct, in accordance with clause 8.1(a), the

{0}

‘Comipany shall also deposit with the Security Trustee, or as the Security
Trustee may direct:

all stock transfer forms relating fo the relevant livestments duly

completed and executed by or-on behalf of the Company, buf with

the name of the transferde, the consideration and the date left

blank: ang

any other documents (in each case duly completed and executed by

or-on behall-of the Company) that the Security Trustes may request

to enable itor any of its nominess, or any purchaser-or transferee,
to be registered as thé ownér of, br otherwise obtain a legal title to,
or to perfect ita security interest inany of the relevant Investments,

16



s0 that the Security Trustee may, at any time and without notice to the
Company, complete and present those stock transfer formy and: gther
documents to the igsuer of the nvestments for registration.

8.2 Nomingtions

ta)

(By

‘The Company shall terminate with immediate effect all nominations it may

haves made (including, without limitation, any nomination made under
section 148 or section 146 of the Companies Act 2008) in respect of any
investments and, pending that termination, procure that any person so
neminated:

() does not exercise any rights in Tespect of any Investments without
thes prior writteén approval of the Security Trastee; and
(iiy immediately on receipt by it, forward to the Securily Trustee all
comimunications or other information received by itin respect ofany
nvestments for which it has been o hominated.
The Company shall not, during the. Security Period, exergise any righly
(including, without limitation, any rights under gections 144 and 146 of the
Companies Act 2006) o nominate any person in respect of any of the
investmeants,

B3 The Cnmpan_yshatl:-

(a)

(5)

obtain all consents, waivers, approvals and permissions that are necessary,
under the articles of association (or otherwise) of an isuer of any
Investemenits, fof the fansfer of the lnvestments to the Security Trustee or
its nominee, or to a porchaser on enforcement of the securily constituted by
this deed; and

produre: the amendment of the share transfer provisions: (including, but hot
limited o, defetion of any pre-emption provisions) under the articles of
association, other consitutional document or otherwise of each issuer of the
investments i any manner that the Security Trustee may require in orderio
permit the transfer of the Investments to the Security Trustee ar its riomiinee,
of to a purchaser on enforcement of the security constituted by this deed.

84  Dividends and voting ights before enforcement

()

Before. the secudty constituted by this deed becomes enforceable, the
Cormpiny may retain and apply for its own use all dividends, interest and
pthier monies paid or payable in respect of the Investments and, if any are
paid-or payabile to the f:}asurity Trustee or any of its nominees, the Seourity
Trustes will hold &l those dividends, interest and othier monies received by it
for thes Company and will.pay them fo the Company promptly. on request.

17



8.5

.6

(b}

(¢}

{d)

Before the security constituted by this deed becomes enforceable, the
Company may exercise all voting and other rights and powers in réspect of
the Investments or, if any of the same are exercisable by the Security
Trustes of any of its nominees, to direct in writing the exercise of those
votifig and ottier rights and powers provided that;
{i}  itshall not do so in any way that would breach any provision of the
Loan Note Instrument of this deed or Tor any purposés inconsistent
with the Loan Note Instrument or this desd: and

(i)  theexercise of, or the failure to exercise, those voting rights or other
rights and powers wotild not, in the Security Trustee's opinion, have
an adverse effect of the vilue of the Investhents or otherwise
prejidice the Security Trustes's security under this deed.

The Company shall indemnify the Security Trustee dgainst any loss or
liability im‘;ﬁrmdz-hy-iha-&emri‘ﬁy Trustes (or Its nominee) as a consequence:
of the Security Trustee (or its nominee) acting in respect of the investments
at the-direction of the Company:

The Security Trustes shall not, by exercising: or not exergising any voting
rights ‘o otherwise, be construed as permitting or agreeing to any variation
of other change in the rights -'aftéaé:hing.-i'u ‘or conferred by any of the
Investments thal the Security Tristee considers prejudicial to, or impairing
‘the value of, the securlty dreated by this deed.

Dividerids and voling rights after enforcement

After the security constiluted by this deed has become enforceable;

(a)

{b)

all- dividends and other distributions paid in respect of the nvestments and
received by the Company shall be held by the Company on trust for the
Security Trustes and immediately paid into & Designated Account or, if

received by the Securily Trustee; shall be: retained by the Security Trustee;.

and

all voting and other rights and powers attaching fo the Investments shall be
exercised by, or at the direction of, the Security Tristee and the Company
shall, and shall procure that its nominees shall, comply with any directions
the Security Trustee may give, i ils absolule discretion, concerning. the
exercive of those rights and powers.

Notwithstanding the security-created by this deed, the Company shall proniptly pay all

calls, instalments and Gther payments that may be or become due and payable in
respect of all or any of the Invesiments. The Company acknowledges that the
Security Trustee shall not be under any lability in respect of any such dalls,
instalments orother paymants.
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B.7 The Company shall not, without the prior written consent of the Securlty Trustes,
amend, or agres to the amendment of;

(a)

{by

the memorandum or articles of assotiation, or any other constitutional
documents, ol any lssuer of the. Investmaents that is not & public company; or
the rights or liabliiies attaching 1o, or conférred by, all or any of the
Invastments.

88 Thie Company shall ensure (as far a5 it s able to by the exercise of all voting rights,
powers af control ard other medny available to it) that any ssuer of the nvestments
that is-not & public company shall not;

(a)

{b)

(c)

sonsolidate or subdivide any of the: lnvestmends, or re-organise, exchange,

repay or reduce its share-capital in any way;

issue any new shares or.stock; or

refuse 16 redisler any transfer of any of the Investments that-may be lodged
with it for registration by, or on behalf of, the Security Trustee or the
Company in accordance with this deed,

8.9 The Company shall, promptly followirig receipt, send to thes Security Trustee coples of
any nolice, circular, report,. accounts and any other documant received by it that
relates to the Investments.

a, EQUIPMENT COVENANTS

&1 The Company sfrall;

{a

{b)

muainitain thié Egdiproent in good and gerviceable condition {except for
expocted falr wear and tear) in compliance with all relévant manuals,
handbooks,  manUfactiter's  instructions  and  recommendalivng and
maintenance or servicing schedulas;

At s own expense, renew and replace any parts of the Equipment when
thay become obsolete, worn ol or Haraged with parts of a similar quality

anid afegual -nr:graﬁé&r valie: and
not permit any Equipment to be:
{iy used or handled cther than by properly qualified and firained
persons; or

{iiy  overlonded or used for any purpose for which # is not designed or
reasonably slitable,

a2 The Company shall promptly pay all taxes, fees, licente duties, registration charges,
insUrance premiums. and other oulgoings: in. respect of the Equipment aind, on
demand, produce avidence of such payment i the Becurily Trustee,
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9.3

10,

10.1

10.2

11.

11.1

.2

The Company:

{a)  shall, if so.requested by the Security Trustee, affix to and maintain on each
item of Equipment in & conspicuous. place, a clearly legible. identification
plate cantaining the following wording:

“NOTICE OF CHARGE

Thig [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are
subject to- a fixed charge dated [DATE} in favour of Gary John Wyalt (as
security frustee)”

(b) shall not, and shall not permit any person to, conceal, obscure, alter of
remove any plate affixed in accordance with clause 9.3(a).

Booy DEBTS COVENANTS

Realising Book Debts
{a)  The Company. shall a5 -an agent for the Sﬁauurity Trustes, collect in and
redlise. all Book Debts, pay the proceeds into a Designated Account
immaediately on receipt-and, pending that payment, hold those proceseds in
trust for the Security Trustes;

{t) The Company shall not, without the prior written consent of the Security
Trustee, withdraw any amounts standing to the credit of any Designated
Account: and

{c}  The Company-shafl, if called onto do g0 by the Securily Trusies, executea
legal assignment of the Book Debls to the Security Trustee on such terms
as the Security Trustee may require and give notice of that assignment to
the debtors fram whorm the Book Debts are die, owing of incurred.

The Company shall ot (excépt as provided by clause 10.1 or with the prior writlen
consent of the Security Trustee) release, exchange, compound, set-off, grant time or
indulgenice in respect of, or in any other manner deal with, all or any of the Book
Debiy,

INTELLECTUAL PROPERTY COVENANTS

The Company shall take ail necessary action fo safeguard and maintain present and
future-rights in, or relating to, the Intellectual Property including (without limitation) by

observing all covenants and stipulations relating to those rights, and by paying sl
applicable renewal fees, livence fees and other outghings.

The Company shall use all ressonable efforts fo register applications for the
fegistration of any Intellectual Property, and shall keep the Becurity Trustee informed
of all matters relating to.each such registration.



12

12.1

122

12.3

12.4

125

The Company shall not permit any intefleciusl. Properly 1o be abandoned, cancelied
oy to lapse.

POWERS OF THE SECURITY TRUSTEE

Power to remedy
(a)  The Security Trustee shall be entitled (but shall not be obliged) to remedy,

(b}

at any time, & breach by the Company of any of its obligations contained in
this deed.

The Company irrevocably authorises the Security Trustee and its agents 1o
do all things that are necessary or desirable for that purpose.

Any monies expended by the Security Trustee in remedying a breach by the
Company of its obligations contained in this deed shall be reimbursed by
the Company to the Security Trustee on a full indemnity basis and stall
carry interest in accordance with:clause 19,

Exercise of rights

(a)

The rights of the Security Trustee under clause 12.1 are without prejudice to
any-other rights of the Security Trustes under this deed.

The: exircise of any rights of the Security Trustee under this deed shall not

‘make the Security Trustee labie to account as @ morgages i possession.

Pawer to disbose of chattels

{a)

(b)

At any time after the security constituted by this deed has become
enforceable, the Securily Trustes or any Recelver may, as agent for the

Company, dispose of-any chaliels or produce found on any Property.

Without prejudice 1o any obligation fo gocount Tor the proceeds of any
disposal made under clause 12.3(a), the: Company shall indemnify the
Security Trustee and any Receéiver against any fiability -arising from any
disposal made under clause 12.3(a).

To the extent permitted by law, any right, power or discretion conferred by this deed
o A Redelver may, after the security constituted by this deed bas become
enforceable, be exercised by the Becurity Trustes in relation to any of the Secured.
Assels whather or riot it has taken possession of any Becured Assety and wilhout first
appointing a Receiver of notwithstanding the appointment of a Receiver..

Conversion of currency

@

For the purpose of, or pending the discharge of, any of the Secured
Liabilities, the Security Trustee may corverl any monies received,
recovered or realised by it under this deed {including the proceads of any
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12.6

127

12.8

(b)

(€)

previous conversion under this clause 12.5) from their existing currencies of
dencrmination intg any other currencies of denomination that the Security
Trustee may think fit.

Any such conversion shall be effecled at the then prevailing spot selling rate

of exchangs of 'Hamiéyﬁ Bank Ple for such other currenty against the

antisting currency.

Each reference in this clause 12.5 to a currericy extends to funds of that
currency and, for the avoidance of doubt, funds of one currency may be
converted into different funds of the same currency.

Mew aocounts

(@)

by

If the Becurity Trustee receives, or is deamed fo have recsived, notice of
any subsequent Security, or other interest, affecting all or part of the
Secured Assals, the Security Trustee may open a new account for the
Compariy in the Security Trustee's books. Without prejudice fo the Security
Trustess right to - combing accounts, no mansy paid o the credit of the
Gompany in any such new account shall bie appropriated fowards, or have
the effect of discharging, any part of the Sedured Liabilities.

i the Security Trustes does not open a néw account immedistely on teceipt
of the notice, or deemed notice, under clause 12.6{a), then, unless the
Security Trustee gives express wrilten notics {o the contrary to the
Compiiny, all payments made by thie Company to thie Security Trustee shall
be treated as having been credited to & new aceount of the Company and
not as having been applied in reduction of the Secured Liabilities, as from
the: time of receipt-or deemed receipt of the relevant notice by the Security
Trugtes,

The Security Trustes may, at its discretion, grant timié or other indulgence, or make
any other arrangement, variation or release with any person not being & parly to this
deed (whether or notany such persan is jomtly liable with the Company) in respect of
any of the Secured: Liabilities, or of any other security for them without prejudice
gither to this deed o to the liability of the Company for the Secured Linbilives,

(b):

Appointment of ai Administrator

(a)

The Becurity Trustee may, without notice to the Company, appoint any one
or more persons to be an Administrator of the Compdny pursusnt to
Paragraph. 14 of Schedile B of the Insolvency Act 1986 I the: security
constituted by this deed becomes enforceable.

Any appointrent under this clause 12,8 shall:

(i) be in writing signed by a-duly authorised signatory of the Security
Trustesa; and
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129

13

13.1

132

14.

141

14.2

(i) take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1886

{c} The Security Trustes may apply 16 the court for an order removing an
Admiriistrator fror office’ and may by notice in writing in sccordance with
this clause 12.8 appoint a replacement for any Administrator who haé died,
resighed, been removed or who has vacated office upon cessing to be
quilified. '

The Security Trustee covenarits with the Company that i shall perform its obligations

1o make advances under the Loan Note-nstriment (including any obligation to make

avaiable further advancds),

WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this deed shall become immediately enforceabls if an
Event of Default oocurs.

Afer the securily constituted by this deed has Become enforceable, the Security
Trustee may, in its absolute discretion, enforce all or any part of that security at the
tires, in the manner and.on the terms it thinks fit, and {ake possession of and hold or
dispose of all or any part of the Secured Assets,

ENFORCEMENT OF SECURITY

Etiforéement powers

{(ay  Forthe purposes of all powers implied by statute, the Secured Liabilities are
deamed to have become due and payable on thie diste of this desd.

{by  The power of sale and other powsrs citiferrdd by section 101 of the LPA
1925 (as varied or extended by this deed) shall be immediately exercisable
at any fime after the security constituted by this deed has become
enforceable under cliuse 13,1,

€} Séction 103 of the LPA 1925 does not apply o the security constituted: by
this deed.

The statutory powers of leasing and aceepting surrenders. conferrad on morlgagees

under the LPA 1925 and by any other statute are extended so a$ to authorise the

Security Trustes and any Receiver, al any time after the security constittited by this
desd has beconie enforceable, whethier in its own narie or in‘that of the Company,
to:

{ay  grant & lease or agreement o lease;

{by accept surrenders-of leases; or
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14.3

14.4

145

¢} grant any option of the whole or any part of the Secured Assels with
whatever rights relating 1o othér parts of i,

whether or nol at & premium and containing such covenants on the part of the
Company, and on such terms and conditions (including the payment of money to a
lessiee or tenant on a surrender) as the Security Trustee or Receiver thinks fit without
the riced to comply with any of the restrictions imposed by sections! 99 and 100 of the
LPA 1925,

Access oh enforcement

{a) At -any time after the Security Trustee has demanded payment of the
Secured Liabilities or if the Company defaulls in the perforinance of its
obligations (nder this deed or the Loan Note Instrument, the Company wil
allow the Securily Trustee or its Receiver, without further fotice or demand,
immediately (o exerclse all its rights, powers ard rémedies In particular {and
without fimitation) 1o leke possessibn of any Secured Assel and for that
purpose to enter on a@ny premises where a Secured Assel is situated (or
where: the Security Trusiee or a-Receiver reasonably believis 4 Secured
Asset 1o be situated) without incurring any liability lo the Company for, or by
any reasort of, that entry.

() At all times, the Company must use its best endeavowrs to allow the
Security Trustee or its Receiver access to any premises. for the purpose of
clause 14.3(5) {including obtaining any necessary consents of permits of
wthiyr personsand ensdre that s emplovees and officers do the same,

At any time after the gecurity constituted by this deed has become enforceable, or
after any powers conferred by any Security having priority to this deed shall have
bicome exercisable, the Securify Trustee may:

{a) redeemthat orany other prior Security,

{by procure the fransfer of that Security to it and

(¢} seitle and pass any accountof the holder of any prior Security.

The setilement and passing of any such account passed shall, in the absénce of any
manifest errér, be conciusive and binding on the Company. All monies paid by the
Security Trustes o an encumbrancerin setttement of any of those accounts shall, as
from its payment by the Security Trustee; be due from the Company to the Sécurity
Trustee on current account and shall bear interest at the default rate of interest
specified in the Loan Note Instrument and be secured as part of (he Secured
Liabilities.

No purchaser, morigagee or other person dealing with the Security Trustee, any
Receiver or Delegate shall be concerned to énguire:
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14.7

14.8

14.9

(a} whether any of the Secured Linbilties have become due or payable, or
remain unpaid or undischarged;

{b) whether any power the Security Trustee, a Receiver or Delégate is
purperiing lo exercise has become exercisable of is properly exercisable; or

{¢y  howany money paid to-the Securily Trustee, any Receiveror-any Delegate
is-to be applied.

Ench Receiver and the Security Trustee is entitted o all thie rights, powers, privileges
and immunities conferred by the LPA 1925 on mortgagees and receivers.

Neither the Security Trustee, any Recelver, any Delegate nor sy Administrator shall
be liable, by reason of entering into possession-of 4 Securily Asset or for any other
reason, to dccount as mortgagee in possession in réspect of all or any of the Secliréd:
Assets, nor-shall any of them be liable for any loss on realisation of, or for any act,
neglect or default of any nature in connection with, all or any of the Secured Assels

for which & morfgages in possession might be Hable as such.

The receipt of the Security Trustee, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any salé o other disposal of any of the
Secured Assets or in making any acqlisiion in the exercise of thelr respedtive
powers, the Security Trustes; and every Receiver and Delegate may do so for any
consideration, in any manner dnd on any terms that it or ha thinks fit.

Right of appropriation
(&) Tothe axtent that:
(i} the Secured Assets constitule Financial Collateral; and

{i}. this deed dnd the obligations of the Company under it constitule a
Security Financial Collateral Arrangement,

the Security Trustee shall have the right, at any time after the security
constituted by this desd has beceme enforceable, to appropriate: all or any
of those Secured Assets in or towards the payment or discharge of the
Secured Liabilities in any order that the Security Trustee may; inits absolute:
discredion, determine.

(b) The value of any Secured Asstets appropriated in dccordance with this
clause shall be the price of those Secured Assets at the ime the:right of
appropriation s exercised as listed .on any recognised market index or
determined by .any other method that the Security Trustee may select
{including independeant valuation}.

{¢) The Company agrees that the methods of valuation provided for in this
tlause are commercially reasonable for the purposés of the Financial
Collateral Regulations.
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15.1

152

15.3

154

16.6

16,

16.1

RECEIVER

Al any time after the security constituted by this deed has become enforceable, or at

e requést of the Company, the Security Trustes may, without further notice, appoint

by way of deed, or otherwizse in writing, any one or more persons to be a Receiver of
all or any part of the Secured Assels.

The Security Trustee may, ‘Without further notice (Subject to section 45 of the
insolvency Act 1986 in the case of an adminisirative Teceiver), from time to time, by
way of deed, or otherwise in writing, remove any. Recéiver appointed by it and magz,_
whefiever it thinks fit, appoint a new Recéiver in the place of any Receiver whuse
appointment may for any reason have terminated,

The Security Trustee may fix the remuneration of -any Receiver appointed by it
without the restrictions contained in section 109 of the LPA 1825, and the

remunetation of the Receiver shall be 5 debt secured by this deed, fo the extent not

otherwise discharged,

The power fo appoint 4 Recelver conferred by this deed shall be in addition to all
statutory and other powers of the Security Trustee under the Insolvency Act 1986, the
LPA 1925 or otheérwise, and shall be exercisable withiout the restriclions contaitied in
sections 103 and 109 of the LPA 1925 or otheiwise,

The power to appoint & Receiver (whether conferred by this deed-or by statute) shalt
be, and remaih, exercisable by the Security Trustee despite any prior appoiriment in
respect of all orany part of the Secured Assets.

Any Receiver appointad by the Becurity Trustee under this deed shall be the agent of

the Company and the Company shall be solely responsible for the coniracts,
efigagements, #6is, omissions, defaulls, losses and remuneration of that Receiver
and -for liabilities Incurred by that Receiver. The agency of each Receiver shall
cortinue until the: Company goes into liguidation and after that the Receiver shall act
as principal and shall not become the agent of the Security Trustes.

POWERS OF RECEIVER

Leneral

(a}y  Any Receiver appointed by the Security Trusteg under this deed shall, in
addition to the powers conferred of himi by statute, have the powers sit out
inclause16.2 to clause 16.23.

(b} IF thers s more than one Recelver holding office at the same time; each
Receiver may (unless. the documert appointing him siates otherwise)

28



16.2

163

16.4

5.8

16.6

16.7

16.8

16.9

gzercise all of the powers conferred on a Receiver under this deed
individually and to the exclusion of dny other Recaiver.

{c} Anyexercise by a Receiver of any of the powers given by clause 16:may be
on behalf of the Company, the directors-of thé Company (in the case of the
power-contained in clause 16:16) or himself.

A Receiver may undertake or complete: any works of repair, building or developrment
on the Properbes and nmiay apply for and mainialn any planning  permissgion,
development consent, building regulation appraval or any other permission, consernt

or Hoence 10 carry-dut any of the.same.

A Recsiver mdy grant, or accept surrenders of, any leases or tenancies affecting any
Praperty -and may grant any-other interést or right over any Properly on any terms,
and subjectto-any conditions, that he thiriks-fit.

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 b thinks fit. A Receiver may
discharge any slich person or any such person appointed by the Company.

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

A Receiver may charge and receive any sum by way of rerfiunesstion {in addition to
all costs, .chargés and expenses incurred by him) that the Securily Trustes may
prescribe or goree-with him,

A Receiver may sollect and get in the Secured Assets or any part of them in respect
of which he is appointed, and make any demands and take any procesdings as may
seam expedient for that purpose, and take possession of the Secured Assets with ke
rights,

A Receiver may carry on, manage, develop, récanstruct, amalgamate or diversify or
concul in earfying on, managing, developing, reconstructing, amalgamating aor

diversifying the business of the Company.

A Receiver may sell, exchanie, cobvert into money and redlise. il oF any of the
Secured Assels in respact of Which hesis appointed in any manner (including, without
limitatior:; by public auction or private sale) and generally on any terms and conditions-
as he thinks fit Any sale may be for any consideration that the Receiver thinks fit and
a Receiver may promole, or concly in promoting, a company to purchase the

Becured Assels to b goid,
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16.10

16.11

16.12

16.13

16.14

16.15

1616

1647

1648

1619

16,20

A Receiver may sever and sell separately any fixtures or fittings from any Property
without the consent of the Company.

A Receiver may-sell and aggign all or any of the Book Deblts in respect of which he is
appointed i any manner, and generally on any terms and conditions, that he thinks.

fit.

A Receiver may give valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assels,

A Receiver may make any arangement, settlement. or compromise between the
Company and any other person that he may think expedient.

A Receiver miay bring, prosecute, enforce, defend and abandoi all actions, suits and

proceadingsin relation to-any of the Secured Assels as he thinks fit,

A Receiver may make substitutions of, or %m;sfmaémemiﬁ to, the Equipment a5 he may
think-expedient,

A Receiver may make calls conditionally or unconditionally on the members of. the
Company in respect of uncalled capital with (for thal purpose and for the purpose of
enforcing payments of any calls somade) the same _;:‘:ﬁvs)era- as-are conferred by the
articles of association of the Company onvits dirsctors in respect of calls authorised to
biemiade by them.

A Receiver may, if he thinks fit, but without préjudice o the indemnity in clause 19,
effect with any insurer any policy of insurance either-in leu or satisfaction of, or in
addition to; the insurance required to be maintaingd by the Company under this deed..

A -Receiver may-exercise dll powers provided for io the LPA 1925 in the same way as
if he: had been duly appointed under the LPA 1925, and exercise all powers provided
for an administrative receiver i Schedule 1 to the Insolvency Act 1986,

A Recsiver may, for any of the purposes authorised by this clause 16, raise money by

‘borrowing from the Security Trustee (or from any other person) either unsecured or

orrthe seturity of alf or any of the Secured Assels in respect of which he Is-appoinied
on any tefms that he thinks 8t (including, if the Security Trustee consents, terms
under which that security ranks In priovity to this deed).

A Receiver may redesm any prior Security and seffle and pass the accounts 1o which
the Security relates, Any acdounts so seftled and pagsed shall be, in the absence of
any manifest grror, conclusive and binding on'the Gompany, and the monies so paid

shall be deemed to be an expense properly incurfed by the Receiver.
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16,22

16.23

17:

171

17,3

18.

18.9

A Recaiver may delegate his powers in accordance with this deed.

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authofisations and rights hé would be capable-of sxercising, and doall these acts and
things, as an gbsolute beneficial owner could exercise or do In the ownership and
management of the Secured Assets or dny part of the Secured Asgels,

A Receivir may do any other acts and things that he:
(8) may consider desirable or netessary for realising any of the Secured
Asuots;
By may consider incidental or conducive to any of the righls or powsrs
conferred on a Receiver under or by vifue of this deed or Taw; or

(cy  lawlully may or can doas agent for the Company.

DELEGATION

The: Secufity Trustee or any Receiver may delegate (either generally or specifically)
by power of attorney or in any other manner fo-any person any right, power, authority
or diseretion conferred on it by this deed (including the power of attorney gramted
under clauge 21,13,

The Security Trustee and sach Receiver may make a delegation on the terms and:
conditions {including the power 10 sub-defegate) that it thinks fit.

Naithier the Sscurity Trustes nor any Recsiver shall be i any way lable or
responsible to the Company for any loss or Hability arising from any acl, default,
omission or misconduct oh the part of any Delegats.

APPLICATION OF PROCEEDS

Alt monfes received by the Security Trustee, a Receiver ora Delegate pursuant to
this deed, after the sécurity constituted by this. deed has become enforceable, shall
{subject to the claimi of any person having prior rights and by way of variation of the
LPA 1925) be applied in the following order of priority:

{a)  in-or towards: payment of or provision for all costs, charges and expenses
incufred by or on behalf of the Security Trustee (and any Reteiver,
Delegate, atiorney or agent appointed by 1) under or in connection with this.
dead, and of all remiureration dus 1o any Recelver uiddr or in confeciion
with this deed:

{8} in or towards payment of or provision for the Secured Liabilities in any order
dnd manner that the Seourity Trustee determines; and
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18.2

183

18,

19.1

182

{c) In payment of the surplus-(if any} 1o the Company or other person entitled to
it.

Meither the Security Trustee, any Retelver nor any Délegate shall be bound {(whather

by virtue of section 109(8) of the LPA 1925, which is varied accordingly, or otherwige)
to" pay or ‘appropriate any receipt or paymient first towards interest rather thari
principatl or otherwise in any partir;_ukﬁr order between any of the Secured Liabilities.

All mionies received by the Security Trustee, a Receiver or a Delegate under this
deird:
(A} may, at the discretion of the Security Trustee, Recaiver or Delegate, be
credited to any suspense or securities realised account;
{5y shall bear interest, i any,-at the rate agreed in writing between the Security
Trustew aid the Company; and
{ey  may behald in that account for so long as the Seciity Trustes, Receiver or
Delagate thinks fit.

COSTS AND INDEMNITY

The Company shall, promptly on demand, pady to, or reiniburse, the Securily Trustes
and any Receiver, on.a full indemnity basis, all costy, charges, expenses, taxes dnd
expenses) incurred by the Security Trustes, any Recsiver or any Delegate in
connection with:

(8) thisdeed or the Secured Assets;

{by taking, holding, protecting, perfecting, preserving or enforcing {or atternpting
to.do so) any of the Seécurity Trustes's, a Receiver's o a Delegate's rights
under this deed; or

{e)  taking proceedings for, or recovering, any of the Secured Liabilities,
together with interest, which shall accrue and be payable (without the rieed for any

demand for payment being made) from the date on which the relevant cost or
expense arose until full discharge of that cost or éxpense (whether before or after

judgmenit, kquidation, winding up or administration of the Company) at the rate and in

the manrier specified in the Loan Note Instrument,

Thie Company shall indemnify the Security Trustee, each Receiver and each
Delegate, and their respective employees and agents against all liabilities, costs,
BXPENSES, damages and Josses {inciuding but not lifited o any direct, indirect or
conseguential losses, foss of profit; loss of reputation and all interest, penalties and
tgal costs (caloulated on-afull indemnity basisYand all other professional cobtg and

-expenses) suffered of inclifred by any of them arising out of 6 il connection with:
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20.1

21,

217

21.2

{a) 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 Assels;

(b taking, Rolding, protecting, perfecting, preserving or enforcing (or attempting.
to do sa) thie security constituted by this deed: or

(e} any default or delay by the Company in performing any of its abligations
under this deed.

Any past or present employes or agent may enforce the terms of this clause 19.2
subject to and in accordance with. the provisions of the Corifracts {Rights of Third

Parties) Act 1999,

FURTHER ASSURANCE

The C‘t)m;of&'ny shall, atits own expense, take whatever action the Security Trustee or

any Receiver may reasonably require for:

(8} creatfing, perfecting or protecting the securily intended to be created by this
desd:

(b} facilitating the realisation of any Secured Asgel or

{£) facilitating the exereise of any right, power, authority or discration
exercigdble by the Security Trustee or any Receiver in respact of any
Bocured Adget,

including, without limitation (if the Security Trustee or Receiver thinks it expedient} the

execution of any transfer, conveyance, assignment or assurance of all-or any of the
assets forming part of (or interided fo form part of). the Secured Assets {whether to
the Security Trustes or '{{; its nominee}and the giving of any niolice, order or direction
and themaking of-any registration:.

POWER OF ATTORNEY

By way of security, the Company revocably appoints the Becurity Trustee, every
Receiver and every Delegate separately 1o be the altornay of the Comipany and, in is

name, on its behalf and as its ot and: deed to, # and when an Event of Default
oocurs, execute any documents @il do any acts-and things that:

{a)  the Company is required to execute-and do under this dead; or

{b) any atlorney deems proper or desirable in exerclsing any of the rights,
powers, authorities and discretions conferred by this deed or by law:on the
Becurity Trustes, dny Receiver or any Deleyate,

The Company ratifies and confirms, and agrees to ratify and confirm, anything that

any of its aftormeys may do in theproper and lawful exercise, or purported exercise,
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233
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24,

244

24.2

of alt or any of the rights, powers, authorities and discrelions referred to in clause
211
RELEASE

Subject fo clause 28:3 on the expiry of the Securily Period {but not otherwise), the
Security Trustee shall, at the request and cost of the Company, take whatever action

Is necessary to!

{8y release the Secured Assely from: the security congtifuted by this deed: and

(b} reassign the Secured Assels to the Company.

ASSIGNMENT AND TRANSFER

Assignment by Security Trustes

{a) TheSeourity Trustes may only assign o transfer any or-all of s rights-and
obligations under this deed with the written-consent of the Compdny.

{b)  The Security Trustee may disclosé to any actual or proposed assignee or
fransferee any information in its pessession that relatés 16 the Company,
the Secured Assets and this deed that the Security Trustee considers
dppropriate.

The Company may hot assign any of itg rights, or transfer any of its rights or

Hbligations, under this deed.

BET-OFF

The Secunty Trustés may at any time set off any liabilty of the Compary to the
Securlty Trustee againstany Hability of the Security Trustee to the-Company, whether
gither liability is present or future, liquidated or unliquidated, and whather or riot either
liability arlses tnder this deed. If the lizbilities to be set off are expressed in different
currencies, the Sscunty Trustee may convert aither fiability at a market rate of
exchange for the plrpose of set-off. Any exercise by the Security Trustes of iis rights
tnderf this clause 24 shall not imit or affect any other rights or remedies available to i
under this deed or otherwise.

The Security Trustes is nol obliged to exercise s rights under clause 24.1. If,
however, it dogs exercise those rights & must promptly notify the Company of the set-
off that has been made,

-All payments made by the Company 10 the Securily Trustee under this deed shall be
made: without any set-off, coufiterclaim, deduction or withtolding {other than any
deduction or withholding of tax as required by law).
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252

2453

26.

27.

74

AMENDMENTS, WAIVERS AND CONSENTS

No ameéndment of this deed shall be effective unless itis in writing and signed by, or
ot behialf of, each party (or its authorised representative).

Waivers and-consents

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

{B) A fallure to exercise, or a delay i exercising, any right or remedy provided
under this desd or by law shail not constitute o waiver of that or-any other
right or remedy, prevent or restrict any further exercise of thal or any other
right or remédy or constitute an election to affirm this deed. No single of
partial exercise of any right or remedy provided under this deed or by law
shall pravent or restrict the further exercise of that or any other right or
remedy. No election to affirm this deed by the Security Trusiee shall be
affective unless it is in writing..

The rights and remedies provided under this deed are cumulative and are in addition
{o, and not exclusive of, any rights and remedies provided by faw..

SEVERANCE

If any provision (or part of a provision) of this. deed I8 o becomes invalid; illegal or
unepforceable; it shall be deemed modified to the minimum extent necessary to make
it valid, legal and enforceable. )f such modification s not possible, the relevant
provigion (or part ol a provisiony shall be deemed deleted. Any modification: to or
deletion of a provigion {or part of 8 provision)-under ihis cliuse shall not affect the
legality, validity and enforceability of the restof this deed.

COUNTERPARTS

Counterparts

(@l This deed may be executed in any number of countarparts, each of which
‘when executed and deliversd shall constitute & duplicate original, but all the
-counterparts shall together constitute one deed.

(b} Transmission of ah éxecuted counterpar! of this deed (but for the avoidance.
of doubt net just a signature page) by fax of s=mail (in PDF, JPEG or other
agreed format) shall take- effect as delivery of an executed counterpart of
this deed. If either method of delivery is adopted, without prejudice to the
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20.2

283

validity of the deed thus made, each party shall provide the others with the
original of such counterpart 85 soon as reasonably possible thereafter,

(o) No counterpart shall be effective until each party has executed and
delivered ot least-one courderpart,

THIRD PARTY RIGHTS

Third party rights

{a} Exceplas expressly provided elsewherd in this deed, & person whois not a
parly to this deed shall not have any rights under the Contracts (Rights of
Third Parties} Act 1999 to enforce, or enjoy the benefit of, any term of this
deed. This does not affect any right or remedy of a third party which exists,
ar i available, apart from that Adt,

(b The rights of the parties to rescind or dgree any amendment or waiver under
thiy deed are not subject 16 the-consent of any other person,

FURTHER PROVIBIONS

The security constifuted by this deed shall be in addition to, and indepsndent of, any
other security or guarantes that thé: Security Trustee may hold for any of the Secured
Liabilitles at any time. No prior-security held by the Security Trustee over the whole or
any part of the Becured Assets shall merge in the security created by this deed.

The security constituted by this deed shall reémain in full force and effect as a

continling security for the Secured Liabitities, despite. any setlement of acoount, or

intermediate payment, orother matter or thing, unless and antil the Security Trustes
discharges this deed in writing.

Any release, discharge or settlement betweaen the Company and the Security Trustes
shall be deemed conditional on no payment ‘or secirity received by the Security
Trustee in respect of the Secured Liabilifies beiny avoided, reduced or ordered to be
refunded pursuant to any law relating to insolveney, bankrupley, winding-up,

administration, receivership or otherwise. Despite any such release, discharge or
setiement:

(&) the Becurity Trustee or its nominee may retain this deed and the security
created by or pursuant 1o it, including alf certificales and-documents relating
to the whole or ary part of the Secured Assets, for dny period that the
Security Trustee desms necessary 1o provide the Security Trustee with
securky adgainit any such-avoidance, reduction of erder for refund; and

(b) the Security Trustee may recover the value or amount of such security or
payment from the Company subsequently as if the relesse, discharge or

settlement had not-pecurred.
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30.

30.1
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304

A cerlificale or delermination by the Security Trustee as {o any amount. for the fime
bising due to it from the Company urder this deed.and the Loan Note Instrument shall
be, in the absence of any maniest error, conclusive evidence of the amount die.

The restriction on the right of consolidation contained in section 93 of the LPA 1825

shall not apply to this desd.

NOTICES

Each nolice or ofher communication required 1o be given o a party unider or in
conniection with this deed shall be;
{(a)  inwriting,
(b)  delivered by hand, by pre-paid first-class post or other next working: day
delivery service or sent by fax; and
(¢} sentio:
iy the Company at Umit 112 Coronation Road, High Wytombe,
Buckinghamshire, HP12 3RP for the attention of Steve Pistano;
(iy the Security Trustee at Roseberry, Broombarmn Lans, Great
Missenden, Buckinghamshire HP16 840,
‘or'to-any other address or fax number as 14 notified inwriting by one patly to
the other fron time 1o time.

Any natice or other communication that the Security Trustee gives to the Company
shall be deemed to have been receivied:
(a)  if delivered by hand, at the time it is feff at the relevant address;
{by if posted by pre-paid firsi-class post or ofher next working day delivery
service, on the second Business Day after posting;-and

{6y if sent by fax, when received in legible form,

A aotice or other commuhication given as described in clause 30.2{(a} or clause
30.2(cy on a day that is not a Business. Day, or aftér normal business hours, in the
place it s received, shall be deemed fo have been received on the next Business
Dray.

Any notice or other communicition given to the Security Trusteé shall be-deemed to
have been receivad only'on actual receipt.

This clause 30 does not apply (o the service of any. proceedings.or other docluments
in any legal 4ction or; where applicable, -any @rbitration or other method of -dispute
resohution.
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31.2

GOVERNING LAW AND JURISDICTION

This deed and any. dispute of Sfaim arising out of orin connection with it or its subject
matter or formation {including non-confractual disputes of claims) shall be governed
by and construed in accordance with the law of England and Wales,

Each party irrevocably agrees that, sublect as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or clalm arising out of or
it cofinection with: this deed or its subject matter or formation (including non-
confractusl disputes or claims). Nothing in {his clause shall limit the right of the
Security Trustee to take proceedings agdinst the Company in any other court of
compeltent jurisdiction, nor shall the taking of proceedings. In any one or more
jurisdigtions preclude the taking of proteedings in any other jurisdictions, whether
concurrently or not, fo the extent permitted by the law of such other jurisdiction.

This document has been executed as a deed and is delivered: and. takes effect on the date
stated at the beginning of it
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