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Registration of a Charge

Company Name: JONES COOPER LIMITED
Company Number: 03258577

Received for filing in Electronic Format on the: 06/10/2023 XCDII06X

Details of Charge

Date of creation: 05/10/2023
Charge code: 0325 8577 0002

Persons entitled: @ RICKEY COOPER
DIANE COOPER

Brief description: A DEBENTURE DATED 5 OCTOBER 2023 OVER ALL ASSETS AND
UNDERTAKINGS OF THE COMPANY

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KAJAL BHANJI
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3258577

Charge code: 0325 8577 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th October 2023 and created by JONES COOPER LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 6th October 2023 .

Given at Companies House, Cardiff on 10th October 2023

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

Companies House s
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i JONES COOPER LIMITED
and

{2)  RICKEY COOPER AND DIANE COOPER

DEBENTURE

www pattersonscommercialiow.com
2 Pear Tres Business Park | Desford Lane | Ratby | Leicestershire | LES OPG



THIS DEED I3 DATED 2022

FARTIES

{1} JONES COOPER LIMITED, o company incomporgted and registerad in England and Wales with company
number 03258577, whose registerad office is of Suite 1 Hediey Court, Boothferry Rood, Goole, East
Yorkshire, DNT4 6AA {the Securly Provider); ond

{2} RICKEY COOPER aond DIANE COOPER of Millfield, Reedness, Goole, DN14 BHG [retered to collectively
as the Lender),

BACKGROUND

{A) The Lendsar hos agreed, pursuant (o the Share Purchase Agreerment fo provide the Company time 1o
pay amounts due pirsuant fo the Share Purchase Agreemant on a defered basis.

{B} Under this deed, the Security Provider provides securily to the Lender for the poyments due by The
Compony under the Share Purchase Agreement,

AGREED TERMS

1. DEFINITIONS AND INTERFRETATION

i.1 DEFINITIONS

Terms defined in the Share Purchose Agreement sholl, unless otherwise defined in this deed, have the
same meaning in this deed. In addition, the following definitions apply in this:

Business Day: o day other than a Saturday, Sunday or public holiday In Englond when banks in London
are apen for business,

Compony means SKIGL HOWDINGS D o company incorporated in England and Wales with
registration numibser 14968412 and having its registered office stiuated of Hediey Cowrl, Boothferry
Road, Goole, Eost Yorkshire, United Kingdom, DN14 624,

Evant of Defoull: non-payment of the Company's ebligations o pay the Defered Consideration under
the Share Purchase Agreement and such non-payment has been over-due for at least 10 Business
Drays,

Charged Froperhy; ony freehold, leasehold or commonhold property the subject of the security
constituted by this deed and references o "Chorged Froperty” shall include references to the whols
or any part or part of it

Deferred Considerglion: has the meaning given to it in the Share Purchase Agreement.

Delegate: any person appoinfed by the Lender or any Receiver pursuant o clause 18 and any person
oppointed as attorney of the Lender or any Receiver or Delegate.

besignated Account: any cccount of the Security Provider nominated by the Lender os o designated
aceount for the purposes of this deed,

Disruplien Event means alther or both of:

fal  on event nof coused by, ond outside the control of, either pariy} that materially disrupts the
systems for payment or communication or the finoncial markets needsd. in eocch case, fo enchie
sither payment to be made or fransactions o be canled out under this deed or any document under
which ihe Borower owes obligations to the Lender; or

{b) any other event {not caused by, and oulside the confral of, The party whose operations are
disrupted], that results in disruption {of o technical or systemsrelated nature} fo the reqsury or
payments operctions of o parly and which prevenis either or both pariies from (i) performing ifs
payment obiigations under this deed or any document under which the Borower owes obligations to
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the Lender: or [i} communicating with the other party as required by the terms of this deed or any
document under which the Borower owes obligations to the Lender.

Envionment: the nalurgl and mon-made environment inciuding ol or any of the following media,
namely dair, water and land {including air within bulldings and other natural or man-made struciures
above or below the ground) and any living organisms {including manj or systems supported by those
media,

Environmental Law: oll applicaile iaws, stolutes, regulotions, secondary legistation, bye-aws, common
lerw, direciives, freaties and other measures, judgments and declslons of any court or tribungl, codes
of practice and guidance notes In so for as they relate to or apply to the Environment,

Environmenial Lcence: any authorisation, permit or licence necessary under Environmental Loaw in
respect of any of the Secured Assets.

Equipment: all present and future equipment, ploant, machinery, tools, vehicles, furmiture, fitfings,
instaliations and appoaratus and other tangible moveable property owned by the Securlty Provider or
in which it has an inferest, including any part of it and all spors parts, replacements, modifications and
additions,

Financial Collateral; hos the meaaning given to that expression In the FAnancicl Collateral Reguiations.

Financial Colialeral Regulstions: the Financiol Coliateral Amangemenis (Mo 2} Regulations 2003 {3
200373226,

insurance Policy: each contract and policy of insurance effected or mainiained by the Secunty
Provider from Hime o fime in respect of its assets or business {including. without imitation, any condract
of policy of nsurance relating o the Charged Properties of the Eguipment).

intelisciual Property: the Sacurily Provider's present and future potents, rights fo inventions, copyright
and neighbouring and related dghts, moral Aghts, trade rmarks and service marks, business names and
domain names, rights in gel-up and frade dress, goodwill and the right fo sue for passing off or unfair
competition, ighis in designs, rghts in computer soffware, dotabase rights, Aghts fo use. ond profect
the confidentiolity of, confidential information {inciuding know-how and frade secreds) and all other
intelleciual property rights, In each cose whether registered or urregistered ond including ol
applications and rights o apply for and be granted, renewals or extensions of. and rghls to claim
orionily from, such rights and all simiicr or equivalent rights or forms of profection which subsist or wil
subsist now or in the future in any part of the world.

investmends: oll certificoted shores, stock, debentures, bonds or other securilies oF investments
{whether or not marketobie) from time o fime legally or beneficially owned by or on behall of the
Sacurity Frovider,

LPA 1925 the Law of Property Act 1925,

Recelver o receiver, receiver and manager or adminisirative receiver appointed by the Lender under
clouse T4,

kelevant Agreement: each agreement specifisd in Schedule 2.

fecured Assels: ol the assets, property and undertaking of the Security Provider which are, or are
exprassed 10 be, subject fo the Sscurity created by, or pursuant to, this deed {and referencss 1o the
Secured Assets sholl include references to any part of them).

Secured Lisbilities: ol present and future obligations and liobilities of the Company and/or the Security
Frovider to the Lender, whether actual or contingent and whether owed jointly or severally, s
principal o surety or in any other copacity, o pay the Defered Consideration under the Share
Furchase Agreement or this deed {including, without Bimitation, those arising under clause 30},
together with dll interest {inciuding, without limitation, default interest} accruing in respect of those
obligations or liakilltiss,

Security Financial Collateral Arangement: has the meaning given to thot expression in the Financial
Colloteral Regulations.
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tecuwrity: any morfgoge. charge (whether fixed or fleofing, legal or equifable), pledge. lfen,
assigrment by way of security or othar security Interest securing ony obligation of any person, or any
other agreement of arangement having a similar effect,

Security Parled: the period starfing on the date of this deed and ending on the date on which the
Lender is sotisfied that all the Secured Liobiities have been uncondifionally and imevocably paid ond
discharged in full and no further Secured Licbiliies are capable of being outsfanding.

shore Purchase Agresmend: the agreament of even dole herewith made hetween {1} Rickey Cooper

and Diane Cooper gnd {2} the Company in relation o the acquisition of the entire issued share capital

of the Sacurity Provider,

VAT volue added tox or any equivalent tax chargeable in the UK or eewhere.

1.2 INTERPRETATION

i This deed:

{0} clouse, Schedule and paragroph headings shall not affect the interpretation of this deed;

(bl o person includes anincividua, firm, company, comporation, partnership. unincorporated body
of persons, gavernment, state or ogency of a stale or any asseciation, frust, joint venture or

consartium fwhether or not having seporate legal personalityy;

¢l unless the context otherwise requires, words in the singular shall include the plural and in the
plurcl shall inciude the singular;

fcfl  unless the context otherwisa requires, o reference to one gender shall Include < reference 10
the other genders;

{8} areference fo o porly shall includse that porty's successors, permitted assigns and permitted
transferees and this deed shall be binding on, and ensure 1o the benefit of, the parties to this
deed and thelr respeciive succeassors, parmitted assigns and permitted tronsfereas;

{1 a referance fo o stafute or statutory provision s areference 1o it as amended, extended or re-
enacted from fime to time:;

gl areference to a statute or satutory provision shall include ol subordinate legisiation mads from
fime 1o fime under that statute or statuiory provision:

{h}  areference fo ¢ time of doy is to London fime;
{i} areference to wiiling or willten includes fax and emall;

{i} an obligation on a party not o do something includes an obligation nat To aliow that thing fo
be done;

¥ a reference 1o this agreement {or ony provision of it} or to any other dgreement or documeant
referrad 1o in this deed & o reference to this deed, thot provision or such other agreement or
document as amended {in each case, other than in breach of the provisions of this deed] from
time 1o fime;

il uridess the context otherwise requires, o reference to o clause or Schedule is 10 a clause of, or
schedule 1o, this deed and a reference to g porogroph is to g paragraph of the relevant
Schedule;

Im}  any words following the terms including, Include, In porlcular, for example or any similar
expression shall be construed as flustrative and shall not imit the sense of the words, description,
definition, phrase or term preceding those ferms;

(]« reference to g document in agreed form is fo that document in the form ogreed by the
Lender and the Securily Provider,
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1.3

1.4

1.5

o reference to an amendment includes a novaiion, supplement or varaiion {ond amend and
amended sholl be construed accordinglvl

a reference to assels includes present and fubure properties, undertakings, revenues, rights and
benefits of every description;

g reference to an outhersalion includes an approval, authorisation, consent, exemption, fiing,
licence, notarsalion, registrafion or resclution;

a reference to o cerfled copy of o documeant means a copy cerlified to be o tue, complete
and up-to-date copy of the orginal decument, In witing ond signed by a director or the
secratory of the party delivering the document;

areference to confinulng in relation to an Event of Defoult means on Event of Default that has
not bean remedisd or walved:

o reference to delermines or determined meons, unless the controry is indicoted, a
datermination made of the absolute discretion of the person moking it and

o reference fo g disposal of ony asset, underfaking or business includes o sale, lease, licence,
franster, locn or oiher disposal by o person of that asset, undertaking or business {whether by o
voluntary o involuntory single fransaction or series of fransactions); and

a reference to o regulation includes any regulation, rule, official directive, request or guideline
fwhether or nof having the force of law] of any govemmental, inter-governmental or
supranational body, agency, department or regulatory, self-regulatory or other autharity or
organisation.

CLAWBACK

if the Lendet considers that an amount paid by the Securlty Provider inrespect of the Secured Liabilities
is capabie of being avoided or otherwise set aside on the liquidotion or administration of the Securily
Provider or otherwise, then that amount shall not be considersd to hove been irevocably poid for the
purposes of this deed.

MATURE OF SECURITY OVER REAL PROPERTY

A refarence in this deed to a charge or morfgage of or over any Charged Froperty includes:

{a}

{b)

{cl

{d}

all buiidings and fdures and fitings (including trade ond tenant's fixtures ond fittings} and fixed
plant and machinery that are situated on of form part of that Charged Property at any fime:;

the proceeds of the sale of any part of that Charged Property and any other monies poid or
payable in respect of or in connection with that Charged Property;

the benefit of any covenants for title given, or entered into, by any predecessor In fitle of the
Security Provider In respect of thot Charged Property, ond any moniss paid or payable in
respect of those covenants: and

all fights under any licence, agresment for sale or agreement for lease in respect of that
Chaorged Property.

NATURE OF SECURITY OVER INYESTMENTS

A reference in this deed to any share, stock. debenture or other security or investment inciudes:

{a)

()

any dividend, inferest or other distrbution paid or poyable in respect of that share, sfock,
debenture or other securnty of investment;

any right, money, shares o property accruing, offered or issued at any fime inrelation to thod
share, stock, debenture or other security or investment by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, under option rights or otherwise.
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1.6

1.7

3.1

3.2

LAW OF PROPERTY {MISCELLANEOUS PROVISIONS) ACT 198¥

For the purposes of section 2 of the Low of Froperty (Miscellaneous Provisions) Act 1989, the terms of
the Share Purchase Agreement and of any side lefters between any parfies in relation 1o the Share
Purchase Agreement are incorporated info this deed.

SCHEDULES

Tna Schedules form part of this deed and sholl have effect as i set out in full In the body of this deed.
Any reference fo this deed includes the Schedules.

COVENANTTO PAY

The Security Provider shall, on demand, pay to the Lender and discharge the Secured Liabilities when
they become due,

GRANT OF SECURITY
LEGAL MORTGAGE

As a continuing sscurity for The payment and discharge of the Secured Liobilities, the Security Provider
with full title gquorantee charges 1o the Lender, by way of o first legal mortgoge. il estates orinterests
in any freshold, leasehold or commonhold praperty now owned by it Including the redl property (if
any] specified in Schedule 1,

FIXED CHARGES

As o continuing security for the payment ond discharge of the Secured Labilifies, the Security Provider
with full itle guarantee charges 1o the Lender by way of o first fixed charge:

(o} all present ond future esiates or interests of the Security Provider in, or over, any freehold,
leasehold or commonhold property {other than any such property effectively morfgaged under
clouse 3.1}

b} the bernefit of oll other contracts, guarantess, appointments and warranties relating o each
Charged Property and ofher documents to which the Security Provider iz a party or which are
in its fovour or of which it has the benefi reloting to any lefling. development, sale, purchase,
use or the operation of any Charged Propery or otherwise relating fo any Charged Property
fincluding, In each cose, but without imitation, the rght 1o demaond and receive olf monies
whaotevar payoble fo or for its benefit under or arising from any of them, ol remedies provided
for in any of them or avaiiable ot law or in equity in relation fo any of them, the right 1 compel
parformance of any of them and all other rights, interests and benefils whatever accruing to or
for its benafit arising from any of them):

fcl  alilicences, consents and outhorisations {stotutory or otherwise] held of requined in connhection
with ifs business or the use of any Secured Asset, and all rights in connection with them:

{cf}  allifs present and future goodwill;

fe} ol its uncalled caplfal

{f all the Equiprment;

{g) alihe intellectual Propeny:

inl ol the Book Debis;

{it all the Invesiments:

{i} alt monies from fime to fime standing to the credit of its accounts with any bank. financial
institution or other person fincluding each Designated Account), together with off other rights

and benefits acoruing to or arising in connection with sach account {including, but not imited
to, entiternents 1o interest); and
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3.3

2.4

3.5

3.4

3.7

3.8

fk} ol His rights in respect of each Insurance Policy, including gl claims, the proceeds of ofl claims
and all returms of premiums in connection with each Insuronce Policy, fo the exent not
effectively assigned under clouse 3.3,

ASSIGHAMENT
As a continuing security for the poyment ond discharge of the Secured Uabilities, the Security Provider
with full file guarantee assigns o the Lender absolutely. subject fo a provise for reqssignment on

rrevocable discharge in full of the Secured Lobilities oll #s rights in each Insurance Policy, including oll
claims, the procesds of oll claims and off retums of premiums in connection with each Insurance Policy.

FLOATING CHARGE

As o continuing security for the payment and discharge of the Secured Liobilities, the Security Provider
with full fitle guorontee chorges to the Lender. by way of fist floofing charge, ofl its underiaking,
croperly, assets and rights not otherwise effectively morlgaged, charged or assigned under ciouse 3.1
to clause 3.3 inclusive.

QUALIFYING FLOATING CHARGE

Parcgraph 14 of Schedule B to the insoivency Act 1984 opplies to the flooting chorge created by
clouse 3.4,

AUTOMATIC CRYSTALLISATION OF FLOATING CHARGE

The fiooting charge created by clause 3.4 shall automatically and Immediately {without nofice)
convert info o fixed charge over the assetls subject ta that floating charge i

{a}  the Sscuity Provider:
i crectes, or attempls to create, without the prior wiitten consent of the Lender, Security
or o trust in favour of another person over oll or any part of the Secured Assets (except

s expressly pamitiad by the lerms of this deed or the Share Purchase Agraement}; or

i} disposes, or altempls 1o dispose, of all or any part of the Secured Assefs {other thon
Sacured Assets that are only subject to the floating charge while it remains uncrystalised)

(b} ony person levies {or attemnpts to levy] any distress, attachment, execution or other process
againgt oll or any part of the Secured Assels:

fc}  aresolution is passed or an order is made for the winding-up. dissolition, administration or re-
organisciion of the Ssecurity Provider; or

{d}  on application is made to court, or an erder s mads, for the appointment of an administrotor,
or a nofice of intenfion to appeint an administrator is given of an administrator is appoiniaed.

CRYSTALUSATION OF FLOATING CHARGE BY NOTICE

Excent os provided in clause 3.8, the Lender may. in its sole discretion, by wiitten notice 1o the 3acurity
Provider. convert the floating charge created under this deed info o fixed charge as regards any porf
of the Secured Assefs specified by the Lender in thot notice if:

{a) on Bvent of Defoulf is continuing and there i no Disruption Event; or

(bl those asels are or will be seized or sold under any form of distress, atfochment, execution or
other legal process .

PART A1 MORATORIUA
{o}  Subject to poragroph {b) below, the floofing charge created by clouse 3.4 may not be

converied into o fixed charge solely by reason of obfaining o moratorium {or anyihing done
with a view to obiaining a moratorium) under Part Al of the Insolvency AcT 1984,
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4.1

4.2

5.1

52

£3

5.4

55

54

(b} Poragraph {a) above does not apply to any floating charge referred fo in section AS2(4) of Part
Al of the Insclvency Act 1934,

ASSETS ACQUIRED AFTER ANY FLOATING CHARGE HAS CRYSTALUSED

Any asset acquired by the Security Provider after any crystaliisation of the Roating charge crecied
under this deed that, but for that erystaliisation, would be sublect to o floaling charge under this deed,
sharli {funiess The Laender confirns otherwise to the Security Provider in wiiting} be charged fo the Lender
by way of first fixed charge.

LIABILITY OF THE SECURITY FROVIDER

LIABILITY MOT GISCHARGED

The Secuily Frovider's Tability under this deed in respect of any of the Secwred Liobilittes shall not be
discharged, prejudiced or affected by

{1} any security, guorantee, indemnity, remedy or other ight held by, or avallable fo, the Lender
that Is, or becomas, wholly or particlly llegat, void or unenforceabls on any ground;

b} the Lender renewing, detemining, varying or increasing any faciity ar ofher fransaction in any
anner of concuiming in, gocapting or varving any compromise, arangement or settiement, or
omitting to claim or enforce poyment from any other parson; of

fc}  any other act or omission that, but for this clouse 4.1, might have discharged, or otherwise
prejudiced or affected, the liablify of the Ssecurity Provider.

IMMEDIATE RECOURSE

The Security Provider waives any right it may have to require the Lender 1o enforce any security or
oiher right, or claim any poyment from, or otherwise proceed ogoinst, ony other person before
enforcing this dead against the Securty Provider.

REPRESEMTATIONS AND WARRANTIES

TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

The Security Provider makes The waranties set out in this clause 5 to the Lender on the dote of this
deed,

OWNERSHIP OF SECURED ASSETS

The Securty Provider is the sole legal and beneficial owner of, and has good, volid ond markefoble
fitle to, the Secured Assets.

KO SECURITY
The Secured Assels are fres from any Security other than the Security created by this deed.
N ADVERSE CLAIMS

The Security Provider has not received, or acknowiedged notice of, any adverse claim by any person
in respact of the Secured Assels or any interest in them.

NO ADVERSE COVENANTS

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

NO BREACH OF LAWS

Thers is no breach of any low or regulation that materially ond adversely affects the Secured Assets.
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5.7

58

5%

518

&1

812

513

&1

WO INTERFERENCE IN ENJOYMENT

Mo faciity necessary for the enioyment and use of the Securad Assets s subject to terms entiting any
person o terrminate or curtail ifs use.

NO OVERRIDING INTERESTS

Mothing has arisen, has been created or s subsisting, that would be an ovenlding interest in any
Charged Property.

AVOIDANCE OF SECURITY

Mo Security expressed fo be created under this deed is iable to be avoided, or otherwise sef aside,
on The ligquidation or administration of the Security Provider or otherwise.

MO PROHIBITIONS OR BREACHES

There Is no prohibition on assignment in any Insurance Policy or Relevant Agreement and the entry
inte this deed by the Securily Provider does not, and will not, constifite a breach of any insurance
Policy, Relevant Agreement or any other policy, agreement, document, instrument or obligation
binding on the Security Provider or ifs ossets,

ENVIRONMENTAL COMPUANCE

The Securty Provider has, af ol fimes. complied n ol materdal respects with all applicable
Erwironmental Law and Environmentol Licences,

ENFORCEABLE SECURTTY

This dead constitutes and will consiitute the legal, volid, binding and enforceckle obligations of the
Security Provider, and s, ond wili continue to be, effective security over oll and every part of the
Secured Assets In accordance with ifs terms.

HVESTRMENTS

fa}  The investments are fully pald and are not subject to any option 1o purchase or similar rights,

(b} Noconstiftutional document of an ssuer of an Investrment, nor any ather agreement:

{i} resiricts or inhibits any fransfer of the Investmenis on credtion or enforcement of the
security constituted by this deed: or

{ii} contains any rights of pre-emption inrelotion fo fhe Investrments,

fc}  The Security Provider hos complied with dll notices relating fo alt or any of the investments
received by it pursuant to sections 790D and 790 of the Companies Act 2004,

id] Mo warning notice has been issued under paragraph 1{2} of Schedule 18 of the Companies Act
2006, and no restiictions notice has been issued under paragraeh 1{3] of Schedule 18 of the
Comparies Act 2004, in respact of all or any of the Invesiments.

GENERAL COVENANTE

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

The Security Provider shall not at any fime, except with the prior wiitten consent of the Lender:

{o}  cregte, purport to create or permit to subsisl any Security on, or in relation to, any Secured Asset
other than any Security created by this deed:
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6.2

6.3

&4

£.5

b4

(B} sell, assign, fransfer, port with possession of, or otherwise dispose of in any manner {or purport fo
do so), ol or any part of, or any interest in, the Secured Assets {except, in the ordinary course of
business, Secured Assels that are only subject to an uncrysiolised floating charge): or

o) create or grant [or purport 1o create or grant] any interest in the Secured Assels In favour of o
third party.

PRESERVATION OF SECURED ASSETS
The Security Provider shall not do, or permit 1o be done, any oct or thing that would or might

depreciate, leopardise or otherwise prejudice the secuity held by the Lender, or materially dirinish
the value of any of the Secured Assets or the effectivenass of the security created by this deed.

COMPLUANCE WITH LAWS AND REGULATIONS

o} The Securdty Provider shall not, without the Lender's pricr wiltten consent, use or permit the
Secured Assets to e used in any way conlrary 1o low.

b} The Securlty Provider shall:

fil comply with the requirements of any low or reguiation relating fo or affecting the Secured
Assests or the use of f or any part of them;

{# obigin, aond promplly renew from fime fo fime, and comply with the terms of oll

authorisations ihat are required in connection with the Secured Assels or their use or that
ore necessary to preserve, maintain or renew any Secured Assel; and

i} promptly effect any maintenance, modifications, aiterations of repdirs that ore reguired
by any low or reguation to be effected on or in connection with the Secured Assets.

ENFORCEMENT OF RIGHTS

The Security Provider shall use its best endeavours to:

[} procure the prompt observance ond performance by each counterparty 10 ny agreement or
arangement with the Security Provider forming part of the Secured Assets [including each
counterparty in respect of a Relevont Agreement and each insurer in respect of an insurance

Policy} of the covenants and other obligations imposed on that countaerparty: and

b} enforce ony rights and institute, continue or defend any proceadings relating 1o any of the
Securad Assets as the Lender may require from fime o time.

NOTICE OF MISREPRESENTATION AND BREACHES

The Secwrity Provider shall, promptly on becoming oware of any of the same, nofify the Lender in
wiriting of:

{o}]  anyrepresentation or warranty set outin this deed that ks incorect or misleading in any material
respect when made or desmed {0 be repeated:; and

(bl any breach of any covenant set out in this deed,
TITLE DOCUMENTS

The Security Provider shall, as so required by the Lender, deposit with the Lender and the Lender shall,
for the duration of this deed bs entitled 1o hold:

o} Coples of oil deeds and documents of fitle relating o the Secured Assets that are in the
possession or control of the Security Provider {and if they are not within the possession or conirol
of the Security Provider, the Securily Provider undertakes fo obtain possession of ol those deeds
and documents of title};
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4.8

6.9
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(b}

{c)

(d}

Copies of ol nsurance Policies and ony ofher insyrance policies faquing to ony of the Secured
Assets that the Security Provider is entitied ¢ Bossess;

Copies of ol deeds and documents of fille {if any} reloting to the Book Debis as the Lender may
specify from fime 1o time: and

o copy of aach Relevant Agreemeant, cenified fo be o frue copy by either a director of the
Sacurity Provider or by the Security Provider's solicifors.

INSURANCE

{a)

fcl

{d]

The Security Provider shall insure and keep insured the Secured Assets against:

1 loss or domage by fire or terorlst acts, including any third porty Tobiity arsing from such
acts;

i} otherrisks, peris and confingencies Thot would be insured agoinst by reasonably prudent
persons carying on the same closs of business as the Security Provider: and

(i ony other fsk, perlls ond contingencies as the Lender may reasonably require.

Any such insuronce mush:

if be with an insurance cormpary o undenwriters, and on such terms, as are reasenably
accaptable 1o the Lender;

{i} inchude property owners public liobiity ard third party liabiiity Insurance:

{il  be for not less than the replacement value of the relevant Secured Assels {meaning in
the cose of any premises on any Charged Froperty, the totol cost of entirely ebuilding,
reinsiating or replocing the premises In the event of thelr being destroyed, together with
arehitects’, surveyors, engineers' and other professionol fees and chargss for shoring or
propping up, demalition, site clearance and reinsfatement with adequate gllowance for
infiation} and. in the case of any Charged Property, loss of rents payoble by the fenants
or other cccupien of any Charged Property for o period of of leost three years, including
pravision for increases in rent during the period of insurance,

The Securiy Provider shall, If requested by the Lender, produce fo the Lender ecch policy,
cenificate or cover note relaling fo any insuronce s s requlred by clause 6.7{a),

The Security Provider shal, if requested by the Lender, procure that each insurance policy {other
than pubiic abilty and third party liability insurances] effected or maintained by it or any person
on it behalf In accordonce with clause 6.7{a) but withouwt the Lender having any liobility for
any premium n relgtion fo those insurance policles unless # has expressly and specifically
requested to be mode lioble in respect of any increase in premium or unpaid premium in
respect of any Insurance Policy.

INSURANCE PREMIUMS

The: Security Provider shall:

(a}

(o)

prampfly pay all premiums in respect of each nsurance policy os is required by clause 6.7{a}
and do.oll other things necessary to keep that policy in full force and effect; and

{if the Lender so requires] give to the Lender copies of the receipts for all premiums and ofher
poyments necessary for effecing ond keeping up sach insurance policy as is required by
clouse &7(a).

KO INVALIDATION OF INSURANCE

The Security Provider shall not do or omif to do, o permit fo be done of omitted, any act or thing that
may Invalidote or otherwise prejudics ony insurance policy s is required by clause 6.7{a).
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6.10

&.11

6.12

7.1

72

PROCEEDS FROM INSURAMCE FOLICIES

Al monies payable under any inswrance policy maintained by the Security Provider in occordance
with ciause 6.7{a} of any time {whether or not the securlly constivted by this deed hos become
enforceable) shall

gl  be paidimmediately 1o the Lendsr;

(k] i they are not paid directly to the Lender by the insurers, be held, pending such payment, by
the Security Provider os trustee of the same for the benefit of the Lender; and

(£} atthe optlon of the Lender, be applied in moking good or recouping expenditure in respect of
the loss or domage Tor which those monies are recelved or in, or Towards, discharge or
reduction of the Secured liabiliifies.

INFORMATION
The Security Provider shall:

{o]  give the Lender such information conceaming the lecation, condition, use and operation of the
Securad Assats os the Lender may require;

b} permit ony persons designated by the Lender ond any Recelver 1o enter on ils premises and
inspect ond examine any Secured Asset, ond the records reloting to that Secured Asset, of ol
recsonable imes and on reasonable prior nofice; and

{cl  prompily nofity the Lender inwiiting of any action, cloim, notice or demand made Dy of against
it in connection with all or any part of o Secured Assst or of any fact, matter or circumstance
which may, with The passage of fime, give rise o such an oction, cigim, notice or demond,
together with, in ecch cose, the 3ecurty Provider's proposdls for setfling, loguidafing.,
compounding of contasting any such action, claim, notice or demand and shall, subject o the
Lender's prior approval, implement those proposals af ils own expense.

PAYMENT OF QUIGOINGS

The Security Provider shall promptly pay oll taxes, fees, licence duties, regisiration chorges, insurance

pramiums and other ouigeings in respect of the Secured Assets and, on demand, produce evidence

of payment to the Lender,

PROPERTY COVENANTS

REFAIR AND MAINTENANCE

The Security Provider shall keep ol premises and fixtures and fittings on each Charged Property:

gl In good and substondial repair and condition and shall keep ol premises adequataly and
properly poinfed and decorgted and replace any fixtures and fitings which have become

waorn out or othersise unfit for use with others of a lke nature and equal value: and

bl Insuch repalr and condition s 1o enable ecch Charged Property 10 bg led in aocordance with
all opplicable laws and regulations,

NO ALTERATIONS
The Security Provider shall not, without the prior wiltten consent of the Lender:

{a]  pull down or remove the whole, or any part of, any buliding forming part of ony Charged
Property or permit the same 1o occurn

{b] maoke or permit to be made any matedal alterations to ahy Charged Property, or sever or
remnove of permit to be severed or removed, any of s fixtures or fittings [excepf to make any
necessary repairs of renew of reploce the same in accordance with clouse 7.1} or
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7.2

7.4

7.5

7.6

77

{<] remove of moke any motenal alterations to any of the Equipment bedonging 1o, or in use by,
the Secunty Provider on any Charged Property {except to effect necessary repairs or replace
thigm with new or improved models or substifutes).

CONDUCT OF BUSINESS ON CHARGED PROPERTIER

The Security Provider sholl cary on ifs frade ond business on those parts {if any) of the Charged
Properties s are used for the purposes of trade or business In accordonce with the standards of good
management from fime o fime current in that trade or business,

NOTICES OR CLAIMS RELATING TO THE PROPERTY
{al  The Security Provider shall:

{i} give full particuiorns o the Lender of any notice, order, direction, designation, resclufion,
applicotion. requiremeant or proposal given or made by any public of local body o
authority (o Nollee) that specificolly applies to any Charged Property, of fo the locality
i which it is sftuated, within seven days after becoming oware of the relevant Notice;
tsgls

{ii} fit the Lender so requires] immediately. and af the cost of the Securily Provider, toke all
reqsonabie and necassary steps to comply with any Notice, and make, or join with the
Lender in making, any oblections or representations in respect of that Notice that the
Lender thinks fit.

(b}  The Securty Provider sholl give full particulars o the Lender of any cluim, notice or other
communicotion served on it in respect of any modification, suspension or revocation of any
Environmenigl Licence or ony alleged braach of any Enviionmental Law, in each case relating
o any Chorged Froperty.

COMPLANCE WITH AND ENFORCEMENT OF COVENANTS

The Security Provider shall:

{a] observe ond periorm all covenants, stipulafions and condiflons to which aach Charged
Property, or the use of it, is or may be subject, and {if the Lender so requirest produce 1o the
Lender svidence sufficient to solisfy the lender that those covenanis, sfipuiations ond

conditions have been observed and performed: and

{B)  dillgently enforce ol covenants, stipulations and conditions benefiiing each Charged Property
and shall not {and sholl not agree to} waive, release or vary any of the same.

FAYMENT OF QUTGOINGS
The Security Provider shall:

o}  where a Charged Property, or part of if, is held under o lzase, duly and punciudlly pay afl rents
due from time 1o time; ond

ibl  pay o procure payment of the some) when due oll charges, rates, taxes, dulies, ossessments
and other outgoings reloting to or imposed on each Charged Property or on ifs oocupier.

LEASES AND LICENCES AFFECTING THE CHARGED PROPERTIES

The Securty Provider shall not, without the prior written consent of the Lender [which consent, in the
case of clause 7.7{dl, s not o be unreasonably withheld or delayed in circumstances in which the
Security Frovider may not usreasonalbly withhold or delay its consenth

{a}  grant gny ficence or fenancy offecting the whole or any part of any Charged Property. or
exarcise the statutory powers of leasing or of cccepling surenders under sections 79 or 100 of
the LPA 1925 {or agree to grant any such icence or tenancy, or agree to exercise the statutory
powers of leqsing or of acceplting surenders under section $9 or section 100 of the LPA 19253);
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7B

7.9

7.10

7a2

(b} inany otherway dispose of, accept the surender of, surender or create any legal or equitabia
estate or interast in the whole or any part of any Charged Property [or agree to dispose of,
accept the sumender of, surrender or create ony legal or equifcbls estale or interest in the
whole or any port of any Charged Properfyl;

o} letary person into ocounation of or share occupation of the whele or any part of any Charged
Property: o

fdf  gront any consent or licence under any lease or licence gffecting any Charged Property.
REGISTRATION RESTRICTIONS AND CAUTIONS AGAINST FIRST REGISTRATION AND NOTICES

(s} i the fifle To any Charged Properdy s nof registered of the Land Registry, the Security Provider
shall procure that no persen {other than itself} shall be regitered under the Land Registration
Act 2002 os proprietor of all or any part of any Charged Property, without the prior wiitlen
corsant of the Lender,

(b} Whether or not tille to any Charged Property & reglstered of the Land Registry, if any coution
against first registration or any notice {whether agreed or unilatercl} i registered oguainst the
Security Provider's fitle o any Chorged Property, the Security Provider shall immediotely provide
the Lender with full particulars of the ciroumstances relating fo such caution or notice. i such
coution or notice was regisiered to profect a purported Interest the creation of which s not
permitted under this deed, the Security Provider shollimmediately, and ot fis own expense, fake
such steps as the Lendear may require to ensure that the caution or nofice, as applicoble, is
withdrown or cancelied,

{c]  The Securty Provider shall be liablde for the costs and expenses of the Lender in lodging coifions
against the registration of the title to the whole or any part of any Charged Property from time
fo time,

DEVELOPMENT RESTRICTIONS

The Security Provider shall not, without the prior wiitten consent of the Lender

fal  make or, insofor as it is able, permit others o make any application for planning permission or
development comsent inraspect of any Charged Property; or

(B} comy out or parmit or suffer to be canied out on any Charged Property any development [as
defined in each of the Town and Country Flanning Act 1990 and the Planning Act 2008] or
chaonge or permit or suffer 1o be changed the use of any Charged Property.

EMVIRONMENT

The Securty Provider shall in respact of each Charged Froperty:

faf  comply in gll materic! respects with all the reguirements of Environmental Law: and

fb}  obtoin and comply in all moterial respects with all Environmental Licences.

MO RESTRICTIVE OBLIGATIONS

The Security Frovider sholl not, without the prior wiitten consent of the Lender, enter into any onerous

oF restrictive ohiigations affecting the whole or any part of any Charged Property, or create or permit

o arse any overiding interest, easement or right whatever in or over the whole or any parf of any

Chorged Froperty.

PROPRIETARY RIGHTS

The Security Provider shall procure that na person shall become entitled to assert any propristary or

other Tke right or interest over the whole or any part of any Charged Property without the prior wiitten
consent of the Lender,
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713

7.4

715

7.16

a.1

IMSPECTION

The Security Provider shall permit the Lender, any Receiver and any person appointed by either of
them 1o enter on and inspect any Chorged Property on reasonable prion nofice.

PROPERTY INFORMATION

The Securty Provider shall inform the Lender promplly of any acguisition by the Securlty Provider of, or
contract mode by the Security Provider to aoguire, any freehold, leasehold or ofher Interest in any
property.

VAT OPTION TG TAY
The Securty Provider shail not, without the prior wiitten consent of the Lender
{0}  exercie any VAT oplion to foxin relation to any Charged Property; or

(b)  revoke any VAT option 1o tax exercised, and disclosed fo the Lender, before the date of this
deed.

REGISTRATION OF LEGAL MORTGAGE AT THE LAND REGISTRY

The Secutity Provider consents o an application being made by the Lender to the Land Registrar for
the following restriction in Form P o be registered against its fitle to each Charged Property overwhich
the Lender has o legaol morigage:

“No disposition of the registered estate by the proprietor of the registered estate[, or by the propriefor
of any registered charge, not being o charge registered before the entry of this restriction.] s o be
registerad withaut a wiitten consent signed by the proprietor for the fime being of the charge dated
[DATE) in favour of [NAME OF PARTY] referred to in the charges register jor [their conveyancer or
specity appropriate detaiis)]”

INVESTPMENTS COVENANTS
DERPCISIT OF TITLE DOCUMENTS
{o}  The Securlly Provider sholi:

ti} an the execution of this deed, deposit with the Lender. or os the Lender may direct, oll
stock or share certificates and other documents of tifle or evidence of ownership relating
to any investments owned by the Security Provider ot that fime: and

i} on the purchase or acquisiion by it of investments affer the date of this deed, deposit
with the Lender, or os the Lender moy direct, oll stock or share ceriificates and other
documenis of tille or evidence of ownership relating fo thoss Invesiments.

bl Al the same time as depasiting documents with the Lender, or as the Lender may direct, in
accordance with clouse Erord Reference source notfound. 8.1{a}{iH{i} the Security Provider shall
cis0 deposit with the Lender, or os ihe Lender may direct:

{i} all stack transfer forms relating to the relevant Investments duly completed and executed
by or on behalf of the Securdly Provider, buf with the name of the fransferse, the
considergtion ond the date leff Blank; and

{ii} any other documents {in each case duly completed and executed by or on bahalfl of
the Secuwity Provider] thot the Lender may request fo enable It or any of its nominees, or
any purchaser or fransferee, to be registered as the owner of, or otherwise cbiain alegal
title to, of 1o perfect its security interest in any of the relevant Investments,

so that the Lender may, at any time and without notice to the Security Provider, complete and
prasent those stock transfer forms ond other documents o the issuer of the Investments for
registration.

BEBF 071 -Cclne- 2343 YOG BT e PBO B 1 & Page 15 o7 38



8.2

8.3

8.4

MOMINATIONS

{a

{b}

The Sscurtty Provider shall terminate with immediate effect all nominations it may have mads
{including, without imitation, any nomination mode under section 145 or section 144 of the
Companies Act 2008} inrespect of any lnvestments and, pending that termination. procure that
any person so nominaled:

i} does not exercise any righls in respect of any Investrents without the pricr wriffen
approval of the Lender; and

{ii} immediately on recelpt by i, forward fo the Lender all communications or other
information received by It in respect of any Investments for which It has been so
nominaied.

The Securily Provider shall not, during the Security Period, exercise any rights {Including, without
limitation, any righis under sections 145 and 1446 of the Companies Act 2004} to nominate any
person in respect of ony of the Investments,

PRE-EMPTION RIGHTS AND RESTRICTIONS ON TRANSFER

The Secunty Provider shall:

{a}

obtain oll consents, waivers, approvals and permissions that are necessary, under the arficles of
association for otherwise) of an ksuer of any investments, for the fransfer of the Investments fo
the Lender or its nominee, or to a purchaser on enforcement of the secwrify constituted by this
deead; and

procure the amendment of the share frarsfer provigions {including, but not limited to, deletion
of any pre-emption provisions] under the articles of associgtion, other constitutional document
or otherwlte of each issusr of the Investments in any manner that the Lender may require in
order fo permit the fronsfer of the Investments to the Lender or its nomines, or fo a purchoser
on enforcerment of the secunty constituted by this deed.

DIVIDENDS AND VOTING RIGHTS BEFORE ENFORCEMENT

{a)

)

Befors the security constituted by this deed becomes enforcenble, the Securily Provider may
refoin and apply for its own use all dividends. inferest and other monies paid or payabig in
raspact of the Investmenis and, if any are paid or payable to the Lender of any of its nominees,
the Lender will hold ol those dividends, intarest and other monies received by if for the Security
Provider and wi pay them to the Security Provider promiptly on request.

Before the security conslifuted by this deed becomes enforceable. the Secwity Provider may
exercise all voiing gnd other rights and powers In respect of the Investments or, If any of the
same are exercioble by the Lender or any of s nominees, fo direct in wiiting the exercise of
those voling and ofher rights and powers provided thaf:

i} it shall not do so in any waoy that would breach any provision of the Share Purchase
Agreement or this deed or for any purpose inconsisfent with the Share Purchase
Agreement or this desd; ond

(i} the exercise of, or the failure To exercise, those voling rights or other fights and powers
would not, In the Lenders opinion, have an adverse effect on the valus of the
Investments or otherwise prejudice the Lenders security under this deed.

The Security Provider shall indemnify the Lender ogainst any loss or liability incured by the
Lender {or its nomines} as a consequence of the Lender {or its nominee] acting in respect of
the Investrmenis ot the direction of the Security Provider,

The Lender shaill not, by exercising or not exercising any voling rights or otherwise, be construed
as perritting or agreeing to ony varation or other change in the rights attaching to, or
conferred by, any of the Investments that the Lender considers prejudicial o, or impdiing the
value of, the secuity created by this desd,
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8.5

8.4

8.7

8.8

8.9

8.0

DIVIDEMDS AND VOTING RIGHTS AFTER ENFORCEMENT
After the security consfituted by this deed hos become enforceable:

[} ol dividends and other distributions poid in respect of the Investmenis and received by the
Security Provider shalt be held by the Security Provider on trust for the Lender and immediately
poid into @ Designated Account o, if received by the Lender, may be applied Ly the Lender
in accordance with clause 19.1; and

b} ol voilng and other rights and powers attaching to the Investments may be exercised by, or ot
the direction of, the Lender and the Secutlty Provider sholl, and shall procure that its nominees
shaill, comply with any directions the Lender may give, in its absolute discration, conceming the
exercise of those rights and powers,

CALLS ON INVESTMENTS

Notwithstanding the security created by this deed, the Security Provider shall prompily poy ol colls,
instaiments and other payments that may be or become due and poyalsle inrespect of ol or any of
the Investments. The Security Provider acknowledges thot the Lender shall not be under any liability in
respect of any such calls, instalments or other poyments.

NO ALTERATION OF CONSTIUTIONAL DOCUMENTS OR RIGHTS ATTACHING TO INVESTMENTS

The Security Provider shall not, without the prior written consent of the Lender, amend, or agree to the
amendment of:

{g)  the memorandum or arfickes of associalion, or any other constitutlonal documents, of any issuer
of the Investments that is not g public company; or

{b]  the rights or labilities attaching fe, or confered by, all or any of the Investments,
PRESERVATION OF INVESTMENTS

The Security Provider shall ensure (os far as it is able fo by the exercise of oll voling rights, powers of
confrol and other means available o it] that any ssuer of any of the Investrents [that is not a public

company} shall not:

(o} consolidaie or subdivide any of the Investiments, or re-orgonise, exchangs, repay of reduce s
share copital in ony way;

(B issue any new shares of stock; or

fc]  refuse o register any fransfer of any of the investments that may be lodged with it or regisiration
by, or on behalf of, the Lender or the Securlty Provider in accordance with this dead.

INVESTMENTS INFORMATION

The Securty Provider sholl. promptly following receipt, send to the Lender copies of any nofice,
circular, report, accounts and any other documant received by it that relotes 1o the Investments,

COMPLIANCE WITH REQUESTS FOR INFORMATION

The Security Provider shall promptly send a copy 1o the Lender of. and comply with, afl requests for
information which is within #5 knowledge and which are made under any law or regulation or any
simiilar provision in any arficles of association or other constifutional document, or by any lisfing or other
authority, relaiing to any of the Investrnents. I it falls fo do s0. the Lender may slect fo provide such
information as it may have on behalf of the Secwily Provider,
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#.1

9.2

4.3

10.

14.1

0.2

EQUIPMENT COVENANTS

MAINTENANCE OF EGUIPMENT

The Securily Provider shall;

@] maintain the Equipment in goad and serviceable condition [except for expected fair wear and
tear} in complionce with ol relevant manuals, handbooks, monufocturer’s instructions and
recommendations and maintenance or servicing schedules:

bl ot ils own expense, renew ond repiace ony parts of the Equipment when they become
obsolete, wom out or damaged with ports of a similar quaolify and of egual or greater valie;
angd

{ci not permif any Equipment to be:

{i} used or handied other than by properdy qualified and iroined persons; of
{ii} overioaded or used for any purpose for which if iz not designed or recsonably suifable,

PAYMENT OF EQUIPMENT TAXES

The Securily Provider shall promptly pay all taxes, fees, licence duties, registration charges, insuronce

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

such poyment to the Lender.

NOTICE QF CHARGE

ol The Security Provider shall, If so requested by the Lender, affix to and maintain on each frem of
Fquipment in a conspicuous ploce, o cleary legible identification plote containing the folowing
wording:

"MNOTICE OF CHARGE

This [DESCRIBE [TEM] and ol additions to it [ond oncillary equipment] are subject 1o o fixed
charge dated [DATE] in favour of [LEMDER]L”

(b} The Security Provider shall nat, ond shall not permit any person To, conceadl, obscure, alfer or
rermove any plate affixed in accordance with clouse %.3{al.

BOOK DERTS COVENANTE

REAUISING BOOK DEBRTS

{a]  The Security Provider sholl as an agent for the Lender, collect in and realise oll Book Debts, pay
the procesds into a Designated Account immediately on receipt and. pending that payrment,

hold those proceeds in frust for the Lender;

{b]  The Securty Provider shail not, withowt the prior written consent of the Lender. withdrow any
amounis standing to the credit of any Designated Account.

[} The Security Provider shall, if colled on to do so by the Lender, execule o legal assignment of
the Book Debis to the Lender on such terms o the Lender may require and give notice of that
assignment to the debtors from whom the Book Debts are due, owing of incumed.

PRESERVATION OF BOOK DERTS
The Security Provider shall not (except as permitted under clause 10.7 or with the prior written consent

of the Lender] release, exchange, compound, set off, grant fime or induigence inrespect of, orin any
other manner deal with, all or eny of the Book Debis,
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1.

1.2

12.

121

j2.2

2.3

13.

13.7

13.2

RELEVAMNT AGREEMENTS COVENANTS

RELEVANT AGREEMENTS

{o}  The Securily Provider shall, unless the Lender agrees otherwise in wiiting, comply with the ferms
of each Relevant Agreement and ony other document, agreement or arrangemeant comprsing
the Secured Assels,

b} The Securty Provider shall not, uniess the Lender agrees otharwise in wiiting:
{i} amend or vary or agree 1o any change in, or walve any requirement of orits rights under:

{ii} settls, compromise, terminate, rescind or discharge (except by performance); or

fii}  abondon, waive, dismis, releass or discharge any action, cleim or proceedings against
any courterparty o o Relevant Agreement or other person in connection with,

any Relevant Agreemnent or any other document, agreement or arangement comprising the Secured
Assels,

INTELLECTUAL PROPERTY COVENANTS

PRESERVATION OF RIGHTS

The Security Provider shoil fake ol necessory action fo safeguard and maointain present and future
rights in, or relating to, the Infsllectuat Propedy including [without limitation} by observing ol covenanis
and stipulations relating to those rights, and by poying oll applicable renewal fees, licence fees and
other owgoings.

REGISTRATION OF INTELLECTUAL PROPERTY

The Security Provider shall use oll reasonable efforts to register applications for the registration of any
infellectugl Property, and shall keep the Lender informed of all matters reloting to each such
registration,

MAINTENANCE OF INTELLECTUAL PROPERTY

The Securty Provider shall not permit any Infelleciual Property 1o be aboandoned, cancelled or 1o
ionse,

POWERS OF THE LENDER
POWER TO REMEDY

i) The Lender shall be entitled {bu? shall not be obliged) o remedy. at any time, o breach by the
Security Provider of any of ifs obligofions contained in this deed.

{bi  The Security Provider irevocably authorises the Lender and its agents fo do all things hat are
necessary of desirabla for that purpose,

fcl  The Secuwriy Provider shall reimburse the Lender, on a full indemnity basis, for any monies the

Lender expends In remedying o breach by the Security Provider of its obllgations confained in
this deed, and such monies shall cary Interast in occordance with clause 20.1.

EAERCISE OF RIGHTS

{al  The rghts of the Lender under clause 13.1 are without prejudice to any otherrghts of the Lender
under this deed.

b} The exercise of any fighis of the Lender under this deed shall not make the Lender liable to
aceount as o mortgagee in possession.

BESZH 1o 22345 Yo 6 TETCPBa 1 B T Page 19 of 34



13.3

134

13.5

13.%

187

3.8

POWER TO DISPOSE OF CHATTELS

{a) At ony time aifer the secunity constituled by this deed hos become enforceabile, the Lender or
any Receiver may, as agent for the Security Provider, dispose of any chattels or procuce found
on any Charged Property,

[ty Without prejudice fo any obligation to gccount for the proceeds of any disposal made uncler
clause 13.3{a). the Secuity Provider shail indemnify the Lender and ony Receiver against any
Babiiity crising from any dispozal made under clause 13.3{a).

LEMDER HAS RECEIVER'S POWERS

To the exfent permitied by low, any right, power or discretion conferred by this deed {elther expressly
or impliedly} or by low on o Recefver may, after the security constiiuted by this deed has become
enforceable, be sxercised by the Lender in refation to any of the Secured Assefs whether or not it has
token possession of any Securad Assets and without first appointing o Receiver or notwithstanding the
gppointment of o Receiver,

CONVERSION OF CURRENCY

(@) Forthe purpose of, or pending the discharge of, any of the Secured Liablitles, the Lender moy
canvert any monles received, recovered or realised by it under this deed {including the
praceads of any previous conversion under this ciause 13.5) fram thelr existing curencies of
denomination into any other curmenaies of denominafion that the Lender may think fit,

b} Anysuch conversion sholl be effecied at the Bank of England’s then prevailing spot seling rafe
of exchange for such ofther curency against the existing curency.

{c]  Eochreference in this clause 13.5 fo o cumancy extends fo funds of that currency and, for the
avoigance of doubt, funds of one curency may be convered info different funds of the same
CUITEnCY.

INDULGENCE

The Lender may, ot its discretion, gront fime or other indulgence, or moke any other arangement,
voriation or relacse with any person not being o party to this deed {whether or not any such person is
jointly linble with the Securily Provider} in respect of any of the Secured Liabilitles, or of any other

security for them without prejudice either to this deed or fo the liability of the Security Provider for the
Secured Liabilifies.

APPOINTMENT OF AN ADMINISTRATOR

g} The Lender may, without notice fo the Security Provider, appoint any one or mare persans fo
be an Administrator of the Seculty Provider pursuant fo Paragraph 14 of Scheduls Bl of the
Insohvency Act 1984 if the security constituted by this deed becomes enforceable.

b Any appointment under this clouse 13.7 sholl;
i} be in wiiting slgned by o duly authorised signatory of the Lender, and
{ii} jake sffect in accordance with paragraph 19 of Schedula Bl of the insalvency Act 1986,

{c]  The Lender may apply to the court for an order removing an Administrator from office and may
by nofice in wiiting In accordance with this clause 13.7 appolnt a replacement for any
Administraior who has died, resigned, besn remaoved or who has vacated office upon ceasing
1o be qualified.

FURTHER ADVANCES

The Lender covenants with the Secuwrity Frovider that It sholl perform its obligations fo moke advances
under the Share Furchase Agresment fincluding any obligation 1o moke avoiloble further advances),
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4.

14.1

14.2

15,

183

18.2

15.3

WHEN SECURITY BECOMES ENFORCEABLE
SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAIILT

The secuiity constituted by this deed shall become immedialely enforceoble i an Bvent of Detoult
ooos ond there s no Disruption Event

DISCRENON

After the security corslituted by this deed has become enforceabls, the Lender may, in ifs absolute
discration, enforce all or any port of that securily at the times, In the manner ond on the temns i ininks
fit, ond foke possession of and hold or dispose of all or any part of the Secured Assets.

ENFORCERMENT OF SECURITY
GENERAL

] For the puposes of il powers implied by staiute, the Secured Lighiliies are deermead 1o have
bacomes due and povable on the date of this dead,

bl The power of sole and other powers conferred by section 101 of the LPA 1925 {os vorled or
extended by ihis deed) shall be immediotely exerciiable of ony fime ofter the security
constiiuted by this dead has becoms enforceable under clouse 14,1,

fol Section 103 of the LPA 1925 does not apply to the securly constituted by this desd.
EXTENSION OF STATUTORY POWERS OF LEASING

The statutory powers of leasing and accepting surrenders conferred on morgogess under the LPA
1925 and by any other statuie are extended so as 1o authorse the Lender and any Receiver, ot any
firne after the secunity corstituled by this deed hos becomes enforceabls, whather in its own name or
in that of the Security Provider, 1o:

oy gront o lecse or agrearment for ledse:
f occept surenders of leases; or

{c}  gront any option In respect of the whole or any part of the Secured Assets with whotever rghts
resfating to other ports of it

whather or not ot a premium and containing such covenants on the port of the Security Provider, and
on such ferms and conditions [including the payment of money 1o o lesses of tenant on o surender]
as the Lender or Receiver thinks Bl without the need to comply with any of the restrictions imposed by
sactions 99 and 100 of the LPA 1925,

ACCESS ON ENFORUEMENT

e} Abony Hme oifer the Lender has demanded payment of the Secured Liobllifies or If the Sacurity
Provider defaults in the perdornance of s obligations under this deed or the Share Purchose
Agreameant, the Security Provider will aliow the Lender or its Receiver, without further notice or
dernand, mediately 1o exercise ofl its rights, powers ond remadies in particuiar {and without
frnltcrtion) o take possession of any Securad Asset and for that purposs fo enter on any premises
where o Secured Asset s sifucted [or where the tender or o Recelver regsonably believes o
Secured Asset 1o be stugted] without Incuring ony liability to the Security Provider for. or by any
recsson of, that entry,

ib)  Atdllfimes, the Security Provider must use its best endeavours fo allow the Lender or ifs Recelver
aceeass 1o any premises for the purpose of clouse 15.3{0) {including obiaining any necessary
corsents or permils of other persons) and ensure that iis employses and officers do the same.
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15.4

15.5

15.6

i8.7

REDEMPTION OF PRIOR SECURTTY

[} At any time ofter the security constituted by this deed has become enforceables, or affer any
powers confered by any Security having prioty to this deed shall have become exerckable,
the Lender may:

{1 redeam any prior Security over any Secwred Asset;

(i} procure the transfer of that Securdty o el and

i} settle ard pass the accounts of the holder of any prior Securily {and any accounts 50
seitied and passed sholl, in the absence of any monifest eror, be conclusive and binding
on the Securlly Provider).

b} The Securty Frovider shall pay to the Lender immediately on demaond oll principal, inferest,
costs, charges and expenses of, and incidental to, any such redemption or tronsfer, ond such
amounts shall be secured by this deed as port of the Secured Liobilities,

PROTECTION OF THIRD PARTIES

No purchaoser, mongages of other person dealing with the Lender, any Receiver or any Delegate shall
he concernad 1o engulre:

[} whether any of the Secired Liabliities have become due of payatle, or remain unpaid o
undischarged:

{b)  whether any power the Lender, ¢ Receiver or Delegate s purporting to exercise has become
exerclsable or s being properly exercised; o

fe]  how any monay poid to the Lender, any Recelver or any Delegate i to be applied.
PRIVILEGES

Foch Receiver and the Lender i entitled o all the rights, powers, privieges and immunities conferred
by the LPA 1925 on morgogees and receivers,

EXCLUSION OF LIABILITY

Meither the Lender, nor any Receiver or Delegate, shall be loble to the Security Provider or any other
DETson;

ol {by recson of entering info possession of a Secured Asset, or for any other reason} o account
qs morigages in possession in respect of all or any of the Secured Assets;

) forany loss onrealisction, of for any act, default or omission for which a mortgagee in passession
rriight be liabls; or

e} for any expanse, 10ss or iobility:

{i} relating to the enforcaement of, or any faliure fo enforce or delay in enforcing, any security
constivied by or pursuant to this deed;

{ii} relating to an exercise of rights, or by any fuilure to exercise or delay In exerdising, rights
under this desd; or

{ifi} arising in any other way in connaction with this deed,

except that this does not exempt the Lender or any Receiver or Delegate from liability forlosses coused
by the gross negligence, fraud or witful misconduct of the Lender or the relevant Recaiver or Delegate.
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15.8

159

14,

14.1

i6.2

16.3

1464

CONCLUSIVE DISCHARGE TO PURCHASERS

The receipt of the Lender, or ony Receiver or Delegate shall be o conclusive discharge to o purchaser
and, in making ony sole or other disposat of any of the Secured Assets or in making any acouisiion in
the exercise of thel respeciive powers, the Lender, and every Receiver and Delegate may do so for
any consideration, in any manner and on any terms that it thinks fit,

RIGHT OF APPROPRIATION
{ai}  Tothe exfent that:
{i} the Securad Assels constitute Financiol Colioterdl; and

{ii} this deed oand the obligations of the Securlty Provider under iF consiituie o Security
Financial Collateral Arangement,

the tender shall have the right, of any time after the securlly constiiuted by this deed has
become enforceabls, 1o appropriote ol or any of those Secured Assels in or towaorgds the
payment or discharge of the Secured Liokiities in any order that the Lender may, in iis absolute
discrefion, determine.

b} The volue of ony Secured Assets appropriated in gocordance with this clause shall be in the
case of cash, the gmount standing fo the credit of each of the Securlty Provider's accounts with
any bank, finoncigl instifution or other person, together with any accrued but unpald inferest,
at the fime the right of appropriation is exercised.,

[} The Securty Provider agrees that the methoeds of voluation provided for in this clowse are
commercially reasonable for the purposes of the Financiol Collaterol Regulotions.

RECEIVER
APPOINTMENT

{al At any Hime offer the security constituted by this deed has become enforceabls, or of the
raguest of the Security Provider, the Lender may, without further netice, appoint by way of
deed, or othervise in witing, any one or more persons 1o be o Receiver of oll or any part of the
Secured Assels.

b} The Lender may not appoint ¢ Receiver solely as a result of the obioining of o moratorium [or
os o result of anything done with o view fo oblaining o moratorium] under Port Al of the
Insolvency Act 1986 other than In respect of a floating chargs refered 1o in saction A52{4} of
Part Al of the Insolvency Act 1984,

REMOVAL

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1984 in the cose of
on odministrative receiver), from fime 1o fime, by way of deed. or otherwise in wiiting, reimove any
Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in the place of any
Receiver whose dppointment may for any reason hoave terminated.

REMUNERATION

The Lender may fix the remuneration of any Receiver appointed by If without the restrictions contained
in section 109 of the LPA 1925, and the remuneration of the Recelver sholl be o debt secured by this
deed, 1o the extent not otherwise discharged,

POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS

The power to appoint @ Recelver canferred by this deed shall ba in addition fo ofl sfatutory and other

powers of the Lender under the insolvency Act 1984, the LPA 1925 or otherwise, and shall be
exercisable without the resirictions contained in sections 103 and 107 of the LPA 1925 or otherwise.
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16.5

16.8

17

17.1

7.2

7.3

174

17.5

POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS

The power o appoint a Receiver whather confered by this deed or by statute] shall be, and remain,
axercisable by the Lender despite any prior appointment in respect of all or any part of the Secured
Assals,

AGENT OF THE SECURNY PROVIDER

Any Receiver appoinfed by the Lender under this deed shall be the agent of the Security Provider and
the Securty Provider sholl be solely responsible for the contracts, engogements, acts, omissions,
defoulis, iosses and remuneration of thot Beceiver and for lablifles incured by that Receiver. The
agency of each Receiver shall continue until the Sscurity Provider goes into liquidafion and ofter that
the Receiver shall act as principal and shall not become the agent of the Lender,

POWERS OF RECEIVER
GEMERAL

{o}  Any Receiver appointed by the Lender under ihis deed shall, in addition 1o the powers
conferred on it by stofute, have the rights, powers and discretions set outin clouse 17.2 to clouse
17.23.

fbl A Receiver has all the rights, powers and discretions conferred on o receiver {or o receaiver and
manager} under the LFA 1925, and shall have those rights, powers and discretions confered on
an adminisirafive receiver under the insolvency Act 1986 whether I is an adminisirative receiver
aor not,

{c}  If there is mare than one Receiver holding office at the same fime, each Recelver may {unless
the document appointing it states otherwise] exercise ol of the powers conferrad on a Recelver
under this deed individually and 1o the exciusion of any other Receiver,

() Any exercise by o Receiver of ony of the powers given by clause 17 may be on behalf of the
Securily Provider, the directors of the Securty Provider {in the case of the power contained in
clause 17.16) or itself,

REPAIR AND DEVELOP CHARGED PROPERTIES

A Receiver may undertake or complete any works of repair, clteration, buliding or development on

the Charged Properties and moy apply for and maintain any planning permission, development

consent, building regulation appraval or any other permission, consent or fcence 1o carry out any of
the sames.

GRANT OR ACCEPT SURREMDERS OF LEASES

A Recsiver may gront, of accept, sumendans of any leases or tenancies offecting any Iecured Assat
on any terms, and subject fo any condifions, that it thinks fit.

EMPLOY PERSONNEL AND ADVISERS
¢} A Receiver moy provide services and employ of engage any managers, officers, servants,
confroctors, workmen, agents, other personnel and professional advisers on any tarms, and

subject to ony condifions, that i thinks fif,

(b} A Receiver may discharge any such person of any such person appointed by the Security
Provvider.

MAKE AND REVOKE VAT OPTIONS TO TAX

A Receiver may make, exercise of revoke any VAT option fo tax as i thinks it
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17.4

7.7

7.8

17.%

17.10

172.11

17.12

17.13

17.74

17.18

17.76

REMUNERATION

A Recelver may charge and receive any sum by way of remuneration {in oddition to oll costs, charges
and expenses incured by 1t} that the Lender may prescribe or agree with it

POSSESSION

A Receiver may foke immediate possession of. get in ond realise any Secured Asset.,

MANAGE OR RECOMSTRUCT THE SECURITY PROVIDER'S BUSINESS

A Recelver may cany on, manage, develop, reconshuct, amalgomate or diversify or concur in
carying on, managing, developing, reconstructing, amalgamaoting or diversifying the business of the
Sacurity Provider,

DISPOSE OF SECURED ASBETS

A Raceiver may sell, exchange, convert into money and realise all or any of the Secured Assets in
respect of which it is oppointed in ony manner [including, withaut limifation, by public auction or
private sale] and generally on any terms ond congitions as it thinks fit. Any sole may be for any
conslideration that the Receiver thinks it and o Receiver may promote, or concur in promating, G
cormnpany to purchase the Jecured Assetls to be sold,

SEVER FIXTURES AND FTTINGS

A Receiver may sever and sell separately any fixiures or fittings from any Charged Property without the
consent of the Security Provider.

SELL BOOK DEBTS

A Receiver may sell and assign all or any of the Book Debis in respect of which it is appointed in any
manner, and genarally on any ferms and conditions, that i thinks fit,

VALID RECEIFTS

A Receiver may give o valid recelipt for all monies and execute ol gssurances and things thot may be
proper or desirable for realising any of the Secured Assels.

MAKE SETTLEMENTS

A Receiver may seftie, adiust, refer fo orbitration, compromise and arange any claim, account,
dispute, gquestion or demand with or by any person who cloims 1o be o creditor of ihe Security Provider
or relating in any way {0 any Secured Assef.

LEGAL ACTION

A Recsiver may bring, prosecute, erforce, defend ond abandon o actions, sults and procesdings In
relation fo any of the Secured Assets as it thinks fit,

IMPROVE THE EQUIPMENT

A Receiver may make substitutions of, aor improvements to, the Equipment as it may Think expedient.
MAKE CALLS ON SECURITY PROVIDER MEMBERS

A Receiver may moke calis condifionally or unconditionally on the members of the Security Providey
inrespect of uncalled capital with {for that purpase and for the purpose of enforcing payments of any

calls 5o made} the same powers os ore confered by the articles of association of the Security Provider
on is directors in respect of colls authorised to be made by them.
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17.17

17.18

7.9y

17.20

17.4

17.22

17.23

18.

8.1

18.2

IMSURE
A Receiver may, if it thinks fif, but without prejudice to the indemnity In clouse 20, effect with any insurer

any policy of insurance eitner in iew or satisfaction of, or in addition to, the insuronce reguired to be
maginiained by the Security Provider under this deed.

SUBSIDIARIES

A Receiver may form o subsidiary of the Secunty Provider and fransfer fo that subsidiary any Secured
Asset,

BORROW

A Recelver may, forwhatever purpose i thinks §it, raise and bormow money either unsecured or on the
security of ol or any of the Secured Assals inrespect of which it s appointed on ony terms that i thinks
fit finciuding, if the Lender consents, terms under which that security ranks in priorly fo this deed).
REDEEM FRIOR SECURFY

A Receiver may redeern any prior Security ond setfle and pass the accounts to which the Security
relales. Any accounts o settled and passed shal be, in the absence of any manifest error, conclusive
and binding on the Security Provider, and the monies 5o poid shall be deemed o be an sxpense
propery incurred by the Receiver.

DELEGATION

A Receiver may delegate ifs powers in accordance with this deed,

ABSOLUTE BENEFICIAL OWNER

A Recsiver may, in relotion to any of the Secured Assets, exerchie ol powers, authorsations and rights
it would be capoble of exercising os, ond do alf those acls and things, an absoiute beneficicl owner
could exercke or do, in the ownership ond management of the Securad Assefs or any part of the
Secured Assels,

INCIDENTAL POWERS

A Recelver may do any other acts and things that it

{o]  may consider desirable or necessary for realising any of the Secured Assets;

o] moy consider incideniol or canducive to any of the rights or powers confered on a Receiver
under or by virtue of this deed orlow; or

{c} iawiully may or can do as agent for the Security Provider,

GELEGATION

CELEGATION

The Lander or any Receiver may delegote (either generally or speciiicallv} by power of attomey orin
any other manner fo any person any right, power, authority or discretion confered on It by this deed

{including the power of ottorney granted under clause 22.1).

TERMS

The Lender ond each Receiver may make o delegation on the terms and condifions {including the
power to sub-delegate] that it thinks fii,
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8.3

1%.

LA A

1%.2

19.3

0.

2.1

LEABILITY

Neither the Lender nor any Reaelver shall be in any way liable or responsible to the Secuwrity Provider

for any loss or Bability of any nature arsing from any act, detoult, omission or misconduct on the part

of any Delegate.

APFLICATION OF PROCEEDS

ORDER OF APPLICATION OF PROCEEDS

All moniss received or recovered by the Lender. g Receiver or g Delegate under this deed or in

connaction with the realisation or enforcement of ol or part of the secuwrity constituted by this deed

jother thon sums received under any Insurance Folicy), shall [subject to the claims of any person
having pricr rights and by way of variation of the LPA 1925 be opplied in the following order of priority

{but without prejudice to the Lender's right to recover any shortfall from the Securily Provider]:

e} inortowords payment of oll costs, liabilities, charges and expensas incured by or on behalfl of
the Lender {ond any Receiver, Delegate, aftomey or agent appoinfed by ) under or in
connaction with this deed, ond of allremuneration due to any Receiver under arin conneclion
with this deed:

{b)  in or fowards payment of the Secured Liabilities In any order and moanner that the Lender
determines; and

¢} in payment of the surpius {if any} o the Security Provider ar other person entitted To it
APPROFPRIATION

Meither the Lender, any Receiver nor any Delegate shall be bound {whethar by virtue of section 102{8]
of the LPA 1925, which 1s varied accordingly, or otherwise] to pay o appropicle ony receipt or
poyment first towards interast rother than principal or otherwlse in any particular order between any
of the Secured Liahilities.

SUSPENSE ACCOUNT

All monies received by the Lender, a Receiver or a Delegate under this deed {ofher than sums
received under any Insurance Policy that are not going 1o be opplied in or fowards discharge of the
Securad Liabilities]:

{a)  may, of the discretion of the Lender, Recelver or Delegate, be credited to a suspense account;

bl sholl bear interest, if any, of the rate ogreed in wilting between the Lender and the Security
Provider; and

{c)  may be held in that account for 5o long as the Lender, Receiver ar Delegate thinks fit,

COSTS AND INDEMNITY

COsTs

The Security Provider shall, promptly on demand, pay to, or reimburse, The Lender and any Receiver,
an a full indemnity bosis, all costs, charges, expenses, toxes and labilities of any kind {including, without
imitation, legal, prinfing ond out-of-pocket expenses) incured by the Lender, any Receiver or any
Delegate in connaction with:

{a}  the negofiation, preparation, execution ond delivery of this deed;

(b} Tthe Jscured Assels;

{e]  taking, holding, protecting, perfeciing, preserving or snforcing {or attempting to do so any of
the Lender's, g Receiver's or a Delegate’s rights under this deed:
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21,

21.2

21.3

22.

22.1

[d}  anyamendment, extension, waiver, consant or suspension of rights {or any proposal for any of
these) under or in connection with this desd:

[e)  anyreleose of ony security constifufed by this deed: or

f taking proceedings for, of recovering. any of the Secured Liabilities,

together with inferest, which shall accrue and be povable {without the nesd for any demand for
payment being made) from the date onwhich the relevant cost, charge, expense, fox or iability arose

until full discharge of that cost, charge, expense, tax or liabiiity fwhether before or after judgment] at
the rate and in the manner specified in the Shore Purchaose Agreement,

INDEMNITY

o) The Securty Provider shall, within three Business Days of demand, indemnify the Lender, each
Recelver ond eqch Delegate, ond thelr respective emplovees and agents against oll labilities,
costs, expenses, domages and losses {including but not imited to any direch, indirect or
consecuertial Iosses, loss of profit, loss of reputation and all interest, penalfies and legal costs
{calculated on o full indemnity basis) and all other professicnal costs and expensast suffered or
incured by any of them arking out of or in connection with:

{i} the exercise or purported exercise of any of the rights, powers, authorifies or discretions
vested in them under this deed or by law in respect of the Secured Assets:

{ii} toking, holding, protecting, perfecting. preserving, releasing or enforcing {or atiempting
to do so} the security constifuted by this deed; or

i}  any default or delay by the Security Provider in perfarming any of #ts oblgations under
this deed,

bl Any posior present employee or agent may enforce the terms of this clouse 20,2 subject fo and
in cccordance with the provisions of the Contracts [Rights of Third Parties} Act 1999,

FURTHER ASSURANCE

FURTHER ASSURANCE

The Securty Provider shaoll prompdly, of its own expernse, fake whofever action the Lender or any
Receiver may reasoenably require for

[} creaiing. perfeciing or protecting the security created or intended fo be created by This deed:
(o} foclitating the reclisation of any Secured Asset; or

{c}  iaclitating the exercise of any right, power, authorty or discretion exercisable by the Lender or
any Receiver inrespect of any Secured Asset,

including, without limitalion the execution of any morlgage, fransfer, conveyance, assignment of
assurance of all or any of the assets forming part of {or intended to form part of} the Secured Assels
{fwhether to the Lender of 1o ifs nomines} and the giving of any nofice, order or direction and the
making of any fling of registration which, in any such case, the Lender may consider necessary or
desiroble.

POWER OF ATTORNEY

APPOINTMENT OF ATTORNEYS

By way of security, the Security Provider irevocably appoints the Lender, every Receiver and every
Delsgate separately 1o be the attornay of the Security Provider and, in its name, on iis behalf and as

its act and deed, o execute any documents and do any acts and things thaf:

{al  the Securily Provider is required to execute and do under this deed; or
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2.2

23

233

24,

240

24.2

25,

5.3

252

283

(b}  any citomey deems proper or desiroble in exercliing any of the rights, powers, authorities and
discretions conferrad by fhis deed or by low on the Lender, any Receiver or any Delegate.

RATIFICATION OF ACTS OF ATTORMEYS

The Securlly Provider rofifies and confirms, and agrees fo rafify and confirm, anything that any of ifs
atomeys may do in the proper and lowful exercise, or purporfed exercise, of all or any of the rights,
powers, authorities and discretions refered to In clouse 22.1,

RELEASE

subiect to clouse 30.3, ot the end of the Sequrly Perod, the Lender shall, of the request and cost of
the Security Provider, take whatever aclion i necessary fo

(@) release the Secured Assets from the security conglifuted by this deed; and
b}  reassign the Secured Assets 1o the Security Provider,

ASIGNMENT AND TRANSFER

ASSIGNMENT BY LENDER

{c) At any fime, without the consent of the Security Provider, the Lender may assign any of ifs rights
or transfer any of s rights and chligations under this deed.

(b} The Lender may disclose To any actuat or proposed assignes or fransferee any Information In its
possession that relates to the Security Provider, the Secured Assets ond this deed that the Lender
corsiders approoicte.

ASSIGNMENT BY SECURITY PROVIDER

The Security Provider may not assign any of its dghts, or tronsfer any of ifs rghts or cbligations, under
this deed or enter info any fransaction which would result in any of those rights or obligations passing
o another parson,

SET-OFF
LEMDER'S RIGHT OF SET-OFF

The Lender may at any fime set off any Tobility of the Security Provider to the Lender against any
fiability of the Lender fo the Security Provider, whether either liability is present or future, liguidated or
unlicuidated, and whether or not either labiliity arises under this deed. If the labllities 1o De sef off are
exprassad in different cumencies, the Lender may convert either licbility of o market rate of exchange
for the purpose of sei-off. Any exercise by the Lender of its rights under this clouse 25 shall not imit or
affect any ofher rights or remedies available to it under this deed or otherwiss,

NO OBUGATION TO SET OFF

The Lender is not obliged to exercke its rights under clouse 25.1. if it does exercise those rights it must
promptly notify the Secuitty Provider of the set-off thot has been mads.

EXCLUSION OF SECURITY PROVIDER'S RIGHT OF 3ET-OFF
All poymenis made by the Security Provider 1o the Lender under this deed shaf be made in full without

any set-off. counterclaim, deduction of withholding {other than any deduction o withholding of tax
as required by low},
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26.

2561

26.2

26.3

27.

273

8.

8.1

2%,

2%.1

AMENDMENTS, WAIVERS AND COMNIENTS
AMENDMENTS

Mo amendment of this deed shali be effective uniass it is in writing and signed by, or on behaolf of, each
party {or its authorised representative],

WAIVERS AND CONSENTS

{a} A waoiver of ony right o remedy under this deed or by law, or any consent given under This
deed, s only effective It given in wiiting by the waiving or consenting party and shall not be
deemed o walver of any subseguent right o remedy. It only applies fo the croumstances in
relation to which it Is given and shall not prevent the party giving it from subsequently relying on
the relevont provision.

bl A foilure by the Lender to exercise, or delay by It in exercising any dght or remedy provided
under this deed or by law shall not constitute o waiver of that or any other right or remedy,
prevent or restict any further exercise of that or any other right o remedy or constitute an
election to cffirm this deed, No single or partial exercise of any right 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 election to affim this deed by the Lender shall be effective unless it is in writing.

RIGHTS AND REMEDIES

The rights aond remedies provided under this deed are cumulative and are in addition o, and net
exclusive of, any rights and remedies provided by kow.

PARTIAL INVALIDITY
PARTIAL INVALIDEY

if, cf any tirme, ary provision of this deed is or becomes invalid, llegal or unenforceable in any respect
under any law of any jurisdiction, neither the legality, vaiidity or enforceability of the remaining
provisions nor the legality, validity or enforceabilty of such provision under the law of any ofher
juriscliction will in any way ke affectad or impaired.

COUNTERPARTS
COUNTERPARTS

{al  This deed may be execuled in any number of countarparts, each of which when execited and
delivered shall constifute a duplicate original, but all the counterparts shall together congtitule
one deead,

) Tronsmission of an executed counierpart of this deed (but for the aveidance of doubl not ust
o signaiure poge) by fox or emall {in PDF, JPEG or other agreed format} shall fake effect as
detivery of an execuied counterpart of this deed. I sither method of delivery is adopled,
without prejudice to the volidity of the deed thus made, sach party shall provide the others
with the original of such counterpart as soon as reasonably passinle thereafter.

ic] Mo counterpart shall be effective until each party has executed and delivered at least one
counterport.

THIRD PARTY RIGHTS

THIRD FARTY RIGHTS

{0}  Except as expressly provided elsewhere in this desd. a person who s not o parfy 1o this deed
has no right under the Confracts [Righis of Third Poriies) Act 1999 o enforce, of enjoy the benefit

of, any term of this deed. This does not affect any right or remmedy of a third party which exists,
or is avallokle, apaort from that Act
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30,

3

30.2

30.3

30.4

30.5

1.

(b} Notwithstanding any term of this deed, the consent of any persan who is not o party to this deed
is not required to rescind or vary 1his deed at any fime.

FURTHER PROVISIONS

INDEPENDENT SECURITY

The security constituted by this deed shall be in addition to, and indepsndent of, any other security or

guorantee that the Lendsr may hold for any of the Secured Liabilifies af any fime. No prior security

heid by the Lender over the whole or any part of the Secured Assets shall merge in the securily created
by this deed,

CONTINUING SECURTTY

The security constituted by this deed shall rernain in full force and effect os a continuing security for

the Secured Liobilities. despite any setflement of account, or intermediate payment, of other matfer

or thing, unless and until the Lender discharges this deed in wiiting.

DISCHARGE CONDITIONAL

Any relecse, dicharge or sefflement between the Securty Frovider and the Lender shall be

condifional on no payment or security received by the Lender in respect of the Secured Labilities

being avoided. reduced, set aside or ardered to be refunded under any law relating 1o Insolvency,
bankruptoy, winding-up, administration, receivership or for any otherreoson. Desplie any such relecse,
discharge or settlement:

o) the lender orits nominge moay retain this deed and the security crected by orunder it, including
alt cerificates ang documents relating fo the whole or any part of the Secured Assets, for any
period that the Lender deems necessary 1o provide the Lender with security agalnst any such
avaldance, reduction or order for refund; and

()  the Lender may recover the vaue or amount of such secunity or payment from the Security
Frovider subsequently os if the release, discharge or setflement had not occured.

CERTIFICATES

Any cerfificotion or determination by the Lender of any rafe or amount under this deed ks, in the
absence of manifest eror, conclusive evidence of the matters to which it relates.

CONSOLIDATION

The restiction on the right of corsolidation confained in section 23 of the LPA 1925 shall not apply to
this deed.

MOTICES

DELIVERY

Any nofice or other communication given fo a party under or In connection with this deed sholl be:
{Q}  Inowriting;

(o)  delivered by hand, by pre-paid Tirsi-class post or other next working day delivery service or sent
by fost and

e} senftio:
{i} the Security Provider of:
Hediey Court, Boothfery Road, Goole, Fast Yorkshire, Unfted Kingdom, D14 4AA

Aftention: Jones Cooper Limited
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31.2

31.3

314

31.5

32.

323

2.2

2.3

fiid the Lender at:
Millfield, Reedness, Gocle, DN14 BHG
Attention: Rickey Cooper and Dione Cooper

of ta any other address or fox nurmber as is notified in wilting by one porty to the other from time
o fime.

RECEIPT BY SECURITY PROVIDER

Any notice or other comrmunication that the Lender gives 1o the Secuity Provider shall be deemed to
have been received:

(o if delivered by hand, at the time if is left af the relevant address;

(b} i posted by pre-poid firsi-closs post or other next working doy delivery service, on the second
Business Day ofler posting; and

{c i sent by fox, when received inlegible form.
A notfice or other communication given as describad in clowse 31.2{q) or clouse 31.2{c] on ¢ day thot

is not o Business Day, or after normal business hours, in the ploce § s received, shall be deemed to
have been received on the next Business Day.,

RECEIPT BY LENDER

Any nofice or other communication given fa the Lender shall be deemed to have been received only
on actudl receiot.

SERVICE OF PROCEEDINGS

This clause 21 does not apply To the service of any proceedings or other documents In any legal action
or, where applicable, any arbitration or other method of dispute resolution.

NO NOTICE BY EMAIL

A nofice or ofher communication given under or in conrection with this deed is not valid I sent by
amail.

GOVERNING LAW AND JURISDICTION
GOVERNING LAW

This deed and any dispute or claim {inciuding non-contractual disputes or claims) ansing out of of in
connection with 1t or its sublect moter or formation shall be govermed by and corshued in
accordance with the low of England and Wales.

JURISBICTION

Each party imevocably agrees thot, subject as provided below, the courls of England ond Wales shall
have exclusive jurisdiction over any dispute or cloim {including non-contractual disputes or claims)
arising out of or in connection with This deed or ifs subject matter or formation. Mothing in this clouse
shall limit the right of the Lender to take proceedings against the Security Provider in any other court
of competent jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions preclude
the taking of proceedings in ony ofher jurisdictions, whether concurently or not, fo the exent
permitted by the low of such other jursdiction.

OTHER SERVICE

The Security Provider imevocably consents 1o any process in any legal action or procesdings under
claused2.? being served on it in accordance with the provisions of this deed reiating o service of
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notices, Nothing contained in this deed shali affect the right o serve process in any other monner
permitted by law,

THIS AGREEMENT has been entered into as a deed on the date stated at the beginning of if.
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SCHEDULE §
REAL PROFERTY

PART 1
REGISTERED PROPERTY

PART 2
UMREGISTERED PROPERTY
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SCHEDULE 2
RELEVANT AGREEMENTS

None
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EACH OF THE PARTIES TO THIS DEED ACKNOWLEDGES THAT THEY HAVE HAD THE OPPORTUNITY TO TAKE

INDEPENDENT LEGAL ADVICE ON THE TERMS OF THIS AGREEMENT AND ANY DOCUMENTS ASSOCIATED WITH IT. THE

PARTIES TO THIS AGREEMENT HAVE EITHER TAKEN INDEPENDENT LEGAL ADVICE BEFORE ENTERING INTO IT OR
DECIDED TO WAIVE THEIR ENTITLEMENT BEFORE SIGNING BELOW.

EXECUTED ond DELIVERED qis o DEED by
JONES COOPER LIMITED
Acting by
Sapeoes Dot TRR0SWTT, DIRECTOR
in the presence of }
Nome of withess: 1
i

Address of Wirness:

Qccupation; H

EXECUTED ond DELIVERED as o DEED by
RICKEY COOPER
in the presence of

Mome of witness:

]

}
Address of Witness: }

}

}
Ocoupation: )
EXECUTED and DEUIVERED as o DEED by ] M
DIANE COOPER i Dr&) ............................
In the presence of } - T W PPN Wil
Name of witness: ] MACT R A CfTES
Address of Witness: ] Ao LANMET RO N PR

) CRPOLE

R & AN N = S
Occupotion: | P&(LCQ Uf”‘}_‘ﬁﬂ NT
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