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Details of Charge

Date of creation:  12/01/2024
Charge code: 0273 3251 0002
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Contains fixed charge(s).
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INSTRUMENT.

Certified by: LEGAL STUDIO SOLICITORS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2733251

Charge code: 0273 3251 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th January 2024 and created by ADDPLANT HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th January 2024 .

Given at Companies House, Cardiff on 24th January 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED js dated 2 l

“Parties.

2029 #35 :

{1} . ADDPLANT HOLDINGS LIMITED incorporated and registered in England and Wales with ¢ompany
imber Q2733251 Whiose registered office i st Giowshill, Beveriey, East Yorkshire, HUL7 N
{chargor]. : o :

{2)  PETER Pf%ii:%iﬁﬁ m&ggw and ALLASON ROSEMARY BARRETT hoth @f—
_._ as secufily trostees poisiain %:::: the Secupty Trist Dead.
{chargees). - -

BACKGROUND

{AY . Purswantio the Shiare Purchiase Agreement, the Chargees and others transfered the entire Issued
vare capital of the Chargor to Addplant: i%mas;‘g aned g&;ﬁi’ of the mm&{iemmn ﬁamﬁﬁd uiider the:
Share Purchase s&gwﬁmmi by &ffg:%;ﬁg it Grotip is the isse to: the- miw&n@ {hmgwﬂ t%%&: ﬁﬁfﬁmg&&i-

' .&mﬁsmi of Logn Notes 228 ;;mi Lo Notes 2@&8 m‘%sim— the migyaﬁi é.:t}%n Nma& lnsﬁ:mm%m&
' {35 . 3¥Jm§ef ihaa Heed, tiig ﬁé;aygﬂs ;)mw;im %ﬁ’{fﬁ%i"g o the mafg%a for theobl tga%mm s::a? Addpiant
: Group: fer miwm Hhe iﬁﬁ&ﬂz &m&a zﬁza and mﬁﬁ %sif:ima zsi‘}ﬁs Emfﬂ‘f i%ﬁz pilevant. Loun !&mm_
msimmfeﬁt& _
{é:% D ihe {“h'g?gﬁég b ditered ity ii*;;e deedin their fagzamy 45 wmmy %‘ﬁi&‘iﬁ%& fz}f’ :;mﬁ o ﬁﬁ%&aiﬁ” :
' : af the &&ctgfs& %zi;ﬁ*a m;;‘&wm 16 the gé"ﬁ‘%ﬁﬁ%”g "mssﬂ: &ﬁ%’?ﬁ

Agresd terms.

PR ﬂaﬁjhféﬁmgzaaﬁ.im';amwtéﬁémr' .

L1 - pefinitions

- Thefoli wsmg {w&mmm a;:sg:gigf ity tm iéﬁﬁﬁ

..Mfirx aﬁt z&{iﬁ;}%@ﬁt Liriifked mmfmm%etf &mﬁ F%g#&tﬁ*f‘z‘?{‘i i Eﬁg &m wogd W&%m w;ﬁ'a mmmzw _

number ﬁi%ﬁ?%ﬁi whose registered gﬁ;aetg a%_{%my& il ﬁﬁ‘%&ﬁ%‘gﬁ La&i ¥€%¥k&hi£ﬁ HuL/ {}ii?‘i :

: -ﬁéﬁgiaﬁm %:‘:“:mu;g &{iﬁgﬁam iﬁmm Limited mmfmr&%m arid fﬁ’g;ﬁtﬁ“@d i Engimié and %‘éxzm Wity

mm;}aﬂg ndmber 15671977 whost i’ﬁgiﬁ%ﬁw{i {:s’?f%z:e L ai {zfﬁ’@‘é-}i L &wm%w %az.i ?m*im?we HLT '

N

.{hmgm g‘;msg;ﬁm {113 ti&%&ﬁﬂ 1:; 8.



Book Debts: all present and future book and other debts, and monetary deims due or owing to
the Chargor, and the benefit of all security, guafantees anid pther rights of any satlre engwed oF
heid by the Chargor in relation to any of !:h@m '

Business Day: a day other than 3 Saturday, Sinday of public holiday in England when banks in
London are open for business.

- Charged Property: any freehold, leasehold of comemontiold progerty "?:h'fe subject of the securify
constituted by this deed and referencesto Charged Property shall include references to the wholg
“or any part of it

Delegate: any pﬂé’éﬁﬁ appointed by the thz&i’geés. oF any Receiver pursuant 1o clause 18 and any )
‘person appointed as attorney of the Chargees or any Receiver or Delegate.

Designated Actount: any account of the Chargor neminated by the Chargees as a desighated -
account for the purposes of this deed.

'Er:wi%aﬁmsﬁt: the natiiral shd man-made environment ihé:lud'iﬁg-a"ﬁ'f;r"aray of thefollowing riedia,
namely. air, water and land (including air within buildings and other natural or marn- made
struﬁures above or bsiow the gmuﬂdé and any lving arganssmﬁ {including man} or systemg
supported i}y those media.

.'.Eﬁv;mnman'&a! Law: ail applicable ans statutes, regulations, secondary: iegn—;!at::}n bya.laws,
comimoft law, directives, freaties. gs‘;é Gther meastires, ;adgmeﬁts anid decisions af any courter
'trié‘mna codes of ;Jramce and guidance notes in so far as they refate to or apply to the
Enwironmment, '

Environmental Licence: any authorisation, permit or ficence riecessary inder Environmental Law

in respect of any'ﬁéf_{he Secured As'sets‘ '

Eguipment: all present and future ea:uﬁ:xmem@ plant, machinery, tools, vehicles, fgrrzit'ué‘e,.ﬁttéﬁgé,-
instaliations and apparatus and other tangible moveable g}fc}gjertgf owned by the Chargor orin.

which it has an interest, ms: tuding any g&arf of it and alf spare. parﬁa replacensents, mad:ﬁcaﬁona_
and a{idmﬁns '

‘Event of Default; has the meaning giver in each Loan Noté thstrument and each of the following
events or circumstances:
ay any Security on or over the assets of the Chargor, Addplant or Addplant Group becomes
enforceable; or
(b} the Chargor is in bresch or default of This deed dnet-such breach or default rémains
' unremedied for a period of 15 {fitteen Business Days. :
Financial Collateral: has the meaning given to that expressmn in- the Financal %:atiatera
--Regufaﬁons '

Financial Ceﬁater&l Regulations: the Financial Collateral A{;’angemenis {?‘éc} 2) Hegut ations 2003
s ZQ&SXSZE&}



Insurance Policy; each contract and policy of insurance effected or maintained by the Chargor
fmm'_ time-to time i respect of is assets or business {including, without limitation, any contract
.or pelicy of instirance refating to the Charged Properties or the Eguipment). '
Intellectual Property: the Chargor's present and fulure patents; atility models, rights to
: inu&ntiaés,_cswrigizt and neighbouwring and refated rights, maral rights, trademarks and service
narks, business naries and domain naines, rightsin get-up and trade dress, goodwill and the right
to sie for passing off or unfair competition, rights. in designs, rights in computer software,

database rights, rights to use, and protect the confidentislity of, confidential information
*fincluding know-how and trade secrets) and all other intellectual property rights, in each case

whether registered or ﬁﬁ%e.giste;*eci and including alt applications abd rights to apply for and be

~ granted, renewals or extensions of, and rights to claim priority from, such rights and all similar or
egulvatent vights on forms of pmiech{sn which subsist or will subsist now or in. ihe future in any
_part of the world.

nvestinents: all certificated shares, stock, debentures, bonds of other securities or investments
‘{whether or not marketable) from time to time legally or beneficially owned by or on behalf of the
Chatgor. ' '
- Loan Note Instrument 2028: the loannote strument of the same date as this deed constituting
the Loan Notes 2028, a5 from time to time is amended, varied, supplemented and ektended.
Loan Note Instrument 2038: the loan note instrument of the samie date as this deed constituting
the Loan Notes 2038, as from time to time is amended, varied, supplemented and extended

Loan Nete Instruments: means the Loan Note instruiment 2028 and the: man fote instrument
2038 and each a Loan Note nstrument. _
- Loan Notes 2028 the £1,750,000 aggregate grinﬁ;}?a amount fixed and floating rate secured loan
notes 2028 of Addplant Group constituted by the Loan N@te instrunvent 2028,
Loan Notes 2038: the £1,350,000 aggregate principal arnount fixed and floating rate 5emred foan.
notes 2038 of Addplant Group constituted by the Loan Note instrument 2038.
LPA 1975 the Law of Property Act 1825,
Noteholders: has the meaning given in the Loan Naté:fa*z&%mmeﬁtg;
" Recelver: @ receiver, receiver and mahaper or administrative recéiver appointed by the Chargees
~ynder clause 16. '
: Reiewm Agresment: at‘ay agreement m&mﬁecﬁ in the 'SCE‘%GQ?LE?E

‘Secured Assets: all the assets, property &nd unﬁ&r&gkmg of the hargm wh:gi‘s are, of are

expressed to be, subject to the Security cfeated by, or pursuant to; this Heed {zsﬁ{i.re?eremes W
‘the secured Assets shall include references to any part of them).

Secured Uabilities: ali present.and future obligations and liabilities of the Chargor, Addplant of -
Addplant Group to the Noteholders, whether actual or contingent and whether owed jointly or
- severally, as principal or surety of in any other capacity, under or in connection with the Loan Note .
instruments or this deed, together with all, costs, charges, éxpensés or interest {including, withﬂ_ut
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Hmitation, defaull if’stemﬁ} aceruing in respect of those obligations or Habilites, including such

‘costs, charges and expamés incurred ‘hy any Noteholder in connection with the protection,

pfeaematsen or enforcement of its rights under the Loan Note Instruments and any related
docament, mf;%uﬁmg this dead or other security :;Em:&ment

Secured Parties: has the rﬁeanmg given to. such term in the Ssscuﬂ*w Trust E}eed
Sectived Trust Deed: means the security st t}feed afeven date with this deed and made between
{1} Addplant (2} Addplant Group (3] the Chargor and {4) the Chargees, as amended from time 1o

e,

'S&cunw Finantial Collateral Arrangamant has the meaning gwen o ‘that expresgmﬁ in the
Financiat Coltatersl Regu lations. :

Becufity: ahy. mmi‘gagﬁ charge {whether fixed of foating, legal or -eqtéitabé}' pledge, lien,
: aaszgnment by way of security or othet security inferest securing any obligation of any person, or

any other agreefment or affaﬂgemeai Baving 2 similar gffect

: SEEU%‘,IW Period: the g}ensd starting on the date of this’ desd and ending ori the s:%ate an Whﬂ:ﬁ the
Lhatgees are mfasf%ed fhat all the Secured Liabilities have heeﬁ unconditionally and irrevocably
-paid E}ﬂ{i {f;&cha:‘geé in fizli anil no further Secured Liabilities are capabie of being mjismndmg

sharé Purchase Agreement: the share purchase agreement dated the date of this deed between

- the Addplant Group, the Chargees and others.
. VAT: value added tax or any equivalent tax chargeable in the UK or élsewhere.
 interpretation

i Ehig {5&&{%:

{a}  clause headings shail not affect fhe interpretation of this deed;
{b¥ @ person inchides an individual, firm, company, cofporation, partniership,
‘unincorporated body of persons, -government, state or agency of 2 s’ta‘ié of any
“association, trust, joint venture or consortium {(whether or not has.smg seﬂaraﬁe legal
personality); -

{é:}. unless the context otherwese requ;;es wamﬁ iy t%@e singular zmaif include the p!mai and,
*-in the plural; shall inclide the singular;
{d) - uniless the context otherwise requires, a reference to- _éne gendert shall include a
reference 1o the other genders; '

. {e} ‘a reference to a party shall include ?hg—:’ﬂ: party's successors, permitied assighs and '
permitted transferees and this deed shali be binding on, and énure to the benefit of, the
partiesto this deed and their respective persanai represertatives, SUCCESSOTS, g}ermiﬁed
-assigns and permitted transferees;

HE 3';"@?&{%{:3 to a statute or statutory provision is ateference b it as amended; extended:
or re-enacted from time to fime;



{gl  areference to a statute or statulony pr&viéi{m shiall include 38 subordinate legisiation
myade from tine o time under that statute or statutory provision;

{hl areference to writing or written includes emall but not fax;
{iy " an obligation on a-party not to do something includes an obligation not to allow thit
thing to be done; '
i} areference to this deed {or any provision of it} o to-any other agreement or dociment
Teferred to in this deed is a reference to this deed, that provision or such other

agreement or {Iammezﬁ a5 amended {m each case; other than m breach of the
g}mwsmns of this deed) from Hime 1o ime;

(b} unlessthe context otherwise requires, a reference o @ dlause of Scheditle is to 3 dause
- of or Schedule fo, this deed and a reference to 2 paragraph 5 to a paragtaph of the
retevant Schedule;
~{ly any words foliowing thie térms Including, include, in ‘particular, for example or any
' strnitar expression shall be construed as ilfustrative and shall not limit the sense of the :
-W{}rés deseription, definition, phrase or term preceding those %err‘ns '

{m} areferenceto an amerdment mciucﬁe& a novation, supp emem or variation {and amerid
and amanéed shall he ;:on'si;meci accordinglv);

{n) a2 reference to assets includes present and fum;’e ;:;mperi"zés undert&ksngs revenues,;
' “rights and benefits of every descripton;
{6} areferenice fo an autherisation includes an approval, authorisation, consent, exemption,
filing, licente, notarisation, registration or resolution;
- {i:é-}- - a reference to continuing in relation to an Event of Default means an Event-of Sefa-&%t_
‘that has not been remedied or waived;
- {g) 4 reference to determines or detérmined rneans, unless: the conitrary i_éf-%’;}'détat‘téc{,]af
getermination made at the sbsoluté discretion of the ;}erson ma-ﬁcéng it; and
{1 2 reference to.a regulstion includes any regu atzr:m fule, @fﬁﬂiaE directive, fec;ues&' of
puideline (whe%her or not having the Torce of law} of any gevemmentai inter-

~povernmental or mmanatmnaﬁ body, agency, department or feguiatﬂw, self: regulatory
ar other authority o organisation,

1.3 ~ClawhaEck
ifthe Chargees consider that an amount paid by the Chargor in respect of the Secured Liabilities
" is. capable of being avoided or otherwise set gskie on the 'iicga'iéiaﬁan or aﬁméﬂistfaﬁﬁﬂ‘gf the.
Chargor or otherwise, then that athount shall not be ce}z";gs{iered to have béen memx:aiﬁh; paid for

the) pﬁmtsses of this {ieeti

A '. ‘Hatire of security over resl property

Areference i this deedtoa charge-or mortgage of or over any Charged Property indludes:




15

16

fal  all buildings and fixtures and ﬁtﬁﬂgs (including trade and tenant's fixtures and fittings)
and fixed plant and machinery that are situsted on or form part of that f:harged Qfaperty_'
at any Hime;

{b}  the proceeds of the sale of any part of that Charged Property and any other monies gézgid-
or payable in respect of or In connéction with that Charged Property;
{c} the benefit of any covenants for title given, or entered into, by any predecessor in Title
" -of the Chatgor in respect of that Charged Pmpe;’zy, and any fMoiies g}a:a’:i or payab!s it
respect of those covenants; and
{dy  -ali rights under ';a'rz'y licence, agreement Tor sale or agreenient for lease i respect of that
- Charged Property.
Nature of secutity over Investments
A reference inthis deed Yo any share, stock, debenturs of oihier security or investment includes:
{a} _aﬁy dividend, interest or other distribution paid or payable in réspect of t‘?iét'shar'e,. stock,
debenture or other security or mvestmerst '

by anyripht; mgtﬂey, shares or property accruing, offered or issued at any time inrelation

' 1o that share, stock, debenture or other security or. investmerit by way of redemption,
substitution, exzhaﬂge CONVETsion, ﬁi}nus, preferem:e or otherwise, under option rights-
oF mhermse

Law of ?sﬁu;mmf {Miscelianeous Frm:isi‘anﬁ} Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Pfewsmns} Aot 19&{} the
terms of the Share Purchase Agreement, the Loan Note nstruments and of any side fetters

hetween any parties in relation to the Share Pufchase Agreement, o1 the toan Note Instruments
are mms’pﬁmted into this deed. :

{schedules

The Schedules form part of this deed and shall have effect as'if set out in full in the bnﬁ?:s‘f'tﬁﬁs :

deed. Any reference to this deed includes the Schedufes.]

Covenant to pay

" The Chargor shall, on demand, pay to the (:hargees and discharge ﬂ“se Secured Laabi ities wher

they become due.

Grant of security

Lepal morigage
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3.3

As a continuing security for the payment and discharge of the Secured Liabifities, the f:hargm with
full Gthe gharantes charges tothe e‘:‘hafgees by way- of 3 first legal mortgage, all eai:ateg or nterests

inany freehold, leasehold or commonhiold property now owned by it

' Fied chargas

As a continuing security for the payment and discharge of the Secured Lisbilities, the Chargor with
full title gaa;antea charges to the Chargees- hy way ofa first fixed charge:

1a)

g

e

0

all present and future estates or interests of the. Chirgor in, or over, any freehnid_
leasehold or commonhold property {ether thaf any stCh. prﬂpeﬁ:\g eﬁechve{y mﬁﬁgagacf
ghider clause 34);

‘the benefit of all other conitracts, guarantees, appointments and warranties rélating to
each Charged Property and other docuiments to which the Chargor is a party or which
.are invits favour or of which it has the benefit reflating to any fetfing, developiment; sale,

purchase, use or the operation of any Charged Property or gtherwise relating to any
Charged Property {including, in each case, but without limitation, the vight to demand
and receive all monies whatever payable to or for its bénefit under or &rising from any

of them, all remedies provided for in any of them or available at faw of b eguily in

relation to any of them, the right to compel performance of any of therm and all other
rightts, interests and benefits whatever accruing fo or for its benefit arising from any of
t?aem}

all %u:ea"i{:es mm&nts and authorisations. {statUtory or otherwise} heid ar required i
connection with its Busingss or the use ;:xf any Secured Agfset and all rights i in conrection
with them; '

all its present and future goodwill;

ail s uncalted capital;

all the Equipment;

all the intellectual Property;

all the Tnvestiments:

3iFits rights in respect of ach Insurance Policy, including all cizims, the pmééeds ofall
claims and all returns of premiums in connection with each Ihsurance Policy, to the
‘extent not effectively assigned under clause 3.3; and

Sl iS rights in respect of each Relevant Agreement and all other agresments,
instruments and rights relating to the Seciwed Assets, to e extent not effectively

-assigned under clause 3.3,

- Assignment



3.5

3.5

As a continuing security for the payment and discharge of the Secured Uiabilities, the Chargor with

Fulf title guarantee assigns o the Chargees absolutely, subject to a proviso for reassigniment on
irrevocabie discharge in full of the Secured Liabilities:

{a) -aliits rights in each Insurance Policy, including all dlaims, the proteeds of all claims and
attreturns of premiums i connection with each Insurance ?aésw, amd

ib} t?}e ‘benefit of each Rel ewm Agreemeﬁt and the- bez’zeﬁi o all ther ag{egmema
instruments and rights relating to the Securéd Asséts.

Floating charge

As a-continding security for the payment and discharge of the Secured Liabilities, the Chargor with

'ﬁ;&% tz’_ﬁe guarantee charges to the Chargees, by way Gfﬁﬁ?ﬁaaﬁf’sg charge:

{a}-  afl its undertaking, property, assets and. fights hot otherwise effectively mortgaged,
chiarged or assigned under dlause 3.1 to clause 3.3 inclusive;

(b} the Book Debts; and

e} alimonies fromtime to time standing to the credit of its sccounts with any bank, finandial
instititdon or other person {ingd aémg each Designated Accoust), together with all other
rights and benefits accruing to or arising in connection with each account (mciuﬁ;ﬂg; but
: m}é timited to, entitfements to interest).

-Q%éiifgmg floating charge

_ Paragraph 14 of Schiedule B1 to the Insolvency Act 1986 applies to the floating charge crested by
elduss 34,

ﬂummaﬁ::.cfﬁgataiﬁsaﬁaﬁ of floating charge

The floating charge created by clause 3.4 $hatl automatically and immediately (without potice)
convert into a fixed charge aver the asseis sibject to that floating charge if:

{a) the Chargor:

'{i} _t‘:matea or attempts to create, without the p; iorwritten consent of t%ae Chatgees,
Egewrsw or a trust in faveur of another person over ailor. am@ part-of the Secured
Aszets {exe:a;}t as expsesaﬁy permitted by the terms of this deed); of

{ii) ) d&sp{}ses or attemnats todispose, of alt o any- part of the Secuz’ed AESE?S {other
' than Secured Assets {mc uding the Secured Assets. referred to at tlauses 3. ﬁ{%}}
- arid 3.4{c)] that are- only sub;eet to. the floating charg& whﬂe it -remains

unerystalifsed);
(b} any person fevies [or attempts 1o levy) any distress, a‘ﬁaﬂﬁmeﬁt_exemﬁﬁré of other
process against all or any part of the Secured Assets;
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3y

4.1

{c)  aresolution is passed or an order is made for the winding-up, dissolution, adiministration.
or re-piganisation of the z:?hargﬁf oF

)y an ap;}!itatmn is made to court, or an order is made for the- ag:;pmﬁtmé*m t:af an
© o administrsion, or @ notice of intention to gppmzz‘é an administrator Is given or an
-administrator s appointed. '

Crystaliisation of floating charge by notice

CExcEpt as provided in clause 3.8, the Chargees may, in their sole discreétion, by written riotice to
the Chargor, conwert the floating charge created undér this deed into a-fixed charge asregards any
- partof the Secured Assets spetified by the Chargees in that notice if:

{a} anEvent m’ Default is continuing of

“ihy  the Chargees consider those assets to be in siar;ger of being seized of sold undet aby
“formy of disiress, attachment, execution or other E{ega process or to-be otherwise in
Jeopardy,

Part A1 moratorium

- {a) S‘ub}é‘é{'ﬁd patagraph (b} below, the floating charge created by clause 3.4 may not be
 converted into a fixed charge solely by reéason of obtaining 2 moratorium-{or anything
dore with 2 view to obtaining 2 moraterium) under Part AL of the Inselvency Act 1986. .

{b)  Paragraph {a) zbove does not apply to any floating charge referred to in section AS2{4)
“of Part A1 of the Insolvency Act 1986.

Assels acqa?red af_:érfa;;sg floating chargs has crystaliised

Any asset acguired by the Chargor after any crystallisation of the floating charge created under

this deed that, but for that crystallisation, wauld be subject to a-'ﬁé'&*ﬁﬁfg charge under thiy deed,

shall funiess the Chargees confinm otherwise to the Chargor in wranng} be charged tt} the Chargees.
by way ;:sf first fived charge.

l;iabfiityuf the Chargor

' 'L-Ea%ziiity not ﬁischarged

" The Ch&rg@r 5 habalmf ahder this deed i respect of any Of the Secured uabzimes ﬁzha it mﬁ; bé

dlgtharges:t preg&dwed or otherwise adversely affected by

(a) any security, guarantee, indennity, remedy or other right 'he‘ld'.i}y,: or available to, the
Chargees that is, or becomes, wholly or partially illegal, void or unenforceable on any’
‘ground; _ '

{by -the Chargees va!"f-ing the Share Purchase Agreement ﬁ-t’ti’aé'i;téé-n Note instruments; of

'_(é:'} . srxy other act of . omission that, but for this clatse 4. 1 m;g?zt Tave dfschaggmi oF
ctherwise g}f&jadlced or affected, the ha%&t&ty of the Chargor.
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5.1

5.4

5.5.
56
57

5.8

58

Immediate recourse

The Chargor waives any right- it yay have to require the Chargees to enforce any security or other

right, 'or claim any payment fmm o {;ihezwme proceed against Addplant {:‘;wup, i&dﬁptaﬂt of aﬁy
ather gersen betore enfommg this deed against the € hargm“

Warranties

Times for meking warrantiss.

 The Chargor makes the warranties set outin this latise 5 tothe Chargees onthe date of this deed
~and are deeried to be repeated on each day of the Security Period with reference to the facts and.
-cireumstances existing at the Gme of repetition.

Ownership of Secured Assets .

Thie Chargor is the sole lepal and beneficial owner of, and has good, valid and title to, the Secured

Assets,
No Seturity

The Sse'a_s:re{i' Assets are free from any Security other than the Security created by this deed.

N adverse claims

‘The Chargor has not received, or acknowledged notice of, any: adverse -z:ia';m by any person iy

respect of the Secured Assets or any interestin themy.

‘Mo adverse covenants

' There are no covenants, agreements, reservations, conditions, interests, rights or other matters
whatsoever that materially and adversely affect the Secured Assets.

1) Exr‘éacﬁ of laws

There s no material breach of any law or regalation that matertaﬁ‘; and adversely affects the
Secured Assets: '

Mo interference in enjoyment

‘N facility necessary for the enjoyment and use of the Securéd Assets is subject to terms entitling
- any person to lerminate of curtail its use, ' '

No overriding Interests

%«Emmng hay atisern, Fias E:seen crested or i subass’aﬂg, Hhat wmia be an csvemdmg interestin any
Tharged Property.

-Avoidance of secirity
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5.10

511
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5.13

1

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

‘oi1 the liquidation or administration of the Chargor or otherwise:

to prohibitions or breaches

There i 1o p{é:’th’ib%ﬁéﬁ on assignment in any Insurance Policy [or Relevant Agreement] and the
entry into this deed by the Chargor does.not, and will not, constifute a breach of any Insufsnce
Policy, Relevant Agreement or any other policy, agreement, document, instrument o obligation

‘hinding on the Chargor or its assefs.

Environmental compliance

The Chatgor hésé. a4t all miaterial fimes, complied- in all materigt respects with &l applicable

‘Environmental Law and Environmiental Licences.

‘Enforceable security

This deed constitutes and will constitute the Jegal, valid, binding and enforceable obligations of
the Chargor, and is, and will continue to be, effective security overali.and every parf of the Secured

Hssets i accordatice with s terms.

Cinvestiments

{a} The Investments are fally paid and are not subjéct to any option to purchase or simitar
rights. :

{b} - 'Ng' constitutional document of an issuer of an Investment; not any other agreément:
iy restricts or inhibits any transfer of the Investments on creation or enforcement
of the secufity constituted by this deed; or
(il contains any rights of pre-emption in retation to the invéstments.
{t} - The Chargor has complied with all notices rélating to all or any of the ivestments
received by it pursuant to sections 7900 and 790E of the Companies Act 2006.
{d} No warning notice has been issued under paragraph 1{2} of Scheduie 18 of the
-Companies Act 2006, and no restricions notice has been issued under paragraph 1{3jof -
Schedule 18 of the Companies Act 2006, in respect of alt or any of the investments.

‘General covenants

'Z?siégaﬁtie"p'ieegge and disposal restrictions
The Chargor shall not at any time, except with the prior wiitten consent of the Chargees-{such -
eonsent notto be unreasonably withheld or defayed): :
“{af - credte, ;iurpa-rt to create o ;'}emﬁt 10 subsist éﬁ%}- Secirity on;. of i sé%gﬁaﬂ to, any
Secured Asset otfier than any Security created by this deed;
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{b}

)

sell, assign, transfer, part with possession of, or otherwise dispose of in.any manner {or
purport to do so), alt or sny part of, or any interest in, the Secured Assets [except, in the:
ordinary course of business, Secured Asséfs that are only sa%b;er:t to-an uncrystallised
floating i:hi%i‘g%:ﬁ o

create or grant {or purport to create or grant) ahy intere <t in the Sectred Assets infavour

- of athird party.

6.2 ?réﬁéﬁwgﬁm of Secured Assets

The Chargor shall not knowingly do, o knowingly permit to be dorie, any act or thing that would
or might depreciate, jeopardise of otherwise prejudice the security 'he'%d'hy‘ the Chargees, of
naterially diminish the value of any s}f thi Semred Assets gr the’ effectiveness of the secun%y 3
created 1y this deed.

6.3  Compliance with laws and regulations

tak

b}

The {:é‘sérgz':sr'shg;i not, without the Chargées's priot written -ﬁ_'cs‘sse‘z‘;‘t; wse.or permit the
Secured Assets to be used in any way contrary to law.

 The Chargor shall:

Gy comply in all material respects with the reqiirements of any relevant law of
regulation refating to or affecting the Secured Assets or the use of it orany part
of ther; :

(i} obtain, and promptly renew from time to time, and comply in ail- material
respectswith the terms of all authorisations that are required in connection with-
the Secured Assets or their use or that are necessary to preserve, maintain or

. renew any Secured Asset; and
{iff} pmmptl\g effect any miaintenance, mﬁdfﬁmuena alifes aﬁﬁﬁa ar repairs that are:

- reguired by any law of regu fation 1o be effected on or in connection with the
“Secured Assets.

6.4 _Enfﬁfe:émeﬂt of rights

The Chargor shall use all reasonable eﬂ&ea\mws to:

{al

{b).

-pfﬂﬁuf{’ the prompt observance and pen‘nrmame by gach mumer;sarty o any

agreement or ‘arrangement with the Chargor forming part of ‘the Secured Assets

{incluiding. €ach ccﬁnterpa?ty in respect of @ Relevant Agreement and each insurer in
respect of an nsurance Peir»:y} of the covenants and other ﬁhiigaﬁgns imposed on that
“counterparty; and
enforce a"w; rights.and institute, continue of &esfen's:ﬁ any proceedings refating 1o any of
“the Secured Assets a-s-'“i:iﬁé Chargees may require from time 1o time.

85 - Notice of breaches -
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The Chargor shall, promptly on becoming aware of any of the same, notity the Chargees in writing

of:

(a}

{b}

any warranty set out in this deed that is incorrect in any material respect when made or

 deemed to be repeated; and

any breach of any covenant set out in this deed.

6.6  Thie documents

The Chargor shall as 50 reqiired’ by the Chargees, deposit with the Chargees and the Charge&s
'shaEi for the {iwaﬁaﬂ of this deed be entitl ed o hold;

NEY

it deeds and documents of title reiatmg to the Secured Assets that are inl the possession
‘or vontrel of the Chargor {and if they are not within the possession or control of the

Chargor, the Charpor undertakes to obtiin possession of all those deeds and documents

of Hilel;
" all insurance Policies and any other insurance policies relating to aiy of the Secured
| Assets that the Charpor is entitled to possess;

all decds and documents of title {ié‘ ary} refating to the Book Debts as the Chargess may

“specify from time to-fime; and-

acopy of each Relevant Agreement, cemﬁae;i to be atrue €£};}§‘ hireither a {i?rec’tar of the
Chargor or by the Chargor's Saiimtﬂfs

6.7 insurante

&)

b

The Chargor shall instre and keep insured (or where, in the case of any jeasehald

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

‘either procure that the fandiord insures and keeps insured o, if and to the extent that
- the lahdiord does not do so, itself insure and keep ingured} the Secured Assets against:

i}y loss or damage by fire or terrorist acts, | m}udsﬁg any third- party ahility &rssmg._

- from such acts;
il otherrisks, perils and contingencies that would be insured against by reasonably .
prudent persons carrying on the same class of business as the Chargor; and

- iy any ather risk, perils and contingencies asthe Chafgées iy reasofiably require.

sy sech instgrance must

(i be with an insurance company of underwriters, and on such terms, a5 are
© reasonably dcceptable to the Chargees;
(iyinclude property owners’ public liability and third-party fiability insurance;
Gy be for not dess than the replacement valite of the relevant Secured Assets
“Imeaning in the case of any premises on. any Charged Property, the tofal costof

entirely rebuilding, reinstating or fep%acmg the premises in the event of their
‘being destroyed, together with architects', surveyors’, engineers’ and other
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professional fees and charges for shoring or propping. up, demalition, site
clearance and reinstatement with ddequate allowance for inflation) and, in the
case of any Charged Property, Joss of rents payable by the tenants or other
occupiers of any Charged Praperty for a period of at least three years, including
provision for increases in rent during the period of insurance
{c¢}  The Charger shall, if requested by the Chargess, produce to the Chargees each péﬁiiﬁw,
certificate ar cover fiote refsting to any iass;xraé;te as is required by clause 6.7(a) {of
where, in the case of any leasehold property, that insurance is effécted by the landlord,
‘such evidence of insurance as the Chargor is entitled to obtain from the landlord under
the terms of the relevant leasell
{{i? ‘The Chargor shall, if requested by the ﬁ-hafgées,-_gamcu'm that a note of the Chargess’
- interest Is endorsed onoeach Insurance policy {other than public liability and third party
liability insurances) effected or maintained by it of any person on its behalf inaccordance
with clause 6.7(a} but without the Chargees having any liability for any premium if
. relation o those ihsurance policies unless they have expressly.and speacifically requested
0 be made liable in respect of any increase in premium or unpaid premium i respect
-of any thsurance Policy. ' '
{8} The Chargor shall ensure that each insurance policy effected or maintained by it or any
' person on is behalf in accordance with clause 6.7{a) contains:
fiy - @ loss payee clause’ under which the Chargees are named a5 first 1oss ;}é?ée
. {other than in respect of any claim under any public lisbility and third-party
Hability insurances);
i) terms ensuring that i caninot be avﬂideﬁ' or vitiated as against the Chargees by
*reason of the act or defauit of any other insured party or any misreptesentation,
~ non-disclosure or failure to make a fair presentation of risk by any other insured.
party;
LGEy A waiver of each Hsurer's rights of subrogation against the Cﬁa’?g‘m,_ t%ie‘iﬁé’rgéés
and the tenants of any Chargéd Property other than any such rights aris?ﬁg: i
connection with any fraud or criminal offence. committed by any of those
persons in respect of gny Charged Property or any insurance policy; and
i) terms-énsuring that bo insurer can repudiate, rescind or cancel it ??e’e&’{ it as .
aveided in whole or in part nor treat it as expired due to non-payment of
premiumy without giving at least 30 days” prior written notice to the Chargees.
5.8 insurance p’femi.usﬁs ' '
The Chargor shal:

{a} - promptly ;}'éy éiié.;:srémmms in respeci-of each insurance policy 35 is required by clause
6.7{a} and do all other things necessary 1o keep that palicy in full force and effect; and
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{if the Chargees so require] give to the Chargees coples of the receipts for all premiums

-and other payments necessary for effecting and keeping up each insurance poficy as is

fequired by clause 67{a) {or where, in the case of leasehold property, insurance is.
effected by the landlord, such evidence of the payment of premiums a5 the Chargor is

entitled to obtain from the landiord under the terms of the refevant lease).

65  Nolnvalidation of insurance

The :{ﬁ:&grger shall hot jkmwéngiy do or ot to do, or knowingly permit to be done or omit&ed, any
act or thing that may invalidate or otherwise prejudice anyinsurance policy asisrequired by clause

Ce7iak

810 Protesds from insurance policies - -

Al fonies payable under any insurance policy maintained by the -Cﬁé#gm"iﬁ accordance with
clause 6.7{(a) at any tire {whether or not the secarity constituted by this deed has become
-enforceable) shall:

{a)

by

P

be praid immediately to the '&E}&'fgéés;

if they are rot paid directly to the Chargees by the insurers, be held, pending such

'ﬁaymem by the Chargor as trustee of the same forithe benefit of the Qhargeaa andd

'ai: the ﬂg}ﬁcn of the €Zhargeea be applied in. mak%zﬁg goot oF recmu;xmg expendstzzre HE T
respett of the Joss ‘or damage for which those monies are received or in, or towards,.

discharge or reduction of the Secured Liabilities.

611 Noticesto be given by the Chargor

The Chargor shaltas so requested by the Chargees from time to timer

{ay

{b)

gixée notice to each nsurer undér aninsurance Policy inthe form reasonably required b\;
the Chargees, and procure that each msurer provides to-the Chargees pmm;}ﬂy an
ackmwiedgemem of that notice; and

give rotice to-each ha?sk finandial institution or gthe;r persen {other than the Qhargees} -
with whom the Chargor holds an account {including each Designated Accourit) in the _

" form reasenably required by the Chargees, and ';:}mcwé that each such bank, financial
institution or sthey person provides to the Chargees promptl y atv aﬁkmw}edgemem of
" fhat nolice.

6.1z information

‘The Chargor shall:

{a)

give the Chargees such information concerding the location, condition, use and

" wperation of the Secured Assets as the Chargees may Eea'séria_hiy reLuie;.
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6.13

71

7.3

{b}  permit any persons designated by the Chargees and any Receiver to enter on s premises
and inspect and examine any Sécured Asset, and the records relating to that Secured

Asset, af all reasonable Hmes and on reasonable prior notice; and
[l promptly notify the Chargees in writing of any action, ¢laim, notice ot derarid made by
or against it in conrection with all or any part of a Secured Asset or of any fact, matter
or tircumstance which may, with the passage of time, give risé to such an action, claim,
notice’ or demand, together with, in each case, the Chargor's pmpﬁsa s for settii g,
.E:qusdatmgi c&mpsunﬁmg or contesting any such dction, claiir; notite or demand and

~ shall, subject to the Chargees” prior approval, implement those proposals ot #owh
expense.

payment of outgoings

The Chargor shall ;}'rfj'mgjﬂy.pay_ alf taves, Fees, ficence dities, registiation charges, insurance
‘premiums and other. outgoings in:respect of the Secured Assets and; on demand, produce

evidentce of payment to the Chargeées,

Froperty covenants
Repair and maintenance

“The Chargor shail keep all giem%%@é and fixtures and fittings on 'e‘a_gh-éﬁérgéd_Pmpeﬁrt\; in good

repalr and condition {fair wear and iear excepted) and shall keep all premises adequately and.

properly painted and decorated and replace any fixtures and fittings which have become worn out
~or otherwise unfit for use with others'of = fike nature and equal value,

. Mo alterations

The Chargor shall not, without the prior written consent of the é:hafgea»g {such consent not to be. g
: zmreas:}nabiy withheld or detayed):

{a}  -pull down or remove the wheie ot any part of, any busilding f{}zmmg art of any &argeﬁ
Braoperty or permit the same o oocur;

(_i)'} . make or permit to be made any material alferations to-any Charged Property, or sever or
remove or permif to be severed or removed, any of its fixtures or fittings {except to make
any necessary repairs or renew ﬁr'tﬁpiate the same in accordance with clause 7.4 ) or

fe} remove or make any material altefations 16 any of the Equipment belonging 1o, or i use
by, the Chargor on any Charged Property (except to effect necessary re;}atrs or replate
them with new or improved models or substitutes).

Conduct of busineig_m Charged Properties -

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

16



.4

1.5

75

7T

Motices or claims relating 1o the property

{a}

‘communication served on it in respect of any modification, suspension or revocation of
‘any Environmental Licence or any-alleged breach of any Envirorumental baw, ineach case
‘relating to sny Charged Property. '

“The Chargor shalk:

i give particulars to tha Chargees of any notice, order, direction, designation,
resolution, application, requirement Or proposal given or made by any publicor
lacal body or authority {2 Notice) that specifically applies. to- any Charged
property, or 1o the locality in which i is situsted, within sevén days after
“becoming aware of the relévant Notice; and

Gy {if the Chargees so réquire) as soon as reasonably practicable atid 3t the cost of
the Chargor, take afi reasonable and necessary steps to comply with any Notice,
anud miake, or join with the Chargess in miaking, any objections or representations
intespectof that Notice that the Chargees think fit. -

The Chargor shall give particulars fo the Chargees of any claimm, nhotice or other

Compliance with and enforcement of covenants

The Chargor shall:

A{a)

()

ehsewe and perform all covenants, stipulations and conditions to which each Charged
Property, or the use of it, is or may be subject, and {if the Chargees so requiire) prodice
to the Chargees evidence sufficient to satisfy the Chargees {acting. reasonably and
lawfully} that those covenants, stipulations and conditions have been observed and
performed; and

diligently enforce ail covenants; stipulations and conditions béﬂeﬁtﬁﬁg each Chaiged

' Pmperﬁtg and shall not {and shall not agree to} waive, release of vary any of the same.

: F‘a‘gment of rant and autgamgs

me Chargor shail:

e

b}

where Chafgei% Property, or part of it is %1&3{5 uncier a e&se {iiﬁ\f and ;}m‘sﬁ:‘m&ﬂy i}ay alf

rerts due from Hme 1o ﬁme and

. pay [or procuré payment of the same) when due all charges, rates, taxes, duties, |
assessments and other outgoings relating to or imposed oneach Charged Propertyoron

its GEZ:‘:{%})%EF

Leases ami licences aﬁaz&mg the Charged: Pm;}emes

“the '_figra%’gja'r'ﬁh'ait not, Withéui the ;}Eigr'wﬁtteﬁ- consent of the Chargees {which mﬁsém;, i the
“case of clause 7.7{d), is not to be unreasonably withheld or delayed in circumstancesin which the
. Chargor may not unreasenably withhold or delay its consent):
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7.8

78

a0

()

by

CH

@)

grant any Yicence or tenancy affecting the whole or any part of any Charged Property, or
exercise the statutory powers of leasing or of accepling surrenders under sections 99 or
100 of the LPA 1925 (or agree to grant any such ficence or tenancy, or agree to exercise
the-statutory BoWers gf easing or of am:eptmg surrenders under section 9% or semoz’%
100 of the LPA 1925); '

in-any other way dispose of, accept the surrender of ‘surrender or create any legal of

equitabie estate or interest in the whole or any pait of any Charged. Property {or agres

to dispose of. acceépt the surrendsr of, surrender of create any legal or equitable estate
‘or nterest in the whole or any part of any Charged Property};

let ahy persor into.occapation of or share orcupation of the whole or ahy part of any
Charged Property; of

granit any consent or icence under any leasé or licence affecting any Charged Property.

Regsstmﬁan restrictions and cautions against first mgmtranan and notices

fa)

if the title to any Charged Property is not registered at the tand’ Regxst;y, the fﬁafgsar

*shall procure that no - person {cther than itsel) shall be registered under the Land

' Registration Act 2002 as proprietor of ail-or any part of any Charged Property, without

‘the prior wiitten consent of the Chargess.

Whether or not title to-any Charged Property is regi’&téred at the Land Registry, if any -~
caution against first registration or any notice {whether agreed or unilaterat}is registered

‘against the Chargor's title to any Charged Property, the Chargor shall imimediately
‘provide the Chargees with full particulars of the circumstances relating to such caution-
"o notice, I such caution or notice was registered {o profect 2 purporied inferest the -

creation of which is ot permitted-under this deed, the Chargor shall immediately, and
at Its own expense; take such steps as the Chargees may require fo ensure that the
vaution o holice, a5 applaﬂabie is withdrawn or cancel fled.

The Chargor shall be liable for the costs and expenses of the Qhafgees intodging. taut@z:ms

against the registration of ‘{he title to the whole or any part ot any Charged property from.
“Hime to Hme:

‘Development festrictions

The Chargor si’isi nat, wﬁhmt the pz'zor written consent of the Chargees {such. cohseht not fobe
drwedionably withhield or delayed):

{4} make or, insofar as it is able, permit others to miake any application for plansing
‘permission ot development consent in respect of aty Charged Property; or
(B)  ¢arryoutor permﬁt orsuffer to be carried out on any Charged Property any cievaiepment :
© " {as defined in each of the Town and Country Pi;mnmg Act 1990 and the Planning Act
2008) or change or permit or suffer to be changéd the use of any Charged Property. '
Envirenment
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742

7.13

7.14

7.5

716

The Chargor shall in respect of each Charged Property:
fal - comply i alb material E‘éﬁfﬁe‘d& with all the requirements of Envirenmental Law; and
b obtaifrand comply ire all faterial respects with &l Environmental Licences:.
Mo restrictive obligations . |

The Chargor shall not, without the priof written consent of the Chargées, enter into any onefous

“of restrictive obligations affecting the whole or any part of any Charged Property, or créate of
permit o arise any overriding interest, easement of right whatever i or over the whole or any
‘part of any Charged Propeity. '

‘Proprietary rights

The 'ﬁ.ﬁgrg{z% shall procure that no person shall become entitied to assert any proprietary or other
like right or interest over the whale or any part ot ahy Charged Property without the prior writen
corsent of the Chargees. '

Inspettion

The Chargor shall permit thie Chargees, any Receiver and any person .a;}_gm%ntfe’c_# by eitherof them

to enter on and inspect any E:h-a;rg{ec% Property on reasonable griar notice..

Property information

The Chargor shall inform the Chargees pramptly of any acguisition by the Chargor of, or cortract
~made by the Chargor to acquire, any freehold, leasehold or other interest in any property.

VAT option to'tax.

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

: {a} exercise any VAT option 4 tax in refation to any Chafge'ti?m;jeﬂy;-ﬁf _
[b}  fevoke any VAT option to tax exércised, and disclosed 1o the Chargees, before the date
~of this deed. ' :

' _R'zegist'za_ﬁem' of légal mortgage at the Land Registry

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

following restriction in Form P to be registered against its title to gach Charged Property over _
-whieh the Chargees have a legal miortgage:

"Ng.-déﬁjpe}'giﬁan- of the vegistered estate by the proprietor of the registered estate, or by the

- proprietar of any registered charge, not being 3 charge registered before the entry of this .

restriction, is to betegisterad without a written conséant signed by the proprietor for the tme -
-'b'eifigﬁ&? the charge dated [DATE] i favour of Peter Michael Barrett and Allason Rosemary Barrett
veferred to in'the charges register”
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8. Investments covenants
£1 ﬁépé-ﬂi’t of _tiﬂsia docaments
Aa)  The Chargor shall:

{i}  -ontheexecution of this deed, deposit with the Chargees, or as the Chargees may
direct, all stock or share certificates and other docurments of title' ot evidence of
ownership relating fo any nvestments owned by the Chargor at that time; and

) onthe purchase or acquisition by it of Investinénts after the date of this deed,
deposit with the Chargees, or as the Chargees may direct, alf stock or share-
certificates and other documents of title or evidence of ownership relating to.
those investients.

by AT E%‘xe Samie e a8 {ieg}mzﬁﬁg documerits w;th the Chargees, or as the {ihgrgees may'_

Hrect, in accorda nice with clause 8.1(aj}, the Chargor sha it also deposit w:th the Chargess,
or-as the Ci‘;&rgees ey direct;

i alistock tmnafer forms relating to the geievagt irwestrnents du y completed and
' executed by or on behakf of the Chargor, but with the name of the transferee,
the consideratioh and the date left blank; and-

ity anyother documents {in each tase duly completed and executed by or on behalf

of the Chargor} that the Chargees may request to enable them or any-of their

nowminees, or any purchaser or transferee, to be registered as the owner of, or.

otherwise obtain a legal title to, or to perfect its:security interest in. any of %he;

televant Investments,

s0 that the Chargees may, at any time and without notice to the Chargor, complete and

present those stock fransfer ?mms and other {ingumeiﬁs o the issuer of the investments
for mg;st;’ahen

B2 Bia‘m_inaﬁang
“al The Chargor shai terininate with immediate effect all nominations it ma*g Thave mada
{including, without Hmitation, any nomination made under §ection 145 or section 146 of
the Comnpanies Act 2006) i in respect of any investiments and; pending that termination,
procure that any person sghiominated:
i 'd:}es'_ﬁm:exeire:iﬁé any rights in respect of aiy investments without the. prior
written approval of the Chargees; and
(i} immediately on receipt by it, forward to the Chargees sl communications. or
other information received by it in respect of any 'iit“;_vesf"tmeats for which'it has.
heen so nominated, ' '
{b)  The Chargor shall not, during the Security Periad, exercise any rights {including; W?E_hmiﬁi '
limitation, any rights under. sections 145 and 146 ‘of the Companies. Act 2006} to
nominate any person in respect of any of the tvestments. '
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8.4

85

Fr&~ampﬁan rights and restrictions on transfer

The Chargor sha

)

pbtain all consents, wawers ap;}m\faiﬁ and permissions that are necessary, under the

articies of association {or otherwise) of an issuer of any investments, for the transfer of
the Irivestments to the Chargees or their nominée, or to a purchaser on enforcement of
the security constituted by this deed; and '

- procure the amendment of the share transfer provisions {including, but not Timited to,
-deletion of any pre-emptioh provisicns) under - the articles of aséociation, other
- constifutional docurent or otherwise of each issuef of the investments in any Frigrther

‘that the Chargees may reéquire in oeder 10 permit the transfer of the thvestments 1o thie

Chargees or thelr noimines, of 16 3 purchaser on enforcement of the security constituted
by this deed.

Dividends and voting rights before enforcament

Aa)

Beforé the security constituted by this deed becomes enforceable, the Chargor may

retain and apply for its own use all dividends, interest and other menies paid of pavable
it resg}ect of the investments and, if any are paid or payable 0 the Chargees or any of

their nofminees, the Chargees will hold all those dividends, interest and s}ther raonies

received by them for the Chargor and 'wi E_ pay them ta the Chargor promptly on reguest.

- Before the security constituted by tﬁ%sf deed becomes enforceable, the Chargor may

exercise all voling and other rights and powers i respect of the Investments or, if any of

the same are exercisable by the Chargees or any of their nominees, to direct in writing
‘the exercise of those voting and other rights and powers provided that:

{ij- it shall not do so in any way that would breach any provision of the Share
Purchase ;&greeméﬂt the Loan Note instruments, orthisdeed ot for any ;;';u’z*pﬁse’
inconsistent with the Share Purchase f&greemes}t the Loan Note Eﬂstrumems or
this deed; and

i the exercise of, orihe Failure to exercise, those vating rights or other rights and
powers would not, in the Chargees’ opinion, have an adverse effect on the value -
* of the Investments or otherwise prejudice the Chargees’ security under this
Cdeed.

The Chargor shall indemnify the Chargees against any loss.or Hiability iricurred by the

Chatgees {of their nomineel as a tonsequence of the Chargees [or their nominee) acting
iri respect of the Investments at the direction of the Chargor

: Tﬁe_(iha?g&e&sha%t not, by exercising or not exercising any v’e::tihg fights or otherwise, be
constroed as ;}em;ﬁiﬁg or agreeing to any variation or other change in the rights
attaching to, or conferred by, any of the Investments that the Chargees cotisider -

prejudicial to, or impairing the value of, the security created by this deed.

Dividends and voting rights a&e?-én’fﬁ?ﬁamem
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 withheld of delaved), amend, oragree fothe a‘menémer_ﬁ“ of

Afrer the security constituted by this deed has become enforceable:

{a}  all dividends and other distributions paid i-zé-fesp&.ct of the Investments and received by
the Chargor shall be held by the Chargor on trust for the Chargees and immediately paid
‘into a Designated Account. of, if received by the Chargees, may be applied by the
Chargees in accordance with clause 19.1; and
{B)  aliveting and other rights and powers attaching 1o the '{ﬁve‘siéﬁeﬂ%s'mgy.bﬁfexer{:iéed iy,
~gr a3t the direction of, the Chargees and the Chargor shall, and shall procure that ifs
nominzes shall, comply with dny directions the £har§é€$ rray give, i thelr absolute
discretion, concerning the éxercise of those rights and powers.

Calls on Investments

Notwithstanding the secutity creasted by this deed, the Chargor shall promptly pay all calls;

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

of the Trwestients. The Chargor acknowledges that the Chargees shalt not be under any liability

in respect of any such calls, instalments or.other payments.

o siteration of constitutional documents or rights attaching to invéstments

The Chargor shall not, without the prior wﬁtten' consent of the Chargees {hot 1o be unreasonably _

{a}  the memorandun: or articles of association, ar any other -mnsﬁmﬁma% documents, of
any issuer of the Investments that isnot a public company; or

b} the rights or liabifities attaching to, or conferred by, all or any of the InVestments.

- Preservation of investments

Thé Chargor shall enstire {as far as it is able to by the exercise of all voting rights, powers of controt
and other mearns available to it) that any issier of any of the Investments {that is nat 3 public.
company) shall niot: : ' '
T2} consolidate or subdivide any. of. the Investments, or re-organise, exchange, repay or
reduce its share capitalin any way;
{b} issue any new shares ot stoek; or
{e)  refuse to register any transfer of a'r'w.ﬁf the Investinents that m:}y-ﬂe. fodged with it for
registration by, or on behalf of, the Chargees or the Chargor inatcordanice with this deed.

| hvestments infarmation
“The Chargor shall, promptly following receipt, send to the Charge.es'mpieg'éf any notice, droular,
- report; atcounts and any other document received by it that rebates to-the nvestiments.

‘Compliance with requests for inférmation.
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9.2

9.3
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10.4

The Chargor shall prompily send a copy fo the Chargees of, and comply with, all reasonable and

tawful requests for information which is within its knowledge and which are made under any faw
‘or regulation or any similar provision Tn. any articdes of association or other constitutional

document, or by any fisting or othet autharity, relating %{3 any of the investments. I it fails to do

“so, the Q%}azgeez; may Blect to provide such information as it may have on heha fof th# Chazgm
‘Equipment covenants -
‘Malntenance of Equipment

The Chargor shatl:

{a) maintain the Equipment in good and serviceable condition {except for expected fair vear
Cand tear) in compliance with 3l relevant manuals, hindbooks, manufacturer's
instructions and recommendations and maintenance or servicing schedules;

[B} " atits own expense, renew and replace any parts of the Equipment when they become
ohsolete, worly out of damaged with parts of a similar quality and of equal or greater
value; and L '

_ii:}' ©not permit any Equipment to be:
i used or handied other than by properly qualified and trained persons; ur
i) overloaded or used for any purpose for which it is not designed or reasonably
suitable, '

. F’avme‘n‘i of Equipment taxes

“%”he {}za{gt}{ shall promptly pay alf taxes, fees, licence duties, reg;strai:en charges, insurance. '

premiums and other outgoings in respect of the Equipment and, on demand, produce evidence-

of such payment to the Chargees,

" Naotice of charge

{a} . The Chargor shall, if so requestad by i;he'{jha‘f’gees," affix to.and maintain oneach ftemof
Equipment in a conspicuous: place, a clearly legible identification plate-containing the
foliowing wording: ' ' '

"REOTICE OF CHARGE

This [DESCRIBE ITEMTand 31t additions to it {ané gl lary nggmxeni] afe suh}ez:i t& a
fixed charge zia%ed FDATE] i favour of {EHAS{EEES} "

{8}~ The Chargor shall not, and shall net permit any .;gersaﬁ' to, coniceal, obscure, alter or
“remove any plate affixed in accordance with clause 9.3(a).

Book Debts covenants

' Realising Book Debts

23
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&t any time after an Event of Default has occurred or s subsisting,

{a}  the Chargor shall, if so reasonably requested by the Chargees, as an agent for the
~ Chargees, collect in and realise all Book Debis, pay the proceeds into a Designated
 Account immediately on receipt and, pending %haf:-pesyrﬁéﬁt hold those procests i triist

for the Chargees; ' ' o '

(b} the Chargor shall niot, without the pricr written consent of the Chargess [stich consent -
' fiot to be unreasonably withheld or delayed), withdraw any amounts standing to the
credit of any Designated Account; and

(e} the Chargor shall, if called on to do so by the Chargees, executs alegal assignment of the

‘Bock Debts fo the Chargees on such terms as the Chargees may require and give notice

 ofthat assignmient to the debtors from whom The Book Debts are due, owing or incurred:
Preservation of Book Dshts '

The Chargor shall niot {extept in The ordinary course of business of the Chargor, or 15 perinitted

under clause 10.1, or with the prior written consent of the Chargees) release, exchange,

© tarvipound, st off, grant e or indulgence in respect of, or in any other manner deal with, allor
-arwy of the Book Debis.

{Relevant Agreements covenants

" Relevant Agreements

{3} The Chargor shali, unless the Chargees agree 0’(%1&@%3%58 in writing, so far as it is.
‘reasonable and Tawful to do s, comply with the terms of each Refevant Agreerment and
any other docuinent; agreetient or arrangement conmprising the Secared Assets.
Ak} The Chargor shall not, unless the Chargees agree ﬁfﬁééi’ﬁ:iéﬁ in writing {such agreement.
not to be unreasonably withheld of defayed):
iy  amendor vary-{}% agree to any change in, or waive any requirein ent of o its rights
under: : .
(i settle, cerép{émise, terminate, rescind or discharge {except by performance); or
{iii abandon, walive, dismiss, telease or déﬂciﬁaggé_any action, caim o pmcee-émgs -
agaifist any counterparty to a Retevant Agregment or other person intonnection
with, ' '

':a_'ny ée-ievgﬁt-ﬁg-réﬁéneai:ﬁ%_any other document, agreement or 'arjréﬁ'geméﬂimmga;“agmg
‘the Sectfed Assets.}

intellectual Property covenants

Praservation of rights -
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133

1:3.4'

The Chargor shall take all necessary action to safeguard and:maintain present and future rightsin,
ar relating to, the intellectual Property inchuding {Wﬁhﬂiﬂ fimitationy by observing all covenants
and stipulations relating to those rights, and by paying alt applicabie r&;‘:ewgi fees, licence. feea and
ather outgoings. :

'Ra*gistmfﬁe;?g of Inteliectual Property

' The Chargor-shall use-all reasonable efforts to register applications for the registration of sty

nteﬁécﬁuat Property az"ad shall keep ihe Chargeses mfofmea:i of all matters.relating to-sach such-

-fegisiraﬁaﬁ

‘Maintenahte of Intetiectual Property

The Chargor shall not perinit any Intelléctual Property to b abandoned; cancelied or to lapse.

'?ﬂwérs of the Chargees _

: Pawe? 1o remeciy

{a} The Chargeesshall be entitied [but shal i not be obliged) 16 teredy, at any time, & b;eech
by the- ﬁﬁargm* of any of its obligations contained i this deed.

'Eb} “The Chargor i{revt}ﬂahi‘g authorises the Chargees and’ theu’ ApENTs 10 éa 3l things that
are fecessary or desirable for that purpese.

{cﬁ_ The _Charg_é}r shall reitﬁbu;‘se the Chargess, ona full iné@mniiy basis, for any monies the
Chargees expend In remedying a Breach by the Chargor of its obligations-contained in
- this.deed, and such monies shall carry interest in.accordance with clause 20.1.
Exércise of rights
{as} The r;ghts; of the Chargees ﬁn{%er clause 131 sre without pregadﬁee to any other rights at
the Chargees under this t:fee;:é
bl _Ti’ie exercise of any rights of the Chargeés urider this deed shall not make thie Chargees
" - Hable to decount as-a mortgagee in possession.
Power to dispose of chattels
{a] At any fime after the security constituted by this deed has'bemme enforceablé, the
Chargees arany Receiver may, 3 agent for the Chargor, {iis;mse of any chaﬁeis be?mngmg
ts:;s the Chargor foundon any Charged Praperty.
{b} - without prejudice 1o any obligation to as:&-auﬂt-'?c;r'iﬁ'&*gﬁ'_ﬁs‘:}teeﬁé of any disposal fade’
under clause 13.3(2), the Chargor shall indemnify the Chargees and any Receiver against
any lability arising from any disposal made unider clause 13.3(al.

Chargees has Qeaaiver‘spﬁwérﬁ

To the extent permitted by lav, any Fight, power or discretion conferred b*y thsa deed {either
-expresshy orimpliedivtorby lawon g Réi?t%wi—'ﬁ%’ may, afterthe security Cﬁ)ﬁsﬁtiﬁﬁﬁ by thiv deed. fas
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become eafﬁrﬁaabie be exercised by the Chargees in relation to any of the Secured Assets
whether of not it has taken possession of any Secured Assels and without first appointing a
Receiver or notwithstanding the appointment- of a Receiver. '

Lonversion of currency

sy For the j@ki{@i}g‘s‘z:;}ﬁ ar pending the discharge ﬂ;f,.gny' af the Secured Lisbilities, the
' ‘Chargeés may convert any monies received; récovered of realised by them under this
deed {inciuding the proceeds of any previous conversion under this clause 13.5) from
their existing currencies of denomination into any other curréncles 6f denomination that
the Chargees may think it
'{E::;S}' -Amf gmh conversion shall be eﬁected at the Chargees” ti‘:en prevailing spot mﬂmg rate
of sxchan_ge for such other curr ency against the existing currendy.
{¢J. Each refererice i this clause 13.5 to a currency extends to funds of t%‘sa{ currency and,
for the avoidance of doubt, funds of ofte currenty ma‘f be converted into different funds -
of the same currency. '

-Mew atcounts

a2l o the Ché?geés receives, or is desmed to have feceived, fiotice of any subsequent
_ .Securgtyl or other interest, affecting all or part of the Secured Assets, the Chargees. may

open 3 new account for the Chargor in the Chargees” books. Withaut prefudics 1o the _
Chargees’ right to combine accounts, no mioney paid. to the credit of the. Chargorin any

~such new account shall be appropriated towards, or have the effect of ﬁzschargmg, any -

part of the Securéd Liabilities.

{b] i the Chargees. do fiot apen 2 new sccount immediately on receipt of the notice, or
deemed notice, under clause 13.6(3), then, unless the Chargees gives express written
notice to the contrary to the Chatgor, all payments made by the C%@grgaf tothe Chargees
shall be treated as having been credited fo 3 new account of th_e Chargar and not ag
having been applied in reduction of the Secured Liabilities, a5 from the time of receipt

o deemed receipt of the relevant notice by the Chargees.

indulgence

‘The ‘Chargees may, at their discretion, grant time of other. indulgence, or make any other

arrangement, variatioh o release with any person not being a party to this deed {(whethéror riot -
any such person is jointly flabie with the Chargor} in respect of any of the secured Liabilities, or of
any dther sécurity for them without me;udsz:& either m this ﬁeed of to the zab;!ﬁy of the Chargof
for this Secured Liabilities,

. Appointment of an Administrator -

{a} The Chargees may, without fiotice to the Chargor, appoint any one or more persons to-
e an Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of the
“insolvency Act 1986 if the security constituted by this deed becomes enforceable.

{B) Any appointment under this clause 13.8 shall:
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144

147

:!:;':S;.. '

S5

15.2

in bein wriﬁng signed by the Chargees; and

) take effsct in accordance with pafagmph 9 of Schedule Bl ofthe | %156}\!63’16‘{ Act
1986,

{c)  The Chargees may apply to the court for an order remaving an Administrator from office
-and may by notice in-writing in accordance with this clause 13.8 appoint a repl facemient
for any Administrator who has died, r&s&gmd bees remaved arwho hias vacated’ office

" upon ceasing 1o be qualified,

‘When secirity becomes enforceable
Security becomes enforceable on Event of Default

“The security constituted by this deed shali become 'imtﬁ-aéiééteiy enforceable if aih Event of Default _

QLS.

Pscretioh

“After the security constituted by this deed has become enforceable, the Chargees may, in their

absolute discretion, enforce all or any part of that security at the times, in the nanner and o the
terms they think fit, and 1ake possession of and hold or dispose of all or any part of the Secured
fssets,

Enforcement of security

General:

{a} Forthe f}UEpﬂSES 0? all powers imp reﬁi By statute, the Secured Lsahs}zms are deemed 16,
“have become due and pavable on the date of this deed.

{b) The power of sale and other powers conferred by sec_.ﬁmﬂ{}i'cf the LPA 1’%35'{35-?&}?9&-
or extended by this deed) shall be immediately exercisable at any ime after the secunty -
constitisted by this deed has become enforceable under claisse 14.1. ' '

[} section 103 6fthe LPA 1925 does not apply to the security constituted by this deed.

Exterisian of statutory powers of leasing

The statutory powers of §ea§iﬁg and accepting surrenders conferred on mortgagees-under the LPA.

- 1925 and by any other statute are extended so asto authorise the Chargees and ahy Receiver, at.
“any time after the sécurity constifuted by this deed has become enforcéable, whether in their-owiy
‘name of in that of the Chargor, to; '

aY . grant & lease or dgreement for lesse;
(b}, accept surrenders of leases; or

{c}prant any option i respect of the whé?é'&r any parfofthe Secured Assets with whatever -
rights relating to other parts of it, |
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whether or not af o premium and containing such covenants on the part of the Chargor, and on
such terms and.conditions {including the payment of money to-a lessee ortenant on a surreénder)
as the Chargees or Receiver thinks fit without the need 1o wmgﬁy with amy of i:he restrictons
[mg}&seé by sections 89 and 100 of the LPA 1975,

153  Access on enforcement

_'{a} " AL any tne after the Chigigdes have demaz&ﬁed paymiéent of the Secured Liabilities or if
the Chafgar defaiults in the performance of its obligations tnder this deed the Share
Purchase Agreeinent; of the Loan Mote Instruments, the Chargor will allow the Chargees

- or their Recelver, without further notice or demand, immediately t6 exercise all their
fights, powers and remedies in particular {and without limitation) to take possession of .
ary Secured Asset.and for that purpose fo enter on any premises where a Secured Asset.
is situated (or where the Chargées or a Recéiver reasonably believes a Secured Asset 16 -
e situated] without incurting any liability fo the Chargor for, or by any reason of that
#ntry,

{b}. At ail Himes, the 'Ch&rgarmust-t;sé its best endeavoins to allow the Chargees or their
- Receiver aceess to any premises for the purpose of clause 153() {including obtaining
any niecessary consents or permitsof other persons) and-ensure that its emiplovess and -

‘afficers do the same.

15.4 . Redemption of prior Security
{a) At any time after the security constituted by this deed has becoie éhfm"ceéhie, of after
any powers conferred by any Security having priority to this deed shall have hecome

- exertisable, the Chargees may:

iy redeem any prior Security over any Secured Asset;
{it}  procure the transfer of that Séwﬁw o _th%emsewes:; and
i}, settle and pass the accotnts of the holder of any prior Security (and any accouits
s settled and passed shall, in the absence of aﬂ‘gl manifest error, be mﬁtlt;s;ve
and binding on the Chafg&r}

{b). The Chargor shall pay to the Chargees immediately on dernand alf principal, intarest,
costs, charges and expenses of, and incidental to, any such redemption or transfer, and
such amounts shall be secured by this deed as part of the Secured Liabilities.

i:§;$ Protection of third parties
. No purchaser, morigagée or other person déaling with the Chiargees, why Reteiver or any Delegate
- shall be coricerned to gnquire:

{a}  whetherany of the Secured Liabilities have become dugé or payable, or remain zm?a‘idb%
undischarged, ' : '

{bz}' - whether any ;}Gwer the Chafgef-:s 3 Receiver or [}e§egaie s purgemng to exercise has
become exercisable of is being properly exercised: of
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{t} - howany m'{és%ey pald to the Chatgees, any Receiver or any Delegate isto be applied.

Privileges

Each Recelver and the Chargees are entitled to 2l the rights, powers, privileges and imnunities,

conferred by the LPA 19325 on morigagees and receivers.

Exclusion of Habllity

- Neither the Chargees, not any Receiver or Delegate, shall be iable to the Chargor or any othier
L peisoT : '

g} {by reason of entering into possession of a Secured Assét, of for any othér reason) to:
account as mortgagee in possession in respect of all or any of the Secured Assets:

by - for any loss on reafisation, or for sy ag:’t default or amiissiot for whmh & mottgagee in.
. possession might be liable, or

e} fobany expense, loss or lisbility!

i} relatingto the enforcement of, of any failure wénforce or delay in enforcing, any
secutity constituted by or pursuant to this deed;

i relating to an exgrcise of rights, or by any fallure 1o exercise or delay in ex&;cnsmg;
rights under this cise;’i or

(i) - arising in any other way in.connection with this deeﬁ;_

_ _ex::égt‘tﬁa% this does not exermpt the Chiargees or any jRe'ceiyeﬁ or Delegate from liability for fosses

caused by the gross negligence, fraud or wilful misconduct of the Chargees of the relevant

~ Heceiver or Delegate.

- Conclusive discharge to purchasers

The receipt of the Chargees, of any Receiver of Delegate shall be-a conclusive discharge to.3

“purchaser and, in making any sale or other disposat of any of the Secured Assets or in making any .

acguisition in the exercise of their respective powers, the. Chargees, and eveiy Receiver and.
Delegate may do so for any consideration, in any manner and on any terms that they think ..

Right of appropriation

{a}. Totheextentthat:
i} the Seclred ﬁwsets constitute Financial (Zﬂ%iaterai and’

{it) ihss deed and the nbi;gatmns of the Chargor under it constitute 3 S?Eiﬁ{i‘t\é' :
Financial Collateral Arrangement,
‘the Chargees shall have the right, at any time after the sécufity constituted by this deed
hias become enforceable, to appropriate aif or ary x:af%imse Secured Assets i of towards
the payment or dasahafge o’E the Secured tiai}iimes i any order tha% the Chargees may,
v their absaiute ﬁasm"emm detennine.
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by The value of any Secured Assets appropriated in accordance with this clause shall be:

- in the case of cash, the amount standing to the <redit of each of the Chargor's
saccountis with any banly, financial institution or othér person, '{:ﬁgétiéér with any
acerued but unpaid interest, at the time the-right of appropriation is exercised;

Camd - -

)] i the case of 1 nvestinerits, the market price of those !'riz‘zeat.mé:ﬂts atthe Hime the
right of appropriation is.exercised determined by the Chargees by ieferenice 163 -
remgmsed rrmrket index or by any pther method that the Char‘geeg may sefect
{sn{iud:ng m{iepemiem vaémﬂ@m o

At} - The Chargor agrees that the mei;émdﬁ of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations,

‘Receiver

Appointment

{3} Atanytime after the security constituted by this deed has beco me:eﬁfﬂ fceable, or at the
reguest of the Chargor, the Chargees may, without further notice, appoint by way of
- deed, or otherwise in writing, any one of miote persons tobe a Receiver of ali orany part
~of the Secured Assets. ' '
{b}_ The Chargees may not appoint 2 Receiver solely as a result of the obtaining -0f a
moratoriaom {or 35 a result of anything done with a.view to-ohtaining a moratorium)
_ under Part Al of the Insolvency Act 1986 other than e respect of o ﬂﬁaﬁﬁg charge
referred to in section A52{4) of Part Al of the Insolvenicy Act 1986, )

Removal -

| The Chargees may, without ﬁjrﬁm?mﬁge'émh}eéﬁm section 45 of the Insolvency Act 1586 in the

case of an-adiministrative receiver), from time to time, by way of deed, or otherwise in writing,
remove any Receiver appointed by it and may, whenever it thinks fit, dppoint.a new Receiver in

‘the place of any Recéiver whose appointment miay for any réason have terminated.

femuneration

The Chargees may fix the. rermuneration. of any Receiver appointed by them without the

restrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall

b a-debt secured by this deed, to the extent riot otherwise discharged.

. Power of appointment additional to statutory powers

the gower to appoint a Receiver conferred i}y‘ ﬁtss dgeed shall bein addition m Al stamtmy and.
other pt}wers of the Chargees under the Insolvency Act 1986, the LPA 1925 or otherwise; and- shall

" Be exercisable without the restrictions contained. in sections 103 an_{_i 109 61 the 1PA 1532_5 Gy

otherwise,

A
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'Pﬁwﬁ_r" of appolntment exercisable despite prior appointments

The gmw‘ef to appoint a Receiver {whether conferred by %h%’fs‘ deed or by statute} shali be, and
{emam exgtcisable by the Chargees. {i&&;}i%& Ay prior a;:pmntment in ies;:«eﬁt of all o5 any dart of
the Secured Assefs.

Agent of the Chargor

Ay Re}:’:’éivei aé;:x%:«_'%nt{égi by the Chargees imder this deed shall be the:agent of the Chatgoy arid the _
Chargor shall be solely responsible foi the contracts, engagements, acts, omissions, defaults,

josses and rermuneration of that Receiver and for liabilities incurred by that Receiver, The agency

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

~shall act as principat and shafl not become the agent-of the Chargees.
Powsrs of Receiver

‘General

- {a}_ o Any Receiver ap;mmted Wthe iﬁargeea undet this deed shgli inatdition tcz the powers
conferred on it by statute, have the rights, powers and discretions set out in clause 17.2
Iolause 17.23.

(b} A Réceiver has all the rights, pavée‘rs-ahd discretions conferred on a receiver (or a receiver
-and manager) under the LPA 1925, and shall have those rights, powers and discretions.
conferred on an administrative receiver under the Insolvency. Act 1986 whetheritis an -
administrative receiver or hot, '

{c) i there is more than one Receiver holding office at the same titme, each Receiver may
' {unfess the document appointing it states otherwise} exercise all of the powers conferred -
an a Receiver under this deed individuatly and to the exclusion of any other Receiver,
{d} . Any exercise by a Receiver of any of the powers given by clause 17 may be ari behatf of
the Chargor, the directors of the Chargor (in the case of the power contained in clause
17.16} or itself. ' -

Repair and develop Chargéd Properties

A Receiver inay undertake of tom;:’ieh% iy works of repair, altaration, bullding or development”

on the Charged é‘—’mpeﬁ:&es and may apply forand maintain any planning permission, devel epmem

consent, building regulatmn approxfai orany other permissipn, cdhseht of livence to carryout any
-of the same.

: &f&ﬁt"@faacé;ﬁt surrendeis of legses

..ﬁs Heceiver may gr&ﬁt or am:e;:zt sarmmzia{s of any leases of tenanaes affecting any Secar@d Asset
of any terms, and mbjer:t to any conditions, that tethinks ft.

Empmg!';:ﬁer&am}e'i ,am_! advisers -
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17,8

17.9
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1711

1712

1743

{a) A Receiver may provide services and 'em'pfﬂy' ar engage ahy managers, officers, servants,
contractors, workmen, agents, other pérsonnel and professional advisers on any ferms,
and subject to any conditions, that it thinks fit.

(b} A Receiver may discharge any such LErsunor a‘n?sﬂﬁ-ﬁ-ﬁe;*s‘m’a-‘a;}.p{xéht'éd !::\g' the Chargor:

Make and revoke VAT opticns to tax

A Receiver may make, exercise or revoke ahy VA’? option to tax as it thifks Rit.

Hemuheration

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

charges and expensesincurréd by it) that the Chargées may présciibe or agree with it.

Possassion

A Recelver may take immediate possession of, get in and.realise any Seciired Asset.

Managé of reconstruct the Chargor's business

“A Receiver may carry on, manage; develon, reconstruct, amalgamate or i:iiif’é%ﬂ"f?'éf CORCHUT iy
- garrying o, managing, developing, réconstrudting, amalgamahﬁg a5 d;vemfysﬂg the hussness of
- the Chargor

: misp'cse of Secured Assets.

A Receiver may sell, exchange, convert into money and realise all or any of the Secured Assets in

respect of which it is appointed in any manner {incleding, without imitation, by public auction or _
private sale) and generally on any térms and conditions as it thinks fit. Any sale may be for any:

consideration that the Receiver thinks fit and a Receiver miay prosiote, or mﬁcur i pronmtmg,

company to purchase the Secureé Assets to be seid

Sever fxturss and ftdngs

AReceiver may sever and seli se;:m;’ateiy aﬂy fixtures or fittings from any: {iharg&d Property without

" the consent of the i:?zargm

S_ei'f Book Debrs

A Receiver may sell and assign alt or any of the Book Debis in respect of which it is appointed in

Ay manner, and genetally on any terms and conditions, that it thinks fit.

Valid receipts '

h-Receiver ray give @ valid receipt for alf monies and sxecute all assurances and things that %?EE%:‘,.@'-.
be proper or desirabie for realfising any of the Secured Assets.

Wake settlements
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A Becelver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,

dispute; question or demand with or by any person who claims to be 3 creditor ol the Chargor or
refating in any way to any Secured Assel. '

Legal action

" A Receiver may bring, prosecute, enforce, defend sndabandon all actions, suits and proceedings
i relation to any of the Secured Assets &5 it thinks fit. '
impiove the Equipment

& Recelver may make sitbstitutions of or improvements to, the Equipment as it may think

gupedient.
Make calls on Chargor members -

A Recelver may make calls conditionally or Lir‘zmrédiﬁé}na“ﬂy o the members of the Chargor i

tespect of uncalted Capital with {for that purpase and for the purpose of enforcing payments of
~ any calls so made] the same powers as are conferred by the articles ol association of the Chargor

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

Tiisure:

A Recejver may, if it thinks fit, but without prejudice to the indemiity in clause 20, _éﬁeszt with any
insurer-any policy of insurance either in lieu or satisfaction of, or.inv addition 1o, the insurance

required to be maintained by the Chargdr under this deed:

Bubsidiaries

A Recelvermay forma sut&sadzary af ﬁ’iﬁ Chargor and transfer to that subsidiary any Secured Asset,

Semw

| A Receiver may, for whatever purpose it thinks. fit, raise and borrow money either unsecired or
. onthe secun‘cy of all or aﬂy of the Secured Assets in respect of which. it is appointed on aﬂy terms

that it thinks fit {(including, if the Chargees consent, terms umder which that secmﬁ:y ranks i
prso_ﬂty to this deed].

Redesm prior Secutity

A Receiver may redeem any prior Security and settle and pass the accounts fo whis:h't:i'ée‘-ﬁ'émﬁtgf

relates. Any accounts so setlled and passed shall bs,. in the absence of any manifest error,

“conciusive and binding on the Chargor, am:% fhe monies so g}aifi shall be deemed to be an experise -
‘properly incurred by the Recgiver. '

Delegation
A-wisceiver may delegate its powers in sccordance with this deed:

Aﬁsniute' beneficial owner
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A R@cemer may, in relation to any of the Secured Assets, exercise all powers, authorisations and
rights it would be ta;}abfe of Exemsmg as, and do all those acts and things, an absolute beneficial
owner could exercise or do, inthe ownership and mgﬁagemem of the Securad Assels or any part
of the secured Assets. '

incidental powers

A fieceiver tay do any other acts and things that it:

{2}  may consider disirable or necessary for realising any of the Secired &s‘sét’s’*
Cthl omay cansider incidentat or mncﬁ%uiw& to any of %‘}3@ rights ot pﬂwers mnfe{rez% ona

Réceiver under or i:w virtue Gf this eﬁ%@{i of Taws or

ey lawfully may orcan do asapert for the Chargon

Delégation

ﬂekegaﬁm :

The Chatgees or any Receiver may delegate {either generally or spectically) by power of attorney
or i any other manner to any person any right; power, authauty o discretion eonferred on them
by this deed (including the power of attorney granted under clause 22,13

Tents

“The Chargees and each Receiver méy make a ﬁeiega:ﬁaﬁ- on the terms and cohditions {including -

the power ta sub-delegate} that they think fit.

- Liability

- Weither the Chargees nor any Receiver shall be in any way liable of z’é‘&gmnsi'bia tc::.the'{iha;g{}r for

ary foss or liability of any nature arising frony any act, default, omission or misconduct on the part
afany belegate, : '

Application of proceeds

Order of application of proceeds

Al riohies teceived of recovered by the Chargees, a Receiver or 2 Delegate under this deed or i

rormection with the reéiisaﬁcn or enforcement of ali.or part-of the security constituted by this

‘deed (other than sums received under any Tnsurance Policy], $hall {subject to the: claims of any
persor having prior rights and by way of variation of the IPA 1925} be applied in the following.
“order of priority {but without prejudice to the Chargees' right to recovel any shortfall from the
‘Chargor): '

fa) . i or towards payment of all costs, fiabilities, charges and é¥penses incurred by or on
- hehalf of the Chargees {and any Receiver, Delegate, attorney or ‘agent appointed by
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202

them] under or in connection with this deed, and of all remuneration due to any
Reaewer or E}e}egate under orin mgﬁnezzmn w;th this desd:

{b) in or towards payment of the Secured Lzaiﬁ ities 1y 3ny order and fmanner that the
Chargees determine; atud.

{¢} in payiment of the surplus (i any) to the Chargor or other person entitled to it.

-Appropiiation

- Neither the Chargees, any Receiver nor any Delegate shall be botnd (whether by virtue of section
109(8) of the LPA 1925, whichi is varied accordingly, of Qtéwr%se} o pay oF appropiiste any réceipt

or payment first towards interest rather than principal or otherwise in any g}amﬂﬁ&r order

-.between.any of the Secured Liabilities.

- Buspense account

-All imonies received by the Chargees, a ﬁetﬁeiv&r or a Delegate undes this deed {othier than sume

recelved iider any Insurance Policy thet are not going fo be dpplied in or towards discharge of
the Secured Liabilibes):

{a) may, at the discretion of the Chargees, Receiver of Delegate, be credited to a suspense
atcount; -

(b} shall bear interest, if any, at the rate agreed in wiiting between the Chargees and the
Chargor; and

: {5) miay be held in that account for so long as the Chargees, Réceiver or Delegate thinks fit.

Costs and indemnity
Costs

The Chargor shall, promptly on derand, pay 1o, or reimburse, the Chargees, any Recelver, and.

Delegate, or any Noteholder on a full indewminity basis, all reasonable and pro perly incarred costs,.
charges, expenses, taxes and- liabilittes of any kind {including, without limitation, fegal, printing
ard putofpocket  expenses) incurred i:)\; the (?hargees any Recewer any - E}etega‘te orany

- Moteholder in connection with:

{a}. 'the Secured Assets; _
(b} taking, holding, ;;raiecﬁng,.;}erfécﬁﬁg; preserving of enforcing -(dr"aiti:émpﬁﬁg o doso)
—any of the Chas‘ge&s a Receiver's or a Delegate’s rights Lsm:%e; this desd;

(’é‘} A .aﬁy extension, waiver, consent or suspension of rights {ar ary proposal for aﬂy of thesej o
under or in chnnéctioh with this deed: or

{di taking pmﬁeeeiings for, or récovering, any bf the Sécured Lizbifities.

ndemnity
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The Chargor shall, promptly on demand, indempify the Chargees, each Receiver, each
Delegate, and each Noteholder and any of their respective employees and agents against
all direct liabilities, costs, expenses, damages and losses {excluding indirect or
tonsequential Tosses, loss of profit, loss of reputation) and all interest, pehalties and
reasonably and properly incurred legal costs and all other reasonably and properly
incurred professional costs and expenses) suffered or incurred By any of them arising out
of of i cannection with: '
i1 the exercise or pirported exertise of any of the rights, powers, authorities or
discretions vested If them underthis deed or by Jaw i respect of the Secured.
Assets: ' '
[} taking, holding, profecting, perfecting, preserving, releasing of enforcing {or
‘atiempting to do so} the security constituted by this degd; or
(iip  any ééfauifgs"déiay by the Chatgor in performing any of its bbligations upider
this deed. :

Any past of present employee of agent may enforce the terms of fhiis clause 20.2 subject

‘to and in accordance with the provisions of the Contracts (Rights of Third Parties) Act
regn, : '

Further assurance

Further assurance.

The Chargor shall ;ﬁrs‘ﬁs;}t}mat its owen expense, take whatever action the Chargeesor any Receiver

{b}.

kG

Cmay reasdnably reguire for

{a)

creating, perfecting or pratecting the security created or intended to be created hy-i:ﬁ_és- :

deed;

facilitating the realisation of any Secured Asset; or

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

including, without imitation the execution of any mortgage, transfer, conveyance, assignment or

assurance of all or 3ny of the assels forming part of (or intended to form part of) the Secured

Assets (whether to the Chargees or to their nominee) and the giving of any notice, order or -

dhirection and the making of any fifing or registration which, in any such case, the Chargees imay-

consider necessary or desirable.

Power of a_t_tdmey

 Appointment of attorneys

B T
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254 _

ﬁﬁg way -of security, the Ehargar ;rrevm:ah%gg appoints the Chargees every Receiver and every
E)faiegate separately to be the attorney of the Chargor and; inits name, onits heﬁaif ant as ity acts
and deeds, to-execute any documents an{i 40 gy acts arid things that:.

{é}. the ci hargor is requited oy execute ard do under th;.s-éeg{i; or )

(b} any attorney deems proper of desirable in exercising any of the rights, powers,
authorities and discrétions conferred by this deed ofF by faw on the Chargees any
: Reaezver or Ay Delegate.

Ratification of acts of atiorneys

The Chargor ratifies and’ confiffvs, and aigé'reés't'c:& ratify and -confirm, anything that-any-of fts

-attorneys may do i the proper dnd tawful exercise, of purported exercise, of alf or any of the
- rights, gse:swafa authorities and ciisf:fei?ms referred to in clause 22,1,

Releass -

Subject to clause 303, :zt the end of the Security Permd the Chargees shall, at th& ?‘E{iéjﬁ‘iﬁ: and-

cost ﬁf the Charg@r take what&ver action is necessary tor
'{a‘} release the Seemea& Asset& from the secunty constituted by this éeed and

(b} reassign the Secored Assets to the Chargor:

. Assignment and transfer

Assignment by Chargees

: -.{a_} At any Hee, without the consent Gf the Chargor the Chas’gees may assign any of their
rights or transfer any of theif rights and obligations under this deed, including to any
peérson permitted in accordance with and subject to the provisions of the Seturity Trust
Deed. '

{b) The Chargess msay disclose to-any- actual or proposed assignee or tiansferee any
© information in its possession that relates o the Qhargﬂr the Secured Assets and’ t?ns .
- deed that the Chaz’geeg consider apprapriate.

-Assignment by s:ﬁargn_r

The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this

deed orernter into any transaction wh:zh would result in any of those rights of obligations passmg

tor another person.

Set-off

Chiargees’ right of set-off
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The Chargees may at any time set off any fiability of the Chargor to the Chargees against any
Hiahility of the Chargees to the Chargor, whether either fiabifity is present or future, liquidated or

unliquidated, and whether or not either liability arises under this deed. if the Habilities to be set

off are expressed in different currencies, the Chargees may.convert either liability at a market rate

of exchange for the purpose of set-off.. Any exercise by the Chargees of their rights under this
clause 25 shali not limit or affect: any Gther rights or i‘EE’ﬁE(ﬁEi available to them aﬁder this deed
-or otherwise.

‘No ebligaton to-set off

The Chargees are not obliged to exercise Fheir rights undet dlause 25,1, 1 they do exercise those
“rights they must promgily notify the Chargor of the set-off that has been made. '

Exclusion of Chargor's right of set-off

Al payments made by the Chargor to the Chargees under this deed, the Sharé Purchase

Agreermient, of the Loan Note Instruments, shall be made in full without any set-off, counterdain,

-deduction or withholding {other than any dediiction or withholding of tﬁax-as.reqaifét}hy faw].

Amendiments, walvers and cohsents

Amendmaents

o amendment {}f this {éeed shall be effective {mies& ftigin wrmng antd signed hﬁ,s, aron behalf of,

“each party im its authorised reg}reseﬂi:atwe}

Waivers arid cohsents _

{ai- A waiver of any vight or remedy under this deed or by law, or any mzzsen&: given under. -
this {iaedi is only effective if given in writing by the waiving or consenting party and shall
nc_ﬁ; be deemed a waiver of any subsequent right or remedy. It only applies to the
dircumstances in relation to which it is given and shall not préevent the pa rty giving it from
subseguently relying onthe relevant provision.. :

{h) = A failure by the Chargeesto exercise, oF delay by them in exércising any right or remedy

' 'pmmém under this deed or by law shali riot constitute a waiver of that or any other right
of reémedy, prevent or restrict any faﬁthe_r exercise of that o any other right or remady
or constitute an election toaffitm this deed. No single or partial exercise of any Fight or
remedy provided under this deed or by law shall prevent or restrict the further exercise
of that or any other right or remedy. No-efection to affirm this deed by the Chargees shall
‘be effective unless it is inwriting. '

-.'Ri!gﬁts arid remedies

The rights and remedies provided under this deed are cumulative and are iv addition to, and not
exclusive of, any rights and remedies provided by law.
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Partial invalidity

Partial invalidity

4, atany fime; any provision of this deed s or becomes invalid, ilegal or unenforceable in any

reéspect under any faw of sny iurisdiction, neither the legality, validity or enforceability of the

remmaining provisions nor the legality, validity or enforceability of such provision tnder the law of

any-other pirisdiction will in sy way be affected or impdired.

Countarparts

- {b)

CCounterpars

: {é}'

“This deed may Be axecuteﬁ in anynum bi‘i’ of f;ounterparts eachot wh;gh when exeﬁ:ui:e{ii
-and delivered shall constitute o c_iuphcat& original, but all the cousterparts shall together

constitute one deed:

Transmission of an executed counterpart of this deed {but for the avoidance of doubt.
‘notjust a signature page) by email (in PDF, JPEG m“ other ;zgseeci fﬂrmaﬂ shall take effect

as delivery of an executed countérpart of this deed. 1 eziher method of delivery is

_adopted, without prejudice to the validity of the deed thus made, each party shiall

provide the others with the original of such counterpart as soon as reasonably possible
thereafter. |

Third party rights

(2]

b

" third party rights

Except tnder clause 20,1 and 20,2, or any fight in favour of the Notehalders, a person
whoisnot a party to this deed has no right under the Contracts {(Rights of Third Parties)
Act 1999 to enforce, or enjoy the benefit of, any term of this deed.. '

'_.?éem:thsta&ding any term {sf this deed, the mnfsent of any person Wi"%{) s not'a party o

this deed ks not required to rescind or vary this deed at any fime,

Further provisions

Indepéndant security

The seturity constitited by this deed shall be in addition to, anﬁ'i'radégeadeﬁmi any other s@curitg? _

or-guararitee that the Chargees may hold for any of the Secured Liabilities at-any tire. No prior”

security field by the Chargees over the whole or any part of the Secured Assets shail merge in ti
- security ¢reated by this deed.

Continuing security
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The secufity constituled by this deed shall remain in full force and effect as a continuing security
for the Secured Uiabifities, despite any seftlement of account, or intermediate payment, or other

‘matter or thing, unfess and until the Chargees discharge this deed in writing.

- ﬂischa‘rg&’mﬁﬁ%ﬁ'ami

Any release, discliargs or settlement between ﬂ’ta Chargor and the ﬁhargee& shailf. iae conditional

on ho ;:aaymsént ar seciirity rece:s{ed by the Chargees in réspect of the Secured Lishilities being
‘avoided; reduced, set e:;sée or ofdered 1o be refunded. under any faw relgting to insolvency,.

bankriptey, winding-ip, admm;a’tfa’am receivership or Tor any other reason.. Despite any Sil{:h
:rée§ease ti;schgrge oF set&:!ﬂmem

{3} “the {hargees or ﬁ’leﬁ‘ pominee may retain this deed aﬁd the security created hy ot inder
it, including ali certificates and documents relating 1o the whole of-any part of the
“Secured Assets, for any period that the Chargees deeins necessary to provide the
Chargees waih seturity gg.;zmst ahy Siith avoidante, redut:tmﬂ ot arder for refund; ahd
j{b} © the Chargﬁes may retover the value o amount of such szeﬁurit’g of p&ymem from the.
‘Chargor subsequently as if the release, discharge or settlement had not occurred:

Certficates .

Avy certification or determination by the Chargees of any rate or amount under this deed is, in

“the gbsence ot manifest error, conclusive evidence of the matters to which i refates.

- Consolidation:

The res%nctimz on the right of consolidation contained in section 93 of the LPA 1925 shall not apply .

o this deed.

Nati;és
ﬁeﬁvem-_
Any notife or other communication given to a party umﬁé’; of in connection with ﬁ}:i&*'_{i&éd- shiall.
be: o
fa)  ivwiriting: _
b} delivered by ﬁéﬁ'ﬁ_,_by p;“&@&’idﬁfﬁ—dz‘;&é pust ﬁ;ﬁ‘ other next working day delivery service;.
and. o
&) senttor
iy the Chargorat: _
Grovehill, Beverley, East Yorkshire, HU17 OIN
- Affention: i:"hris{e;i&@’r Barrelt |
fiy- the Chargees 3t
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This clanse 31 does oot apply to %i;? service: t"}f any pwg@%ﬁmgs of x:s%ha; ﬁuwm{m% vy ffgai'
action or, whete applicable, &Wf ar&ﬁrfaﬂm ar piher nwﬂhaé of «:%fs;mm sawimﬁm

“Governing E’aiw artd_ gmimékﬁaﬁ_

Governing faw:

_”s*h%éz debd and amy dispute or clalim {%ﬁ%‘:‘hifﬁﬁg non- cortractual dispates or clainng) adising out ofor
- in connection with i o ts. w‘a&;&ﬁ matter ot formation shall be governed tﬂ; arid constried mn

amwﬁame withthe! aw of ?ﬁg?;mé ik %‘zf;z%%

-'j.wég&immﬂ :

&aa:i‘x ;zaf%:%g ;rmmm%g dgrees maﬁ; the courts fsi Engim{:% anﬁi W& s thallhave wf&;qew Jurisdiction
owbe 2y é%&;}uw oF claird. [nchading nons {mz%y&atuﬁ {ﬁgf,;wtm af z?a&ma} atising out fﬁ o sﬂ.

conection with t%m deed ot is. mi:ggm freatter or fﬂm‘sat;m%

©¥his document has been @zﬁfig%m%.ém died aod-iv dellvered and takes offect on the date Stated at the
begining of it

#i



SCHEDULE

Relevant Apgreements

Mone

42



CEXECUTED a5 5 DEED by ADDPLANT -
2 director in the presence ol
h Witness Sigritiirer
' -_ﬁéﬁi@é%&f Marne:

 Witness Address:

Witness Dctupation:

- SIGNED: 35 3 DEED by PETER MICHAEL
BARRETT i the presence of 3

Witness Signatuie;

Withess Nome:

‘Witness Oceupation:

HOLDINGS LIMITED scting by,
CHRISTOPHER EDWARD BARRETT,

Withiess Atidress:




SIGNED 33 DEED by MLASON |
- ROSEMARY BARRETT i the }
| presence of: -

Withiess Signature;
Witness Nawe:

it Agldress:

Witheds Decapation:
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