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Registration of a Charge

Company name: STAT-PLUS LIMITED
Company number: 02595313

XAC1I3VV

Received for Electronic Filing: 20/07/2015

Details of Charge

Date of creation: 17/07/2015
Charge code: 0259 5313 0008

Persons entitled: LLOYDS BANK PLC AS RECEIVABLES PURCHASER, INVENTORY
LENDER AND PROPERTY LENDER AND LLOYDS BANK COMMERCIAL
FINANCE LIMITED AS AGENT (TOGETHER "LLOYDS")

Brief description: NOT APPLICABLE
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 025695313 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NATALIE BARNES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2595313

Charge code: 0259 5313 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th July 2015 and created by STAT-PLUS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th July 2015 .

Given at Companies House, Cardiff on 21st July 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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DATED 2015

{11.LLOYDS BANK PLC
as Recoivablos Purchasir
12} LLOYDS BANK PLC
a5 Praperty Lender
{3 LLOYDS BANK PLC
as Inventory i.;wim

{4) LLOYDS BANK COMMERCIAL
FINANGE LIMITED.

35 Bgent,
(51 THE COMPANIES DEFINED THEREIN

as the Chisrgors

DEBENTURE

This Debentura is subject 10 s has the benefil of an Intercreditor Deed dated on or
abgut the date of this Debenture and made hetween. (1) Lloyds Bank PIE {as
raceivables . Purchaser, Property Lefider and inventory Lender), {2} Lloyds Bank
Comitiercial Finance Limited ras Agent), (3} BeCap12 GF Limited activig in its capacily
a5 goeneral partner of BeCaptd GP LP acting in ils’ capacity as general partner of
BaCap1? Fund LP {as BeCap and Seeurity Trustes), (4] BeCap GP Limited acting it
s capacily as geperal partner of BeCag GP LP dcting in #s-capacity as general
pariner of BelCap Fund LP (45 BeCap Fund), (5 Spicers Limited, Offfcetudm Limited,
‘Oyer Professional Survices Limited and Buro Business Supplies Limited {as Original
Obligors), {61 The Spicers — Officeteam Group Limifed (85 Original Parernt); {7) The
Spicers-Officeteam Group Limited, Projeet Olfver Topeo Limited, Be Cap Spicers (LK)
i imiitidd, Project Oliver Holdeo Limited, Officeteany Group Limited, Oyezstraker Groyp
fimited, Waterlow Business Supplies Limited,. Tewkeshbury Limited, WHI fejrave Groap
{irited, Ofice Fone Limited, Officeteam Sales Limited, BADS Printing & Comrivercial
Siationery Limited, Stat-Plis. Grotp . Limiited,  Office Team Logistics Limited,
Cifficafaarn Trustees  Limitad, C&M Regisirars Limited, Stat-Flus - Limitod, Lynch
Wotnieen . Limited, Office Zone Business Solutions Limited and Oyuestraker Office
Bupplies {iritted fas Guarariors)and {8} the persons Skt i Sohedufe d therein 193
Original Mafrageinent Creditars) -
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THIS DEBENTURE is made on

VS

; fia%s%hi\ 2015

BETWEEN:

(1)

BECAP SPICERS (UK) LIMITED a company incorporated and registered in England and
Wales with company number 07596413 whose registered office is at Building 1000,
Cambridge Research Park, Beach Drive, Walerbeach, Cambridge CB25 9PD, THE
SPICERS-OFFICETEAM GROUP LIMITED company incorporated in England and Wales
with company number 08072808 whose registered office is at Unit 4, 500 Purley Way,
Croydon, Surrey, CRO 4NZ, PROJECT OLIVER TOPCO LIMITED a company incorporated in
England and Wales with company number 08544107 whose regisiered office is at Unit 4, 500
Purtey Way, Croydon, Surrey, CRO 4NZ, PROJECT OLIVER HOLDCO LIMITED a company
incorporated in England and Wales with company number 08544384 whose registered office
is at Unit 4, 500 Purley Way, Croydon, Surrey, CRO 4NZ, OFFICETEAM GROUP LIMITED 2
company incorporated in England and Wales with company number 05063889 whose
registered office is at Unit 4, 500 Purley Way, Croydon, Surray, CRO 4NZ, OYEZSTRAKER
GROUP LIMITED a company incorporated in England and Wales with company
number 03185023 whose registered office is at Unit 4, 500 Purley Way, Croydon, Surray,
CRO 4NZ, WATERLOW BUSINESS SUPPLIES LIMITED a company incorporated in
England and Wales with company number 02384199 whose registered office is at Unit 4, 500
Furley Way, Croydon, Surrey, CRO 4NZ, TEWKESBURY LIBITED a company incorpotated
in England and Wales with company number 05740177 whose registered office is at Unit 4,
500 Purley Way, Croydon, Surrey, CRO 4NZ, WHITEGROVE GROUP LIMITED a company
incorporated in England and Wales with company number 04678550 whose registered office
is at Unit 5-7 Goodwood Road, Boyatt Wood industrial Estate, Eastleigh Southampton,
Hampshire, SO50 4NT, OQFFICE ZONE LIMITED a company incorporaied in England and
Wales with company number 02848787 whose registered office is at Unit 4, 500 Purley Way,
Croydon, Surrey, CRO 4NZ, OFFICETEAM SALES LIMITED a company incorporated in
England and Wales with company number 06659354 whose registered office is at Unit 4, 500
Purtey Way, Croydan, Surrey, CRO 4NZ, PADE PRINTING & COMMERCIAL STATIONERY
LIMITED a company incorporated in England and Wales with company number (3670811
whose registered office is at Unit 4, 500 Purtey Way, Croydoen, Surrey, CHO 4NZ, STAT-
PLUS GROUP LIMITED a company incorporated in England and Wales with company
number 01071698 whose registered office is at Unit 4, 500 Purley Way, Croydon, Surrey,
CRO 4NZ, OFFICE TEAM LOGISTICS LIMITED a company incorporated in England and
Wales with company number 00574598 whose registered office is at Unit 4, 500 Purley Way,
Croydon, Surrey, CRO 4NZ, OYEZSTRAKER OFFICE SUPPLIES LIMITED a company
incorparated in England and Wales with company number 00065882 whose registered office
is at Unit 4, 500 Purley Way, Croydon, Surrey, CRO 4NZ, OFFICETEAM TRUSTEES
LIMITED a company incorporated in England and Wales with company number 03021867
whose registered office is at Unit 4, 500 Purley Way, Croydon, Surrey, CRO 4NZ, C&M
REGISTRARS LIMITED a company incorporated in England and Wales with company
number 02608585 whose registered office is at ¢/o Oyez Company Services, Oyez House, 7
Spa Road, London, 8E16 3Q0, STAT-PLUS LIMITED a company incorporated in England
and Wales with company number 02585313 whose registered office is at Unit 4, 500 Purley
Way, Croydon, Surrey, CRO 4NZ, LYNCH MCQUEEN LIMITED a company incorporated in
Engiand and Wales with company number SC148590 whose registered office is at ¢fo
Officeteam Limited, 4/3C Carpet Lane, Edinburgh, EHG 655 and OFFICE ZONE BUSINESS
SOLUTIONS LTD a company incorporated in England and Wales with company number
04128473 whose registered office is at Oyezstraker Group Limited, Unit 4, 500 Purley Way,
Croydon, Surrey, CRO 4NZ {each a *Chargor’ and together the "Chargors™);

LLOYDS BANK PLC a company incorporated in England and Wales with registered number
000020865 whose registered office is at 25 Gresham Sireet, London, EC2V 7HN as provider of
a receivables purchase facility (the "Recelvables Purchaser");

LLOYDE BANK PLC a company incorporated in England and Wales with registered number
00002065 whose registered office is-at 25 Gresham Street, London, EC2V 7HN as provider of
a property facilily (the "Property Lendar”);
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i) LLOYDS BANK PLC & comnany mnsnrporated in England snd Wales with registersd vumber
LONUR0ES whoss registered offize is 8l 25 i;aaras?mm Street, London, FCIV 7HN a8 provider of
an iwenlory facility {the Inventory Lender'y and

NE3E LLOYDS BANK COMMERCIAL FINANCE 'Lﬁﬁlﬁiﬂ a.company incorparated in England and
Wales wilh registered number 00733011 whose registered office 5.8l Na. 1, Breokhil Way.
Hanbury, Ceon, OX18 3EL [he "Agent™y

fthe HM&E‘W&_&J_!E&Plﬁ'x"ﬁjhé'ﬁ&i’r the Propedy Lender aitd the Inventory Lender collectively s “Lioyds’)

T 1S AGREED:

1 DEFIMITIONS AND INTERPRETATIONS

1% Eﬁetm tions
Iy ;hig-t&fimdl
(a1 terns - defined n“__: o coRsbusd for the purpsses of, ihe Asset Based Lending

Agresment (3§ defined. below) ave the same mesnings when used in.this Degd
funless thes e i}tr"is?:ﬂm%ﬁ_dﬁﬁm*ﬁ i thi$ Bleaty, fnd
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1.2

= ihe benefit of all rights. guaraniees, Security and remedies relating to any - of the
foregoing  (ncluding, -without limitation, negotisble Instrumerts, indermnities,
réseriations of property dghts, rights of tracing snd uripaid vendor's iens and Similar
-agsociated rights) and

by il procesds of any of the foregoing;

“"Receiver” means a receiver, or receiver and ‘manager of administrative recelver of the
whole or any pairt of the Security Assets appointed by Uloyds uhdér this Dead,

*Secured ‘Obligations” means all present and future obligations  and abilities (whether
‘actual or contingent and whether owed jointly ‘or severally or alone or in any ofher capacity

whatsogver) of any Chargor fo Lioyds uhder or pursuarnt to any Finance Document (including
alfmonies covenanted b be pald under this Deed), :

*“Becurity- Assels™ means al 'prﬁpﬂ-ﬁy.ﬁréd'.'a&agta o time. o Ye morigaged, chdrged or
assigned (orexpresied to be-mortgaged, charged or assignad) by or pursu@nt to this. Dead,;

“Security Period” meshs the period beginning on the date.of this Desd and ending on ihe
data on which,

ia} all" the: ‘Secured Obligatons have been. unconditionslly and irrevooably. paid and.
' disisharged in Bl and o

(b} Lloyds has no further commitment, obiigation or liability -under or-pursuant to the:
Finance Doturnents, : S

Interpretation
{a} Unlass o contrary indication appears, in this Deed:

{1 the provisions of tlause 1.2 (inferprélation) of the Asset Based Lending
Agreement [other then clause 1.2(d)) apply fo tls Deed as though they were
‘set-out in full in this Deed, skcept that reférences 1o "this Agresment” wii
be construzad a5 references o this Deed, and

by - Unlessa mstrargr”iﬁdﬁ:éﬁmn appears, any refé:reﬁw in_ihis Drged 1eh

) the “Chargor”, the “Receivablas Purchaser, _""Liswﬂs:"’ of anyﬁmhw person
shall be construed 56 as to inclide its successors in tile; pemnitted azsigns -
and parfritted ransferess; g : .

{iiy “this Deed”, the “Asset Based Lehding Agreement”, any tiher “Finance.

' Document” or any other agreement or instrument is'a reférence to this-
Deed, the Asset Based Lending Agreement, that other Finance Document or
that other agreement or instrument. as amended, suppismented, exlended,
restated, novated andlor replaced inany manner from fime to time {however
fundamentally and even ff any of the same increases the obligations of the
Chargors or provides for further advances): '

(i}  “Secured Obligations™ includes obligations. and liabilites which woulld be
treated as such bul for the Niguidation, administration or dissolution of or
similar event affecting sach of the Chargors.

e} Each underiaking of the Chargers (Cthér than & payment obligation) contained i this

Ereed:

{il- riust be complied with at all limas during the Security Pariod; and
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21

g

37

32

iy is given by each of the Chargors for the benefli of Lioyds

) if Lioyds raasm&bﬁy considers that an smount paid by any Chargor to 3t under a

' Finance Dmmjmaﬂt it capable of being avoided or otherwise set-aside o the

hquidsfion or -administration of such Chargor, then that amount shall not be
considared o have been irrevocably paid for the pirposes of this Desd.

{e) “The Parties. intend that this document shiall ke effect 853 deed nobwithstanding the:
' fact that & Party may only exsdile this d&cumm% unider harid.

“Third party rights

A person who s hot Parly hias no right under the Confratts [Rights. of Third' Parties)
Act 1999 1o enforce or enjoy the benefit of any term of ﬁ:hm Deed.

COVENANT TO PAY
Covenant 1o pay

{a) Each Chargar, ag principal cbligor and. riof. rnere:ly & suréty, covenants in favour of
Ligyds that it will pay and dtﬁﬁhafga ihﬂ S@cm}d ﬂbﬁtgatmns frotn tirrie to- tima when

. they fall @ua _ o _
) Every paymant. by Bach Ghamm' of a Senurad. Gblsgaﬂfm which is made to- or ﬁar the
hengfit of Lioyds to which that Secured Obligation is dis and payable in sccordance

with the Finance Doclmerit unider which sueh sum is payable to Lioyds, shall operate
in satisfaction ko the same axtent of the covenant contained in clause 2.7{a),

Default inferest
{ay Ay ametnt whi{‘:h s not pard uﬁdE'f ﬁhss Daad whery due shall-bear interest {bz:(%h
- before and ‘after ;ucﬂgmen& and pavable on demand) o the die date until the dafe
on which such amount is unconditionally and irrevocably paid and discharged in fil
o 'a daily basis at the rategnd in e manner’ agreed in the Finance Document under
which such amount is payable anid, in-the abs&ns:e of such’ afgreemem 8t the Dfefamt
Rate from tine to-tims, .

)] Default interest will accroe from. day o day A A year“ af 285 days. and will be
cotmpoutdied =t such interals ss Umyds states sre appropriale.

GRANT OF SEEURWY
Wature of security

All Security and dispositions treated or madi by or pursuant 1o this Deed are created or
made:

{fa} in faver of Loy

ey with - full title gusiantee. in- accordance with the Law of Fﬁmperty {Misceltanamys
Provisionsy Aft 19945 and

(] as-continuing security for payment of the Secured Chligations:
Qualifying foating charge

Paragraph 14 of Schedule 81 to the lﬁsenlvency Act 1986 appliea to -any floating charge

‘created by of pursuant o this Desd (@nd each such foating charge is a qualifying floating

charge for the purposds of the Inisclvericy Act 19865

TOREEEIE &



4.1

6.4

G

6.3

FILED SECURITY
Fixed charges

Eark Cﬁargar r:;harges and agrees to charge by way of first fived charge it of ite pressent-and

future right, tile and interest in all of the goodwill and uncalled capital of such Chargor which
-is at any time ownisd by the Chargol, or inwhich it from time to time has an interest. h

FLOATING CHARGE

Each. Chargor charges and agrees to-charge by way of first floating chiarge all of its present

sanid fliture:

{a}  asssis and undertaking (wherever located) not otherwise effectively charged by way

of fixed morigage or charge or assigried pursuant to clause 4.1 {Fived chames) or
any other provision of this Deed, and
(b} {whether. or fiot eﬁammiy so charged or assigned) herilable property and all ot -
- properly and asselsin Sootland., : '

CONVERSION OF FLOATING CHARGE

Conversion by notice

Lioyds :ﬁ"é%'ay", by written .-hsféié:e;tu.a.éharg@r; convert the fideting chafge crested uhiler His

Deed into a fixed tharge as regards il or any of the assets of such Chargor specified iy the

fotice if: '

(@) @&Teimination Event has decurred and is continuing; or

(B} Lioyds (dcting reasonably) considers any Security Assets to be in danger of being
seized or sold under any form of distress. attachment, " execution or. otfer lagat

 process or o be otherwise in jeopardy.

Small companies

The ﬂtﬁa’ééﬁg_thar@é created under this Deed by any. Chargor shall nob canver nle 2 fxed

charge solely by reason of a morstorium being obtained under the: tnsalvency Aot 2000 [or
anylhing done with 2 view t obtaining such 2 moratorium} in respect of such Chargor. '

Automatic conversion.

The foating charge created undér thig Deed shall (in addition tor the cirouimstances in whith

the same will occur under general laiw) sutdmatically convert intd a fixed charge:

(&) Inrelation to.any Securily Asset which is subject to & floating charge it

i1 such Chargor creates {or attémpts or purpoits !G-caréa?e?}--aﬁy -E'é«:uérity {ﬁt%ﬁ_er
than a Permilted Security) on or over the relevant Sacurity Asset without the
prricir writhern consent of Lioyds; or

(i) any thicd party levies or attempts to levy any distrass, execution. sttachment
of other legal protess against any such Secwrity Asset and '

iy over all Security Assets of ‘a Chargor which are subject to s floating. charge i an
adrmnistrator is-appointed in respect of such Chatgor or Libids receiyés fictice of
intention o appoint such an administator {85 contefnplated By the Insohvency Aot
18863, ' ' '

POSGAESAE B



6.4

6.5

71

7.8

7.3

0

104

Bcottish proparty

Clause 6 3 (Auiomatic conversion) will not apply to any assets situated in-Scotiand if, and to
the extent that a Recelver would not be capable of exercising his powers In Seofland
pursiiant to section 72 of the Insohvency Act 1888 by resson of such autormiatic corversion.
Partial tonversion

Thﬁa.g‘i’*;ingfrj-czf-a 'n;}tiée;w Lioyds pursuant o clause 8.1 {Comversion by rioticel i refation fo

~any class-of assets of any Chargor shall not be-canstrued as a waiver of absndonment of the

rights of Lloyds to serve similar notices in respect of any other class of assets or of any other
night of Lioyds.

CONTINUING SECURITY

“Continuing security

The Debenture '$é§:u¥_i§y_ i continuing dnd. will exiend o the ulfimate balance of the Securad
Obligations: fegardiess of any intermediate’ paymisnt or distharge. in whole or inpart; This

‘Deed shall remain in full force and effect as. a continling $ecirity for the: duration of the

Sﬁtiurity Pericd.

Additional and separate secu ity

This Deed is in_addition to, without prejudics to. and shall not merge with, any. other right;

remedy, guarantes or Security which Lioyds may at ani time hiolid for any Secured Obligation,
Right to enforce ~

Thiis Eéeéd."ma?g.r bé_énfﬁmedagainst-&mﬁ or any Eha#gar ﬁihout'u&yﬂ% first having recourse
to any other right, remedy. guarantes or Security hald by oravailable tof.

LIABILITY OF THE CHARGORS RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Désd 6 implied- o the cantrary, each Chargor
remzing lable to observs gnd perform all conditions and abligations assumed by it in relation
to the Securily Assets. Lioyds is under no obligation to pedorm or fulfit-any such condition or
obligation or to make any payment in réspect of any such condition or obligatian. D

ACCOUNTS

“No monies at-any time- standing to the credit of any account {of any ype and howsver

designated} of any Charger with Usyds o in which any Chargor has an interist {and no rights.
and benefits relating thereto) shall be capable of being assigned to-any persen. '

'UNDERTAKINGS BY THE CBARGOR.
Negative pledge and Disposals:

‘Each of the Chargors shall ot do or agree to do any of the following without thie prior wiitten
-sondent of Livvds c ' ' o

{&) create of permit to subsist any Secuiity or Oliasi-Security on any Security Asset other
thian as created by this Déed and except for a Permitted Security g3 permitted by thi
Asset Based Lending Agreament: or :

(b} sell, transfer, lease, lend or olherwise dispose of {whether by a single rarsaction ora

number of transactidns and whether refated or not and. whether volimiarily “or
involuntarily) the whole or @ny part of i interest in any Seciinty Assct except for-a

TORGAE 1Y 3



102

10Aa

41

Permitted Disposal or & Permitted - Transaction as permitted by the Asset Based
Lending Agreement, '

Security Assets generslly

Each Chargor shiall:

{a) fiotify Lioyds within 14 days of receipt of svery malerial notics, oftfer ‘application,
requirement. or proposal given or made in relation 16, the Security Assets by any

-Eompetent authdriby, and (if reguired by Lioyds):. '

i prompthy provide it with a copy of the same: and

i) gither (A} .comply with such nétice, order, application; requirsment or

' proposal or (B) meke such obijeclions fo the same a5 Liovds may require or
approve;. ' g

{hy pay all tates, rents, and other outgoings owed by it in respect of ihe Security Assats;

£y comply with:

{iy all cbligations.in relation o the Security Assets under-any prasent or future
' regulation or reguirement of eny competent authority or any - Authorisation;
and S . . _ ; _
{ii} all covenants and obligations affecting sny Security Asset {or its manner of
L], '
whéfﬁ-tfaéium to do so-has oris reasonably Tikely to hdve 3 MMaterial Adverse
Effect S ' '

G]] fiot; except with the price writlery consent ‘of Lloyds (such: consent not to be
unreasonably withheld or delayed), ‘enter info any onersus or resirictive obligation
affecting any material part of any of the Setuwity Assets [except ss akprossly
permilted gider tHe AssetBas&d_Laﬁding ﬁg.re‘emen:}:- _ o

{e}  provide Lioyds with all information which it may reasonably request i refation 16 the

- Becurily Assels and _ -

(. not knowingly do, cause or permit to be done anything which mdy in any way
depreciate,  jeopardise or otherwise prejudice the value or marketability of any
TSy Assel (ormake any ﬁmis'simumich_-_has such an.eflect),

Deposit of documents and notices

Each Chargor shall, tnless Lioyds ettienise confirms in writing, deposit with Linyds 2l deeds

“and documents of title relating to the Securily Assels which Lioyds may hold throughout the

Security Period.
POWER TO REMEDY
Power to remedy

If at any time a Chargor does not comply with any:of its obligations under this Deed, Lioyds

(without prefudice to any othet rights arising a¢ & consequence of such hon- camplisres) shal _
e entitled {but not bourdy to rectify that defailt. The relevant Chargor irevocably authorses
Lloyds. &nd- its emplovess and agents by way of security to do all such things {incliiag
‘ertering the. propeity of the Chargar) which are reasonably necessary of desirable to rectify

thiat default

PHAAAET12 8
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42
121

122

123

13

134

14

13:3

ortgages in possession

Thi eé{efci‘sﬁe';_ﬂf the powers of Lioyds under this clause 11 shall not render # fiable as a

moftgapes it possessom,

Monies expendsd

The relavant 'Chargc&r- shall pay to Lloyds on demand any mianies which are sxpended by
Llowds inaxercising its powers Undsr this cisuss 1, togéther with interest ot the Default Rate
from the date-on which those maonies were expended by Lloyds fboth befors and after
judgment) and clhenwise in accordance with clause 2.2 (Dafaull inferesh

'WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

“This Disbentire Security shall bﬁﬁome _;immﬂsdiafaiy.-aﬂfﬂr@eaﬁiﬁ“u@'@n--__Lhe_pi_i:f:ur.i'%ﬂ{:a:sjf'_a !
Termination Event and shall refnsid so for ad long as such Terminatian Event i8 continiing.

‘Statutory powers:

The power of :Saie.--and-mtha{ powers-conferred by section 167:of the: Act {as amended or

exianded by this. Depd) shalt be immediatily _Bxercisable upon-and. at any time afier the
‘ooelrrence of any Termination Bvert and for so long s such Termination Event is continiing.

Enforcement

After this Debenture S&cﬂﬁfy has becorne enforceable, Lioyds may in its absolute distretion
enforce all ar any part of e Debariure Security in such inaniier as il sees fit,

ENFORCEMENT OF SECURITY
_ Génei‘éi : o

Fot the. pUrposEs D.faiﬂé'&'iéﬁfﬁ- éﬁﬁ"ﬁmvea“s irplied by statite, the: Secured Obligations are

desmed o have becoms due and payable on the date of this Deed.  Sections 93 and 103 of

“the Act zhall not apply 1o the Debenture Secyrify.

Powers of laasing

The statufory powers of leasing conferred on Liyds are exténded soas t alihoriss Lioyds to

lease, make agresments for leases, accept surrendars of leases and grant options ag Llewyds

may thirk it and without the nead to comply wiith section 99 or 100 of the Act.
Powers of Lioyds

{a) At any time affer the Debenture Securty betomes enforcaable (orif so r'equw@é}by
any. Chargor by writlen notice at any ma), Uovds rriay without Turther solice {unlass
reglired by laved: '

) appeint any person {or personsj to be a receiver, receiver and manager o
sdrminisirative: recsiver of all or any part of the Secunly Assets afidior of the
icorme of the Secirity Assets: andfor '

iy -appoint or apply foi th@_.'épp_ﬁiﬁtmé?ﬂ'_'a_f___.'a_ny person who is appropriately
nualified az administrator of the Chargor; andfor

{iif} exarcise all or any of ke powers conferred on mofigagees by the Act (as
‘amanded or extended by this Dead) andior aif or any.of the powers which ane:

vossdaiaz g
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conferred by this Deed on a Receiver, in sach case without first appointing a
Recehsr o netwithstanding the appointment af any Receiver; andfor

(v} exercise {in the name of the Chargor snd withoul any further consent or
autherity of the Chargor) any Yoting rights afid sy powsrs: of ‘rights which
may be exercised by any personi(s) in whose name any Charged Investrent
Is fegistered or who is the holder of any of them. -

Lloyds is not entitled to-appoint & Receiver in respect of any Security Assets which
‘are subjsct fo a charje which {as created) was & floating cherge solely by reason o g

moratoriumm belhg obtained under the Insolvency Act 2000 for anything done with a

wview to-abtaining such a morateriumy in respect of such Chargar.

134  Redemption éfpriﬁi:ss" Mﬁ'ﬁga.géaé '

At any time afler the Debenture Security has bacome enforsasble, Ligyc! 5 Ay

WI:E:} .
®
'_if:}' :

radesm any prior Securiy againsl any Security Asset, sidior
pracuire the transfer of that Security to itsélf: andior

setite and @assf’éhe accounts of the halder of iy prior Secuilty and-any atoounts 5o

sedtled and passed shall be conclishve and binding on #ach Chiargof.

Al principal, interest, costs, charges and expenses.of ‘and incidental to any such
redemplion andior transfer shall be paid by the relevant’ Charger to Lioyds on
dermand,

135  Privileges

&

(b}

{z)

Each Receiver and Lloyds is-entitied to- 8l the rights, pawers, privieges and
imrmunities conferred by the Act on mortgagees and recaivers when such receivers
have been duly appoifted under the Acl, except that section 103 of the At does nat

‘Ta the extent that the Security Assets constitule “finsncial soliateral” and this Deed
‘and the obligations of the Chargors under this Deed consfitute & Ymeculy financial
~coffaleral arangement’ {(in - each cass for the purpose of and as defned in. the.

Financial Collateral Arrangements {No. 2 Regulations 2003 (51 2003 No.3228)) each

-Receiver and Lloyds shall have the right sfter this Secirity has become énforceable

to appropriate all or any part of that financial collateral in-ér ibwards itie satisfaction of-
the-Secured Oblipations, ' ' ' '

For the purpose of clause 13.5(b) above, the value of the financisl colateral
appropriated shall ke’ such amount ss the Receivef ar Receivables Plrchaser .
reasonably determines having taken into account advice obtained by it frem an
independent investment of accouniancy firm of hational standing selected by it,

136 Mo lability

&

FOBBAETHE

Naither Llayds nor any Receiver shall be liable (A) in respect of all or any part of fhe-
Security Assate or (B) for ary loss or damage which arises out 6f the exercise or the
atternpled. or purported exercise of, or the failure to exercise any &af, its -ar his
respeciive powers. (unless such loss or damage s caused by its o his hite
negligencé ar wilfil miscondiet). o - o

Withaut prejudice to the generality of clause 13.6(a), naithier Lioyds nor any Receiver
shall be liable, by reason of entering info possession of 2 Securdly Asset, 1 account

as mortgages in possession of for any 1988 on realisation o for any default o
omission for which @ morigagss i possession might be lable, .

S
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14

14.1

14.2

14.3

4.4

145

15

B

Protection of third parties

No ﬂ&f&ﬁﬁ:{fmiﬁdiﬁg @ purchaser) dealing with Lioyds or any Receivsr or Delegate will be
concamed fo enguine:

fa}  whether the Secured Obligations have become payable; or

(k) whether any power which Lioyds or the Recsiver is purporting 1o exercise bas
‘become exercisable; or '

() whethar any 'mnra‘ay ramaing dus under any Finarics Documsnt; or

) how any michey baid to Lloyds or io the Recsiver is to be -aiipp!?éd';

RE&EWEH

‘Removal and replacement.

Lioyds may from time to time remove a y-ﬁ@ceiv&r:ﬁpm%ﬁmd by it {gubject, in the case of an

administrative frecaivership, o $ection 45 of the Insolvency. Act 1986) and; whensver it may -

-deem . appropriste, miay appoint & new FReceiver in the place of any Receiver whise
' appuintm&nﬁ_has-te;rrﬁf&az[eﬂ_,. :

Miltiple Receivers.

If &t any time there is more than ohe Recaiver of all orany part of the Security Assets andfor

the income of the Security Assets, each Reseiver shatl have powet bo-act individustly {unless

othierwise stated in the appointment docunient).
Ram unemtfééﬁ

Any Receiver shall beentitléd 1o -remuneration for his services at ‘g rate lo be fived by
agraement between him and Lioyds {or, failing such agresment, to be fized by Lioyds}.

Payment by Recelver

Only monies achually paid by & Receiver to Lidyds in relation to the Securid Obligations shaf
be capabla of being applied by Lioyds in dischargs of the Becured Obligations.

‘Agentof the Chargors

Any Recefver shall be the agent of the Chargar in respect of which i is sppointed. Such

Chargor shall (subject to the Comganies Act 2006 and the Insolvency Act 1988) be solely”

responsible for his acls and defauits and for the payment. of his rerunetation, Lloyds shail

incur-no liability {efther-to sush Chargor or o any other person) by resson ihe ‘appointmernit
i+ & Redelver or for any-other reason, ' '

POWERS OF RECEIVER

General powers

Ainy Recaiver shall have:
{a} ail tha powers which are conferred oi Lioyds by cladse 13.2 (Powers of Lfﬁyd&}:-

(b all the powers which are conferred by the At on morgsgses. in possession and

receivers appointed unterthe Act;
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{d

(whether or rot he s an administrative  receiver) all the powers which are fisted in
schedile 1-of the Insolvency Act 1988, and '

all powers which are confarred by-any other law conferring power on-receivers.

152 Additional powers

Iy addlition to the powers referred to in clause 15.1 (Ganéral powsrs); a Recalver shall have
thia follwing powers: '

(@)

{e}

.

®

TREEAEI 12

io take possession of, colisct and get in all or &y part of the Security Assets andiof

income in respect of which he was appointed;
to manage the Sacurily Assets and the business of any Chargor as he thinks fit

o redeam _m& Bucurity and fo borrow or raise any money aid sséure the paymiant of

ahy money i pricrity 1o the Secured Obligations far the purpose of the exercise of his

powers andfor defraying any costs or iabilities inturred by himmiin $iich exercisd;

tosell or concur in seling; leasing or otherwise disposing of all o any pait of the
Secunty Assets in respect of which he was appointed without the need {0 cbaerve the
restrictions impased by section 103 of the Ait and without limitation;

) the consideration for any such transastion may consist of cash, debenturss or

' other obligations, shares.. stuck or -other valuable consideration (and the
amount of Such consideration may be dependent upon profit or turnover or be
determined by a third partyy: and o

{iiy dny 'such consideration may be payabie in a lump sum or by instaiments
“spredd over sych pericd. a3 he thinks-ﬁt; :

to carry out any sale, lease or other disposal of all or any pért of the Security Assats
by donveying, transferring, assigning or leasing the same in-the nare of the rélevant
Chargorand, for that purpose, to enter into covenants and ofher contraciual
obligatiohs in the name of, and so'as to bind, sush Chargar

fo take any such proceedings {in thie marre of the relevant Chaigor o otherwise) a5
hiz-shiall think it in respect of the Security Assats andfor income in respect. of which:

he was agpointed fincluding procesdings for ratovery of reft or other msnies in.

arrgars gt the date of his dppointment);

‘to enter into or imake diy such agreemeant, arrangerent or compromise as he. shall

Ehimic fiE;

1o irisure, and 1o ranew any insurances in respect of, the Securily Assets as he shall

think fit {or a5 Lioyds shall direct):

to appoint” and employ’ such managers, officers and workmen and erigage sich

professional advisers as he shall think fit {including, without prejudice to the generality
of the faregoing power, to employ his pértners and firi):

to- form. one or more Subsidiaries of &fy ‘Chargor, and to transfer to any slich
Subsidiary alf or any part of the Secyrity Assats: and '

fea

i give valid receipts for all moniss and fo do-all guch tther things 88 fHay seerm

to. him to-be incidental or conducive to any other power vestad i him or
necessary or desirable for the realisation of any Security Aesst; '

iz



i) exercise in refation to each Security Asset all such powers and rights as he
would be capable of exercising if he weré the absolute beneficial owner of the
“Bacurity Assets; and '

(it} 'use the name of any Chargor for any of the above purposes.
16 APPLICATION OF PROCEEDS
181 Application

All monies received by Lioyds or any Receiver after the Debenture Securiy has become
‘enforceable shall [subject 1o the rights and claims of any person having a security ranking in
priority lo the Debenture Security) be applied in the following order:

&y fstin safiis%aazi@nm,-- or provisian for, all costs, charges snd expénses incurred, and
“payroents made by Lioyds o any Recdiver or Delagate and of dll remuneration dueto |

the Receiver i -connection witl thia Deed or the Secutity Assels; -

(b} secondly, in-or towards satisfaction of the rtemaining ‘Secured ﬁﬁ!?@_aﬁﬁm in

‘accordance with clause 18,3 (Appropriation and suspénss accourdy, and

(&) rﬁfr@;}n i j;-éa_y’rﬁaﬂt of any surplus 1o the relevant Chakgor of offier person entitisd to

162  Contingencies

if the Debenture Security is enfarced.at & time when no amounts are due undér the Finarice
Documents (bul af & time when amounte may become so-due), Lloyds ora Recsiver may pay
the proceeds of any recoveries effectsd by if into & blocked suspense account’ (bedring
Arterest at such rate (R any) as Linyds sy detedmiine fﬂ_ﬂ_" acoolnts of that size and_néaiu're}l..

16.3  Appropristien and suspénse account

{a) Subject fo clause 16.1 (Appfication), Uoyds shall apply all payments received in
respect of the Secured Obligations in reduction of any part of the Becured Obligations:
i any ofder or manner which it may delermine, Any such appropriation shsh override
any appropriation by any Chargor, ' o o

(bY - All mionies. received, recovered of realised -bfﬁl'_ﬁ;lﬁ?ﬂéfuﬁdés ot in connection witl this
Deed. may st the discretion of Lioyds be credited to'a separate intorest-bearing
-suspense account for solong as Liayds determiines (with interest dccriing thereon at.
ssuch rate (if any) as Lisyds may determine for accounts of that size and riature}.
without Lloyds having any obligation o apply such rrciniers- 8nd interest or iy par of
it in or towards the discharge of any of the Secured Obligations unless such monies
wold cleéar all Secured Obligations i full.
17 SET-OFF
174 Set-off rights
fal Lioyds may (but shall not be. abliged 10} set off any cbligation. which. is: due and
payable by any Chargor and unpaid {whether under the Finance Docurmerits-or which.
has bee assigned to Ligyds by the relevant Chargor) sgainst any obligation (Whisiher
“or not matured) owed by Lioyds o such Chargor, regaidiess of the place of payment,
buaking branch or curancy of sitfier obligation,
By Atany fime afier the Debentire Securily has become enfarceable (and in &d&i’tiﬁh =R
its rights under clause 17.1(g)}, Lloyds may [but shall riot be obliged-io} set-off any .
contingent lishility wwed by any Chargor under any Finance Documént against any
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172

18

eT

19.1°

obligation (whether or not matured) owed by Lioyds to such Chargor, regardless of
‘the place of paymant, bocking brarich or currency of either obligation.

fel I tha’;abﬁgaﬁnﬁs-ara:I'ﬂ'd_iﬁ‘er&m'w_ﬂenfiiea, Lioyds may convert eilhar ohiigation al 2
: market rate of exchange in its lsual course of business for the purpose of the set-off.

{di I Ei‘fthfﬂhgéijéiiCtﬁ-_ is unfiquidaled or Unascertained, Lioyds may set off in-an amaunt:
estimated by it in godd faith to be the-amount of that obligation. -

Time.deposits -

Withoul prejudice’to cleuse 17.1 (Set-off rights), if any time deposit matures on any account:

-whichiany Chargor has with Lioyds af 2 ime within the Security Pericd when; -

{8)° - thig Debenturs Security has become enforceabls; and

) ro Secured Obligation is.dus and payatile,

such time deposit shiall avtomatically be_rénewed for such further maturity as Lioyds i its

'at}isuéiujté- discretion Gonsiders appropriate unless Lioyds agress in writing..

DELEGATION

: Eath of LEcytfﬁ-a;-_zndany;ﬂ%ﬁ@;i'ver rmay ﬁé?e‘gaftm:bﬁpmraf atttiney {of in any ather mannit)

to any person, any right. powsr or discrefion exercisable’ by them under this Deed Lpon’ any
terms. (including power o sub-delegate) which £ may think §l. Neither Llovds nor sy,
Receiver shall be in any way lablé or responsible 1o any Chargor for any loss or Habilily
arfsing from any act, defadlt, omission or misconduct 'on the part of any Dalegate: :

FURTHER ASSURANCES
Further action

Each Chargar shall: at its own "Qé:cpén'éa,'-fifﬁﬁ@aéjia?é_i?y'da:- all acts and execite all documents as
Livyds or a Receiver may reasonatily specify ‘and in such form gs Lloyds or a Receiver may
reasonably reciire) for ' o

{a)  Ereating, perfecting or protecting the Securily intended 1o be created by this Deed or
sy oiher Finghce Document and

{by  facilitating the reslisation of any Secuirity Asser

ey '%ééﬁ%ﬁiﬂ* the Eyem&a of any rights, powsrs and remedies exercisable by Licyds, or
any Recewer or any Delegate in respect of any Sesurty Asset or provided by or”
pursuant to the Firance-Documenis or by Taw, or o o '

{d).  ereating and perfecting Security in favour of Lioyds ovér any property and assets of
sich Chargar located in-any jurisdiction outside England and Walez eguivalent or
similar to the Security intended 1o be' crested by or pursuant to this Dead or any wiker
Finance Document. ' T ' '

This trclides:
3] the re<eeciution of this Deed or such Finance Document:
fiy  the execution of any- legal rorgans, chage, framsfer, conveyancs,

assigniment, assignation or assufance of any propary. whether 1o Lloyds of
tei The aEninees:; and : o

TORHART. T i



19.2.

19:3

20

21

73

224

232

23
234

{ip e giving of any notice, order or dirsction and the making of any. filing or
registration,
which; in any such case, Lloyds mﬂay;hm’k expedient.
Finance Documents .
Each Chargor shell take ail such action as is available to it (ncluding making-all filings and
registrations) as may be necessary for the purpose of the Ereation, perféction, pratection or

maintenarce of sny Becurity conferred or interided 1o be conferred on Lioyds by oF pursiant
to the Finance Documents, ' '

‘Specific security

“Without ‘prejlidice to - the: genetality of ‘clause 191 (Further ‘action), each Chargor will
mmedistely vpon request by Libyds eiscule Sny docyument contemplated by thiat clauss over

any Securily Asset which s subject t0 or intended to be subject to any Tiked seourlty under

-this Dieed (including -any fixed securily ansing or. intendsd to” arise’ pursuant o clause &

(Conversion of floating charge))..

POWER OF ATTORNEY

: Ea@h-@hargma_-hy- way of ﬁjem;i:ty;: irrevacably and severally appoinis Lloyds, ssch Recelver .
‘and any Delegale 1o be its altorney to take any action whilst a Termination Event is continuing

or enforcement of this Debentire Security has occurrad which such Chargor is obliged to take

-under this Deed, including under tlsdse 19 (Further Assurances),ar if no. Tefmination. Everd

is. continuing, which the relevant Chargor has fefled to take. -Each Chargor ratifies and
confirms whatever any attorney doss or purports 1o-do pursuant to fis appointment under this
clause, o ' ' v ' . '

CURRENCY CONVERSION -
Al riionies received or held by Lisyds or any Receivar under this Deed may be converted

from_their existing currency into such other currenty ‘as Uiayds or the Recelver considers
necessary or desirable to- cover the obligations and febilities comprisad in the Securad

- Obligations: i that other currency at Lloyds's Spot Rate of Exchange.  Each Chargor shall

indemnify Lloyds against all costs, charges and expenses incurred in refation to such
comversion. . Maither Lioyds nor any Receiver shall have any liability 1o-any Chargor in respect
of any loes resulting from any fluctuation i exchange rates akfer any such conversioi.

CHAMGES TO THE PARTIES

| Charging Companies

Mo Chargar may assign any of i rights &r obligations under this Dead .
Receivables Purchaser

Lioytis mage.r_'assign-::r-E'rafsﬂs%’eEt'aﬁ--t}r any part-of it4 rights Urider this Desd pursitant 15 the

- Assel Based Lending Agreemenl. Each Chargor shall, immediately upon baing requested fo

do 6 by Libyds, enter into siich documents as may be necessary o desiable o effect such
assigriment of transter. .

MISCELLANEOUS
New actounts

(8) I Lloyds receives, or iz deemed to be afiscted by, rotice, whether aclual or
constfuctive, of any subsequent Security {other than a Permitted Securily) affecting

FoRGaE312 15



ik

any. Security Asset andfor the proceeds of sale of any Sedurity . Asset or afly
gusranige under the Finante Documents ceases o confinue in force - andlor the
procesds of sdleof any Securily Asset, || may open a néw account or acoounfs for
the relevant Ghargm If it doss nob oper a new. account, it shall néverihaless be

‘treated as if it-had ds:ma 20" at the time when il received or was desmed fo Have

revelved sich notice

-As from that time all paymanis miade to Liovds will be credited of bé treated as hawng_
-been credited to the new account and will tiot dperate to reduce any amiount of the
Becured Ohligations.

232 Tacking

A&}

k)

Lioyds shall. perform s obligations under the Asset Based Lending Agresment
{meluding any obligation to make available further advances).

This. Deed seﬂu:r@s-aﬂvamﬁﬁ &Emady mada.aw:%:ﬁsr_t_hm‘a&vaﬁmsrm-_ha.ma_m,.

233 Articles of assoclation

Fach Chargor certifies thal the Debenturs Security doss mol contravene ary of Ihe provisions
-uf Eha articles: of agmratmn of that {:hargur

234 Land R.egiﬁfry- '

{a)

b

e}

THEBSE3-12

Each (":harg@r ‘shall apﬁy to the Chisf Tard F-’fegpstrar {and consents o such an
spplication being made by or on behalf of Lioyds) fer a ragtaiction. in the following
terms ko bé enfered on the ﬂeg;ster of Title relating to any property registersd at the
Land Registry (or any Lnregistersd land subject to first registration) and against which
this Deed may be noted: ' .

“No disposilion of the reg:s;‘wed estale by the pm,rmem.r of the ﬁeg.sﬁfﬁ'f‘&d eslate is fox
be registered without & writter consent signed by the propriefor for the time being of

- the charge dated [+ ] 207 j e favour of | J refarett 1 in the

chiripss mg:s!er ar thwrmﬂveyﬁmer
f iy “Each Ch argor

$if}y Cauthorsss Lioyds to make. any application whith Lioyds dasims appmpna%e
“for the desighation of this Deed, the Asset Based Lending Agreerment of any
-oiher reteivablés financing document as an exemipt informaticn - document

under rule 136 of the Laﬂﬂ‘ Registration Rulas 2003

{iii _ shall use. iEs best sndeavours io sesigl W!Eh &y such: appimatﬁsmn made t‘.ry o
sin bshalf of Liovds: and

[l shall notify Lloyds inwriting as soon a8 | receives’ notice of By pafsm k)
apolication under Tule 137 of the Lard Registration  Rules E{HJE for the
disclosiire of this Déed. the Assst Based Lenting Agreement or. any - obker
Finarice ﬁmumﬁnl E@ilﬁwmg it ﬂessgnatmn TED AR exemm :nfﬂrma‘tmn
document,

Ma Chargor shall make sby application under rule 138 of the Land F«Eﬁglstmtmn Rules

2003 for the removal. of the deangnaﬁm of “any s4th dammem 88 @n Exempt’
Jinfarmnation docamient.

Each Chargor shall pramptly make a8 applications to and fl:ngs with Land F%egsstw'
wihich are necessany or desirable’ usder the Land Registration Hilss 2003 Eu profect:
the Debenture Security.
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24

25

ik

27

28

28

Protective clauses

{8}  Each C;hargm is desmed o be a principal debtor in relation to this Deed. The

' cbfigaticng.of each Chargar un:isr and ‘the security intended to be crealed by, this
Desd shall not be impaired by any forbisarance, neglect, mdukgence, Silengion of
“tirfie, release, surmander of Ioss of sucyfilies, dealing, amandment or drrangement by
Lioyds which would otherwise have feﬁuc!sd released or prejudiced this Debentirs
Security or any sisrety [sab!h‘ﬁy of sich Chargor {wheihar o rot knovin to ai}

b Clayse 30 {Guarantes and Jﬂdﬁmﬁﬂ’y} of the Assel Based Lending Agreament apply

-in relation té this Deed as if refersnces to the abligations referred to in such clauses
. respectively ware references to the obligations of each Chargor Usﬂder this Degdl.

NOTICES

1) {i:isusﬁa 45 {Nm‘m@e‘i of the Asset Based Lending Agresrsntis m:;@r;;awa‘t&@ Inie thig
Déed as if Rully sel o i this Théed, 5

i) The' address and fax mimbers of edch Party fcwr all mmmunmatmﬁs"m Hocuménts

given-under or i connection with this Deed are those identified with its nanie in the
‘exsculion pages to'this Deed or subseguently hotified from fime to -Hma iy the
e lesvaint F&r‘ty for the purposes of tHe Asset Based Larn:%ang ﬁgr&&mam ar fhis Daed

'CALQUL&T&CW& AND CERTIFICATES

-Any eertificats of or determiriation by Lioyds specifying.the amﬂum af any Secured Gbliga’rmn

due from any Chargor (including details of any relévant caloulation thereofl) isin the abssnce

of mianifest error, conclusive evidencs agamst such Chargor a:;f tha ma&iem 1owhich at rﬂraies

 PARTIALINVALIDITY

Al tha prmfismns of this Deed are severable and msamcs from one amth&r am:i if &t sy %lme
any provision is or becomies illegal, invalid or unenioicesble’ in'any respect undsr any law of

. any jurisdiction, nefther the legality, validity or enforceability of any of e remaining Frovisions
- the agalatyk validity or enforceability -of such provision under the law of any other

furisdiction will in any way be affected of imipaired.
REMEBEES'M@& WAIVERS - 3

No faifure to exgreine, nor any deiay ity giterciging, on the' pait of Lioyds, any ﬂg@ht oF r&mﬁdy.
under this Deed shall operate as & waiver, nor shalt any smgﬁe or partial exercise of any nght.
or remedy prevent any further or other exercise, or the exerise of any otherright or refmady.
The rghts and remedies provided sre Ciimulstive and not exclusive of any rights of remediss.
provided by law,

AMENDMENTS AND WAIVERS

- Adiy provision of this Desd may be amended only. if Lloyds and sach of the Chafgms SO BOTEE

in-writing-and any breach of this Deed may be waived before or after it otcurs only i Lioyds

‘$0. ajressin wrltmg A walver given ‘or consent granted by Lioyds under. this Deed will be”
- effestivie only if given i wiitirg and then aniyin the Instance and. for the purposs Foor ik it is
“gheen; '

COUNTERPARTS

This Creed may beexecuted in any fumbsr 6f eounterparts, and this has he same effsct as if.

e signatures {and seals, if any) on the tounterparts were on 8 single Sopy of this Dead.
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31

302

3

RELEASE

Releass

il'gjtm the expiry of the Security Period {bul not atfierwise) Lioyds shall, at the request and
cost of the Chargors, take whatever action is necessary o release ‘or re-assign (withoul
recourse of warranty} the Security Assets from the Security.

Refnstatement |

Where any dischiarge (whether in respett of the cbligaticins of any Chargor or any security for
those obligations or otherwise) s made inwholz of in part or any arrangament is made on the

faith of any payment, security or other disposition which is avoided or must be rastored on

insclvency, iquidation or otherwise (without lirmitation), the liability of each Chargor undar this

Deed_shali confinue as - if the distharge of arrangement had not oocurred.  Lloyds miay

cohcede or compromise Bny oaim that any payment, security orother disposition is fable fo-

-Avoidance of restoration.
GOVERMING LAW

-Thiis Deed and any non-contractual obligations arising out 6f orin worinaction with it shall be
“governed by English laiy. ' ; o ' '

N WITNESS of which this Deed has been duly executed by sach Chargor as a deed and duly
evpetted by Lloyds and has beer delivered on the first date specified on page 1 of this Deed by the
Chafgors. : L A sl

TBBEES-12 i



EXECUTION PAGE
THE CHARGORS

SIGNED as 4 desd But hot defivered until the ..
first date specified on page 1, an behalfof .
BECAP SPICERS iUH} LiMﬂ'En hy hwer

dlfe«cmrs .......................

OR

F"rim‘, Namtwe

Arddrase: Linit 4; 00 Purley Way, Croydon, Surrey, United Kingdom, CRO 4N2
Fatsimile: 0208774 3406

Attention; Company Secratary

TOLSHEE-12
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SIGNED as a deed but not defiversd urtil the . )
first date specified on'page 1, an b&haﬁf af ...

THE SPICERS DFFICETE&E@T
GROUP LIMITED by twa ....... .
directors:. o :._.'.".'..._.._,.,,.,, e e by L e i et

OR

Prmi Name

Address: Linit 4, 500 Purley Way, Croydon, Surrey, Linited Kiﬂ’g{jﬂﬁl CRO 4N
Faosimila; D208 774234598

Attention: Company Secretary

TEBEAEIIZ

2



SIGNED as a deed but not delivered uatil the..... }
firet date specified on page 1, on behali of .,
PROJECT OLIVER TOPCO by o
BIBERIPS. oo vanscissecnss s s i ot

P g N SN

I}!rﬂ{:tmrfﬁar;mtary

T e A e
Prirg Mame: -

Address:  Uriit 4, 500 Purley Way, Groydan, Surrey, United Kingdom, CRO 2NZ
Facsimile: 0208 774 3408

Attention: . Company Secretary

FRBEAED-12

el

&1



'SIGMED s a deed but not defivered until the ... ]
firét date specified on pags 1, on behalf of
PROWMECT OLIVER HDLECQ E:w i
direotors... .

ODirector/Secratary

OR.

Address: Uinit 4, 500 Purley Way, Croydon, Surrey, United Kingdom, CRO 4NZ
Facsimile: (208 774 3406

Attention: Coriipaiy Sefcretafy :

THRRAGE. | F
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SIGHED as 2 dead bt not deliversd until the

first date specified onpade 1, on behaltef ...
OFFICETEAM GRGUP LIMETED by two..
direciors.. . ... R L SIS

¢ P P it

s s R e e L S e R B AT E R s s e e K

ﬁl?&ﬂdﬂﬁﬁ&ﬁf&tﬁw

IR

Print Narhe

Address: Unit 4, 500 Purley Way“,.--[:mycépn,@uWEy,'-'Lirr%!@ﬁ Kingdom, CRO4NZ
Facsimile: 0208 774 3456

Attention: Company Secratary

THRSAE 1T



BIGNED a5 8 deed but not detivered until the
first date specifisd on page 7, on behali of
DYVESTRAKER GROUP E.ih%ETEB by bty
directors...._.

Addrassy

Fﬂﬂﬁimilﬁ:_ :

Attention:

PEHIAEI-12

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

:”........(..;.......N.......,,w.,.-..p.a.:au;.;;u.a.; .......................

' ﬂarac:tarfSamataw

DR

e et e e S o “.?«.%f’& .....
?'rinl Name

Unit 4, 500 Purley Way, Croydon, Surrey, United Kingdom, CRO 4NZ
0208 774 3456

Company Secretary

74



SIGNED a5 a deed but not defivered until the'..... )

first date specified on page 1, on behalfof ..., -

WATERLOW lUEENES& SUPPHEE
LIMITED by fese L i -

‘HrBctors. ..

Adddrezss:

Facaimils:

Atten ‘Eié‘n :

TOOGAG3- 2

-Birector

R bty Y T S R T e

_'Barec chﬁr;raEary

OR

N s KT e e B N
Print Name

Linit-4, 500 Furfey Way, Croydon, Sauwey,_ Uniited Kingdom, CRO ANZ
0208 774 3496

Compa ny Secretary

C25



SIGNED a5 a deed but not deliversd until the...... }
firsl date specified on page 1. oo behalfof. .
TEWKESBURY LIH&ETEE} by Me;:
AHRetOns, i :

e R TR TR TR SR VRO AR N FENE e o e e st it

Emn::mr,fﬁer;rmsm

AOR

LERE »rww% et W% ’gw%%
Priit Name”

Address: kit 4, 500 Purley Way, Croydon, Surrey; United Kingdem, CRO4NZ .
Facsimile: 0208 774 3495

Attention: Company Secretany

FHEGEEEE A2



SIGNED a5 & deed but not delivered uniil the ..... }

first date spedified on'page 1, an behati of ..
WHITEGROVE GROP LiMITED by o ...,
d!r@mgrs ......... '

Address:

Faosimile:

Attention:

FUBHAET 12

.................................................. e e

e o T A ?f

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

Unit 4, 800 Purley Way, Croydon, Stirrey, United Kingdom, CROANZ
0208 774 3496

Company Secfetary




BIGNED 83 a dead b not del livered untifthe ... )
Hirst date specified on page 1, on behall of ...
OFFICE ZONE L!iMITEﬁ E}y e et
BENITS. i omeeeeeesn R

D B A ST RN SR

Derec:ﬂﬂr!Ssr;rﬂaw

T T
Print Mame:

Address:. Uinit 4,500 Purliay Way, Croydon, Suriey, United Kingdom, CRO 4M7
Faczimile: 0208 774 4458

‘Attention] Lormpany Secretary

TUEBAE12.
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SIGNED a5 a deed but not deliverad until the

first-data

OFFICETEAM SALES LIMITED by two.

directons,

Hdldrogs:

specified on page 1, on behalf of ..

s T IR E 8 g s e B S s g YT S R e

Print- Mama

Director/Secretary

O

Unit 4, 500 Putiey Way, Croydon, Surrey; United Kingdom, CRO 4Nz

Facsimile: 0208 774 3486

Attention: Company Secretary

TOEGRLEI-1E

RS



SHENED as a deed but not defivered until the ... )
first date specified on page 1,on behaliof ..., )
FADS PRINTIMNG & WMMER&&L e i wiy
_3?&1’3&%&&? LITGITED hy e,

ﬁerBEﬂm v

LA R e e

B N e “W T
F‘ﬁm Mams:
Address: Unit 4, 500 Purley Way, Croydon; Surrey, United Kingdom, CRO 4NZ

Facsimile: (208 774 3495

Attention: Company Secratary

THEGAE.12

3



SIGNED s a deed but not delivered until the.
first date specified on paga 1, o behalfof ...
STAT-FLUS GRQUP LIMITED by fwen
directora......

Address:

Facsimile:

Attention:

TOEREEL 2

L S L TP S SV A I ST

R 1 3 1B e e e ke 205 1 £ KR 3 T

I.‘)rmt:tarfﬂenreiary

?L”’“‘%{":%g k“ﬁ;w

F’rmt Mama

Uit 4, 500 Purley Way, Croydor, Surrey, United Kingdom, CRO ANZ
D208 774 3456

Company S}ef;r_'eiaw

AT



SBIGNED as 2 deed hut not deliverad until the .

OFFICE TEAM LOGISTICS MMEE’EH b}' twq',} I

dirgciors...

Aiddress:
Facshniis:

Attantion:

TREET-12 .

)
first date specified on-pans 1, on belalf of . -}
-3
i

B R 3 R R v U R Y G M8 S SRy e b B e

Directar/Secretary

R

'iﬁ’ﬁrﬁna%am_e
Unit 4, 500 Purley Way. Croyden, Surrsy, U_r_i’f‘li@&-mngdnm, CRO4NZ
0208 774 34985

Company Secretary

Pz



SIGNED as a deed but not deliverad until the
dfiret date specified on page 1, on behall of
CYEZSTRAKER OFFICE SUPPLIES.
LIMITED J:q.r B i e
diratiodrs. .

'---=--:~.uma.uu\»n..........,.....““,,_,,_,__...........,,,,.,,,,_,(\: ,,,,

Uirector/Secretary

-Add ress: Unit 4, 500 Purley Way, Créydon, Surrey, United Kingdorn, CRO 4N2
Facsimile: 0208 "??4-_3495

Attention:  Company Secretary

6646312

3F



-BIGNED as a deed but not defivered until the .. o
Tirgt date spenifisd on page 1, on behalof .
CFFICETEAM TRL&STEES HMIIEEE byf tw*o i
‘dirgctirs.., . S

e e TSP S S PN

mamc:m%amatary

TG o e 1y UMy
Pﬂnt M&m@

Address: Unit 4, 500 Purley Way, Croydon. Surrey; United Kingdom, CRO 4Nz
Facsimile: 0208 774 3496

Attention: Company Secretary

PRBSABE 1

a4,



SIGNED as s deed but not delivered until the ...}
first date specified on page 1, onvbshalfof .. 3
CAM REGE&FRAR& LiMETE{Js by tum :
tirechors.. ' R

Pmfvmes i aihenaas ia,

H ;ﬂl ?ﬁ "@35 ) )

”"M

Addrass: Unit 4, 500 Purley Way, Croydon, Surray, Urifed Kingdom, CRO 4NZ
Facsimila: 0208 774 3496

‘Attention: Company Secretary:

TURE45512



BIGNED ag & deed but not delivered until the. ..
first date specifisd on page 1, ot behaf of .
STAT—F%.US & MFTEB b}r WO . el
direciors.,. " e s e Er D s o

Fﬁnt Mamsa

DirectoriSamratary T

Fﬁ%—im Namgm'“ i St

Address: Unit 4, 500 Puriey Way, Croydon, Susrey, United Kingdom, (GRO 4Nz
Facsimiler 0208 774 3496

Attention: Company Sacretary

THEG4ED-12



SIGNED as a desd but not delivered until the...
firgt date specifisd on page 1, on bahalfsf. .

LYNCH MCQUEEN LI TED by i
érr@c%:ars:,‘m_.d_-;...: ..... rer e mimrmeraene R

Address:

Facsimile:

Attention:

TRAGAEE T

e i g g

e e e g T R T RS KA G LA e R R B AT b d TR LA e

ﬂlmctmeea:m%aw

e e T e T
Frint Mame.

Unit 4, 500 Purley Way, Croydon, Sifrey; United Kingdom, CRO 4NZ

0208 774 3406

Company Secratary

a7



SIGMED a3 a deed but not delivered until the. .Y
first date specified on page 1.on behalf of ...
OFFICE ZONE BUSINESS ... ...
SOLUTIONS LTD b}r Mﬂ

directors... .

éF%r.int Mames

Director/Secretary

OR
"i-_';r!n ; &ma
Address: Unit 4,500 Puiley Way. Croydon, Surrey, United Kingdem, CRO 4Nz

Facsimile: D208 7743458

Attention: Company Secratary

TORGUGI T2
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THE RECEIVABLES PURCHAS ER

BIGNED a5 5 desd b Ficit cie!werad Lt the L b
First date specified an paqe Fon hehaﬁ of T
LLOYDS BANK PLC...

k;"’r [l At s 'f?*.t,’ .'Ttl

“duly appointad attornay
CBA dily appiointed atterey
In'the presence of:-

Witness Signature

Witnass hame

 {block capitasy *

Witness %é;idw‘s% T e

THE INVENTORY LENDER

SEGM&F 85 & deed bt not detivered it EhE Y
first date specifisd on paqe T, onbehalfof....... )
LLOYDS BANK PLC.. i wer )

-y | dk o ety Toner

duly appointed atbme
gk duég;:a;ppﬂiméd attofiay
vt presense of:

Withess signature

Witneas name

e "‘i’
{Eleicske ca;:zlmisj '

Witness address

THOBEE31E fota]



THE PROPERTY LENDER

SIGNED a8 & desd but not defivered until the ..., )
‘first date specified oy page 1, 0n heh.alf of )
LL{WBE Emm PLC ..

By e fgfi"
chuly aégﬁuinfed“aﬂﬂrney

27 duly appointed atistney |

inthe pressnce of:

Withess signature

“Witness nEme

. T
(block capitals) S

W;inass_adzjms% Al i ~:"~=:x;;a§~é;?J:?a,ﬂfifﬁgé 'ﬂz-iﬁéﬁ:&u;ﬂ s‘"””%?

e .
_ 5agﬂeﬂ‘ 05 ¢ Dagd by %he umée?m?@a‘ A

P A T Grhey of
THE AGENT L?ﬁ’m"s Bonk Commarcin) Finance Limitad !

SIGMED as a deed but not deliveréd Lt the
first date spgcified on page 1, on behalf of
LLOYDE BANE EUMMERCE&L .

FINANCE LIMITED. . -

\h'-"-u—_"‘g'!-—r

By o i gf@fﬁf%fi Je v;f i ﬂﬂf?gfﬂﬂﬁ!ﬂjﬂﬁ&‘s

duiy appwmt&d ath smey
2. duly appairited aftornay

in the prasénce of:

Withess signature

Witness nams-

LA 2 S

{bicok caphtals)

Witness. sddress o

ARG L S PR A

THIGA8E 1T 40



