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Registration of a Charge

Company name: KINGSWAY ASSET FINANCE LTD
Company number: 03072782

XIWBT3NY

Received for Electronic Filing: 02/01/2019

Details of Charge

Date of creation: 21/12/2018
Charge code: 0307 2782 0014

Persons entitled: ADRIAN JAMES ANTHON AND MARTIN DAVID HARRISON (AS SECURITY
TRUSTEES)

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 03072782 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRABNERS LLP

Electronically filed document for Company Number: 03072782 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3072782

Charge code: 0307 2782 0014

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st December 2018 and created by KINGSWAY

ASSET FINANCE LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd January 2019 .

Given at Companies House, Cardiff on 4th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 21 Decesmbed 2048

{1} EACH CHARGOR NAMED HEREIN:

{2)  ADRIAN JAMES ANTHON AND MARTIN DAVID

HARRISON -

ANTEE ANMD DEBENTURE

Pef gosmonas
BAEETT.
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ATE 21 Decenbs  aoe
PﬁsRTiES
'{-‘_15} THE ENTITIES LISTED. IN PART 1 OF SCHEDULE 1.TO THIS DEED (eath a Chargor
' and inge-t?nﬂrtm: Gnamum} aﬂd '
(21 MARTIN DAVID HARRISON of Richmond, 72b Macelesfield Road, Prestbury, SK10-48H
and ADRIAN JAMES ANTHON of Greylaﬂds 45 Carrwond Rosd, Bramhall Stockpart
b}{? 3LR tugei:hew a8 security Eru%tees for the Secured Parties (t the Security Trustees),
IT IS AGREED
1. £T7C™ DEFINITIONS . AND INTERPRETATION" M IDEFINITIONS  AND
!MTERPRETATIIZJN
L I this: deed the following definitiang will apply:
Administrator:
any: person the Seaurity Tristees appoint to be an admifisiater of & Charger iinder
Schedule BY Insolvercy Act:
cAssels:
_presernt and-futitre property, revenues anid rights of svery desoription:
BRI Senior Facility
-Fesns fhe revolving credit facility agreement dated 19 July 2016 as aminded: fmm tirfie to
time am:l made between British Business Investments Ltd as lerider, E{;ngsway Finarica:
‘Litriited as borrower, ngsway Asset Finance Limited a3 servicer and KEGH as. parem% and
‘guarantor:
.BBi suhurdmatwn_mwd -
rrieans the sii : ' tated bri or abolt the date of this: Guarantse and Débenitre.
and made beﬁﬁem'ﬁmgbﬁ Business nvestments Lid as senior lender, the Secority Tristees
‘a5 subordinated credilars and KFGH a5 debior
‘Business Day _
“any day (other than & Saéurday, Sumﬁay '_r_'puhlm Fast eda‘y} during which clearing barnks in the
“City of Lohdon are open for normal businéss:
Certificate _—
wach cerfificate in respect of the Notes;
Charged Assets,
All property -and gssets fmam time: to time charged by or pursuant to this  deed" (anﬁ
referetices ko thi Ghafgad Assats shall Include Bty part af: ihem}
_ﬂ-laim
any action, pmﬂeequ! fight, clairn or demand ofany. neaturs, whether sctual or mrﬁuﬁqﬁm
HiE {jtheruwae
Collections Accounts _ o
hias the meaning given to that tenm in clause 13:4:4;
Companies Act -
the Companies Act 2006,
Debior
any. persan who s liabla ﬁw%eih&r as princigat deb%,nr oF as. surety and whether actually of
cortingently} to msw:,harge ar pay ! R@mwabia -
Default Interest L
any-interest-accruing in accordance with clatse 4;
ST
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fo}  any indicatic

dafigerols stibistance or the lisbil

‘Default Rate:
2% per annuTy -

Delegate

any delegate; agent: atmmey or po-trustes ammmt&d by the Sucurtf{y Tristess:

Environmental Claim

{a) any claim, ardér; rotics or sther communication recelved by a Chargor alleging failure.

o comply with any. Emrmnmama Law or aiéegmg fabit Ei}' ider it or

by ady indisation that any charge is or may be rmpmsed under any Environmental Law on-

theCharged Assets; or-

ngivento 8 Ghargor that the- Chah‘g&tﬂ ﬁﬁsats are ol may be listed in any
“register of co ammat&d land or simitar register;

‘Envirorimental Law

call &aws, f:ﬁzmctmms and regulations and &\l codes of practice, ciroulars and gwdanc& notes

' VR ity of agemy (whether In the United Kingdom or slsewhere.

: g the pmﬁectmrs aof the shvironment or:

_ Ik pmduc’amﬂ s’é@raga-
transpczﬁannn treatment, recycling’or d]ﬁpaaa | of any waste or an}f rioxiols, offensive or

'_@f B perscm whether ¢ivil or Erirmna f@r any: damaga

human health, mm[uﬁmg the conservation of natursl resources

to or pollition of the environment or its rectification or. any related matfers:

Environmental. F‘emit

any perniit, licence, authorisation, consent or other approval required by any E Eﬂwmnmaﬂtat:

Layee,

Eqmpmmt

all present’ and fitre - aﬁuspmen& piant machinery; tools; véhicles, fumiturg, fitings,

mstaiiatmns : amtus and othear tangible moveabla peoperty for fhe time being mwmd A
Chargor, including . any part af it and- all spare: parts, - replacements, - micdificationg and
additions;

Everitt of Defauﬁ

has the. m@anmg given tothat terr i the Instruinent;.

Financial Cﬁﬂat&ral I _ ) ) -
shiall have the meaning given o that expression in the Financial Gollateral Regulgtions,

Financial Coliateral Hegulations
Ehﬂ Fmanma L Collateral Afraﬂgemen%s {m 2 Regulahmns 2003 (81 2003732287,

Guarantee.
the parent company guarantee and indemnity dated 6n o gbout the: date. of this dead and
entered intes betwaen PAF Group Limited and ihe Securty Trustees;

indemnified Party

{a)  the Security Trustees;

{b) &ny Receiver;

{€):  any Administrator, and/or

@y any Delegate,

ani any of their officers and employess,
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Insolvency Kct

the Insclvency Act-1586;

Instrument
the: instrument dated on o about the date af this deed executed by KFGH to- cmafs%um the
Nutes

Insuirances- _
any. policlies of fi-nsufa noe i which a Chargor has an interast fron tirie: to time;:

Intellectual Fmperty N
EII mtelieﬂwal property rights or equwalenﬁ inciuqu

f ?j__.:

paienis utaiﬁy-maﬁelsi trgﬂammm and samc:e mark:s huﬁgﬂass names «::Eomam

m deslgﬂs ﬂghts m am:i m mmmtmm paﬁt uarla_ :
mmnut&r software: arad fopography nghts h

va)y-  registrafions and dpplications for any of all of the rights in (a) above, together with the:
' right to- apply. for registration af ‘and he grantec& renewals, @xtmqms ‘and right to
¢laim prmr‘ﬁy From smh Hights: an{f

(b} rights to-use and protect the confidentiality -of cobfidential: information: (bl uding,.
know-How, trade secrets, technical information, customer and 511;:;::&1&1’ lists) and any.
ather propristary knowledge andfor: mf@rmahm ‘of whatéver nature and howsoever
a_rismg.

in-each case whether fredistered. or Unregistered. and together with: any rights or types of
pm&egztmn of the same or of 8 similar nature to those listed in (a), (b) or (¢} which subsist or
iy ubatst it the fuliie anywheore in the world ahd i eaa:*h ¢ase for their full term {ingl ud;mg.

-any reversions or extensions) dndior effect

KFGH
Kingsway Financial Group Holdings Limited, 8 campany incorporated in England and Walss:

“with company number DBME&EQ

Losses.

gy loss, cost, damage, award, charge; penal iy, fine, expense - or Ay other Tiability: wmm;
any o’ the lndemnified Parties have incUrred. or suff&rEd “ormay, directly or indirectly; inelr
‘o suffer, including legal costs mid any valus added tax or simifar taxon an v of those,

PA
the Law of Property Act 1825,

Material Contracts
“any cﬂmrac%a 5pemﬁeﬂ inschedide 30

NatWest Senior Fagility
misans thi- revoliing credit faciity dated 15 Ma}f 2015 ns amended from fime o time: and-
mate betivéen National Westminster Bank ple as lender, KFGH g3 parent-and guarantor,

‘the Ghargor as: servicer and guarantar anid ngsway Leasing -Limited s borrower 2nd-
‘auarantot;

NatWest Subordination: Demi

‘fneans the qub@ﬂ:ﬁ riatiar deﬁtrﬁ_ rzﬁind of-or about the date-of this Chjarantee and Deberture
~and mads betwsen Natiof
‘a8 subordinated creditors, KFGH as deblor and the Ehargnr a5 chargm‘

¢ Bank plc as senior lendar, the Securlty Tristees
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‘Penm _ _ .
@ disgosal that is ot prohibited by the terms of arly Transaction Document of any Charged
‘Asset charged by way of uricrystallised floating chargs only for market value in the ordinary
guitalestmte ge.only 1of marset valtie: 4 _

Property

Noteholders: | »
the Original Neteholders and each-ofher holder from time to time of Notes;

‘Motes: . . -
the £3,400,000 fixed rate secured Serles E loan notes 2021 of KFGH;

Original Noteholders

the persons fisted in Part 2 of schieduls 1)

Party

& party to this dead;

itted Disposal

Permitted Seeurity

(a) liens dnd rights of set-off securing obligations which- are not pﬂ_@ie;rﬂ_uej: beyond thelr
~standart payment dates, arising by operation of law in the.ordinary and usual course
- of trading over propeity other than land; N

{6y any Security Interast arising out 'of fitle retention provisions i-a supplier's standard
 conditions of stupply of goiods acquirgd in the ordinary and usual course of trading;
(i  any Security Interest granted it ferms of the Transaction Docurnents or with the priar
wiitten-appraval of the Security Trustees or in favour of the Seeinity Trustees; or

(dy any Prior Gharge;

P’I’énﬁ%mﬁ*ﬁ@t‘ﬁ- L _ N — - .
the Town and Country: Planning Act 1990 and the Planning (Listed Buildings and
Conservation  Areas) Act 1890, the ‘Planning (Hazafdous - Substances} Act 1980, the

Planning [Consequentisl Provisions) Act 1580, the Planning and. Compensation Act™

ning 2 ng Act 2008, the Localism Act
2041, the Growthand Infrastructure Act 2013 and ahy ‘other legisiation from time to time
regiilating the use-or development of fand;-

the Planning and Compulsory Purchase ¢t 2004, the Plarning Act:20

‘Prior Charges

the Security Interests _d;aaa::ﬁhed"iﬁ schedule 4

ny freehald and leasehold propetty that is & Charged Assetincluding without imitation, any

propery specified in scheuie 2

Recelvables

(8)  ail present and future book and other debts, Rental Income, toyalties, fees, VAT and

monetary claims due or owing 16 ‘a Chargor and all other amounts ‘fecoverable ar
feceivable by a Chargor from other persons or.due er owing to a Ghargor (whether

actual or contingent and whether -arising under contract of inany: other manner
'whatsoever), - '

by the benefit of all rights and: remedies of :any- natire relating to any of the forégeing

‘incliding claims for damages and othér remsdies for non-payment of the same, all
entitiements fo inferest, negotiable’ instruments, guarantees, Indemnities, Security
Interests, reservations of property rights, rights of tracing and ungraid vendor's liens.
‘and similar associated ights;and - ' -

(o) -all proceeds of any of the foregoing;




HRURL

Rieceiver.
any recafver, manager or. receiver. and manager. appmnted by- athe Sammy Frustess:undar

‘this dead;

Related R!g hits:

i relation o any. Securities, means all dmdenﬁs Eftslributmﬁs arid otfer incoma paid o
payable.on such Securitiés {as, the case Py be} together with () all shams ar othar

property derived from such Securities (as the case may be) -and. (b} all ather alictments,

accretions, . rights,. benefits and advantages of all kinds. amﬂmmgi offerad ar otherwise
derived from or-incidental to sich’ Securities (whether by way of dividend, distribution,
conversion, redemplion, Emnus mefe{ence warrant option fo aﬁquﬁe o %Uhsarabe or
{ﬁtherwrsa‘}

Refevant Jurisdiction.
I redation to 8 Chargor

{a) s _ﬁ_us]"sditﬁ%i-m‘n‘ ofinco rgqrgtigﬂi'ﬁgr organisation;
(b} any jurlsdiction where sny Charged Asset Is situsted: and
i) any Jurisdiction where it conducts its business;

Rental Income

~the ‘aggregate of "all ‘gmodnts paid or payable to or for the sccount of a Chargor i
-gohnection wrth the: I&ﬁmg ficence brgrant of other Elghis of uss of veoupation of any part of
: ".:‘1 P‘mpeﬁy,

Redquired Insurance

any cantract of iInsurance regquired undérclatse 12;

“Secured Lighilitisg

‘all present and fiture: obligations and labilities
“owed jointly.or severaﬁly o ivany other capat
'-Part]'
amounts which would be included i any’ of the above: bt far any dischange, non-provability,.
nenforceabi

fwhether actual or r:ﬂntmgpm and whether
yof the Ghargms and KEGH to the Secured
under the Transaction. Documents. (includinig. under this: deed) iﬁgeihar with any:

ity or nor-a Howvahility of the same in any insdlvency nrother pmceedmgﬁ

Secived Partios

the Security Trustses, the Noteholders and any Recelvér or Delegate;

Securities
“warranls, coupons or athier securities: [wh@mer or- ek maﬁceiahlﬁ} held. hy & Eh;argnr {at law

sent and future Stofks, sharas, loan e::am%al investients, debantires, bands,

o in-entity) together with il Related Rights:

‘Security interast
‘a morigage, chatge (whether fixed mrﬁuatmg, legalor ‘equitable); pledge, trust, assignment
by way of - sec.:wlt\f! ligey; hyp@&hecatmn or other encumbrance, arraﬂgerrzem -ar-sectiity

interest secuﬂng any obl igation: of any person or an}f othier agreement or. arrangement

‘hewing a similar effact orany tite retantion Tights oF setof ngh&s created by agresment;

Security Docurmerit
has the meaning given o that expreasion in the Trust Desd:

Security Financial Collateral Arrangement
has the meaning given to that exprassion irrthe Firhancial Collateral H?Qu!ahans

Spot Rate of E}mhange

the ‘maiket rabs of ex;.:hange for the purshase of the relevant. olreny. by the: Eecuntg
Tristess:

e



PERAEETT.

Subordination Deeds

"méa'-_tj‘s-- the Naﬁfﬁeai Subardination Deed and the BB} Subordination Dead;

Third Parties Aot
the Gantracts Fiighfﬁ.s;qujfhﬁm_Faﬁies}_#&&ﬁ 999,

Transaction Documents
(@) ihisdeed,

{6} “thie Trust Deed;:

{zy eachother Security Document,

{d) =ach Certificats;

(e} the Instruiment;

@ e Guarantes; and

(@) -anyothet document designated as sich by the Sectirity Trustees and KFGH: and

“Trust Deed

the security trustee deed dated on o about the date of this desd and eritered into between
the Security Trustees, the. Chargor listed in Schedule ) Part 1 of this deed and the Original
Noteholders. ' '

'i_ra: th E&:ejeee:f,; a reference fo)

1.2.4
1.2.2

123

124

126

12T

129

1.2.10-

a dlause-or a schedule s, unless otherwise stated, a reference fo a dlause of;

-or a scheduls to, this deed;’

S paragraph:-is, - unless- otherwise stated & referenpe tooa paragraph of &
schedule;:

a provision of law includes a reference tothat provision as replaced, modified
or re-énacted from time to time and -any subordinate legisiation made under
that statitory provision from time to time, in each case whether before or after
the date of this deed;

& person includes any individual, firm, company, corporation, government, state
or ‘agency - of -state or any association, trust, joint venture, -consortium o
y:‘a_ér’cnreys_hj_p_-;_{_wh:ether or nothaving separate legal reErsnhalibyy;

a “Party’, a "Chargor’, the “"Security Trustees”, ‘any. "Noteholder" or any
"Seoured Party” shall be construed so as.to include its successors in - Titlg,
permitted “assigns and permified transferess and, in the dase of the Sasurity
Trustess, any-person for the time being appointed as Security. Trustee oF
Security Trustess in accordance with the Transaction Documents;

rdisposal” includes ‘any sale, fransfer, assignment, grant, lsase, licencs,
declaration of trust o ‘other disposat;. whether voluntary or involantary and
“dispose” will be construed accordingly;. '

‘& company. shall be construed so-as to include &ny company, corporation or’
ottier body corporate, wherever and however incorporated or established;:
writing shall, subject & ‘clause 33, Include any made of reprodcing words ina.
legible and non-transitary By, '

this daed or any provision of this deed-or any- other agreement, dasument or
instrument s 10-this deed, that provision or that agreement, doctiment or”
instrument as amendad, novated, supplems nted, extended or restated;

"Hhis Security” me;‘aﬂ':s'a-ny'ﬁecus‘rtg Interest created or intended to be Sreated by
this'deed, and. | |



A2 @ time-of day is a reference to Londen hme

13 The schedules form part of thm deed and have: thie: same effect as if exprass] y-get out inthe
‘body of this deed and-shall be: imupr@%ed aﬂd mnatmeﬁ s ihi}ﬁgh they were set out in-thi
dead,

1.4 The contentsdable and headings irvthis desd are Tor mmen&erme ﬂr&ly and do not afféct the
interpretation or construction of this dead.

1.5 Words. importing the- singutarinclude the plumi and: wc:e versg and words imparting 2 gender
inelude every gender.

1.8 The words "cther”, “include®, ‘“mcluafmg" and “m ‘particular® do not limit the: gensrality of any

preceding words: arad EUTY words which foliow tharm shall fiot be construed as being iimited in-
scopeto the same class s the. pres:fedlng wmrds whera'a w;d‘er mﬂstmcha 5 p0551b§

1.7 For the: purposes of section 2 of the Law af Property - {Mls%lianmus Frovisions) Act 1889,
the-terms «of the Instrument, the. ﬂtimr Transaction Documents and” of any slde. 1 eftﬁr&.-
betwean: any parties. in" re! EEIDﬂ m gmy Transammn E:‘Jtmmnaﬂi e inamp&r‘ateﬂ mt@ Hhis:
dead, -

1.8 e and Ysterling” denctes lawiul ﬁug'rrg.nay- ol ifheé_tf'r_léiad Kirgdom.

1.0 Gan’fiict

evem of: any mmﬂrcﬁ %:.Lf,twwn the terms of mis dead anfj the ‘;ubmrﬂmaﬂmﬂ Deeds ﬁhp termd_.
ofthe Suborﬂmam@n De&cﬁs shall at all times: pfe‘i.faif

& _-'{ TCr2 CG‘@"ENANT TO PAY™ W1 }CG’VEN&NT TOPARY

‘EBach Chargor: covenarits wwh the Security Trustees that it will pay or discharge on demand
the: EEGUF’E‘d Liéﬁhllfﬁ&s_ ef theyf fall dus.

3. £ T GLJARAN T‘E‘E AND {NDEMNITY" |t JGUARANTEE AND INDEMNITY
'Faa}z Ehargur lrremmbty and unconditionally jointly and severally:

R ] guarantees to the Secuiity Tristess {an pehalf of -each Seclwed Party) punclial
peﬁmrmance by KF@H of all: Securad Liahilities cwing by KFGH;

3.2 Uﬁdertakes with the Security” Trustees {on behalf of ‘each SEﬂtFmd Party) that whenever

KFGH does ‘ot pay any amount when: diie under or in’connection with any” Transactian
Document: ft shall immediately ori demand pay that amount 8 if it was the principal abligor;
ard

33 agrEes With: the Becurity Trustees (on behalf of éach Seclired. Party) that if : any. nbligation
quaranteed by itis of becomes unenforceable, invalid or aljegal it will; as an rdependant
'Eiﬂd prirnary mh figation, mdem: ?fyf"thﬁ Swmréy Tm . iif: of each Secured’ Parti
immediat i 31 _ ICUFS 85 resull of KFGH hot
E wiich would Emi for z:u::h e mreaé& ty, invalidity or llegality, have
been payahl& by |l: memr any Traﬁﬁaf:tian Eummmt oy tha date when it would have begn

dye.
{TC"  DEFAULT INTEREST" 1 JDEFAULT INTEREST
49 Any amount which is ol paid limder this deed when tue shall bear interest (both before and

after judgement and payable on demand) from the due date {nr"m the case of costs, fees or
expenses:inclirred, from the date they ars s incurred) untit thi: dete onwhich suth amount
g unmnﬁ;t Toraily: arm‘ irrevocakly paid: and discharged in full on'adaily basts at the Default

ﬁai&

W2 Default Interest will be calculated on the basis of the actual number of days elapsed &nd a
year m‘ 3@5 daggs and will:be: mmpnunde& at quarierly intervals,

'x_i;,-':-?ﬁ This Security Trustess i their cepacity a5 Security Trustees and Original Noteholdérs) shali_.

not be entitlzd o recover. any amatnt i respeck of inferest urider both this dead and aty
athea Tr’anssctmra ﬁ&cumer‘it

Pl
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5.4

52

FRADIOTT

{ TES FIXED AND FLOATING CHARGES AND ASSIGNMENT" Y1 JFIXED. AND

FLOATING CHARGES AND ASSIGNMENT.
Fixed charges

As-a confifling secutity for the payment of the Seclred Liabilitiss each Chargor, with fill

title guarantes, charges, and.- agrees to-chargs, in favour of the Security Trustees the
Tollowing assets witich.are atany fime owtied by that Chargor or in which it is from tirne to
tirrie interested:, '

511 by way of first legal mortgage all the freshold arid leasehald property {If any)

vested In or charged to-that: Chargor including any property  specified in
schedule 2,. together with ail buildings and fixtures (including trade fixtures) at
any tive thereor;

By by way of first fixed charge all other interests (not being charged by clause .

B5:4.1) v any - freehold or leasehold “property vested i or charged to that
Chargot including the buildings and fixtures and Tittings {inciuding frade fistures:
and fitings) at any time on or attached to.such property,

Fi s way of first fixed t‘:i’iarge all proceeds.of sale. derived from any Propérty or

“any baildings, fidtures or fittings (including frade fixtures and fitkinge)-at any tima
“on or attached to anpy Property; the benefit of all covenants: given.in respect of
~any Property or any such buildings, fixtures or fitings and all ceticgs o anter
Lo of tise tand and the benefit'of all other agreements relating to land;

514 by way of first fixed charge all Equipment and all spare parts, feplacements,
motifications and additions for of to that Equipment and the benefit of all
mianuals, instructions, warranties, licences and mgintenance -dgreaments:
g0l *

51.5 by wway-of first fixed charge :aili_ ffha Becurities]

515 by way of first fixed charge all rights and interests: of that Ghargor in, and
claims under, the Insurances dnd all proceeds: of such Insurarices held by, or
“written in favour: of, that Chargor or in which ‘that Chargor i -otherwise
interested; o

517 by way of first fixed charge all its right, title; interest: and benefit in and to the
Collections -Accounts, all monies standing to: the credit of the Collesfions
Accounts, all inferest accrled on miohies standing to- the credit of the
Collections: Accounts and all rights of that Chargor fo: repayment of any of the
foregoing; B

518 by way. of first fixed charge all monies standing to the -credit of that Chargor
from time ta time on any and all accolints with: any bank; financial institution, or
offier person; A -

519 by way of first fixed charge 2l ftni@grecmgﬁ; :Pf:};méfiy; of that Chargor;
S0 o the extent not effectively assigned pursuant fo clause 5.2.2 by way of first

fixed charge all Material Contracts;

5113 by way of first fixed charge the benefit af all l'f;n;emes,; censents, agreements
and authorisations held or utifised by that Chargor In connection with . its
blisiness iof the use of any of its agsets, ' -

HHAZ fo-the extent not effectively assigned purstiant 1o clause 523 by wiay of first.

fixed charge all Récsivables; and:

5443 by way of first fixed charge =l the gobdwill and uncalled capital of that

Eharmor

‘Assignment
-As 2 continuing ‘security for the payment of the Secured Liabilities ‘sach Chargor, with-full
‘litle ‘guaraites, assigns. and agrees to assign absolilely (subjest to a proviso for
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reassignmisrit on: frrevacable: discharge in full of the Secured Liabiliies} In favour of the
Security Trustess all the'rig h’%ﬁ:?{'_ﬁﬁﬁ! iriterest and benedit of that Chiargor. inandtor '

521 the insurances {togethier wilfrali procesds of S“ﬁh{l nsurancas;
5.2 the Material Contracts and the benefit.of any Yuaranles or Seturity Interest for

the performance of a-Material Contract and
523 thie Recsivables.
Floating charge
As & continuing security fdr the payment.of the: Secured’ Ligbilities each Chargor charges
with full fitle guarantee in favour of the Secufity Trustées by way of first floating charge all
its assets and undertaking whatsoever and wharever situated both pres nt-dnd flturs gt
effectively mortgaged, charged or assignad pulrsuant o’ the . provis of clause 5.1 ‘and-
clause 5.2, including: heritable property and all other property and assets in Scotland,

Qualﬁymg floating charge
Pa ragraph" 14 of schedule B1 'Ij'ﬂs@iir_enﬁy‘- At appligs ta-any foating charge: created by or

purstiant to this deed (and each such floating charge is & qualifying floating charge for the.

. ptirposes of the Insdlvency. Acty,

‘Prior Charges

The seeurity created by fis deed shall rank stbject Gnly 15-the Prior Charges: {if anyl

{TC"  CONVERSION OF FLOATING CHARGE" W1 JCONVERSION OF

FLOATING CHARGE

t:u;wersiu:ﬁ_' 05 ﬂc;_afi{ng_;;:?}a?ﬂg- hy notice

ﬂm Security Trustees miay, by ‘written noficeé to a Chargor ‘convert the fosting charge

created by this deed into a fixed charge a5 regards all or any of the Chargors’ assets

‘specified in the'notive it

EF*I‘ 1 an:Event of Default has nceurred snd ie'continuing; or
5,12 '

the' Security Trustees in their reasonable opinion consider those assets tobe in
danger -of being -seized of sold under any form of distress, attachment,
execution orothar legal process or to be otherwise in jeapardy.

Automatic conversion of floating charge

The floating charge created by the Chargors under this deed shall' (in addition tothe
wireumstances in which the same will ocour- under general law) automatically-be converted
into a fixed charge in relation' to afy of the Charyed Assats. subjsct 1 the Hoating charge
ereated by clause 5.3 (4 Floating Charge Asset): ' '

52,1 if, without the Securify Truslées” pricr written consent, a Chargor creates. or
attempts to create any Security Interest {other than & Permitfed Sectirity} over
all orany Floating Chars Asset

6:2.2 [ any person levies or allempts to levy any distress, exectition, attachment or
other procass against all orany Flosting Chakge Asset

B3 if any pefson presenits a petition to wind: up a Chargor or applies for an

administration srder; or

6.2.4 “Upbin the enforcement of this dead,

No waiver

‘The glving'by the Security Trustess of a nbtice purstiant ks clause 6:1 in refation to-any class
‘ofassely of & Cha

t shall not:be construed as a walver or abandonment of the rights of
o serve similar notices i raspect of ahy other-class. of assels or of

the Serurity Trusts

“any of the other rights of the Security Tristees.
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in-ligui : id m contributic |
from or against afy other Chargor, its igquidator, an administrator,: any surety orany other

Rights.and all monies g

Each Chargor agrees that all 6ther Rights and all mohies froj
“for the Security Trustees (on behalf.of the Secured Pa
“shall be fransferred; assigned or, as the case |
-promptly-following the Securlty Trustees' dermnantd;

TGN DEFERBEALOF RIGHTS" 1 JDEFERRAL OF RIGHTS

Each Chargor ‘warrants 1o thé Security Trustees that it has not faken or-received, and
-agrees ot 1o take, exercise of racelve & henefit of any. Secur

i penefit of any. v Interest or other right or
tain, subrogation, ind clainy i insoiventy, proof

benefiE iw I, S Sy, | y R ! ,
er from cantrbution of otherwise; all together Rights)

hiethisr by set-off, Count
g or otheraise and. wh

person_in respect of any liakility of or payment: by 1t under this deed or otherwise. in
‘connecton witl this deed or tie Serured Lisbiliies. '

If any Rights are taken, exercised or feceived by & Gharger, that Chargor declares that such
st ariy timie received of held in respect of such Rights shall be hield by

it on trust for the Security Trustees (on: behalf of the Secured Parfies] for apiplication in or-

towards the dischargs of the Secired Liabilities.. ' )

viime to time held on. st by ft-
arfies) under or pursuant to clause 7.2,
ay. be, paid to the Securly Trustess,

This clause 7 shall apply regardless of whether or not the Chargors have performisd thelr

“obligations under this deed:

{ 'T;:-:- & MULTIPLE CHARGORS" {1 JMULTIPLE CHARGORS:

The Eégbiﬁii{_nf. each Chargor to the Securlty Tristees shall be joint and several,

For the avoidance of doubt, the incapacity or insolvency. of any Chargor shall not discharge:
or afect the fiability ot any: other Ghargor.:

Uril the Secured Liabilities are paid or discharged in full In accordancs with the terms of the
Transaction Docurnents each Chargor irrevocably and: unéonditionally. postpones all of its.
rights of contribution. from any other Chargor. '

The: Security Trustess may, in heir absolute discretion, reléase or accept any compasition
fromi or miake any.amangements with any Chargor at any time frofn its. obligations and:

liabilities to the Security Trustess under this deed. or othérwise in respect-of the Secured
Lisbilities without the consent of any other Thargor and-without relessing; discharging or

otherwise affecting the liability -of any other Chargor. The: Security Trustees shall ot be
obliged to notify any ofher Chargor of such. refease or composition.

{TC'®  NEGATIVE PLEDGE" 1 JNEGATIVE PLEDGE.

Each Chargor covenants with the Security Trustees that, during the continuance of the
security created by this deed, it shall not wwithout the prior wiitten consent of the Securty
Trustees: | - ”

gt to create or permit tosubsist any- Securlty Interest (other than & Parmitted
urity) upon any of the Charged Assetsior "

seil, transfer, lease, licérice, lend, part possession with, grant any interest in, or otherwise
dispose of, whether by a single transaction or a fiimber of fransactions and wWhether relabed

of not, the wholé orany part of the Charged Assets save for a Permitted Disposal.

[ TC*0  REPRESENTATIONS AND WARRANTIES 1 JREPRESENTATIONS AND
Each Chargor represents and warrants to the Security Trustees that:

0.4 Status

{a) #tisa ﬁmitaéd_g{;mﬁaw_mﬂy-nr_ga_ni’m'&, validly existing and: registered
under the refevant laws of its jurisdiction of incorporation;

{bY it has the power to b its assets and carry on its business as it Is being
sndictod: ISSOIS and carty of 182 _

40
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Authotity

it ls empowersd to-entér into ard perform its obl zgatmﬂs contained i this deed
taken sl necessany actsnn 1o authorise the. execution; deligery and
hoe of this deed, to creats the'security to he constituted by this deed
and to mbs&m@ and perfor ite obligations under this dosd:

Binding obligations

the’ obligations exg:rressed to be assimed by i this deéd are ‘tegal, -valid,
binding and enforcesble obligations:

Mon-contlict with other obligations

e eniry inte and peﬁnnﬂanm by iFof; and the transactions mﬁtempla‘ied by,
this dest dnd the

'ﬂtlrag of thig deed and seclity constiuted b}r this dead do
fict: 'md will not conflict withy

{a) any tawor regillation applicable to it

(B} its constitutional documeants: or

foy any agmement ar ms@mm:—mt bmdlng upon it or any of s assets or

constitule & detault or termination event {however deseribed) under. any
such ag;emnen% oF instrliment:

Property

“ankiaddle 2 identifies all freehald and leasehold- pmpeﬁth% bemeﬁmaélf onwed.
“hy that Chargor as-at the date of this deed; and:

Becurifies

{8y itvis thedegal and: bensficial owner of- the E,«ﬂz;umﬂ@s zs%ed agamst %: _

rame in schedule 5:

by it has provided any and al information in respact of tha Sewrﬁre& that It

8 required to provide under Part 214 Companies Actand the Secuﬂtre@ _
are ot subject to restrictions under Sahedule 10 Companies Act;

Environmental matters

(). it has-complied with-all Environmental Laws: and Enwmn miental Permits
' appi icable to the Ehargad Aseels: and Its buslm@ss

{b}  there has been no discharge; apillage release or emission. of any
' prescribed, dangerous, noxious or offﬁ,nswe substanez or any controlied
waste on, into or from: any ‘Charged Asset orany adjoining premises and
ho such substances or amy control ied waste have' besan "smr@d or
digposed.of on any ﬂharged Aisset or, 50 far asthat (‘:hargm e, I
any -adioining preitises exseg:d: ig amﬁ}maﬁm wﬂh iha e
the apphcahle Envifonmental baws; anik ' '

{2 i nmt in breach ofand has: not: mwrmd [ hecmmp suibisct to gy civil
or-criminal fiability under any Environstiental Laws or the térme of any
Environmental Permit-and: it has not done: arzyihmg ‘or omitied to do
anything which.could result i any. fiabifity. b@;ng rmpasezi on the Security
Tritstees under any Environmental Law,.

Matters represcnted

Each of the representations. and warranties i clause-10.1 will big“correct and: complisd with

[T

in all material respects at all imes during the mmmuanc& af ﬁwls Seeunﬁ;y

GENERAL ED"‘:&N%NTE {Z}i' THF: CH!\RGGRS“ W JGENERAL.

COVENANTS OF THE GHARGHR?&
Esch Chargor: hareb;,ﬂ. covenants w;iﬂjiéhe Séﬁurﬁiy Trustees that it will;

4
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‘Maintenance, use and preservation
1141 keep all buildings-and erections. forming part-of the Charged Assets in'a good

‘state-of repair-and keep all Equipment ficures, fittings, draifs, pipes, sanitary,
water and other effects and services td or forming: part of the Charged Assets in
good working order -and condition and ensure that the same s properly
senficed in accordance with any relevant warranties or manuals;

11,12 nﬂi-i&:}. or: perpiit o Be dong anything which would or might depreciate;

jeopardise or otherwise prejudice this Sectrity or naterially diministt the valus
of any Charged Asset or the-effectiveness of this Security:
Outgoings

ity ‘and punctually pay all rates, rents, taxes,; charges and other ouigoings dus by itin
respectof the Charged Assets]

Inspection’

1134 permit e Security. Trustess or s designated representatives to- have, on
reasonable notice, access durng normal office hours. fo. its accounts and:
‘gocounting records-and to any buoks and records: refating to the Charged
‘Asgets, to inspect and take extracts fronv-and make photocopies of the same:
and ‘sach Chargor shall ‘provide, at its cost and expense, “sich clerical and
other agsistance as the Security Trustees may reasonably request,

J932  permit the Security Trustees or its designated representatives ta-have, on
reasbrable notics, accees during ndimal “officer hours to- any property or
Equipment forming: part of the Charged Assets to view, Inspect, examine and’
_photograph 1t and all records maintained in connection with it;

Comply with statutes:

it relation to the Charged Assets, oomply with all obligations under any present or futlire

sty quiation, order and instrutnent or Under any by-laws, regulations or requirements
of any competeht authority. or other appiovals, licences or consents.and, if requested by the

-Sétzu'r%ﬁ'tyr*'i'iruéteesgr-_ﬁfam'dw:e'lt@"-ih‘a’ Sacurity Trustees, within 14 days of receipt of the same,.

every material notice, order of proposal givan or miade in relation to the Charged Asssts by
any competsit authority and either comply with - the same of make such- objections and
representations against the S'a_m'e_ajs_-th;e’Z"Se’_i:t;l;rit}f-T_mSiees-‘may:requir@ or approve;

Comply with covenants
‘ohiserve and perform ‘afl covenants and stipulations from time to time affecting any part of
the Charged Assets, or the manner of use or the enjoymerit of the same and shall not,
‘wucept with the prior writte cohgent of the: Sscur

xcept wilh the prior writien consent of thie Security Trustess, enter fito any onerous or
rastrictive obligations affecting any fart of the Charged Assets; I

‘Conduct of business:

«carry on fis trade and husiness on those parts (if any) df the Charged Assels as are used for
‘the purposes of rade of business in aocon .

Froitiy tifme to fimie doarrent in such trade or business;.

rdance with the siandards of good management

Leases and Licences

1171 enforce its rights 3 landlord under any lease of any Property and perform ﬁs
‘obligations as landiord Linder any lease of any Property and cbserve and
perform all the- Jessed’s covenants: it any lease under which. & holds any
Property,

1472 not, exceptwith the prior written consent of the Security Trustees:
{a}  part with or share possession of cocupation of any Property or confer on

any person any-|ease of ather rght o licerce fo ocoupy any land or

g2
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“rigkify the: Sectrity Trustees of any materis! breach of a Material.
‘counterparty and observe and perform ali its obfigations under each: Mat&«nat Contract and
enforce the' ai}lrgaﬂ@m of each counterparty to a Mat&rlal B@nﬁracé

bwﬁdmgﬁ formiing past of any. Property or any licence to assign er Slib- lai
any partof any P‘mpeﬂ}r

By forfeit, d@mmna accept of agree to: amept the suenender of any ease it
relation 1o iy F‘-‘rﬂp«aﬁy oF. vary the terms of any lease or émprme lr}
ralation o By Pmperﬁty; .

{c) aargrea amy rent review of aﬂy lzase or licence-any Pmperiy

'{d}'-_ wrrender or - sgres to: Surfender ary- easehniﬁ interest bk d_ by _at
relation to-any Property or sliow suchr inferest to be forfeited; of

(&) r:reaie Gt per‘mfﬁ to arise on-any Property any irterest havmg mferrsdmg

' effect ar permit any person to-become entiled to any fight, easement,
covenant o ather matter which might adversely. affect Ehe Use, vaile or
marketability of arty P’m;}erﬁy, '

Envirommeéntal Law and Permits

184 comply with &l Environmental Laws and obtain, maintsin am:i comply with ail.
Environmental Permits applicable tothe L,éaargﬁq:i Assots and its business and:
“orithe. &ecwﬁy Trustees' request, provide it with mg:um;. of Emy Eﬂvirunmemal
Parmits;

11.8:2 upot bewmmg aware of the same, notify: thas Securlt}f TFrustess of any
Enviratiriental Clalin made.or ih{ea%erwd ‘against it and any ‘conditioh smpnsed :
pursdant to any Envirommental Permit or Envirotimertal Law which requires it
o incur-any capital expenditure or materiafly alter the nature. &r mianter of
.conduet of its business-or which could: in' the S@cunty Trustees’ opinioh,
-materally reduce the value of the: Charged Assets (o any. aof; thpmj am’j will.
kegpthe Seﬂuraty Trustees informed of any steps’taken orinfended fo be tak
by that ﬁhar‘qm inrespect of any of the matters refidtred toin this EFEILESE' 1 _
-afd give notice to the Securiy Trustees as soon as przac:él»cahla of any i
“adddlition: reqwrﬁmer:is under-any Environmental Law mpc}sed o ’ma i
:‘@’r:aﬂy Charged ﬂaset '

“Planniyig Acts

ok carry out any. dev&lﬁpmen% within. the meaning of the Planning AntsInor upar the:
Chargéd Assets or any part-of the Charged Assets without first obtai
‘85 iay . b requrred undsror by vittue of the- Plannfng Acts

ling “such permissions
. in the case of By

dewal upmenv% invalving & sibstantial change in the structurs ora change of use of the

‘Charged Assets or. arsj,r part. of the. Charged Assets, without first: mbﬁamlmg Ehe wntipﬁ
‘consent of te Secunty Thstees;

Waterial Contracts.

Lordract by s Chargor or'g

Deposit of documents and Securities transférs“

134 unless the Security Tms%aea atherwxse confirms i writing, immediately on
entering into this deed or, If later, promiptly on receipt of the same, dapiosit with
the Security Trustess all cerlificates, dasds and documents of it relating to or
repre%erating the Charged. Assets, original coniss of al Mater ilkasts and

all planning consents, bullding regulation approvals snd like doctmenits re aﬁng
to-each Croperty, together with duly executed: transfers: or aqsslgaﬁm&nts in
respect of the: Securities with the nane of the transferee left blank;

14912 irmmediately on entefing mm ihra"'d_eer;i or, if later, promiptly un receipt of the:
s@me; provide the Sed fy Tmstee% 'mth & copy of any ngport; notices,:
.-asa"fula;’s accounts, invoice; cerfificate’ or ather material r:;ﬂmmum'::atiun'
receivad in respect of »aa‘ . cmrmtaﬂtmn wu%h the Charged Assets:

B
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{4428 ieke all hecessary actio

registered withouta written consent signed by the-propristor for th

1413 permitthe Securiy Tristess af &
in respect of the. Sectrities and
iri the name of-any nominee or-
selacted by it '

j time to complete the instruments of transfer
sqister the Securities eitfier in fts own name-or
{folfowing an Event of Defaulty amy-transferee

Intellectisal Property

11424 ohserve and comply with all material obligations and laws 1o whi'_a:ﬁ_"ii%_is.sﬁbjg&t
in s capacity gs registered propristar, beneficial owner,. User, lisensor or
ficerises of its Intellsctual Property or dny part of its Inteflectual Froperty;:

41422 do gl scls as are reasonably practicable to maintain, profect and safeguard its

Intefiectual Properly. and not dissontinue the- use.of any of fts Intellectual
_ y in stich a way that it is put at risk by: becoming-
‘generc allowing - any-applicable registrations {0 lapse of by being identified as-

Property, nor allow it to be usex

disreputable inany material way;.

paying all applicable renewal and licence fees) to snsure that the intellectial
“Propetty to -which #is or may become entitied is valid and subsisting and
- remains owned by it arid not allow iy Intsiectual Pr perty to be abandonsd,
cancelled or fo fapse; if any  Intellectual Property at ny.time lapses of
becomss void, it will do everything hecessary to restoro: guch- Intellechusl
“Property 1o jftself, ' ' '

Propetty acquisitions
1143 notify the Security Tristees promptly Gpon the acquisition by #t of any freehold
' -or leasehold pm_peﬁykiﬂr;- it irf Scotland; heritable property);and
11432  on demand made to it by the Security Trustees; sxecuts and deliv :
S Security Trustees any legal mortgage {or, in the case: of property sitiated in
Scotland, standand security). | '
or-leasehold - property {or,

secure the payment or discharge of the Secured Liabiiities, such legal
morlgage or standard security to-be in stch form as the Security Trustees may
reaschably require.  Any security document required to be executed by a
Chargor pursuant to this ciause will be prepared at the cost of th at Chargor.and
will “contain tering and conditions that are no mora - anerpus  than -those
confained herein.. "

The Land Registry

il respest of any freshold or leasehold tand spedified in schedule 2 or which it miay hereafter
agruite and -which is registered land {or unregistered land ‘sibjet to compulsory first

registration), ‘apply to the Chief Land Registrar for the registiation of & Restriction ‘against
the registered titles In the following terms:

"W disposition of the registered estate by Hhib proprietor of the registored estate s fo be
mie befng of the charge

dated 20f=] in favour of ADRIAN JAMES ANTHON AND MARTIN DAVID HARRISON {in
their capacity as Security Trustees) referred to in the charges register.”

TGz INSURANCE" 1 INSURANCE

‘Eaich Chargor hereby covenants with the Security Tristess that it will ensure that at all imes.
‘Reqiired Insurances sre rigintained i full force and effect, which:

2.1 instire that Chargor's interests in %‘ha-_.Eh_argaﬂ:._zﬁsﬁets-, {includin g sach Property
and the plant and machinery on-each Property and ‘alspincluding fixtures and-

mprovements) for their full replacement value: (being the total cost of entirely.

rebuliding, reinstating. or replacing the. relevant asset if it is completely
‘testroyed, fogether with-all relaterd fews and demolitioh costs) again

-partpership] i the same business as that Chargor woulkd insure;

A

inclidinig ohtaining el necessary registrations and’

defiver to the

favour of the Seclrity Trustees of any freshiold
or,-if in Scotland, heritable property) which becomes
vested in it-after the date of this deed and ail fidtures and fittings thereon to

such
risks as & prudent. company (or, as the case. fnay be,. lmited Tability
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4242 inclute propery cwners' public Bability and: thivd: party iability nsurance: aiid
LA ir-each case are i an amount; and in form, and with'ar insurdnce mmpany or.

Lnderwriters, acceptable atall times to the Security Trustees,
Each Ghargor miist:

1221 cormply with: the terms of the Reqglired- énsur&m&a and not do-or perwt
anyihing. to- be dohe which migy malke voidor voldabile any of the Requﬁred
Insurances;

12.2.2 comply with all reasorable risk improvement requirements of its insurers.

12.2.3 ensure that each premium for the Required Instrances | is paid profptly and i in

any event prior {o the commentement of the permﬁ of insurance for which that
“préimiun is payable;

1224 ehsure that all olher things nac%s&nf are done-so-ag to keﬁp Bach of the
Reauired Insurances in force; and '

12:2.5 ensure that & copy of sach policy in respeci of:each Required insurance is:
-supplied to the Security Trustess prumpﬂy ary reguest, together with the current
premium receipts rélating to it

It & Chargor fafls to'comply with any tamm of this clauss: upon Tequest in writing, the Secufity

Trustees may, at the expense of that:Chargot effect any insurance and generally do -such
_-‘mmgs and ‘take stch other acton a3 the Eesum%y Trustess inay reasonabl y - consider
“necessary or Hesifable to prevent ar mme«tﬁy arw breach of this lalise.

'E}:cepi =14 pm‘ﬂ{iﬁiﬂ balow, the ps’mﬂﬁﬂs mf any Requlred Insurances must it the Security
Trustees go require, be app@:e@ in reduction of the Secured: Liabilities in such. order as the

Seciirity Trustess see it

TCMB RECENABLES" 1 JRECEIVABLES

The &eaurﬂy Tristees hefehy appmnf each Lhargm ) EQE‘-‘I‘H of the- ’%a«mun!y Trustees for
“the purpases of

HAL A administering and collecting 3l of that G Fiargn{'s-'ﬁ'eaeivabfes and

1312 at that Chargor's own expense, itah:sng such enforoement action and 1 fegal or
oiher prﬂrea{fmgs a5 fay be: nec&ssary or as the %Pwmy Trustes may require
for collection af: Hacewables

ﬂens gwera }:ay %hﬂ Segunt;-.a Tm%&a&& fmrtn hrne b timer aﬂd eau:;h

acmrdance wmh aﬂy mr'

‘Chargar hereby scoepts sk appmﬂimeﬂt

Thia- SPE;LHIE? Tristess ma}r terriinate: an ¥ Aagency ag}mm&menf undFr m*ause "33 "% at any
‘Hime,

Fof s long as the agency ih clause 131 continues, na Chargor will koid iiself oot o third

'pames as agent of 1
‘pirposss forwhich i has hesn a;.:npomted

Security Trustees. or any sther: Senurad F*ariy other tha ft:rr the

Each Chargor Hershy covenants and L&i‘ldﬁi’f—ﬁk&&?'

1344 without: prejudice to clause B but in addition to the: restrictions in Ehat clause,

hot, without the prior wiitten consent of the Securstyf Trustees, to exarcise {or

allow any other persen o exmc%qa} setoff against’ any F%er:ewahles nor to gell,

assign, charge, factoror discount.or in- any; ofhier mamar deal with any of the
Resawah%eb

134.2 to-collect. ali Recsivatiles in the. mdma{y colrge of Eradrrxg as agent for the
Baourity Trustees in sccordance with aﬂy drmcimrﬁs gwen hy ihﬁ S@Lurf%y
Trustess from imeto time:

15
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TA4 T not to extend the. due date for bayrent of any Recelvabls norto waive any right
o of recovery or do-or omit-to-do aiyihing which tiay delay orprejudice recovery
of any Receivable; ' '
A3 i requested by the Security Trustess, to. open such ‘bank mccounts. {including
separate designated acoounts, blocked accotints or irust sccounts) in the | ane
‘of that Chargor with such rmaddates as the Security Trustess may specify {such
anpount{s) togethier with all additions to-or renewals or replacements of such
accounts - {in whatever currency) being the Collections. Accountsy and to
provure that all monies which It may feceive in respect of its Receivables are
paild jinto such Collections Accounite as the Securily Trustees may specily from -
fime to time and pending such-payinent, fo hold all such monies 20 received
‘upon trust for the Security Trustees and only deal with the: monies T any
Collections Ageount In accordance with the writken directions of the Security
Trustees from fime to time: (subject only to such rights as the bank at which the
‘accolintis held may hawe); o

1845 promptly on request by the Securlty Trustess delives to the bank wilty which the
" relevant Collections Account is maintained & notice to that bank and procure.
that that bank has signed and delivered to the Security Trustees a fefter of
acknowladgement of such notice in each case in farm and cortent atceptable

to thie Security Trustess;

134E ‘upsn erystaliisation of the floating charge granted in accordance with clatise 5.3
‘not pay of otherwise deal with the monies In-any o its bank accounts except in’
accordance with ‘any wiitten directions the  Security Trustees. may give from’
fire fo time (subject fo any rights which:the bank at which the account is held,
may have}; and o

1347 o deliver toithe Secufity Trustess such. information ‘as to the amount and.

natiire of iis. Recelvables as the- Securily. Trustees may From tirme fo. time

reasonably Tequire, taking inte account the: requirements of the Transaction
Documents, g Bea

A Chargor may withdraw {or direct any transfer of} all or any part of the ‘monies in e
Collectioris Accounts for its general working capital purposes. until notified otherwise by the
Security Trustees, Immiediately dri receipt of such notification and thereafter, no Chargor
will attempt of be entitied to withdraw {or direct any transfer of) all or any part o the tncnies
i the Collections Accounts without the prior written consent.of the: Secirity Trustees and the
Secirity Trestees shall e entitled in thelr absolute discretion to refuse to permit any such
withidrawal or transfer.. If there shall from fime fo fime be any credit balance on any other
accolnt of a Charger with the Security Trustees into which any proceeds of Receivables dre
paid or ransterred, the Security Trustees shall be-entitied in its absolute: discretion to fefuse
to permit stch credit balance to be ulilised. or withdrawn: by a Chargor (whether in whole or
in part) for so Jong as any of the Secured ilities are cutstanding.

{ TC™4  SECURITIES' i1 }SECURITIES
Uil this Security becomes enforceable:

4.1 gach Chargor will be entitled o Teceive and retain any dividends, distributions
and other moniss paid on-or derived from the Securities: and :

412 edch Chargor will be entitied to'exercise all voting and oftier rights and powers
attaching to the Securities, provided that it will not-exercise any such voting
Fights or powers in a manner prejudicial o the interests.of the: Security Trusiess.
tunder this deed including to have the effect ‘of changing the Aermsof the
Securities {or any class of them). . '

Atany time after this Sefc_u_zr:;iw::;%igqﬂmgs{E_r_“afﬁ_rg;aa_bl:a;!-i’_’ha':;}myégiuns of clause 19 shall apply,

er any-duty to ensure that any dividends, distributions -

or ol ! ayable i respect of those Securifies -are duly and promptly - paid - or -

ranaivad by it orits nomines or:to verify thiat the: cotrect amourits are paid o recelvad or i

take any achion in connection with the talking up of any (or any offer af any) stocks, shares;

16
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the Security Trustees. shall have the right. &t any. 1
enforceable, to appropriate all or.any of thoze: ﬂhaz’ged_ ssets in or fowards the payment or
discharge of the Secured Lisbiltes in such mrdar a5 the B@curﬁy Trusiees iy, intheir
ansolute-disorelion, determine..

Tights, monies ot other: pmper&y piaidl, distributed; acerding or offered: at any- time’ by way af
interest, :::lmd&m redemiption, borig, rights, preference; option, warrant or otherwise: onar

e resa::éml of orin substitution for, ahy of $idse Securities:

‘Itis expressly dgread that, nﬂwsﬁhs#anﬂmg anything to-the contrary contalned in-this. aﬁaﬁd
-esch Chargor shall remain liable to observe and perform all of the conditions arid Dbiigaﬁaﬂ%

‘assumerd’ ts«yf iTin r@spee:,t of the Securilies.

{ToMs H]GHT OF APPROPRIATION" \i1: IRIGHT OF APPROPRIATION

Torthe exteni that:

15.1.1 anyof the Charged Assels constitute Financial Collateral; and.

1542 this deed -and the obligations. of the Chargmm under f:h 5 dee«j copstitute &

Smursiy Financial Collateral Arrangement

& after th:s Semnﬁy has besome

The value of any Charged: Assets ag}pmpm&@d i sceordance with clalise 15 shall be the
price of that Charged Asset at the time the right of appropriation Is exsrcised as fisted on.
any recognised market index, or-determinsd. by such: ather meihm:i as the. Sewﬂiy Trustdes:
iy salect {mcluﬂrng mﬁapendem valua{mr‘s_} or, in the case'of aa*?h shall be the amount of
nask appmpﬂatefi

Each’ Ghamos agress that-any Lhafgﬁd Assels that are F inangial Collataral may, &t the
Securily Trustee's option, be hald or designated 5o as to be ondsr the mrz[ml of the Security
Fristees for alf purposes of the- Fmaﬂcﬁ'ai G@J aim“ﬁ Regufaham

Each Chargor agrees. that the metﬁmda nf valliz ion: pravided for in clause 152 arg’
commercially reasonsble for the pwpasw mf fhe F manc:ai Eﬂﬁiaaera Regu%aﬁuns '

{ TC B EMFDREEMEM i C‘JF SECURiT‘f’“ "ﬁ }ENFGRGEMENT OF SECURITY -

“The: sem&r:ky created by this. deed becomes. mmpdfate iy enfurcgable onan Evani of Letallt

oocuring and the Se«cursiy Trusf:ees rriay, i its absuiuie dlscretmn Bﬂf{ame all or any part of

Jtag it cohdiders suitable

The power of sale-ani other powers: section "IU'I LPA confers (as varied or extended by this
-deed) will arise.on and be exercisable’ without further totice immediate

by after this deed e
executed. Sections 62.and 103 §_PA do-not appéy b the: security created by thiz. deed,

'{.. TG ”’E_?f REDLMFTEGN OF F’RIGR &ELUR!TY‘ Ut }REDEMF‘T%GN OF PRIDR_-
CBECURITY

“When tha- seqyrily crooted: hy ihm degd has become enforceable,  the Selirity: Trustess
~may;-at the sale cost. mf ?zha Ch;argm {g}ﬁyahl@ o the SE__

rify. Trusie o dermiand);

A7 A4 _;’s;xd@&sm_any prigr: Securily interest over any. Chisrged Asset: andfor
”1?”52 'pr@'r:'u're'the transfer of that Security Intérest td fself, and/or
‘1?"%3 setlle and pass the accounts of any prioe inarkjages, chargee or sheumbrancer

which, orice $o sefiled and passed, ‘will-be final and bifiding on the Chargors:

-A‘%J ‘money the Security Trustees pays to' that prior morigagee, chiarges of enclmmbranter

urider: ﬂnuse ammma will'form part of the Securad Liabilities.

T “”EE CAPPOINTMENT AND POWERS-OF RECEIVER AND ADMINISTRATOR™ 1
.}APFG?NTMEN';F AM[} POWERS OF RECEIVER AND ﬁ;BMlNISTRﬁTDR

'When the sesurity created by this deed becomes enforceable, o if the Chargor owhing-the

relevant. Charged Assets 5o Tefues]
any Delegate on its behialf} may:

18.1 A appoint any personta be 8 Receiver of thé Charged: Assets;

_'by written notice at any Eemm the Security Trustes {of
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194
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1812 appoint any person o be an Administrator; andfor

: ‘IE‘é 3 exercise all or any of the powers ahd remedies of & nortgages in respect of the

Charged Assets;

'Wheﬁ the security created by this dised becnmes enforcesble:

1841 provided that the Security Trustees has given nofice to the relevant Chargor
. that they intend to exercise its rights under this clause, the Secufity Trustees.
Ay exercise-in'the name of the relevant Chargor any voting rights and any
other powers or fights exercisable:by the registered holder ar bearer of the -

Sesurities; and

1812 all dividends, distributions, interest and other sums declared, payable; paid or

made i respect of the Securities received by of on-behalf of that Chargor will:
‘be held on trust for-the Security Trustees and fay be applied as though they
“were the proceeds of sale. :

“Thie' Security Trustess may, subject to-any necessary approval from the caurt, end the
Cappointrment of @n. Administrator and appoint a replacerent: for any Admiinistiator whiose
appointment ends forany reason. i o

‘The Securlty Trustess may remove any Recsiver appoifited by it and appaint a4 - new

Receiver it his placé. If there 75 more than one Receiver, .they. will have -power to act:
individially {unless the deeds or other instruments: appointing therm say othierwise).

An Administrator will have all :the.jpm}"e:rggwen.ta him under the-insolvéncy Act

A Receiver will-have the following powers, as well asthe powers conferred by the LPA‘and,
altriough he is ‘ot an -administrative receiver, by schedule 1 to the Ansokvency-Act [but
without any of the _3‘ggﬁ;ﬁaﬁ's;:i_mp::ggd _q.rg-__ﬁh@_:a?;araise. of those powers by those statites):
TEE7 the same gowers to.do, or to amit to.do, in the:name. of a_fa%:%_ on behalf of that
Chargor, anything which that Charger itself could have: done o omitted 1o do-

with those Charged Assets if they were nof the subject of this Security;

19.6.2 1d take possession of, coliect and gst in the Charged Assets andfor incorms
respect of which ha was appointed; |

19.5.3 o miahage the Charged Assets and the business of the Chargor;.

4954  toredeein Aty Security nterest,

19.5.5 16 hiérrow or raise any roney and secure the payment of any money in priarity
to the Secured Liabiliies for the exercise of his powers andior defraying any
costs or liabiifies incurred by him in such exercise;

1856 o alter, develop, complete, constnuct, na_fu_ri}_iﬁﬁh_-gf- repait any Charged Asset,
FG.ET to complete or agree  fo the completion ur:-::un@i;_ria?ﬁ_ing- f'wi_t"h-. or without

modification) of any project in which the refevant Chargor is interasted before
his appointment, belng & project for thve - alieration, development, completion,
constrliction, refurbishment of repair of any Charged Asset, '

18,548 to sell of agres to dispose of the Charged-Assats aver which he was appointed
withat being limited by any restriction section 103 or 109 LPA imposes and for
that purpose; to enter into covenants and othef contractual ‘ohligations In the
‘nameof, and to-bind, the Charget;, ' '

‘1955 i lease make agreetients for leases, actept surfenders :ﬁfjiéas@s- and grant:

options #s the Security Trustees consider suitable and without the need to
comply with any of the térms of sectioris 9% and 100 LPAT '

A5 jtg:-:ta_k-g any procesdings, in:the:name of the relevant Ghargar .or mmemﬂsem

‘respect of the: Charged Assets inc

HeG 1% _ ludingproceedings for recavery of Rental
Tricome o his appointment; ' B ’

18541 to'Insure, and rerei any insurances over, the Gharged Assets in such manner
g he considers siifable oras the Security Trustees direct; R
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18,512 o appoirit and employ mafiagers, officers and  workmen and emgag&

pmfesqm -%'_adwrsam tie- considers suitable, ~including powerfo emp g f‘als
partners-and firm;

49513 to operate any rert review tlatse for any Property in respect of which he was

‘appainted and fo app iy for amf ievworextended loase; and

19.5:14 o agred any arraﬂgemeni or compromise he. considers. suitable and to-da all
other’ things incidental or conducive to any other power vested in hifn o ma!ase
the: G%"lafged Aesels,

Iri making 2ny dsspnsa? the Receiver, the Security Trustees or any Delagate ray accept, as
consideration, cash, shares, losn capital or other Assets, including consideration fluc;f:ua‘tmg
according: tﬂ'@}f-dap@ndent upan profit-ortumover and consideration the amount of which is
tu bie deterntined by & third party. Any such consi ideration may tie recejvable - a:Eur‘r‘e@ s
or hy alm?nt‘s atd upon receipt-by the Receiver, the Security Trustess of S  Delégate,

WE nd bedorme charged with-the payment of the Becured Liabilities, Ay cointract for
i3y contaln sonditions excluding or featrmﬁlrzg the persconsl eahihiy of ther Hemw@r :

thzéz Sezﬁr‘;iy""% ristecs and any Deledate.

Ay Reraier will b the agpnt of the: reievant Charr gor-and the. Ghaygor& w&i b se e«ry'
responsible for his-acts and defatilte and for his remuneration.

Any Receiver will be entitied to remuneration for his-services at-a rate o be fivad bj,r'
agréemant E:etw*aen him and the- Bemrsty Trustess {or fazémg agrasment. o be ’%med by th*e»-
Secunty Tmataes} without the Hirmits contained in section 109 LPA '

Only money actually paid by & Receiver to the Secuntig Trustees i sattafe’mﬁmn or dra&harg&
of the -Secured Liabilities may be applied by the Security qute&zs n saé:lsfactmn of the

“Secured Ligbilities.
Naeither the Semrﬂ}* Tristens nar any Reoeiver or Delegate will be hame

0t i mbmm! ofthe Ghar{;ed Assets; or

1840.2  forany loss. ar. {famage whitch arfzesqout: {}f the exercise or Eh& attempted or
purparted exercise of, or the failure to exercise: any of, their respe Hiver poiwers,
utlless the loss or dﬂmage is caused by m;a ‘gross negiégeme o wiifui
mristondict

Neither the Secmi}f Trustees.nar ary: Receiver or Del egam must {ake any particular action.
infelation oo the Charged Assets nor will they be liable o any Ehargar for'the m;mnm ir
‘which it collects or fails to collect: any Receivable: '

Vilithout pre;udm {0 the-generality vf clause 19, “[{2 gty into pﬂEEE%SSQ}i’I of the Charged
Aszets will riot make. the: Semzﬂw Trustess, the Regeiver or any Delegate liable foaccount.
as morigages il possession, If the Seaumy Trustess, afy Receiver: or-any Delegate entars

into possession: of the Charged Aessts, Jemay, at Ay éﬁme at aiﬁ dﬁcm‘imﬂ@gu out’of -
‘possessin.

AEE of any of the powers which are conferred by {E’us {i@m oniE: Remw&:r‘ ey e axarcised
by the Secuiity Trustees.or.any Delegate: wtthﬂut first: appmnimg =3 Remewer o despﬁe the
:appﬂmimﬁm of any Receiver,

Exgept 1o the extent provided: by law, an insolvency evert forany Ghargr;}r will mot affect any
of the powers described in clauses 195140 1913

Mo person desling with the Beourity -T:r_usteeb arwith ang:ée_it:aiifer_ or Delegate need:
19151 enquire whether the right
(@) ofthe -ﬁa;uﬁ;yfmstees to appoint'a Recelver or Delegate; of
{h} a:af Ay pem@'ﬂ’i’:ﬁ '-exe'im%é;:e any-of the powsrs confermdd by this deéed
has. aﬁaer’a o E:semrne exsrcisable. by ihe Security Trustees or by any 'such:
ﬁpcewer ur DE[ egate;
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‘3313 any amendmemt riovation,

18152 be concernisd with notice tothe t::rm%&‘arm or with the propriety of the exerciss of

purported exercise ot any of those powers. The title-of sush-a buyer arid e
‘position af. sugh a pemun wﬂ[ :"t:‘bﬁ smpeaﬂhab&e by referance to any of the
-ai}mv matters. '

AL TG T2D APFLIG&TEDN 'DF %"F‘Q’DEEEDS 3t { }APPLIGATIQN OF PROCEEDS

Al monles received by the Security Trustees of. any ‘Receiver or Delegate appmnt@ﬂ under
‘this tdeed shall (subjedt to the rights and claims of any person_having a Security Interest
‘ranking in priorty to the Security interast ::ansiﬁiuted by tma deed) be: app lied: inascordance.
‘with the terms of the Trust Deed.

The provisions of clause 20:7 shall take effect as and by way.of variation and- exitension to .

the provisicns: of secfion 108 LPA, whmh pmmsmns 8850 vaned and extended shall be.
‘desmed mmm@mi&d i this. deed.

ATETRTY CLAWBACK! W1 JCLAWBACK

Any releases, discharge or settlement betwsen any Chargor & the Samlrjty Trustees shall
e desmed com
any “ottier Secured Party in: reggzsez:t of the Secursd Lisbififies heing ‘avolded, reduced or.
"ordersd 1o be refunded pursuant to any law relating to lnsuwemy[ bankruptey, winding-up,
Caidm
_'setﬂement the Security Trusteas’ shaIE be entitled: fo recover fie value or amourn ‘of such

itional upen no payment or security received. by the: SEGUI"IW Trustees or

tafion of - receivership “and, nniws%hstam%mg ‘any such release; discharge or

Secﬂnh_,r lnéer&sﬁ or payment. from-any Ehargﬁf as fswc:h release, discharge or geitlement

i any claim of the kind referred to'in clause 21.1 is made against the Security Trustees
unider msnluem:y lawws, the E‘esmt}r Trustees may agres thie clair or.setile | on any terms it
ghoaaez wnthmut askmg f&r any Sharg;or‘s agreement. if the Security Trustess do-agree or

gl : . -Linder this daeﬂ as ffa c@uzt raﬂ:ler had been:

'resp@ésib le for a?i costs: and’ E}{ﬁﬂnﬁ'_:“_ the: Sécunm Trus&aes pmpary inﬂur defemimg such

aclaim.
{7C 22 ANTENT T HNTENT
W’%hnﬂ& prefudice to the generality of clause 23, sach Chargor expressly sonfirms tﬁai
intends: that the guarantea contained in t‘hls deed shall-extend from fife & time: 1o an’y
(hmwewr fundamenﬁa} yariation, increage, - xtension or addition of or o any- of the
Transaction Dosuments. andfor any faczl:&y or: ainount made available urider any. of thé
Transadtion Dacuments for the purposes af Gf i connection with- any of the following:
biiginess anquss;trmns l:if 'amf nature; Increasing working capital; mc;eaamg the armount. of
'any lGar notes or s new loan notes; enabiing investor ‘dis : "*_E@ hp mad@'
:_out raa%mciumgs ref"nan' ng existing facilites or @ms&tng' '
a4 fa s_avmgabie 16 new .Emrmwws g isgulr;;:; new. ]aan
- f :

any fees, costs andior Bypenses assooiated with any of fhe f@ragnmg
{ TeE WAIVER OF RIGHTS" W WAIVER OF RIGHTS

The ciligations of the Chargors under this deed will not be affected by:

2349 any.fime, walver or consent granted to; or compasition.with any Chargor or any
othel person;: '
2EHD. any ificapacity or lack of power, autharity of jegal persenality of or change in

the members o ‘statiig of ahy Chargor o 5t y-‘ pErson or any’ “defective or
excessive exarcise of any Chargor's p{}WEE‘S oF alithority;

suppt temant, extension, Testatement. (howeyver-
_ more: anerous) termination or replacemant of
-:Eha Securad Lmhif fies or amy'-ﬂwumem guarantes or- Secuntf,f Interest related
ig the Secured Liahilities inciuding any change in the purpose’of, any extension

20
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25.

251,
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of of increase in. any fauility or the additien of atny - oy faciity or ofher
d@ﬁun‘amt guarantae of Seclurity: fnienest,

pric i 8 aty Lmenfurceai}r lity, Wegality, invalidity, regularty or Ffrustration. of any

obligation (aﬂtuai o ;}wpmiﬁdj ‘of any. person under this deed or an}f ather
toeument, guaram?e 2 Sewrrty rnterest heh:i B mm‘rmﬁmn Wni:h the Senursd
Llam hﬂs

2345 any Jnsmlwemy, bankruptoy, liquidation, aditiinistration, winding-up, dissolution;

lirntitation, dfaab ility, the discharge by mpamtmn Gf faw . or any. 51mfiar
prcmeedings in respett of s Chargoror “any. other person; or

9316 any ‘other act, omission or ciicumatande. Which but for this pravision, might
ﬂpe;afe o expnerats or mﬁﬁharga & i’:hargﬁf or uﬂmmmg reduce. or extingiish
l y Uﬂdﬁ%’ th;& dﬁ@d

Without prewdme o e emran‘ty of plavse 23,1, azemh Chargor expressly confimis that it
inteinds that the guarante B ' curity- lntsrast: captainad in this deed
shall axiend from tirme o time to any {hﬂWﬁVeE fundarmiental) v ion, increass, extension
or addition of or to- any af Hhia Trarmautam ‘Donments m:ifmr any lﬁan or-amoint mad@?
avallable under any of the Trangaction Docitin "fmr' afy purposes, and.any fees, costs
aﬂﬁfﬁr E}{pansas asmmaif—:s:ﬁ wilty any of ihe fnregmmg

{ TG ‘Eﬁﬁ  CONTINUING BEGURITY AND- SECURITY TRUSTEES" PROTECTIONS
it }CDNT}NWNG SECURITY AND SECURITY TRUS'?EES’ PR{}TEBTEHMS

This: deed ahall fermain in full force and effect as a continuing seclirity, and, in the caseiof
clatse A e numg Quarantes dnd mdernnity,, until the: Spczurriy Trazs%eea shall-have
c:@rtif edin writf ing that the Secured L’iﬂh??lﬁ%& have. beerg mscharged i ful,

T__heS?u::u:rﬁ_y Trustees may make one of more demands under this deed.
Th;isgieezgi. rmiay be enforced without any Securad Party first fiaving:

243 -recoiirse o any other right; remedy, gusrantes or Securty: Interest held or
' availableto i
A3 :-iu take action or obtain judgment iy any court against any ‘Chargor or any ather
' persan;:
2433 to make or file any-claim in a bankruptcy, liguidation,. administiation or

.mﬁmlvemy oF By’ f::hargr::r oy any other person; o

2434 o' make demand, aiiforceor seok to edforce: any. claim: right or remedy against’

E=11 5 Ghargsﬁr or any ﬂtheg person.

{-TE128 FURTHER ASEURANCE AND POWER OF ATTORNEY™ Wit JFURTHER
ASEURJ&NCE AND POWER OF hT?{)RNEY

Further assurarice
25.1:1.

E:;mh {}ha{gar ‘shiill- prommgtly do all such acks or ‘exaolte ail :—’;mh doctiments

eling ﬂsargnmems tr*msfﬁfs martgagea E’-‘I;Tjti'{;ﬂﬁ and -
mstmrtmns} asiha Eeaumty Trustees ma}f r@asunab_y'spe. fy fand in such feirtn
the .‘Eecuraty Trustees miay reaschably reqtire.in. favour of the sesumy'
-'Tmsteﬁas' or fts nomi ineelsiy

{8} toperfect the Secirity Interest created or interided tobe reated under or
evidenced by this deed: fwhith. iy include the exectlion 6f a mortgage;
cha{g&; ag_nment m @Eha} Semﬂty In&emsts over-alk or my-of the

- ject of this deed) or for

EhP exema.a uf an}r nghtﬁ, mwer& and remed}es mf-;the_Ser:urity Tristoes

or-any otier Secured Party provided by or pursuant to the Transadtion

Bf}t::umania or by taw;

(B} to confer an the Urity Trusteas or any other Secured: Party S&surﬂy
OVEr By, prmpartz.r and- assets of that Chargor located i aniy Jumgtilﬂtmn

2%
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equivalent or similar to the Security Interest intentied to be conferred by

or filrsuant 1o this deed; andior B
{6} 1o facilitate the fealisation of the assets which are, orare nterded 10 be,
T fhesstbjectof this dead. '

25142 Each Chargor shall take ail'sich aotion as s avallable to it (including making alf

flings and registrations) as may be necessary for the purpose of the creation,
perfection, protection o maintsnance of any Security Interest conferred .ar
intended to be conferred on the Seclirity Trustess or the Secured Parties by or
‘pursuant to the Transaction Documents. B
2543 Ay security-dosument Tequired to'he executed by & Chargar pursuant to this
o clause 26:4 will be prepared at the cost of the Chargars and will contain terms.
-and conditions whilch are ne Mors oherous than those contained hersin..

25’14 -Each: Chargor, -as regismre{i prapristor, hereby appoints the Seclrity Trustees.

‘ag its agent to.apply for the particulars of this deed and of i --;rasi-tjf?-{ihﬂj_-

Security. Trustees in the Intellectual Praperty and. any othet or fulure
“trademarks. or trade mark applications registered or to be registered in the:
‘United Kingdom in the name of that Chargor to be made ori the Register of
‘Trade: Marks under sectioh 25(1] of the Trade Marks Aot 1984 and each
Chargor hereby agrees to-execute all docliments and forms required to enable
ssuch particulars to be enterad on the Register of Trade Marks.

Power of 'aﬁmmsy*

2521 Each Ghargor by way of security ifevocably ‘appoints the Security Trustees

“and ahy Receiver or Delegate (in writing under hand signed by an officer of the

“Security Trusteesor any Receiver of Delegate} severally o be ts agents and.
atiordeys in it name and on its behalf to, upon the occurence of an Evert of
Default which is continuing: S

i‘a’j .clié'_'a'iil_-_ih'iings wihich that Chargar may be requirad 1o deo under this deed;
by sign, ewecute {using the company seal whers appropriate), - defiver and.

“otherwise perfect any Security Interest requirad to be signad or exscuted
pursuant tothe terms of this deed; and-

(&) sign, exécute {Using the company seal where appropriate), deliver and

" gomplete any. deeds, instruments or other dacumenits and following an

Event of Default and for so long as the same is continuing to do all acts

and things which may be required- by the Security Trustess or any

Recsiver or Delegate in the-exercise of any of their powers Undsr this

deed. or i perfect orvest in-the Security Trusiess, any Recefver or

Delegate its nominess or any. purchaser, {itle to.any Charged Assets or

which thay may deem expedient in. connection with. the. getting in,
disposal, or realisation of any Gharged Assets. -

2522 Eachagent and atforney may ‘appoint a substitute or delegate his authority.

Each Chargor ratifies and confirms {and agress to rafify and confirm} anything
which an attorney does under the power of attemey canferred by clause 25.2.7.

{TC'8  NOTICE OF SUBSEQUENT SECURITY — NEW ACCOUNTS™ W1 JNOTICE
OF SUBSEQUENT SEGURITY — NEW ACCOUNTS -

If thie Sacurily Trustees receive notice (whether -actual or. atherwise) of ahy stubsequent

‘Sacurity Interest affecting any part of the Charged Assebs antfor the proceeds of sale of the.

Charged Atsets, or the guarantee and indermnity or Security. Interest-containgd: in this deed .

‘ceases fo be continuing for any reazon whatsgever it may open a new account or accounts:
for any Chargorinits books.

[ thie Securlty Trustess do.not open ‘a.new account immediately on recelpt of notice wrider”
‘clause 26 1, then {unless this Security Trustaes give express written notice to the contrary to:

thie relevant Chargor) all payments made by that Chargor to the Becurity Trustess sk Ihbe:

treated as having been crédited to' s new account of that Chargor and not.as having been

23
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281
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293

30

304
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2ABDEOTY ..

applied In reduction of the Sacured Lizbilities, g5 from the time:of . receipt-of the refevant
notice by the Security Trustees. .

{TC"27  CURRENCY AND SET-OFF" W1 JCURRENCY AND SET-OFF
The Securty’ Trustess may set-aff any’ _mbl_{gatzm due from a Ghaa‘gw unider: this dead:
against any obl igation ‘owed by the Security Triistess. ity their capacity as agent and trustes

of the Secured Parties) to- that Ghargaf regardless of the place of payment of either
ohbligation:

The liabiities referad to i this tlatse 27 may b ackisal, c{:ﬂ%mgenﬁ primary.. mliateral;
several or joint liabilities,

If the relevant. Dbllgﬁh@ﬁ ar liability is unhcgm{:i&iﬁd or unascertained the Security Trusters

riay getoff the amount they estimate. {in good- faith) will be the fingl amount of such’

-obligatioh ar ability arce it becormes Tiguidated of ascattained;

A TC"28  APPROPRIATION AND SUSPENSE ACCOUNT' U1 JAPPROPRIATION
AND SUSPENSE ACCOUNT.

“Subject to giause 20 aﬁd r*iauae 782 and to-the terms of the [natmmem E:I"m S@«cun’éy.
Tristede |
tose habilitias gz it thinks £t

Al monies received, recoverad or realised by the Secuwity Trustees under msa dead gy at
)the diseration of the Secirity Trustees be credited to. any suspense: account for $o lohgas
the "ieﬂunt‘y Tristees detsimine {with interest accruing thereon-af such rale, if siny. 8s the
Becurity Tristess may determine for the account of the Eh&{gam} wﬁm}ut the Security

ay apply all paymentq rectived for the Becured Liabilities to- rer:!uce Ay part of

Trustees hawﬂg any ohligation to apply suich monies or any - part of them: m or towards' the

‘discharge of any of the Securad Liabilities.
LTC™Y  PAYMENTS" YA JPAYMENTS

‘Subjett o clause 202, all _myrnarsts to-be made by a'Chargor in respec% of this daed shall”
‘ba made in immeadiateh

available funds to. the credit of such account as the Saa:wrﬁgf
- All such payments. shall be made free and Slear of, ‘and without -

Trustess may designate:

any deduc&rm Far, o on: ame}urﬁ o, any set-off or-counterclaim or; exr;ep% for &he Extent'f

competied by faw;: any deductioh o account of any laxes.
Ha Ghargﬂr s cc:mpellead by faw to withhald ar deduct any faxes frt:sm any- sum- payable

under” this. deed to-the: Securfw Trustees, the sum so. payable by that Chargor shall- be
increased $o as to result i the receipt by the Security Trustees of 2 net amatnt quual to the

il amount. ex;::rf}ased to be payabie uhder this deed:

Any demiatd, nmtzﬁcamm or certificate given by the S@cuntf Trustees sp(,mf‘_s,fmg ‘amounts
dize and pdj,rahle under or it connection with-any of the- provisions' of this died shaEi A the

absence of manifest sror, be conclisive and bind g on the Eharg{sm

{ TCrEn CGE‘ES EKPENSES AND INDEMNITIES® ‘nlﬁ }{;DST{E EKPENSES ﬁMB
INDEMMITIES

The Chargr:rr'a mu&% réitriburse the ‘Becurity Tiustess, any Rﬁﬁﬁ‘w&r‘ Ay Deiegaie and sny
Adtriristrator in-respedt of all reascnable expenses, :m:lumng saasonab & legal, valuation,
accauntancy and mr‘;auiﬁdﬂcy fees (and.any value added or similar taxon them) ingurred t}}ﬁ
the Security, i"mst&es] aty Receiver, any Delegate orany: Admiristrator in connection with
any actual or proposed amendment, repiamrnent restatement ‘orextansion of, of any
walver or vonsent uhder, this deed whu:h is required by oron behalf of any Ghargm '

The Ehargmrs st reimburse the Security Tiustees, any Recei B, ay Defegaie ‘and any
Mmmistrater, ot -demand, for all Losses incurred: i conpection - with the enforcement,
ai%«:,mpta{i ‘anforcement or presewa%mr; of any of theie ﬂghi«a Lmder

30 2,‘1 higdeed: or
022  -anyof the documents referred: to'in this deed..
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32..
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‘the Third: Parties Act to enforce or rely on & provision of this desd, Nao Party t
‘out as trustee of ‘any rights under this. deed for the berefit of-any th
“specifically provided for in this de

The Ghargors tiist,.on demand, juintiy and severally indemify.the Indemnified Parties for

all Claimis and L.osses which may be incurred by or made against.any of them at any tims
refating to orarising directly or indirectly out of” o

a0aa the exerdise {m'_r_’p‘ia;r-pbrt;fedﬁ-..e__;iqeﬁ:'i-éﬂ; of the phwers contained in this deed,

joaz a claim of any kind made or asserted against any Indemnified Party which
wotld not hiave aiisen # this deed had not been exscuted and/or registered;
3033 the creation, imposition, Tecording _ﬁr'rgg-iétra.ﬁhﬂ' of any’ Security Interest over
any Charged Asset securing the repayment to dr recovery by any third party of
any costs, expenses of other sums incurred because of:
_:‘(;a'}' a breach; contraventian or violation of any Environmental Law, or
(b therelease, discharge or émission of any harmful or hazardous material,
g '
e} theredemption, removal; vacatiohor discharge 6f any Sectuity Interest; .
30.3.4 “any Environmental Claim against any Ihdemnified:Parly or a Chargor in respect
-ufary Charged Assetandlor any pusiness operation of a Chiaigor;-
30.35  any liability or potential liability-on any Indemnified Party to-cure, clean-up of
make good, '
(g) cany breach, contraverition or vickation of-any- Envirohinental:-Law by a
Chargory or: o
(B} any harm, actual or potential, to_the environmerit catised, dirsctly or
indirectly, by any release, emission or discharge of-ahy. hiarmful or
hazardous material fram in.or to the Gharged Assets; or
30.3.8 ary bréach ?i;ag'_g'a--'Gha;ﬁgm-ﬁf;aﬁy‘ of its obligations under this deed:

unless; in the tagé of clauses 30:8/1 and 30.3.2, it was caused by the negligence or wilful
Hisconductol e Inermmited Padty. g

Ma indemnified Party will in any way be liable.or responsible to-any Chargor for any loss of
liability of any kind arising from any-act of omission by it {whether as- morigagee I

possession or ofhenwise) in relation 10 the Chiarged Assels, except to the extent caused by
its own negligenne orwilfl misconduct, - o :

The ‘Chargors must pay all present and future stamp, registration and. similar: taxes. o
charges which may be payable, of détérmined 1o be payable, In connection with the

‘execution, dellvery, performance or erforcement of this deed or any judgment given in

connaction with this deed.

{TGY81 ASSIGNMENT AND TRANSFER" V1 JASSIGNMENT AND TRANSFER

“The Seourity Trustees may assign or transfer all or any part of its rights under this deed in
Ascordance '

: with and subject to the provisions of the Trust Deed. No Chargor may assign,
transfer, charge; make the subject of a trust or deal 1 eny otfiér manner with this deed ar

any af it rights under this deed ‘or purport to do any of the same without the prior written

consent of the Security Trustees,

ER ok THIRD PARTY RIGHTS! W1 JTHIRD PARTY RIGHTS

Subject to clauses 32.2; 32.3 and 32.4, & persan who [s nota Party will have narights under
way hold itself
_ : dparty unless-
ed. This clauge 32 1 does niot affect any right o femedy-of

any person which eidsts, or is available, other than under the Third Parties) Aot

“Subject to this terms of the. Insirument, the Secured Parties are entitied under the Third.
“Parties Act and with the prlor ‘Security Trustees to enforce an
\his déed which confers (sxpressiy or impliedly) any banefit on that Secured Party,

o with the priorwiitten-consent ot f . Security Trustess to efiforcs any tenn of
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peic

32
34

342

343

4.5

346

363

a5.4

~any crocumstances
“degmed not to form ‘partof this deed bt (except to that extent-or in those clireumstancas in

Any person-to whom the bensfit of d@ny-temm of this deed is assigned under the terms.of the
Transaction Documerits rﬁay under the Third Pari&ea Act enforce. any term.of this deed
vihich r;mfﬁfs (express[y of impliediy) 8ny benefit or any BlUCh parsan.

Ay Retelver or Delegate may, subject to the Third Parties Aot rely on any clause of ‘this
dead wE*nc:l'z expressly confers rights o't

The Security Trustess and the L.hargmrs ray, by agresment ity writing, rescind; terminate or
vary any of the terms il this deed ar'waive or seftle ANy réc:mt o claim.under it in ary. way.
witheut e consert of & ey third party

{ TC"33 NOTICES™ {1 JNOTICES

The provisians of clause 11 of the Trust Dead shall be deemed to be incorporated into this
d&eﬂ mufaz"w muikardis, asif the sare were set'out ity fUll herein

£TC'34  GENERAL"Y JGENERAL

Blo variation to this déed shall be effective unless made in writing: and-signed by-or.on behalf
of ‘all the parties 1o this dead. A waiver given or conseit-granted: by the: %Fﬁurﬂy Tristess
und&r thrs ﬁe:ed w'll : rﬁaﬂ‘m&w& only i given i wiiting and then ﬂﬂly‘ irvthe mslarmﬁ amj for

Eam"‘-__pmwsmn of this deed is severable and-distinet from the others. If ‘af any fime any.
provision of this deed is-or becornes unlawful, invalid or unenforceabls. to Ay extent o in.
roafy reasahy it shall %n:u that ewtent or-in ‘those circuinstances he_

the: case of that provision) the ieqah&yk validity -and- enforceabil ity of- that amtf aitl nﬁher'

-provisions of this deed shall ot be-affected in any way.

any priovision of this deéed s found to 'be illegal, invali id-or unenforceable in ‘accordance:
lause 34:2 butwould be tégal, v*eshe:% o efforceable i some part of. the provision were'

‘elsted. the provision in-question shali ag}ply with such: modifi mﬂc}n(s} ag maj,r bﬁ necessary.
T mak@ itlagal, ‘ﬁ[rd arenfardeatls,

arcising & ﬂqht or ramedy provided by this deed or by v doesnot-
thiat (or any other) right or remedy. Ter single. or paitial exercise, or
mﬂwertfumemeni af &ty rggh% or remedy provided by this deed of by S :

'é}revemﬂ ar rés*tnatt; any Turther or other exercise or enfarcement of that {nr Bﬂ‘f other) right
O Tefedy:

The Security Trustess’ raghts and remedies contained in this deed are- cumul&tw& and. nmt'

.[eréus%m of any rights or remedies pmwdeﬂ by fawe,

THis. deed may besexecuted in ‘any himber: of counterparts each of which when exgcuted
and delivered shafi be an original, All the- counterparts togethershall- constitute ong and the

BEiTE dacmmant

{ TE"6, - GOVERNING LAW AND JURISDICTION® 4 }GB%‘EH&E%NG L&W ﬁﬁﬂ

JURIS DIEZTIECN

This deed and. any noh-contractiual obligations arsing out: ﬂf of. i wnnemmn with it ane
goverdad by Engizsh I,

‘The. cotirts of Lﬂglarnd have exclusive jufisdiclion to. setlle ary: dlspute arising. ot of or i
connection “with this deed {including -a dispute relatmg to the existence, validity o
terrhitition of this deed or any non-coniractual ub&sgaﬁaﬂ arising ottoforin wnne&tmm with
this deed) (a Dzspﬂlﬂj

The par%les agree that the courts of Englend are the most: appmpnate and: convenient colrts
o setie. Disputs‘s atid ammﬂmgly na Party will argue o tha mmtrary '

Mgm:thstandmg tlause 352 ab@va the Security Trustess shall rmt ‘be prevented from taking
proceedings-telating to-a Dispute i’ zmy other coliris with. junsdu:ﬁm To the extent allowsd
by law, the Emurif:y Trustees: may take: CONeUn ent prmeedmg% in Cany member of

. .jUTéSEjiﬁ’anq

EACH CHARGOR hat eMgcutsd this deed as a deed -am‘cf"'d'eéi#&!’@d} 'i'ff'ﬂm.m::e--déf_aﬁfﬁtﬁ:’ﬁ?ﬁ oul above
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SCHEDULE 1{ TC "Schedule 1 - The Parties" 1.}

The Parties:

Parl 1{ TC"Part'1'— The Chargors" 1} — The Chargors

Name

_ Place of

' Incorporation

Registered |
__ Number |

Reglstered
_Office:

‘Notice Details

 Kingsway Asset
Einance Limited

Eﬂglaﬂ_ﬂ' arid
YWales

oagTeTe

Barons Court:
Ianchester Road
Wilmslow
Cheghire SK9-
1EQ

. ﬁ&ﬁfd r;a‘s;s}';“:m_

- Registered office
- frim tirne fo fime

Attention: the
Directars

Part2{ TC "Part 2= The Ofiginal Notoholders™ i1 ] — The Original Noteholders.

Mame  and company rmmhar {:f

jreievant}

Addross or reg iﬁier‘eﬁ office

Marhin ._'Bavtd"H arrison.

Raf;hmurm ?Eb MamE&sﬁetd R@ad Fresihur}f SFL‘!G 4EH

-Adrian James Arthon

-Bmgiands 45 Carmmd Road, Bramball, Stockpor, SK?
1 BLR

ERGORATT.T
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SCHEDULE 2{: TC "Schedule 2 - Property” il1 }
Proparty

Intentionally blank

LENEBET
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SGHEDULE 3{ TG "Schedule 3 ~Haterial Contracts” W1}
“Material Contracts

intentionally blank

- ERBEETT
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'SCHEDULE 4{ TC "Schediile 4 - Prior Charges” 1 }
 Prior Ghérﬁ@s
| re granted- by angswagr Asset Finance Limited in Favour of Na’mma! Wastmmate{
Eank PLE dated 15 May 2015

Debenture graﬂﬁeﬁ by KIHQS’WE}F Asset Finance Limited in favour mf H’iﬁﬁﬁdi Wesimunsier
Bank HLC dated 2 Qelobisr 2017

Deed of Charge grantad: by Kingsway Asset Finance Limited in favaur of 1wsﬁat9ﬂ HAsset
Fitance Pl dateéd 5 March 2018

Any firther  Security Interest granted: by Kingsway Asset. Finance: Linitad it favour of
National Wastminstsr Bark: plein connection with the: NaiWFs.i Sanmr Facalit}r

sny Secyrity Interest granted by ‘Kingsway -Asset’ Finance: meeﬁ i faw{mr of British
Busingss Investients L1d in connection with the BBI Sanmz’ F.:am]ify '

beas|



SCHEDULE 5{ TC "Schodule'S - Securities” 1 }
Securities

“nteritionally blank

ARALANTT S

-aa




CHARGOR

EXECUTED 'as 5 DEED. by KINGSWAY |
ASBET FINANCE LIMITED scting by & ) Direictar
director in the presenceof. ¥ '

Witness Signature  Tyauca s

Witness Name. DIl Firdia:
(in BLOGK CAPITALSY

Address 8 wog 3T
Bl S

Oecupation < ve oL

“SECURITY TRUSTEES
EXECUTED and DELIVERED .as's DEED )

by ADRIAN JAMES ANTHON i the )
presehce of R

Witness Sigriature Do :

Addrass £T ¥ MG% =y
RMUCHESTER

AL SRy

Cecupation - S e
Obctipalon:  woir i

SRENEOTT
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EXECUTED and DELWVERED as & DEED |
by MARTIN. DAVID HARRISION in the )
preserice of RRISION 7 !

Witness Signature: =

Winess Rame: 5 mal. Fuosd

Address & angsT
aaantsTee.
ML o

‘Otecupation

S eTOL-

ELE R ]






