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Registration of a Charge

Company Name: CLEVELAND BRIDGE UK LIMITED
Company Number: 03749601

Received for filing in Electronic Format on the: 02/06/2021 XASSSBQG

Details of Charge

Date of creation: 01/06/2021
Charge code: 0374 9601 0012

Persons entitled: 4SYTE LTD ACTING AS SECURITY TRUSTEE AND SECURITY AGENT ON
BEHALF OF THE SECURED PARTIES

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: CLARION SOLICITORS

Electronically filed document for Company Number: 03749601 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3749601

Charge code: 0374 9601 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st June 2021 and created by CLEVELAND BRIDGE UK

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd June 2021 .

Given at Companies House, Cardiff on 3rd June 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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01 June
DATED 2021

(1)~ CLEVELAND BRIDGE UK LIMITED"
(2). 4SYTE LTD {AS SECURITY TRUSTEE AND
SECURITY AGENT)

' DEBENTURE
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THIS DEED is made the 01 day of June 2021

- ._BETWEEN |

41

. 4syte'Lid: Cliént Dsbenture (May 2018)

LEVELAND BRIDGE UK LIMITED regrstered ‘number 03749601) whose reg|etered off‘ ¢e is at

“CLEVELAND HOUSE, YARM ROAD, DARLINGTON, COUNTY DURHAM, DL1 4DE (‘Client’); and

' 4SYTE LTD {reg;etered number 101 ’17411) whose reglstered ofﬁce is-at Second Floor, Steeple House, -
‘Church Lane, Chelmsford GM1-1NH; United:Kirigdom in the capacity of security trustee ‘and security:
- :agent for and oh behalf of the Secured Partles (deﬁned belnw) {the “Secunty Trustee ) :
WHEREAS. . | . L y
A Under this Deed the Chent prowdes securuty to the Secunty Trustee fer all lts present and future:---
-.obllgatlans *d. o
B. - ThisDeedisa "Fmance Document” _ . _
e The terms of appointmenf of the' Security Trustee are: contalned in the Securlty Trust Deed (as def ned
- ~ below). - . s : _ _
DPER{ATIVE PRGVISIONS _
1. _Def‘mtlons and mterpretatlnn
 Definitions: '

The fellawung deﬁmtnons apply iri this Deed {save that Where a term det“ ried below |s alse 4 term défi ned -

in the: Facility Agresment then the definition i the Facmty Agreemerit shall prevall irthe.event of any:.
- conflict between them and then to the-extent that there is any.such conflict. For the aveidarice of doubt,

it at the time in-question, there is more than one:Facllity Agreement then the relevant (in the opinion of

: --:the Secunty Trustee) Facmty Agreement shall apply for the purpose of the operation of this prev:smn)

'74CFL"_ ' - 4Styte - Constructlon Finaricé Limlted (reglstered number-'
_..-"11066357) whose registered office is at Second:Flogr; Steeple.
~ : House; Chureh Lane, Ghelmsferd CM1 1NH, Umted ngdem
CLUMARLY : 4Styte Fundmg Ltd (reglstered number 10258153), whose i
- ' registered- office Is at ‘Second Floor, Steeple. House,. Church:
; Lane, Chelmsford CM1 1NH, United ngdom . S

CTATE® L 4Sy3te 'Trade Lt (a company registered it England and Wales‘
B -~ withithe nuriibier 11537104) whose registeréd office is.at'Second - -
- “Floor, Steeple House, Church Lane,: Chelmsford CM1 1NH O

' Umted Klngdom o

.'f?Admi.hieiretor“:'= - *an admlmstrator appointed to: manage tﬁe affalrs, busmess end_'
o s : ..-'property of ihe Gllent pursuant to clauee 1315,
 "Borrowed Monsy” . anyh Indebtedness of the C‘:Iient fororin reepecf ot

" {a) - borrowing or faising money. (with o without: security),
S inghiding any premium and: any t:apltallsed interest on
Cthat mongy; '

~{b) .-gany bond; rote, Toan steck debenfure cemmerciai.'
o _paper orsimilarmstrument : :
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_té} : 'any accepiances (nder any acceptance cred|t or-bill
" discotinting fagility {or dematerialised equivalert) or any
“Note’ pumhase or docurnentary credit famlittes, e

(&) ‘monies raised by selling, asmgning -or dlscountmg '

T Crecelvables. or other financial assets ‘on- terms. ‘that
- recourse may be had to the Client if those: receuvab]es of 7
i -ﬁnancnal assets are not paid when due; :

(). -+ any deferred’ payment for assets or services acqunred 5

“otherthah trade credit that is given in the ordinary ecrse
.- of trading .and which does’ not irvolve ary deferred -
: :payment of any amount for more than 60-days; "~ '

{f) . any rental: of hire charges under any finance ‘lease

_(whether forland, machlriery, equlpment or-otherwise);

gy any caunter—indemmty ‘abligation in respect of any -

. -guarantee, bond, indemnity, standby letter of credit or -
~othiet instrumment isgued by a third party in-connection -
ith the Client's’ performance of & tohtract;

- )y any other transaction that Has the nommercnal effect of

* “Business Day"

_"“Coilectlons Accnunts
: ;and "Collections Accuunt"

o _ -':’.Ije'b't's.?""
- "Default Interest”

““Dfault Rate™

 etegater

- 4Syte Lid: Olient Diberiture (May 2019)

‘borrowing' (including any - forward' ‘sale “of purchase

agreement and-any liabilities: which are nat.shown as -

‘borrowed money oh the Client's balance sheet. because :
- they are. contlngent condmonal or n’themnse) '

. (!) ‘ _"any derivative transaction entered mto ity connectlon with.

protection against or benefit from fluctuation-in any rate

orprice (and when calculating the value of any derivative

. lransaction; only the mark to marketvalue sha!l be taken
: lnto account), and .

g :any Guarantee;. counter-mdemmty or other aslerance-'

against financial - loss “given by the  Client: for any
indsbtedness of ‘the. type teferred o in any other
-5_"paragraph of this def‘ rntnon incurred by any person o

: When calculating Borrowed Monay, no l ablhty shall be taken mto_ :

account more than once.

a day n‘ther' thana Saturday, Sunday or public hohday in: England :
-'when bariks. i London are open for. busmess

| a8 deﬂned in clause 10, 4 3.
- persnn who owsE and/or & !lable to the Cllent inv- respect nf ar
~Debtor: Non Vesting Debt or Dther Debt. _
_ ~all-and. any debts htle fo whlch is. purported o be. éséigned o
“transferred tothe Lender: underthe Fac;tonng Faci hty Agreement -
. in questlon
- any interestaccrumg in accordance thh clause 2 2
- 5% iﬂ\Je percent) |
Eny person appamted by the Secunty Trusfee oF any Recewer’-- .

. -pursuant to'clause 18 and any’ person appointed: as attomey of
:the Security Trustee Receiver ot Delegate :
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: “_ﬁa&%ﬁ_ﬂé&é Qﬁcgﬁ'&ni”'. :

“Enfranchising
- Leglslation™

*Envirenment™

' "fEr_t‘i?_Eﬁﬂhméﬁia;_cgé;mn- -

~ SEnvironmental Law"

“Environmental Permit”

- and "Environmental -
Parmits”

Equifpment”

- “Eﬁ*‘ent uf ﬁe’fau!t“

 Faclity Agreement" a

- 43yte Lid: Clieit Dobenture (May 2019) -

: any’ ancauﬁt of the E‘Jlfer%t aamtnaﬁed by the Samréiy Trustes as =

a desi gna%ed aptount fnz‘ thie purpeses of ihzs Deed.

any 3egis§atxon conferﬂﬁg upcm g ienant o tenanis of pmperiy |
{whether individually or caliectwely with other tenants of that or

other. prcperﬁes) the. nght to acquire anew lease of that prcparty'_
or fo acquire, orrequire a nominee to; acqunre the freehold or any.

 intermediate. reversionary interest in. that - prcperfy ncluding . -
without timitation). the  Leasehold  Reform  Act 1967, the.
- Leasehold Reform, Housing and Urban Development Act 1893,

the Hotsing: Act 1996 and’ the Commonhold and Leasehold

- Refori Act 2002 but ifﬂeﬁ no@ ;;w%ade Part 1? of the hand%md ansi B
‘i"anan! Actd QS!E ' '

“the natural and manumacie envrranment mciudmg all or any of
“the- followirig media, namely air, water and. land (including alr -
- within buildings arid.other-natural or man-made structures above-

-of below the ground) and any living organlsms (lnc:luding man)-

G systems supported by tht::se media

{a) - -anyc!a:m arr.ée;r riotice nrathermmmumcaﬁﬁn rsec:eiveé'-
by the Client. alfeging failure to. comply with any
- Environmental Law or aﬁeging liabil rty under it

{b} any indication that any charge is of may be umpaseci-' '

- under any Env1rcnmentai Law arihe Sesured Assets;or

(r:.) FooEny mdlcatmn glvan 1o 1he Clighit. that- tha Secured-. :

" Assets- are or may’ be listed in any register of
contarminated la nd or slmilar reglster B

ol -a:ﬁplacable-;_taws; -st‘a_iuts;as, .regulatscn:s,. se_qandary-iégiist_faﬁbh,. .
“byeslaws, commoniaw, directives, trealies and-ather m;e"a’aur_as;‘ _

judgments and “decisions of any count or ‘tribunal, codes of

- practice and guidance notes in so far as fﬁey resiaie to a; ag;ziy-. :
842} ﬁ‘se Enwmnmenﬁ :

B defined in__c!ause; ?T’-Qiﬂiﬁ._-_:

-atl presant amtl future aqmpmem plant, machinary, t:m[s :
- vehicles, fumittire, fittings, installations and apparatus and other

Aangible maveable property for the lime being owned by the
- Glient; including any part of ii antf alk spare pans regﬁmemenis R

:mmﬁﬁcaaans and additions,

"-48 defined.in the Faci ity ﬁgmemanﬁ

“means each and e;var-y faoility _ag__ree_ement between the Lender or - -
- any- Lender and-the Client andfor;inter alia, the Lendef orany -
~Lender and the Client (as the case may beyincluding each arid
-avary Factoring Facllity Agresment ahd each and every Trade
“Finance Facility Agreement and “that Facility: Agmamant" “a
Facility - Agreement”,
Facility Agreement’ and ° fefayant Faciiity Agreement” shall
*beconstrued accordingly. '

“sych Facility Agreement”, “sach

. Pagedotds.




E, aciermg Fac;itty
-Agraemerii" S

““Finance Documents”

“Financial Coltateral”

‘“Financial Collateral

Regulations™

: uﬁrr&u'p« o

" “Indebiedness"

 “nsurance Policy*

© “Intellectual Property”

- "avestments™

- "Legal Reservations™ .

g;sy;te. Ltd: Client Debenture {May 2019);

feans each. arid everg fax;tmng fas;inty agreemerzt betweer; the

- Lender.orany Lender and the Clientand/or, inter alia, the Lender
‘of any Lender and the Client (as the case may be) for the sale
- and purchase of Debts {together with that Lender's or those.
“Lenders’ “Standard Conditions for Factoring'-and the relevant.

Offer) and “that Factoring Fagility Agreement”, “a Factoring

. -Fﬂcillty Agreement”, “such Factaring Faclllty Agreement”;,
_“each Factoring Facility Agresment”-and “relevant Factoring
Famhty Agreement" shiall’ be construed accardmgiy

E 'as deﬁned in the- Fac;t ty ;\gwement

shall have: the mearzmg givens i ihaf exp;ess%m in iha me al
' Ccaiiate;’a Reguiau{ms . .

fhe Flnancial Ccllateral ﬁrrangements (No 2) Reguiatluns 2*31233-
(St 2003/’3226) L _

AFL, 4TL, AGFL-and the Secunty Trustee, thelr mspectwe;_.
~ subsidiaries, any holding company of theirs {orany ofthem} , any.

other subsidiaries of such holding company and *memberof our. -~

- Group” shaii be - construed - accordingly (where “holding -

- company’ or & “subsidiary” means &’ ‘holding company or a.

 subsidiary (as the case may'be) as defi ned ingection ?%5‘3 c;f the
0 Bampames At Zﬁ{}ﬁ) ST

o any obfigation to- pay oF repay maney,; presem‘. oF fliture, whether'

actijal or contingent, sole: orp:gint and any. guaranfea o mdemnity-

' of any: of those obhgationa

i _éanh-_-céﬁtract .and._palrcy of #_nsurahcé,éffé_c't’edi;‘:sri.-_m_a_intainéd by .

= the Client from time to time In respect of s assets Orbusiness
{including, without fimitation, any confract or policy of insurance

“relating to the. Properties {orany ﬁf ﬁ’zem} orthe Equ:pm&nﬁ or

# ﬁ*se Debts {GF any of ﬁwm}} o - :

L the f:!rent's present arxd future patents, trademarks, s@rwcei
‘rharks,  frade names, . desrgns -copyrights, - inventions, .

tapagraphical or similar rights, conﬂdentia! information “and
know-how and any Interest in-any of these rights;, whethér or hot. -
registered, ‘inciuding: alt - ‘applicatlons and- rights. to-apply for

- registration and all fess, royalties and uther rtghts deﬁved from;
or. nmdanfat to; these’ rsghts

all pr’esen{ and fuiure caﬁifcai&d siec.ks sharag, foar ca;;;tai

o *sm:umies bonds and investments {wheiher or fiot marketable) . -
oor the time bemg owned | {at law.or in aquity} by ihe Qiieﬁt '
s -'mcludmg any: . R

: j.(a)-_ o dividend, [nteregt or ather dmtnbuhon paid nr payablei

- -relationy fo'any of the Investments and: -

' (t:s)  right, ‘money, shares o property aceruing, nﬁered of

_issued at any ‘time in relatioh to any- of the Investments
by way -of _ redemption,- _Substitution, “exchange,
- conversion, bonus, ‘preference. or alﬁemﬁsm umierx
: p%ma rights or etherwisa g -

the phnmple that equiltable: ramedles may be granted or rafuéeﬂ |
-at the-discretior nf a murt and ihe llmltahon of enforcemerit by
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Lenider”

CTLPAA025"

" “Non-Vesting Debts"

“Offer”

“Other Debts”

. Permission”

--'?ﬁérhiiﬁé&éeeur'ityij-:'.' S

““Planning Notice *

- dsyte Lid: Olieni Debeniure (May 2019)

laws relatlng to msolvencm reergameahen and other laWS
_ generally affecting the. rlghts of credrtors ' -

' “(as {he case may be) 4FL, 4TL, 4CFL of any sther mamber of

the Group who s afunder or firancier under a Fagility Agreement.

“and “Lenders”, means -all of them. and “that Lender’, "a~
Lander”, "such. Lender" “each Lender" and “relevant. Lender”:'
-shail be: construed accordmgly -

“kaw cf F’roper{y Act 1925

all or .any:- Debte of the - Gllent Purchased or purported to be_

Purchased, by the Lendar pursuant. to the Factoring Facility

S Agreement in-question but" which-fail to- vest absslutely and
" effectivelyin the Lerider for any reason, together w:th the Relatedi o
g nghts to such Debts _ R LT

_ as deﬁned in the Facrlrty Agreement m questron

- il presentand future beokand etherdebts and: menetary clalms
- due or owing te ‘the Cllent,” and the: benefit of all-security, ..

guaranitees and dther rights of any nature enjoyed or held by the

~Glient inrelation to any of them, e xcegt
Coofay :-Nen—Vestmg Debts; dnd ~ .
by any Debts whllst they remaln absolutely and eﬁ’ectlvely_'

-er held ol trust for the Lenderer any Lender or’ any other
Secured Party pursuant to the Facterrng Agreement -
--queshon '

iy’ documented permrssmn (Unce entered info dnd not before) _'
: demgnated ay such by the Securlty TrUStee '

any Securrty ansrng underi

_: {a)  this Deed E
b} ‘each and every Pledge = _ L
(¢)  anyliens drising by operation of law and-In the erdmary':

- course of the Client's business arid riot ds a Tesult of. any :
defaull of amission by the Client: '

_ (d) “any: normal title retentlon arrangements included iha

- suppliet's. standard ¢onditions of - supply of geods_-
: 'acqurred by the Client iri the ordinary course of trade; -

{8) . - any: nettmg or set-off arrangement entered: into by the

. -Clientinthe ordinary course of its banking arrangements
forthe purppse of netting debit and credit balances and :

() Security ‘created of outstanding with  the Securlty
© " Trustee’s prior. writteri “consent. of Wwhich, for the -
-avoidance of doubt there is noneas at the date ef this
' Deed. .

a8 defified i claiise 3?.4, 1

-:ae::_deﬁ.ﬁejdti'n.__fhe. Trads Firiance 'Fa_e__i.li{:y}:Ag_'reerﬁeﬁt_'; o |
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"Properties”

* "Purchased”

* "Remiftances” -

* *Related Rights™

" "Relevant Agreement”

"Sacured Assets”

“Seoured Liabilities™

"Secured Party”

“"Securlty Einancial

-Collateral Arrangement”™

- ASte L:td: Client Dabenture (May 2019),

“all freahm:ﬁ and E&dﬁahﬁfﬁf QfﬁpE{ﬁt&S (wheiher mgss’eafaé or

unregsstezeé} and ‘all- comimonhold properties, new or in the

future (and from time to fimie) swned by the Client, or I which
©the Clisnt holds an Titerest (including, but not Himited to, the
" properties: spec;faed in-Sehedule 1), anid. “Preperty ‘meas: any
; ﬂfthem :

_"means Wlﬂ"l respect to 2 D&bt that it has beer nntlﬁac:} by the
“Client fo .the ‘Lender, funded by the Lender and transferred -
g tagether w:th all Ralated Rights o the Lender o the_ basis set

_ _a faaeiver receiver and manager or adm;ms!mﬁwa ms::aiver of =
- . .any or all of the Stcured Assefs. appamied by the. $e§:=uﬂty g
'Trustee under ciausa 16. . -

- cash; c:hequas bllls of axshange negotiable and non»«negctlabie--
instruments, Jetters of wredit, orders, drafts; promissory notes;

. “-electronic payments and any other mstrumenm methods c:r T
'fﬂrms of payment oF erigagement :

as defneﬁ i the F&z:tonrzg Fas:ﬁity Agreemeht iri Qimst

ﬁ&ah agreemeni ﬁs:wezzs?" fed in Schedu{e 2 ang eaﬂh ag?eameni o

-designated by the Security Trustee. and/or the Leﬂdef from ’ﬂme_
:t@ time as & Reievant Agfeemem

o a‘;IJ;_ tgh_e:- as-sets"',_ property” and undertaking Sfor the' timie being -
= “subject to-the Seturity craated by, or pursuant 16, this Deed (and
‘references to the Secured Assets shail mclude references toany
_part of: them) .

<ol ;:-reseni: am:i fu%ars tmon| es debts,: ebi;gaﬁans Tiabili fiBS, '
‘agreements and commitments of the Client to the Secured
Parties {or -any ‘of them), whether actual or’ mnimger&i and

- whether owed jointly or severally; as principal or suréty or inany

- pther capacity and whether or not the Secired Parlies were or -
“any Secured -Patly was an original party to the relevant

~transaction-and in- whatever name. or ‘style, together with all .
- interest

neluding, - without liniltation, default interest), “all*
commissior -and all other fees and charges acoriing and/or

© - inctitred in respact of thasé monies, obligations’ or liabilities &t
- he yates and on the terms adreed betweeri the Client-and the
_Becurity Trustee and/or the Lender or any Lender fromitime to -
© fimé ‘and: all costs; charges and ‘expenses incurred by the -
. Secured Parties {or any of them). For the avoidance: of doubt
- “4his includes, without limitation, any obligations: and fabilities of
“the Client whete the benefit of the same has been assigned,
. hovated or othetwise transferred o the Seounty Trugte@ andior.
“the: Lender oF any Lander _

. -fgans the Secural’y Trustee, - Eny Lender, a Réceivar ot ary.
Delegate: {and = “Secured P‘arties shall - be  construsd

acé:arﬁ%ng'iy}- -

" shall Have the meanmg givento ﬁ}at expfessaon in the Finaﬁazai e
'_Qatiatefal Reguéatmns e . '
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any. rﬁdﬁéﬁge 'ché'rzgé' (wheth'ér' fixed 61' flaating, i'ég'ai"or

eqlitable), pledgs, llen, assignment by way of security o other. -
. eacyrity interest securing any abligation of any persen, or any
o .other agreement ar arrangement havmg asimilar effect
' ":i.'$_a__§:_l_iptiiy="f-"éf_ibd‘;’. the penod-"'t"'rtmg on the date of this Deed and ending 6n the-

- “Secrity Trust Daed™

_ "Secunty T rust Deed of .

' _Ad herence" '

"Trade Finance Facihty '
2 Agreement" .

_ 12 .lnterpretafmn

: ‘date on

- Becured: Liabllities have been unconditionally ard irrevocably -

‘pald-and discharged in full and ho further Secured Llablllties ats
.capable of being: outstandmg :

b -thie- Secunty Trustes is satisfied that all ‘the

. the secunty trast deed entered Inta by 4TFL the Securlty Trusfee. :

- ‘and-the Client on or arounid the date of thls Deed governing the -

_ appaintment of the Security Trustee and pursuant ta which the
‘Security Trustee acts as security trustee and’ secunty agent for

and ar behalf of the: Secured Partles,

_Secunty Trust Deed -and whmh blnds ihe executmg party Asa
'party o the Securlty Trist Deed and ag's Secured F‘arty o

' friesins each and every tradle finance faciiity agreement betwesn

the: Lender or any Lendeér and the Client and/or, inter ‘alia, the -

“Lenhder or any Lender and the:Client (as the case may be)
(together - with - that - Lender's .or those Lenders’ Standard’”
" Conditions for Trads Finance’ and the relevant: Oﬁer} and “that
‘Trade Finance Facllity Agreement’, “a Trade Finance Facility -
- ‘Agreement”, "such Trade Finance Facilrty Agreement”; “each:
Trade Finance Facility .Agreement” -and: “relavant Trade"
Finanee Fagility Agreement" shali be canstrued accdrdmgly

'ln this Deed

424

128

clause, Schedule and paragraph headrngs shall riot affect the mterpretatlen ofthis Deed

A referem;e toa person” shall include (1) a reference to-ai mdlwdual ﬁrm, ccmpany,” '
« gorporation; ‘parnership, unincerporated bady of persons, government, state or agercy ofa
- state or.any asscciation, trust, joint venture or consortium (whetheror not having separate legal
: -pers::nanty), and {ityits suecessurs in:title; permlﬁed assigns and permitted transferees;” -

‘unless the context otherwise reqmres words it the slngular shall. mc!ude ’che plural and in the-

- plural shallinclude the singular;

24

uriless the' context oiherwrse reqmres a reference te one gender shall molude a reference to ‘
: " thig: other genders; : . o :
F25 a raference t6-a party shall mt;lude that party‘s successors, permlﬁed asmgns and perrmtted =
“transferees and this Deed shall be' bmdlng on, and enure to the berefit of,: the- parties tothis =
- -Deed.‘and thelr respective: ‘persanal representafivas suecesscrs permlﬂed assugns and .
bR permlﬁed transferees, : : B : L
1.28 -

© 7 assignees following an ‘assignment by ‘that Lender of any of its rights- {including under of in.

-sonnectioh with the Finance Doguments {or any of them) to which that Lender Is & party); (iiy

“the transferee: or transferees following: a- tfransfer by - that Lender -of any of its rights and .
. " pbligations by novation ‘or- otherwise. {including: under or i connection with the- Finance -
- Documents (or any of them} to which that Lender is & party); and (bj shall {unless the context .

a referance to a Lender {a )shall for the avoudance of doubt mclude (1) an asmgnee or the

s5sly otherwise: reqmres) be. deemed to:be S reference to all the Lenders and separately' :

=0 to st Lender

ASyte Lid: Cllert Debentire {May 2018)-"
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“A27

'_nohmthe’cendmg the generality: of clause 1.2; 5 a reference 16 the “Seeurity Trustee" shall
“include any person(s) from time to'time: appelnted {in addition to-and/er in substitution for the

Secunty Truefee at thar time) as'the. Secunty Trustee n accerdence with the Secunty Trust’

- 'Deed

129

f2at
1242
1213_

| reference to the "Ghent" ehall melude |te SUCTESSOrS ln title; perrmff:ed esslgns and permltted i

“transfereag)

‘& refetence to.a statute or sfa’tutery provrelen isa reference te it as emended extended or: re- o
- enacted frofn timé to: tlrne, _ L

areference to 2 statite. ot etetutery prevrsren shall melude al subordmate Iegrsfatien mede from % "

' tlme to: trme under that statute or stetutery preweren,
a referenee toa trme of day is te Lendon time;:

areference te wrltlng ar *‘wrltten doee net inelude fax but does me]ude ernerl‘

.ah ebllgatten ofi & party not tn de eemething meludes en obligatior niot to allew thet thmg to be :
- done;.. - . _ '

1214

a referéfice 1o “thls Deed” {or. any":previeten of it} or ’ro any. other agreement o deeurnent' .

~ - referrédtoin this Deed is & referénce ta this Deed, that provrsien or stigh:other agresiment or
* . docurrient as amended (in eech case, other thariin breaeh of the provremne of thrs Deed) from

1,-2;15.:'

- fime fo time; and (b) shall (Unless the cdntext expressly otherwise ri
: referehce 1o alf the Facility. Agre mets end Separately te e;ac:h Fg
_-case as amended from tlme to time; .

@ réference o “the Secunty Trust Deed” {or eny prcrwsmn of it) arto any othar agreement or_.

- dosument referred to in the Security Trust Deed is a reference: to the Secirity Trust Deed, that

+provision orsuch other agreemerit or docurhent as amended (In each case, otherthen ifi breach
‘of the provisions of the Securrty Trust: Deed) from time. to tirne, :

d2ar

-trme to time; .

a reference taa “e Facil;ty Agreement" {a): (or eny pmvrslen of Jt) of to any other’ agreement. _
-or document referred to In that.Facility Agresment {Including the Finance Doguments) is a
- reffersnce 1o that Fecilrty Agreement that provision or such other agresment or dosument as

cHrty Agreement)from -
5)be deemod tobe a - -
) I_--Ag'rée_r’rren_f; if 'ééeh '

ended (i each case, other than in breach of the provisions of tha

@ referenee o any bankrng ar credit faclilty ot the terms thereef (er en‘y’.? revrslen ef slch facrlrt‘y o

or facilities} or to ary other agreement or document referred to in‘that banking or credit facility: -~ |

- ior'the terms: thereof is a reference to that bankmg or credit facility or thie terms: thereef that

1218

- similar expression shall be gonstru

- provision orsuch other agreement or docunient as amended {in each case, other than'in breach '
-of the prewerene of that banking or credit f‘amlity or the ierms thereef} frarm tims. o frme,

'un]ees the context otherwise requrree, ateferenceto & elause or Schadule'is to a: cieuse ef of
" Sehadule to; this. Deed end & reference te a paregreph rs toa paragraph of the relevant- '
'Schedu!e S . :

any. wcrrde foliewrng the: terme‘ mcl’u’drng mclude”, “int partmula '“for example ‘or-any.

B _.deeerrptmn definition, phrese orterm preeedlng those terms

1220

Az

a reference to an “amendment” includes a novatron, re—enac:tment restatement euppiement At

‘extension, variation oran amendrnent (and amended” shall be consfrued eecerdmgly)
'e referenee to ‘assets” rneludes present. and future preperhee undertakrnge revenues rrghte_ :

and benefits of every deecriptren, _ _ _ . _
a reference to ar “autherisation” inciudes an approva[ euthensatren consent ex‘emptmn,}-_ '

L hng, Ileence, netarrsatlen regleiratien -and: reselutlon,

Az2d

4Syte Lid: Glisnt él;i:;erjenid_reffmay 2019)

a reference ta! r:ontinum_g in relatien te A, E\rent ef Default meane an Event ef Defeul’t thet'

"has notbeen waived;

8 reference ta “deterrmnes er “determmed" meens unfess the contrery IS rndleeted &
Zdei:ermlnetren made at the. abseiute drscretien of the persen meking lt : :

- éPegé_'_é'tir:aé 3

ee-rlluefre!rve and shiall not limi the eense ef this words._ S
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15

AT

s

_ 22
23 e

- Asite Liijr:::clrenr-ieebent_erel_rrﬁay'éc_rr9)

"juegment and payahle on dernand) fr i _
-~ incurred; from the date they are so mcurred) uritil the- date on which sich ameunt i uncendutiena!ly and;=. .
- rrrevec:ably perd arid drseharged in full an'g da]ly basis atthe Defauit Rete ' -

Detault nterest will be calculated on the basis of the aetuai number of days: elapeed and a year of 365" -
'(three hundred ands xty ﬂVe) days and wrll be eempeunded at monrhly intervals. _

1225 afeferatice 1oa regulatlcm includes. any reguiatron rule offi crai directive; requeet or guidsline:
__-:{whether of not having, the foree -of law) of any governmental; inter-governmental or
- sUpranational body, agency, department ar regulatory, _selfhregulatery of etner authority or-
: _.ergameatren,

1.2:26 -5 reference to a "drsposal” lneludes any sele transfer, aeslgnment grant Iease, licence,

-+ declaration of trust of other: frrspueal ‘whether veluntary ar mveluntary end "chspase W|II bo
: *censtrued aecerdlngly, . :

12.27 references t any English legal ar: acc:ounting term fer ary actren remedy, rnethed of Judicral-- g

proceeding, insolvency ptseeding, avent of incapacity, legal or accounting doctirnent, legal or
accolnting status; colrt; governmental ar administrative. authofity ar agency, acceuntlrrg body,. -

‘official or any legal or aceeuntlng concepl practree ot priricipte or thing shall I resgiect of any .~ -

jurisdiction other than England be deerried to inclide what most approxumares in thet jUr[SletIOI'I :
- tothe Englishr egal o aceeuntmg term concerned. ; .

-lf the Seeunty Trustee cenerders that an amount pald by rhe Client if reepeet of the Secured Lfabi[itree. :
s ‘capable of being avoided or otherwise set aside on the' liquidation or adrwinistration of the: Client or
“ptherwise, then thef ameunt shell net be consideted fo heve been irrevocebly perd for the purposes efi .

thls Desd..

'A referenc:e i thrs Deed te a eharge” or “mortgage of or over: arry F*roperty meludes _
144 all burldings and ﬁxtures andfi fttrngs (including trade. and tenant‘s fxtures ahd’ fi ttmgs) thaf ere '

situatedon or form r;art of that: ..reperty atany time;

142 the: preceeds of the sale sf any part af that Properiy and any ether momes pard or payable in.
<. respect of or Il connection with that Property; ' -

143 1he beneft of any chenents fer fitle grven. or entered inta, by any predecesser i trtle ef the o

Clientin reepecr of that Prepeﬁy. and any monies pard ot payabre ifi. reepect of these covenants :
and - : o ) _ o

'?I:;4..:t}* all rights under any lizefice; agreement fer sale of. agreement fer lease irr reepect of fhet'
- .Property.. : :

f the rille agaanst perpelurtree apphes 6 eny trust ereated by thls Deed the perpeturty penod shall be -

125 years (as speclified by section 5(1) of the Perpetuitree and Aceumulatlens Act: 2099)

The: Schedules form part of this Deed and shall Have: effect as if set eut in full in the bndy of thrs Deed :
: Any reference to this Deed includes the Schedules ' :

All the Securrty created under this Degd:

'1 74 s created in favournﬂhe Seeurity Trustee.

A7z f ' is ereated ever present end future assets of rhe Client :
CATE i security fer the payment af all the: Secured Liabilities; and’ . _
17’4 & made with full title guarantee in: accordance wlfh the Lew ef Pmper{y (Mrscellaneeue- '

: '_'F’rewsiene) Act1994,

'_.The Seoirity Trustee holds the bener“ t of thrs Dead and the Securlty created under It on trust for the
: -Sec:ured Parties under and In accordance wrth lnrer elra the provisions ef the Security Trust Deed

: .:Covanant te Ea[ and default interest

The: Client sovenants with the Security: Trustee that it W|H pay and dlscherge the Senured Lrabilrtres-'

_--when they beceme due or, in the absence ef 8 due date en demand

edue date (er, in-the: ease of cests feee or expenses L
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34 A e:aﬁtmuiﬁg seeunty forthe payment and ﬁxscézarga 9f the S@mr&&i Liab; §2;ES, the Client wﬁh ﬁzi! ht}
' * ‘gusrantee chargés. fo. the Securéiy Tmstee hy way af tegal maﬂgage; aach Pz‘e;&erty sp&n&feﬁ .
'Schadﬁim : :

32 - !As a contmumg secunty for tha paymant and dfscharge ofthe Secured Llabihtles the Ciientwﬁh full tttie
: _guamnt&e c:harges te the Sec:urlty Trustee by way of fixed sharge :

82, 1l Properties acqu red by the' Client i the future

3-‘,2_;-2.-' #lt presanf and future mterests of the C%tenf nat effectively martgaged of charged under the;. :
' preceding prevgstoﬁa of th:@ aiause 3 m, or over, fre«ahnid or leasehold praperty; - :

323 all preseﬂi and futur& ig%ﬁs* imnaes, guaranﬁa&s&, ran%s iiﬁgma s, canﬁ"a{:ta m.vanaﬁta aﬂﬁ-
_____ “warranties relating to each. Pmparty ' : o )

324 al pfesegt or future rights of Interests by virtue of any Eﬂframh sing. Legssiatioi‘) iricluding any

rights arising against any nomines purchasar pursuant fo- such-Enfranchising Legislation L

conferred upon the Client in relation fo.any leasehold propsry charged pursuant to clause 3.1
- oF 3.2 but which 1s not effectively mortgaged or charged urider the preceding provisions of this
“glalse 3 by virtie -of any Enfranchising Legislation’ including any rlghts arising against any.
fiomites purchaser pursuant ta such. En riinchising Lagnslation. :

32:5 all licences, consents and authorisations { atutefy or otherwise] hald or requsred in eannactmn
: with the ﬁl;eni‘s busmess ar the use of. any Secz;md ﬁssset and all r;ghis In wmactsen w:th.
';!:hem : =

326 -allits prosent and fﬁmm ga&zfmi
327 allits uncalled capiiai '
323 ail the Equlpment _
329 all the Intellectual Property: _
3210 4l the Non-Vesting Dehits; present and futura; B
Sos2t al the Other Debﬁs ;zresent and future i
5'3;'_2._22 all ihe iﬂ%fesirﬁér}iﬁ

3249 -all monles from tite o iama sianﬁmg 10 the czed;t of its acmunts szmh any bamk Fnancial
© institution orother person (including each Desighated Ascount andlor any Collections A&mﬁnﬁ} o
together with all other rights and benefits accruing to of arismg in connectlcm w:th each acc&:sunt'
-(mciudmg. but not hmited ta, entittements to mtere&t), S .

: 3214 all its rights in respect of each: lnsurance Pohcy, mcludmg all nlalms the proceeds: Bf all ciaims -
- and-all retirms of prefoibn in aonnecﬂan with' gach Inguranc:e Fallcyg ta the extant not affectwely-
_ assrgned under v::lause 3.3;and - . . . _

3215 all s nghts i respect ot e:ann Ralevam agreemet&t and aif {féher agreements, instrum&nﬁg anfs ;
S irsgbis re atmg m the BSecired Asseﬁs ‘o the exient ol eﬁes;fweiy assigried under clause 3.3.

33 7 As acontinuing security for the payment and discharge of the Secured Liabilities, the Cliant with full tile
. guarantee ‘assigns to the. Sefzuﬂty Trustee - absolutely, - subject- tc;& a pmwso fcr feaastgﬁmaﬂt an. .
1z'mwcabie discharge I fuii of the Secured Ltabnlltles .

' _-3 31 “all its: r]ghts in each Ihsurance: F’uiicy, including all cﬂaims the pror:eeds of. aII mlaims and ail -
' retums of premium in connection with each. Insurance Policy; and ' _ .

332 'the benefit of sach Relevant Agraement and the benaﬁt of all other agreemema mstruments '
and: rights relating tathe ﬁacumd Agsats.

L34 'As a conlinuing security for ihe paymen’t and dascharge of tha Sam;mé Liabiimes the Gﬂeni wﬂh full titie.
gnamntee chargesio the Samﬁty Trustes, by way of first flosting chargs, al | the undertaki ng, property,
assets and rights of the Client at any time not effnd{weiy meﬁg&geé charged or ass gne{:} ;mrsuaat o

: -_cfause 51 to ¢lause 3. 3 inclusive: - _ _ _ _

T SRR Page 110t 58" =
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38

'Th' floating charge c:reated by clause 3.4 shall'

Paragraph ‘14 of Schedule B“i fo the lnscEVency Ar:t 1086 applies o the ﬂoatmg charge creaied by. :

-~ tlause 3.4,

”omatlcaiiy and immedlatefy (wnhout notfce) convert' :
_ﬁxed charge over the assets SUbJth to that oatmg charge if:.

'3'8 '1 : '1he Ghent

=) 8. 9 1 creates, or aftempt_si eate w;thauttha pnor wrltten consent ofthe Secunty Trusiee,: :
. aSecurity or a trust in favour of ancther person over all or any part of the Secured
Assets. (except 4s expressly permutted by the terms of this Deed), of: :

1;35.'.6:";“'}';2“ disposes; or attempts fo dlspese ot all orany: part of the Sestired Assets (t:tther thanf‘ :
‘Secured Assots: that dre. cmly subject to ‘the: ﬂoatlng charge whsie lt remalns’- :
“uncrystallised);: _ : _ S

_— '-35;6;_2 any persan levies (or attempts fo. Ievy} any d|stress, attachment executlon nr other pmc:ess-.

88

AR

~ that, but
Becurity

413 any 1&rmit na‘hon, amendment

~agalnst all or any part of the Secured Assets; or.

383 Hresolution is passed o an order is made for the windmg up, dISSDIUtlon admm[stratmn or re~ -

urgamsatlun ofthe. Gllent

- the floating

i "-"Trustee may, in lts solg: disx:retlon by wrﬂ:ten notme o the C{:ent COTVE ‘ 5
tts specified

undet this Deed into-a fixed: charge as regards any part of thie Secured As
ty Ttustes in that natic: f:

! -.Se.?_’..‘l an Event of Default occurs andis: continumg, o .
372 e Security Trustee considers those assets to bie i danger cf bemg séized or st;id under-any -

fotii of. drstress “attachment, executmn or-othe. Iegaf process of to b otherwise in‘jeopardy:.

Any ‘assetdcquirsd by the Gllent aﬂer #hy' Grystallrsatmn of the floating: charge created uhdsr this Desd.
at crystallisation, would be subject to a floating sharge Under this D hall (unless the
tee confirms: otherwise fo the Client’ |n writing) be aharged to the Secunt. _ TrUstee by way
of first i xed charge : L . : o

: Llablllhr of thE Client

The Client's liability urider this Deed in mspec:t af any of the Secured Llablhtles shall nﬂt be: dlscharged
prejudnced or affected by '

LA any secunty guarantee, mdemnity. remedy ot aﬂ1er l"lght held byl o ava;lable o, the Secunty-- =

Trustee and/or'the Lender orany Lender that IS ar bacomes wholly ar: partnaliy 1Ilegai void or”
unenforceable on any graund; - o

' 412 : -'::Secunty Trustee and/nr the Lender rene\mngl \_'.;fr.aterrr*umngl varymg or mcreasmg any famirty ar

- other transaction in-any manner or concurring In, ‘accepting or varyihg any compromise;
T -arrangement or settlement, or omitting to ¢lim of enforce payment from any athe.r person;.

nat:on, navatron, replacement ot supplament (however _

- fundamental and whether or it more: onerous) of or to any of the Secured Liabilities: including

- .without limitaticn any change the purpose:of, any increase in or extensian of the Senured '
Liabllities and any. addition of new Secured Liabllities; or -

o 414 any- uther act or GmISSiGn that buf for this’ clause 41 might have dlscharged ur othemnse_-_

: pre;udméd or affected; the [lﬂblllty of the Cllent..

':Wlthaut prejudice to the: generahty of this: clause 4. the Chent express}y canflrms that It intands that this

:Deed shail.axtend from time to time to any (however fundamental): (i) amendment of of to any of: the

: -"INStrument(s :
. of them}.or any such Secured Liabilities.

' facilities’ provided to the Client by the Lender or any Lender from time io time, the: Sec;ured Liabiiities or - -

- any document, unstrument contract, agresment, arrangement or other commitmient arising from, -in
- gonnection wlth o relating to -such facilities {or-any of . them) or any ‘Secured Liabil
- fundamental and whether or not more onerous); (i} new oradditional; facility or faci
~thie: Clierit: by the Lender of-any Lender from time to time, Securéd Liabilities or document(s),
onnection with or relatitig to any suchi faclities {or any - -

fties (howewar
es provided o

agreement(s) arising from, . ir
{or any of them) (however fundamental and whethsr or nat’

- migre Gnemus}, (il fagility or amount madé avallab!e to the Client by the Lender or any Lerider fof the: -

O dsyte L =(;‘_'tiant_:_jb¢b¢_mur¢ :’(May zﬂfla}j;
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54

-seclrlties: or -asset acquisition(s) .of any nature} horeasing working: capital;
_gdlstnbutions to-be made; eartying out restricturings; refinancing existing facilities;
.__e_?ﬁ.debtedness .an_y' other purp'o_se;- _arid anyirfe*_e“si,'

" -document(s)
~the benefit 'of the same has besn assngned novated or othewse transferred to the Lender or any- _
_Lender . . :

The’ Client: wawes ariy nght rt may. have to fequire the Security Trustes, and/or the Lender to enforce'-" .
~ any security or other right, or claim any: paymentfrom; of otherwuse pmceed against; any othet persmn '
- before enfarcung this’ Deed agamsf the Gllani . - . _

purposes of o In cannecﬁon with any of the follmwmg purpose( i buslness. pmperty. share orother-
enabling: investar. -
refinancing any other:

costs andfor expenses agsocia -ed W th any nf the

d whether or not Hore: onemus) and/or (v) new o addntmnal document s)
c:entract( ); agreement(s), arrangement(s) of other commitment(s) with the. Client which

'-.'gNes fise.. o any Secured Liabilities {However fundamental and whether of not more orierolis); No such .
amendment, new or additional docurnent(s) mstrumant(s) cortract(s), agresment(s), arrangerment(s)

or other commitment(s) arid/or purpose shall prejudice or in‘any way affect the Lender's or any Lender's,
the Security Trustes's of'any other Secured Parly’s rights and remedies against: the Client arid/ar any _
other persor. . For:the avoidance of doubt this Ineludes, without limitation, any: facility-or Tacilities
, instrument(s} contract(s}, agreement(s), arrangement( ) or otfier commitment(s) where '

i Re' resentatmns and warrantle:s

The' Ghent makes the representaﬂons and warranhes st nut i thIS clause 5 o the Secunty Truatee

: The Chent

-5,2 1 -isa duly Inccrpurated Irmlted Jlablllty company vahdiy exnstmg under the iaw ofi |ts Jurlsdmhon af--
lncorparatmn and . _ . .

hsa Cilent has the pawer to enter mtcs, dell\zer and perfcrm, and has Eaken all necessary af;tlcn ta-.. :

-'authonse its’entry ifto, dehvery and performands of this. Deed and the transactmns contemplated by it. _ .

: -_Nn limit-on the pcwers of the Client wul! be exceeded as a result of the grant of Becunty ccsnternplated"_
bythis Deed. . o .

“The: ‘antry into and performanca by the G[ient of and the transactlons ccmiemplated by, th|s Deed dﬁ o
__-_'not and'wilt riot-contravene or cenflict withr S . ST

: 551 lts eonstltutlonal documents

o “BB2 -any agreement oF. instrument bmding o it or its assets ot constntute-‘a default or termlnahan:'-

58

- 58

59
510

At
Bz

48yl Lid: Cllent Deberiure (May 2018]

~gvent (however descnbed) under any such’ agreement or instrumant or
2 .any lawor regulailoh or Judlmal oF: official arder apphcable ta |t

_lent has-obtained il requfred or desirable authonsatlons to enahle it: to enter into, exercise IIS"- 3
fights and eomply withiits obligations in this Deed and to make it admismbfe in ewdence in lts Junsdlctmn g

of incarporaﬂon Any such authorisations are in full force and effect
“The Glientis the sole IEQaI and beneﬁcial awner of t’ne Secured Assets

_"The Secured Assets are free from any Secunty other: than Permitted Secunty and the Secur ty creaiad“; '
: by this Deed. .

- The Cllent has not recewed or acknewledged natlce of. any adverse cra rn by any person m respect of
the Secured As:sets or any lnterest In- ihem

; There are Ho - mvenahts agreements reservahons conditlons, mterests rights oy other mafters
_'whatsoever that materially and-adversely affect the Saeured Assets

There is no. breach of any Iaw or reguiation that matarlaﬂy and adversely affects the Secured Assets

o facility: necessary forthe enjoyment and use of fhe Secured Assets g subject to terms enhtling any 3
- person fa term’mafe cr curtall its use.. . _
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543

_"5,:115

BAT
518

b

B2z

5.23

524

525

- ASHe Lidh '-.c[_[e_rjt' Qe_r_;ampre -j('May 2079} :

-_"ND Sec:url
the fic dation or administration rrfthe Ghent ornthermse
BAB _
- this‘Déed. by the Cliént does not, and will not;

- -Agreement or any; other agreement or instrument’ bindmg ofl the Clientor its assets, -

:T he: mfermatten, i writlen or elestronic format, 4

.Nu)thmg has: arisen! hak been created or is subsisting, that would be an overrldmg mterest i any :
e F‘raperty _ _

G

y E!xpfessed o be created tnder ihir-~ Deed is Irable to be avmded or rrtherw;se set asrde on .

Thereis b'prchibmon an assrgnment in any” lnsurance F’oncy or Relevant Agreement and the entry lhto
institute a breach of any Insurance Policy; Relevant

Thie Glient has st all tlmes compljed inall materlal respects wlth all appﬂcable Ehvrronmenial Law

The Client's obhgaircns under this Deed are Iegal valid; bindlng and: enfmrceable
Thls Deed creates - SO

5. 18 1 (sub;ect to the Legal Reservafmns lf aﬁy) vahd [egally blndlng and enforczeahle Semunty for theﬁ'_ :

obirgaticms expressed to be secured by it; and.

518, 2 SUb]EGt to: registratmn Iri accordance with the Compames Act 2005 and; the case of reai
_iproperty; registration at tha Land Registry, perfected Securlty over the assets expressed to be :
subject o Securt ty in it, _

~in favaur of the Seturty Trustee hawng the prrurlty and rahkmg expressed to be: created hy thrs Deed'-
' _enﬂ rankrng ahead of all (if any) Secunty and rights: of third parﬂes axcept those: preferred by law.

EAY -

. "The Investments are’ fully paid. anid are riot subject to any optlah to purchase or srmllar nghts
L B20

Na constltutlenal docutent of an issuer of an InVésfrnent nar any afher agreement

g 20,1 restricts of inhibits any tranisfer Qf the: invesrments un crea’tron or enfarcement of the seounty'.

' ccanshtuted by this Deed oF. _
5. 20 2: cnntams any: rrghts of pre-emptron in relatlun to the Investments

- fNr:a Even of: Default or, onthe date of thig Deed avernit or circumstancs whrch Wculd DA fhe expiry of o
any grace peried, the giving-of notice, the maxing of any determination, ,satrsfactlon of ‘any- nther'
- etimdition-br any cambmatmn thereof constitite:an: Event of Defauft has occurred andls mntmu[ng

No other event 6F circumstance is. outstanding which gonstifutes (ar, with the explry Df ‘a-grace permd :

- the giving - of nolice; the -miaking of any- determination, satisfaction: of ‘any other condition or any

- -combination thereof, would tonstituta)'a default or termination event (However described) Lnder any-

. other agresment or instrument which js binding on' it or fo which ‘any of its assets is subject which has

- otis likely to have a material adverse effect on its busmess assets or. candltton ofits: abl ity to perform -
its-abligations under this Deed

No }rtlgatron, arbitration ‘or admlmstratwe prcceedmgs ar inVes‘ngatr-ns are takmg place pendrng ar, tc- _
“the Cllent's knnwledge threatﬁned agamst it; any of its: dlrectors, of any of its assets ' _

pplied by, ot ‘ot behalf of, the: Clierit to the Secunty_'_ '
Trustee andfor the Lender in cornaction with thrs Dead was‘ at tha tlme it was supphed oratthe date it

was stated: ta be: grven {asthe casemay. bej:
5 244 if it was factual mfgrmatmn cc:mplete true am;l acaurate irrall materrai respents
55;24-;2 it was a finarcial projection:or forecast, prepared on the basis of tesent’ hrsrnncaf infortmation

and on. the basrs of reasonable assumpﬁons and was: arrwed at after carefuf r;onmderatlon, :

: 5243 if it was an sipinion or lntentmn, made after r:areful aonsmeratmn and was fait and made on

reasonable grraunds and

- 5244 hot misieadlng in any matenal reSpect nar- rendered mlsleading by a farlure to. dusclase ether p

_ mfarrrrat[art,

‘except to the extent that it was amended superseded or updated by rgre recent mformatuan supphed
by, -oF-oh: bahalf of the Client to the Security Trustes andfor the: Lender,

T representations and warrantres set out it clause 5.2 1o &, 24 (mcluswa) are made by the. Gllent on -
- the date ofthis Deed and are désmed to ba repeated of each day duritig the sontinuancs of the security
' constituted by this’ Deed with reference 1o the facts #nd circumstannes exrshng on edch. such dafe..
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General covenan‘ts

- Securlty Assef

692 --detarls of any lltigatlon’ arb;tratuon or: admimstratuve pmceedings that_are -nzurrent

The Client shail not at any tlrne except wnth the pncvr wr;tten conseft of the Sec:Urrty Trustee

’6 1 1 create purport to crea{a or: permlt to-subsist any Security. o, or in relation to, any Secured

- Asset other than any. Segurity created by this Beed grany F’ermltted Security, .

. 61 2 .':sell assngn transfer; part with: pcssessicn of, or ﬁfherwrse dispose of in-any manner (ar purport

- todo so), allor any part of, or any interest in, the Secured Assets (except inthe ordinhary course -
_ of business, Secured Assets that. are:only subject to an uncrystallised floating- charge), or

613 - greats of grant {or purpert to create or. grant) any mterest in the Seciired Assets in favcur afa.

“third party,

'prcwided always that fﬁis dlause 6.1 shall not app]y o any reievant matters expressiy permﬂéd and E
L. thento the extent: permiﬁed inany F’errmsslon . .
82 The Client shall nﬁtn’y the Seaunty Truatee and ‘the Lender of any EVent of Default or event cr :

' clreumstance which would, on the expiry of dny: grace penc)d the giving of notice, the making of any.
. determination; satisfaction of any other condition or any combination thereof, donstitite an Event of
‘Default {and the steps, if any, bemg taken to remedy it) promptly upon becommg aware of its
: DCCUI‘I'EHGE

The Clierit sﬁall notdo or perrrut to be done, any act of thmg that would of mlghtdeprecwate' JéDpardee :

- orotherwise prejudice the security held-by the Security Trustee, or materially diminish ’the value of any.
. ofthe Secured Assets orthe effectiveness ofthe security created by thiis’ Deed, . ¥

The Client shall Inform the Sscutity Trustes of: any fact mattef or circuristarice that will i the Sec:urlty’:

_ : -Trustee g4 oplnlan, matenally reduce the value of any ‘Secured Asset;

shall riotify the Secunty Trustee of any loss, theft, damage or destruction. af‘ any Secured_'_
ffect of which will be, in the- Secunty TruStee s oplmart, tn matena!ly reduce the valua aof such* _

The: -'twawes any present gt future nght nf set—oﬂ’ tmay have irt respect of the Secured Lratnliﬂes :
{inelu ing sums payable by the Client tinder this: Deed)

" Thee Gllent shall not, without the Seiifity Trusteels prlor wrlﬁen consent LisE Or permlt the Secured_ o
- Assets fo be used in.any way’ contrary to: Iaw .

The Cllent shall

- alithatis nigeded to-maintain them In full force and effect) to enable it to perfarm its obligations: '
~underthis Deed and to ensure the Iegamy validity, enfﬁrceabjllty and admrssnbﬂlty 1.2 evidence:
-of thls. Deed ir its Junsdlctlon of mcorporation : :

: 682 . -cnmply in all respects with il laws to Which it may be subjed it failure to dc: sa wmjld matenaify' .

" imipalr ts: abihty to parformits abligahons under this Deed..

585 - comply. with the requarements of any Jaw and regulahun re!atlng tc or affectlng the: Seaured'-

‘Assetsor the useof it or any part of them;

B84 obtain, and pmmptly retiew from time to time, and campiy with the tefms of alfl autharasahans. £
‘that:are required in connestion with: the Secired Assets or thelr use orthat are nec;essary o -

D pl"eSENe ‘maintaln of renew: any Secured Asset dnd’

685 ' -promptly effect any maintenance modlﬂcations alfera’nons or repairs that are reqmred by any’ .

law or regulatlon to be effected on-or in: wnnection with the Secured Assets

fThe Gllent shall: supply to the Secunty Trustee B R :
B g4 " all documents dlspa*tcheﬂ by the Cllent to |ts sharehalders (ar any class of therrl) crr rts cred;tors :

. -generally, at the same tirme asthey are dmpatched

/ threatened or
pending against the:Client as soon as it becomes aware of them-and faly
= detenmned have | matenal adverse effect:on its busmess assets ar. condutiﬁm or-ﬁs ability.to -
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' b *11 A all deeds and dcmuments of: tlt{e reia"

- cortificate of cover note relating to the insurance req _
~leasehold property, that insurance is effected: by the landlord, sush evidence. of insuranceas the Cllent-.-

perforri its” nb[igatians under this Deed o any dacument under whtch the Chent owes -
- abhgattons fo'the Security Trustee and[or the Lender; and. . :

893 pi'ampﬂy, any further mfnrmatlcn abaut thie financial conmtion busmess and operatlons of the-
~Clietitas the Security Trustee and/ar the: Lender or any. Lender may reasonably raquest

The Chent shall use rts best endeavours ta
B 101 procure the pmmpt obsérvance and perfnrmance crf the covenants and: nther abhgatrons- :

Cimposed on the Clieht's counferpames {including each caunterparﬁy m respect of a Relevant;__
Agreement and each insuref inrespsct ufan insurance Polmy}, and T S

6 10 2 enforce any: rights and institute;. cantunue or defend any proceedmgs relatmg to any. of the? .

Secured Assets that the SECUI‘Ify Trustee andfar the Lender or-ary, Lender may reqmre frem'
“timeto time. _

The C{leni shall, when requested by the Securlty Tiustes, depc:sat with: the Securlty Trustee and the' :
Securlty Trustee shall, for the: duration of this Deed be entitled 1o hold:

g to the Secured Assets: that arein the possessmn or
eontrol.of the Client (and if thiese are not within the possession or control of the Clisnt, the Clrent.

indertakes to abtam possessmn of all these. deeds and documents oftitle);. -

B 12 all inslivance: Pohcles atid any: uther insurance pahcies relatmg to ariy of: the Secured ﬁ\ssets“

that the Clientiis: entitied to possess:

-Slfi:?1 3 dli-deeds and documents of tifle (if any) relating to'the Other Dabts and/ar i applicabia) fhe-- E
Non-Vesting: Debts as the Security Trustes may speelfy from time to time; and

6114 “copies of all the Relevant: Agreemsnts; certlﬁed to be true ccples by either T direr:tor af the
' Client:or by the Client's SOIICIit.‘irS _ _

The Gluent shall insure’ and keep insured (or where iri the case: af any Ieasehold property, msuram:e s
- the tesponsibility of the landiord under thié terms of the lease, sither proclre that the landford instres .

-and keeps insured or, if and to the extent thatfhe land[orﬁ does nmtdo 50; Jtself insure and: keep insUred):' -
* the: Sasured Assets agamst :

6421 luss or damage by frre or terrortst acts _
B, ‘1’22 other fisks, peﬁls and contmgencles that wmuld be msured agamst by reasohably prudent'

persuns carnying onthe same class of business as the Client and

A2 3 any: ottier risk, perlls and contlngencies as ihe Securlty Trusfee andicr the Lender of any Lender_" -

may reasnnab]y reqwre

- Any such:ingurarce. must be w:th an msurance company o underwr{ters and nn such terms as are o ’

reasonhably acceptable to the Security Trustes, and must be for not less than: the replacement va!ue ef '

.the relevant Secured Assets

The Chent shall if: requested by the Secunty Trustes, produce to the Semurlty Trustee each pnllc:y,
uired by clause 6,12 (or where, In the case of any

is ertitied to: obtam fram ta fandlord uedet the termg of the relevarit. iease)

" The Clierit shaii it requested by the Security Thistes, pracure that & note: of the Securlty Truste-es o

interest as secuﬁty trustee anid security agenit for and on behalf of the Secured Partles is endorsed Lipon

~gach insurance policy maintalned by 1t or any-person on its behalf in‘accordarice with clause 6.12and. -~ '

request that the terms of each such insurance policy require the insurer riot to-Invalidate the policy as.- -
agalnst the Security Trustee by reason of the act or default of any other joint or named: insured and ot

“togancel It w1thout QMng atleast 30 days' prior written noﬁse to’ the Seaunty Trustee.

The Cllan‘t shall:

&5 promptly pay all premlums iy respect of: each msurance polfcy maintamed by :t In accardance" :
' Swith clause 6.12 and dﬁ all other thmgs ..ecessary to keep that- pollcy in full force and effect
and o . ’ '
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8, 15 2 (if the Secunty Trustee and/or the Lender o ‘any. Lender $6 requuree) prcduc:e to, or: deposnt' '
with, the Security Trustee the receipts: for-all. premitrits and other payments necessary for -
E effectmg ahd keepmg up each insurance pohcy mamtamed by lt in ecccrdance wrth cleuse 6.1 2 '
EE
' o or otherwrse prejudice any lneurance mlicy malntamed by rt |n accerdance w:th clauSe 8. 12 _
6T Al mionies recelved of receivable by the Client under any. insurance: poliey maintained by It ¥

Jagcordance with clause 6.12 (ingludi |'moriles received or recaivable by it undsr any Insurance
-, Poficy)at any time (whether or not the securlty ccnstrtuted by thls Deed has becDme enforceab!e) sha!f :

- 8471 |mmed|a{ely be paid to the Security Trustee

84720 they are-not paid dlrectly to:the’ Securlty Trustee by the lnsurers be held: by the Chent as ol
trustee of the satme for the benefitof the Securlty Trljstee (end the Cilent shall acceunt ferthem- i
a-the Secunty Trustee);and . ' _

' 'E 17 3 at'the: optioh of the' Secunty Trusted, be applred in maklng good or recoupmg expendrture in
*_respectof the loss or damiage for which those: mm‘ues are received of in, of tawards, dlscharge--
“or redugtion: of the Secured Lfabilltres o

: 618 ._The Glient Shall . .
L BABA as’so requested by the Security Trustee frem time totimie:

B618: 1 1 . gwe noticeto: each counterparty to a Reievant Agreement in fhe form requn‘ed
-:by the Secur Trustee, and: .

: 6 18 1 2 L pfocure that sach cezu’nterparty promptly prevrdes o the Senurlty Trustes within .
B (five) Business Days'an acknawledgemenf ef the notjce m the form requrred. :
" Uby'the Secunty Trusfee, : . . ; .

::6;4.1'-8'.?2 as 50 requested by the ‘Sectit

L B182T : Qnre hiotiee to sach i inslrer (wh oy may e made threugh the Elrent’s insurance -
RS ‘broker) under :—:m fnsurarrce Pehcy if the form requnred by the. Secunty Trustee
_:"-and o S

' 5’1822 L ;pmeure that ear:h inSUi‘El" prompﬂy pmvndes te the Secunty Trustee within 5 .
) {five) Business Days an acknowledgement of the: notnce dn: the form’ requrred_ :
by the Secunty Trustee;. .

Trustee frem time to hme

B 6183 as so requested by the Securrty Trustes fror time to tlrne

. 18 31 . ‘give notice To. each bank, financial Instltution of other: persun (ather than the o
* Becurity Trustee} with-whom. the Client holds: an :account (including sach
o Desrgnafed Acceunt) iy the Tarm requrred by the. Security Trustee ‘and

. 61832 T _pracure that each ‘stch. bank; ﬁnanclal mshtutmn or other person promptly' :
o provides: to- the . Security Trustee within & (five). Business -Days an
acknowledgemerit of the: natlc.e in‘the form requrred by this Security Trusiee*

. 'E‘:‘I:._B-# as 80, requested by the Secur[ty Truetee from: tlme to tirme:

B840 andatany time. gwe notme to.each. Debtcr in the form requrr'ed by the Seeurlty"
L Trustee;and . _

61842 : ~procure’ that each adﬁressee of any: stich- neﬁce premptly prowdes to- the

Security. Trustes within 5 {five) Business: Days an acknewledgement of the -

_ : . o _'natnce in the form requrred by the Seounty Trustee
B9 'The Ghent shan _ o
' L 19’? aive the Securuty Trustes. such lnformatlon cencermng the Iecation -change ‘of Iecatmn,._ _

.. dondition, use and eperation of the Secured Aesets asthe Secunty Trustee andfor the Lender '
- orany. Lender may reqmre,. ' . B _ .

6 192 permlt any persons designated by the Securlty Trustee and eny Recewer foﬂ-enter onits’
_.premises.and inspect and exarfiine any Secured Asset, and the records relatlngt j hat Ser::ured
Aeset at all reasonable tlmes andon reasmnable prmr riotice; end L
. ' . _ L . '-iia’ge.ﬁ?_.eriaé
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- 6 243 fiot; charge. gell, discount; factor, disposs of o,

'6 19.8 prcsmptly nohfy the Secunty Trustee in wiiting of any action; ¢lalm, no’uce oF demand made by

‘or against it i connection with all or. any part of & Secured Asaet or af any fact, ‘matter or
éireumstance which may, with the passage of time, glve rise to such an action, claim, riotice or. -
- demand, together with, “In. each case, the Ghent‘s propnsais for setfling, . liquidating; .

sompolnding or cantestmg any such action, claim, notice or'demand and shall, subject to the .
+. Sepurlty Trustees prior approval, 1mplement thnse prapnsals atits awn expense ' o

: '-The Enent shall pramptly payall Eaxes fess, licencs duties, reglstratlon charges insurance premlums
‘and ottier outgoings In respeet of the Secureﬂ Assaty and promptly after demand produce aviderice
. of payment to the. Secunty Trustee - .

The C‘Ilent shall

B2 at rts own cost if at any t[rne so reqwred by the Sec:urity Trustee, appomt an accountant orfi F .

of accountants nominated by the Security Trustes to investigate the finangial affa;rs of the Client
- and those of its subsidiaries and report fo the Secunty Trustes;and - .

: :6 21 2 e&eperate fully with. any accounta nts sa appointed and lmmedlately‘ pmwde those accountants

- with all informafion requested..

The "Ghent authonses the Secunty Trustee to make an appomtment in accordance wrth ciauge 6 21
above ds itshall think fit at any time, without-further althority from thie Client. In svery case; the Cllent -

L shaﬂ pay, or: reimburse the Seclirty Trustee fot, the fees and expenses of those accountants
e23 T '
IR carned ona _

'Tha Glierit shall . T ST .
E 24 1 ‘deal: with the Ngn—\/esfmg Debfs and: thelr Related Rights as |f they were Dabts and thew"_ :

"_a!l not make ‘any: substantiai change to the general nature oF soope of rts business as
'_'-'date of this. Deed _ : . . - .

Related Rights Purchased by the: Ser;uﬁty Trustee under the reievarit Factofing Agreemerit and
S parl[cular will nof bank or deal'with Remittances in respect of them except by dealung with-
. them in-accordance with the relevant Factoring Agreemerit; .

- deal with the’ Gther Debts unless:it has the- prior. writter consent Qf the: Security Trusi:ee and -

E 24 3 _authorise its bankers from tirre 1o hme to provide cﬂpy statements and ful. parﬁculars of all the
‘Client's accounits and facilities WIth them: ‘whenever requesfed by the Senunty Trustee, '

'The C-Ilent shall not exceptwith the prior wntten cnnsent of the Security Trustee ‘eriter mto any nnerous

BRI ¢ restnctwe ahllgatlons affectmg any part of the Secured Assets. .

- Pmpertv soverants

- The-Client shall keep all buﬂdmgs and- all ﬂxtures on each, Property in gaod and substantial repalr arid
: condit{nn . -

i The Client shall not withnut the pnor wntien cansen‘t of the: Security Trustee
'7.2,1 puil down of reche the while, or any part of any bmldmg formrng part of any. F’roparty or. .

permlt the'same to’ r:;ccur ‘or,

7 _2 2 niakeor ‘permit any alteratuons to any F‘roperty, ar sever t:r remova, 6 permlt to: be severed or

remav:ad .any of its fixtures; -

: ‘provided always that the foregoing provis;ons of 1hls clause 7.2 shail nnt apply to any relevant matters

‘expressly. permltied and then to the extent permltted by any Permlssm, or

 48yla Lid: Client Debenturs {May 2014)

.5'7..2 3 remove or make any. alteratrons to any of the Eqmpment belnnging to; orin: use by, the: Chent

“oh any Property (except 1o effect necessary repalrs or rep!at:e them with new or lmpmved_ '
madels or substltutes)

The: Ghent shall'cary onits trada atid busmess o those parts (it any) ‘of the Pmpértles a5 arg used for
; the purp
o hme current

ses of trade or business In: accordanne withi the. standards of good” managemesnl: frarn tlme o
Iy fhat trade or busmess :

The Clrent shal!

“Paigs 1Eor8E
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”}“41 _gwe full pa:tscuiam fo the Sasunty’rrusiee siany mim cz'de;, reat;ong deazgng%ien reﬁeiuisw :

or proposal given or made by.any piaﬂ ning authority or offer public body or authority (*Planning
* ‘Notice') thal specifically applies to any Property, o to the locality in which it es miuaimﬁ wﬁhm
o seven ﬁays after t}eaamiﬂg aware of the relevant Planning hiatsce, and. -

742 at its own. expense, 1mmedlately of request by the Secunty Trustes, and at the nost af the _

* Ciient, take all reasonable and. nﬁcessary steps to comply with any Planning Notice, and make,
‘or join with the Security Trustee in making, ahy objections or- representatmns in: raspec’t of that"_
:F’iannmg Notme that. the 5ecur|ty Trustee may demre o

75 o -The Clientshall;

.?3"‘_,5@1- t}bsewa and perfnfm ail mvanan%s stipulations as‘;d i‘:ii)%"iiff %;ﬂas ta whtch each F‘mperiy or §he-" _

use ofit, is or may be subjected, and (if the Security Trusiee andfor the Lender or any Lender
80 mqusres? produce evidence sufficient to satisfy' the Security Trustee that trisse cz&v&anafzis,
-slipulations and conditions have boen observed and performed;

?52 diligently enforce all covenants, stiputations and conditions tenefiting each Praperty anﬁ shall

not (and shall not, agree to) waive, release or vary ahy of the same; and

: 753 _';(wﬁhout prejudlce to the ganarallty of thé foregoing) where 2. Property, oF part of it; is-:. h&ld ‘under.

. arlease, duly and punctually pay all rents due from time to tlme and perform and c::b&ervs all' =
the tenant's cﬂvenants an& r:orrdt’clons .

Thﬂ Clisnt: shai%

iima to- Eéme, and

7: 6 2 pay: {er procure paymant caf the: same) whiert {fue ﬁl chargias raies iaxes dutim; assassmanis . .
-and other outgmngs relating to or: 1mpﬂsed on each Property or an |ts ocﬂupier

. The Gllent shall o, w:thout the prler wriften c&nsent of the Securty Trustee

T, ¥ 1 '.-grant ot agree 1 grarlt any liconce o tenancy affecting the whole of any part of any Pmperty,_ :
. Of exercise; or agres to exercise, the statutory powers of leasing or of acceptmg surrandars-
under secitens 99 or 130 of tha Law of Prczperty Aet: 1%25 .

7,72 in-any other way dispose of, surrender, forfell, determine or. crests, ‘or agree to dspes& of

~surrender, forfelt, determirie or create, any legal or &{;uﬁaﬁiﬁ gstate of interest: {mxﬁutﬁmg ar&g;.._ :
'seaae or. §zaence} in'the wﬁci& of any. pari: of any Property;

' -?L?;ﬁ- vary ﬁaa terms of & any | ease c:r Eicence sn reiatmn foany ?ms&r&y andiar
T4 agres: any rent rewew of any- Iease or. hcence any F’rcﬁperty

--pro\nded always that this clause 7.7 shall fiot apply tu any mle;«vanf matters expressly permltted and '
'then ta the extent perrmtted by any. F’ern’\lssian _

i tha title ta ainy Praperty is not raglstered at the Land R&g‘éairy, the (;heni sha[l procurﬂ that ity persc:n.- '
_{ather than itself} shall be registerad under the Land Registration Acts 1925 to' 2002 as propristor of afl
- ocany part of any Preperfy without the prior written consent of the Security T rustee, The Client shall be

. liable for the cosis and expenses of the Security Trustes in lodging: z:autmns aga instthe {&gzstra%m fai '

* . the litle to the whole or any. g}arﬁ of any Property from isme fo time.

 Ths Client shal not, without the prior written consent of the Sea&.sﬁty Tmstee _
794 3make or, Insafar as tis able, perrmt others to make any appllwtlcn for planning permissﬁrm or-.

-_;_'_de\relepment consent i r&gpect of the Property,csr v

' ?92 carry out, or permit ar suiffer to b camed ouit on any’ F’roperty any developmant as dﬁﬁﬂﬁd in -

~the Town and Country. Planning Act-1990:and the F’Janning Act 2008, or change ot narm[i or
* suffer to be changed the use of any Property, _

o ;'pmvsdeﬁ always thal this clause 7.9 shai | niot appl y o aﬂg raiaxfaﬂt maﬁers expa'assfy ;i:«armaﬁeé am‘ij? :
~then to the extent. permzﬁeé tsy an;g i’anni&ssmn _

;.Ti‘ae Ciﬁant shatl: : . : N _
7. 101 ﬁcmply w;th all the requ:rementts of Enwmnmentaf Law both n the cenduct of- :ts generai
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' 'busanass amj EH tha managemaﬂi ;mssessian ar é;mcugai o of sach: Pmperﬁy amﬁ

' ?_';m;__;:z Q%:fam and z:»amp}g with gl au!hm‘ isations, permits, fcences, consenis am:i oihw f@ms af

-iagprwai’ necessary andfor required under Envi mﬁm&nﬁai Law {“Env:mnmentai ?@rmiiﬁ aﬁé- -
pachan “Enmmﬁmeﬂtai Fﬁfm:t”}i : _

o ?103 ‘on’ the Secunty Truste& 8 request promde it Wlth mpies of any. Env:renmentai Permnt& _
AT upon becommg aware of the same, nmtify the Seaurity Trustee of any‘ Envimnmanial Clalm';- B

“made. or . threatenied agalnst the Client .and any -condition  imposed - pursuant to any
Environmental Permit ‘or: Enviropmental-Law: which. requires the ‘Cliant to. incur-any. capital . -

. gxpenditureor maiersaﬂy alter the nature or manner of conduct of its business o which could, =

In the Security Trustee's cpmmm matenaEEy reduce. fhs& va}ua of the Secured MS&&S {or any of
: ﬁh&m) -and :

74 dijﬁs Keep the Security: Trust;ee iﬂfamafi of any szeps takfeﬁ or imended o be !Hkéﬁ by tiw Ciiﬁﬂ? iﬂ.

‘respect of any'of the matters referred to in clause 7.10.4 and give niotice to the Security Trustee
- &% 'sgon as practicable of any new or additional requirernents under- any. Environmental Law_
impnsed on the Client or any Secured Asset;- ' _

' T‘he Clignt shall hot, witholt the pigr written consent of the Secirity Trustee enter inta any oﬁemus or .
= regtrctive abiigatlcns affectmg the whiole orany" part of any Property, or create-or permit to. amse any.

o o\temfiing mtereat easement or nght whatewar in csr aver the who?a or any part of any Pmperty '
S 'm* interast over ihae whe?e ar sfmy gart ef any Psopgﬂy wﬂ&tzut the ;}ﬁ"z}? wfmen mﬂseﬁt :af ihe Secur;fy L

Trustee.

“The Client shall permat ihe E&wrﬂy Tmsiee any Reae;\fer arsd aﬁy persen ap;}cmﬁaﬁ by eifhaf s:rf %ham
Lo e anter onand: lnspect any Propaﬁ‘y art reascnabie pleF ncﬁce S

744 - :The Client:shail inform the Sacurity Tristea promptiy- of any vaUfsﬁlﬂn by the Glient raf ar mntrac:t. o
CTLmade by the: Cltent to acqulra any freehald leasshold or other interestin any pmperty -

“The Client shall O demand maide: by the Secunty Trustee exedute and deliver to the Secunty Trustee
“any legal mortgage {or, Irr tha tase of praperty situated in Scotland, standard. security] in favourof the
- Becurity. Trustee of any freehold or leaschold praperty (or, if in Seotland, heritable praperty) which - -

" bécomes vested in it afier the date of this Deed and - all fixtures and fittings thereon to secure the -

- payment or discharge of the Secured Liabilities, such legal mortgage or standard seciirity to b in such

- form as the Security Trustee may reasonably fequire. -Any security dosument reguired to be. executed

by the Client. pursuani to this clause 7,15 will be prepared at the costof the Client. 'In the case of any .

: .i&.asafwid praperty in refation to which thé:consent of the Jandiord i whom the raversion of that fease.

- i vested is required in order for the Client to perform any of its ubligations under this clause 7,15, the

" Clignt shall: not. be required to perform that particular obl‘igatinn uhless and’ antifit has abtalned the -
landiord’ s consent (WhIGh it shall use endeavours to doj. _

"“Fha C:lient shall not; without the: pri:}r writteti consent of the Sscunty Trustee
;_? 16 ’3 axercise any VAT spﬂﬁrz totax in reiatscm o any F‘ropeﬁy er _
7. ?6 2 re\mke any ’sa’AT 0pt§an o iax éxemsseti and cfmcfase{i o fhe Senunty Tmstae befam t?%a ﬁa@&-- .

cf ihas Deed,

o ngasg,;neriﬁs mvenants
“The Client: shaf{ ) : . _
B 11 when reguested by the Sacurity Trustee, dehver to thia Sec:unfy Trusfee, ar- as the &ecurlty'_

Tristee may direct, all stock or share certificates and other docurments of title o awdam:e of-
: :-awmer*shtp re%atmg to sy Investments owned by the Cllent'at thaf titne; and: - :

Bi2 promptly foliowing the purchase or :anqulsmon by it of %ﬁyestmen%s ifter the date of this Deed,

“- - deposit with. the Security Trustes, or as the Security Trustee may direct, all stock or share
. certificates and other docaments of titleor evidence of ownership relating to those | Investments.

Puga200fay
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.-_-Aﬁ ﬁw same timeas depmtténg documents wath ihe S&auﬁiy Teustes, or as' the Secuniy Trustes may . -
- direct, In ccordance with clause 8.1, the {}Efem shall-alse ﬁ&m}sif with the Secufity ?Msiaa or as iha

Securly Trustee may direct:

g24 Cal stock transfer forms: reiaﬁng fa tha fefﬂvaﬁi immstmmﬁs duily « cnm;:: eted and axecuied %:y of

.o behalf of the f:iseﬁt but with the name of tha transferee, the sunstderahon and the date left
-'blank and: L : _ . L _ o

e 822 any ather docurnents {in ﬁach cass duly c:ompieted and executed by sron behalf of th;ez Gllant) S
~ ' that the Security Trustes may requestto anable the Security Trustee or any of its hominees, or. =

“any purchaser or transferes, to be: registered as the owrer of, or otherwise’ obtain a Eegal title
'ta:rf or tcx @erfect its mzfzurity mterest it any of the rﬁlszvanﬁ investmants! _ iy

.timsé} sﬁaﬁk iraﬂsfer farms ané z:&%af cfcauments iﬁ té“ie isﬁuer {}f’ tha inv&ﬁimenﬁs fe:rr regisimfim

“The Client shal terminate with immudiate aﬁeci aﬁ mmmatims i may have made {!na!u:i N wii&mzi o
fimitation, any rivmination made under section 145 orsection 146 of the Companies Act- 2006} in respect

of any: invesiments and, pending that tarmmatlom pracura thatany parsen 80 ﬂominateci

B3, 1 dcses ot exerdise any. rrghts i respect of any investments wnhaut the prinr written approval of

the Securlty Trustea, and

.-2832 tmmadlately OR E‘ecét;}i by it, folward t{.'t the Secunty Truatee ali ccmmumcatians of nt&;er.' '

Cinformation received by itin respect of any énvastmentﬁ for which Tt:Has been so nominated.

o The Client shall not, during the Seﬂuriﬁy Pemd exemiss emy rghts {mciudmg, without limitation, any’
-~ rights under seclions 145 and 146 af the Csmpan;es Act 2&68} o nem}‘nazs any personin res;mc’f of
_--:any of the iﬂvesi:meni‘s ' _ . o B _

The Client shali

o _'3,5..-1- abtain &l consents walvers, approvals and permissfons that are: necessary, under the articles iy
-~ of assotlation (or othmwnsa) of an issuer of afy Investments, for {he transfer of the Investments. -

“to-the” Security Trustee or its nominee; -or tu a purchaser on enforcemen’t nf the security =
‘constituted by thrs Beeﬁ atd- R ; :

nﬁlﬁiﬁ_ f;mmum the amendment of the share iransfer 9f9¥!$lﬁn$ (;rzc:iudmg, but not limited to, del atlcm--

. of any pre-smption ;zmv;swﬂa} under the articles of association, other constitutional dﬁcam&ni '
o otherwise of edch issuer of the Tnvesiments in any manner that the Securlly Trustes may .
require in order to permit the transfer of the Invesiments to the Security Trusiee prits ﬂﬁmiﬁ&&

“or to @ purchaser on anfar%mani of the seaure%y szznsisiutﬁd by this: Qeed S '

_ Before the securlty constituted by, this: Dised: becomes enfmmeable, the Client: may exercise all votmg :
-and olfier rights and powers in respect of the Investmenits or; if any of the same are exércisalle: by the

: "Secuﬂty Trustes of any of its nominess, to direct i in writing the' axerclse of thase vmmg and nther rights
~ang: powers: pmvzded that:. : .

BBt $haff not do 5o inany wsy that woufd breach sny' ;}mvisl&n Df th?s Deed or f;}r any pt;r;}sse e '

im:ansistent with fhis E}ﬂadg ami

86 2 the exemzse of, or the faiiure tc exemise thase W}iﬁﬁg fzghts ar a%her ngms and powers weziid'

-niot in the Security Trustee's opinion, have an adverse efféct on the.va ue of tha §nva$tmeﬁi&' i
or otherwise prejudice the Security Trustee's saaunty unﬂﬁr this Deed. -

The Client shail lndemmfy the :‘Sacuﬁty Trustee: agamst any loss or iiah hty incurred by the Lendar andfnr' :

~ thie Security Trustee (or its nbminee) as-a consequence of the amurity Trustee (or its nc:mmaa) acﬁng
increspact of the Investmemts at tha direction of the Glient, .

The Sacurity - Trustes. shall: not by exemising or nat exarctsing any vetmg nghts or mthamrse, be -

ponstrusd s permitting or agreeing to any variation or other change In the rights  attaching 1o or.
- gonferred by any of the Investments that the Ser:unty ‘{mﬁ% mnsiﬁera ;rewdmtas to, or Tmipai f;ng the
“value of, the semumy created by this Deed. _ _

After ﬁm gecaﬁty canaﬁsiute& by this Deed has hecome eaf&mea&ia _
: __SS Q“! dll-dividends and other d:siributiens pasd Bir8 respeczt of the inVEStmenis ahd: mcezveﬁ by the

i:hent shall be held by the Qiiaﬁt oy trust for'the Securaiy Truaztea and lmmedfata e rzaid intoa
: Page 21.0f 38_ -
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:_'E}essgnaied A.ccaum mr sf fee&w&ﬁ by fhe Secuﬁy Tmaéee shas be rei'amecf b‘y fhe Secuﬁtyz_ :
Tmsﬁee, and . :

--&5};23' ~all voimg and fa’éher rig%:is aﬁd powers: aiﬁachmg tor the- iﬁ%fssimﬁnis shali he exemiséd by, gr ai

'ti‘ae diraction of, the Securlty Trustes and {he Client shall; and shall pmcure thatits riominess
- ghall. comply with any directions: the: Security. Trustee: may give ity lfs absolute discretion,
'.cancermng the sxorcise of thoge rights and powers.. '

Natw;thstandmg the security credted by this’ Deed the: Client shall pmmptly pay all-calls, nstalments
‘andiother payrnents that may be ar become due and payable In respect of all or any of the Investments, .
. Fhe Client: ackrowledges that the Security Trustes andfor the Lénder shalf nat be uﬂder any liabil tty n-

' r&speat:t of any such calls, m&taimanis orother paym@niss g

“The Client shall nat, waiheut the pmr wr%tten Cfaﬁseﬂt of the ’&e&uniy '{rumee amemﬁ or agree io ;?&e'
; amandmam of: _ . o

8414 the memsrandum or arﬁa!es nf assuc;aim} of any other cmstﬂmma fiacﬂmanzs mf sny iSSE}E? i

ﬂf the fhvestments that is nota ‘public-eompany; or. -

o, 11. 2. the nghts or Jiabfhtues attat:hmg to, or conferred by, all'of: any cf the lrn.ne-strriarrtsi~ o

The Client shall ensure {asfar as His able to by the exercis& of all vat ng rights, powers of contiol and
other means avaitable fo it) that any Issuer of the investiients that is nota public c:ompany shatk fiot; .

: 6 12 1 - consolidate or subdivide any. of tha irwestments, ar re»wganlsa exc;hange fepay m‘ mﬂﬁ&e its:

_shate capitaiin. ar;y way,

' .."812'"2 iseise: any new shares or ‘stock;or i . o
g 1 2. 3 :‘efusse ta- register any trarisfer af any of the Envesimems tﬁai may be: ledged wﬁh it “for:

: .registratlaﬁ by, oron behalf of, the: Seaunfy Tmstae or the Client: in accardame with this Deed

- The Client shall, pmrnpﬂy following recéipt, send to the Secumy Truatee copies of any nutlm clrcu[ar B
repurt acct:sunts and any other dﬁnument received: by it that ralatas ta the Investments T .

quiig ment_covenants -

The: CIient shalk:: - . _ _
= -RE amfa;n iﬁe Eqa;;:metzt 3n gmé aﬂd Semceabiﬁ s;nm&ikan {axcep% for: exg;ected f&h‘ Wear aﬂd.. '

:taar} in compliance with all relevant manuals, handbooks, manufaaturer‘ﬁ in&ime%x&n& ar;d .
: -rsmmmen{saﬁms aﬁd mamiananrze or servicing acﬁe&éui%, : i

8.4 v :ai its own expensai renew and raplace any) part3 ofthe Ea;:{u ipment when they bewma abss: aiﬁ e

- wormn'out or damaged with parts of # 51milar quahty and of ﬁqual or greater’ vafue* amﬂ

g 'nﬁt-permlt any Equipment to bet

9.1.3.1 usedor handled other ihan by praperly qualifiad and tralned persons OF -
"8 3 2z avertoaded or used for any purpase fﬁrwhinh itis rtai dessgned £ reasanably suttab

914 - rotwithout the Secarzty Trustes's prior written sanseni make or a iow any madsf%cai:un to i‘he B

92

E 4sﬁa'l;td:-‘clian_i-Denaﬁtﬂreﬁ:tl\ﬁayéo1.9) -

. Edqulpment which’ would, in the Secun&y Trustee's ﬂpiﬂiﬁﬁs matertaé v reduae the val ua G‘f the
'__Equ;pmam andior _ -

T91E prevent the Equipmient from bamg distralrecf for any rﬁm‘: raias or n’ther cutgamgs 6r frem bemg' -

taken under execution .

The Chant shall promptly pay: all taxas faas Ilc:ence dutiea*., rﬁgustratmn nharges inslrance. p:re:r'nlums-_ _
-and other sutgoings in respect of tha Eqmpment and on damand pmdur:e ewdence of such payment o
' .m the Security. Trustee g B _ .

: :mhw ﬁabfs mvenan&s, ﬁefiacimns #ceoun&s and. B ign&i&d As::caﬁ;zts

?he Eeauﬁty Tmstee hereizgg a;;g:mﬁts the Client as ageni of the Semxniy Trusted for ihe purposa’s af

-“3{3 *1 + admmsstemg, e %eztmg inahd’ reaiisiﬂg ail Other ﬁeh%s ami

Page 22036 -
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_ _=pa" nf. the monies in the. Callectiens Accoun '

404 ol at the ﬁlient's own: expense takmg such enforcement action and, {egal or other proceedings: as
. may benecassary or as the Secunfy Trustee may reqmre for callettion of the Other Debts,.

) e ase for the benefit of the: Security TruStae and in accordance wlth any dlrectlons gwen by the
: Secunty'Trustee from time to. t:me and the Client hereby ar;c:apts such appmntmem - .

The Security Tmstee may terrnihate any’ agenc:y appaintmsni under clause 107 at; any it e,

as the agency I clauae 1097 ccntmuﬁs the Cliebt will ot hold itself out te .thlrd partles as
Security Trustee nther than forthe 1 purpases for whmh it has been appmnter:i :

The Chent hereby covenants and undertakes

10. 4 T without pr’ejudtce to ciause 641 but in addiﬂon o the restnctlons ify thiat clause, not w;thcut the -

' “prior written consent of the Seaurity Trustée, to exercise (or allow any other person to exercise) '

. set-off against any Other Debt norto sell, asslgn, charge factor or dlscount orin any. mther L
__manner deal with: any of the: ﬁ]’fhm Debts: -

1042 hotlo extend the due date for payment af any: Qther Debt hor to waive any right of recavery or
' o o amlt fo dg anything Wilch may: delay of. prejudice recovery of any. Other Debt;. :

1043 if: requasted by the Securlty Trustee, to.open such bark . act:aunts (mcludmg s@parate: |
' designated ‘accounts, blocked: accounts ot trust aceoutifs) in the name of the Clierit with stich

“mandates as the Security Trustee may specify (such accouni{(s) tagsther with all additions fo. - '
oF renewals or replacements of such accounts: {in‘whatever currency):being the “Collections, -~
. Ascounts” (each a ‘Collections Account”) and to procure that all monles whichi it may receive

In-respest of the Other Debts-dre pald inta such Coliectiohs Accounts as the Security Trustes

may specify from time to time and pending such payment, to hold all such monies so received .

“uport tiust for the Secunty Trustes and onty deal with the monies Inany Collections Account in.

accordance with the written directions of the Secunty Trustee from time to time (subject only to .
- usUch-rights as the bank-at which the acestnt s held may hava} A Collectmns Accaunt can )
- bed Desrgnated Account for the purpases nf this Deed _ .

__.' by the Schrlty Trustee dehv ' fhe bank. .wath whmh the relevan. Collect[ons Acmunt ls;- .
- maintalned & notice fo that bank and proctire that that bank has signed and defivered to'the
Security Trustee 7' letter of acﬁnuwledgement of such notice i each case in: forrn and. content '
acceptable to the Security Trustes; and " . : - .

1045 upon: crystalhsatlun of the ﬂoatmg charge granted in acc:ordance wufh clause 34 not- pay* ﬁr.

.~ otherwise deal with the monies in.any of its bank aoeolrts except in accordance with any written:

. .directions the Securlty Trustee may give frorm tlme tn tlme {sub;ect tor any nghts whichthe bank.
‘at which thi account is held, may have). : .

i he Cluent may withdraw’ {or ditect any transfer a'f) all or any part. af the momes Iri the Collectmns: o
Actolints until-notified otherwise by the Seeurity Trustes. Immediately on receipt of such notification
- and thereafter, the: Eflent will not attempt or

s ‘absoliite discretion to refuse to permit any such

hérawal or transter. |t there shall frorn-' he to time be any credit balance on- any oftier account of o

the Clignt with the Security Trustee inta which ariy proseeds of Other Debts are paid or transferred, the
‘Security Trustee shall be entitied in its absoluts discretion to refuse to permit such credit balance ta be:
“ulilised-or withdrawn by the. Cﬂent (whether i whole or in part) fur s0° {ong as any of the aecured

. Llabllﬁles are outstanding. _ :

‘The Client wili deliver to the Secunty Trustee sunh mfnrrnatwn as to the amaunt and nature af Jts cher_ 3

‘Debts as ihe Secunfy Trustee may: from: time to" tnme reasanably reqmre. takmg into acmunt the

. --requnrements of the Finance Documents.

':bjECt o clause ’1 G 5y the Client: shall nat, w;thout the prmr written chseni of the Seaurjfy Trustee, .
He raw any ‘amounts atandmg to the tredit of any Demgnated Accnunt L

Debts 1o the Sscurity Trustee on sUch terms as the Lender or any.Lender: may require and give. nntlce__:
of that: assngnment to: the Debtars fmm whom the Other Debts are due, owmg ﬂr mcurred .

: ;Pjég-e 36838 -

entitied towithdraw (or direct:any transfer afyall orany - -
ithiout the. prior written consent of the Security Trustee.

The Cllent ghall, if caiiad on'to-do so by tha Security Trustee, execute a Iegal assﬂgnment of He Dtherf' .
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_Relevant greemehfs ccvenants

Thie: Client-shiall; tintess the Securrty Trustee agrees other’mse in wr:tlngj comply w,lth the terms of any.

- ‘Rélevant Agreemenl ‘and any other doc:umentj agreemeht or arrangement cemprismg the ‘Secured
Assets. (elher than the lneurance Pclicles)

Tha G‘uent shall net unless the Secunty Truetee agrees othemrse il erting

2 ‘amerd oF Vary oragres to any change in; eF warve any requirement ef

1122 seltle; compremrse terminate rescing or.dlecharge (except by perfarmance) o

' ‘l'ﬂ'“lé;'ngS ‘abandon, waive, dlsmlss, release o drscherge anyaction; el bF preceedrngs agalnet any -

: -’l.Zf-"__._ .
24

S 'munterparty foa Relevant Agreement or other persan in ¢onniection with; - _
any Relevarit Agreement of any other dccumeni agreemen‘r oF arrangement comprlemg lhe Secured L

Assets (nther than the [nsurance Pnlicles)

'-lntellectual Prenerty cevenants

“The Client. shall take all- ‘necessary. aetron te safeguard and mialntain present and future rlghts in; er' ‘

refating to, the Intsllectual Property including (without limitation) by observing alt covenarits and

- stipulations: relatmg to thnse rrghts and by, paying all apphcable reneWal fees i:hc:ence fees arid uther C

e

123

13

43

432

133

188

197

=.lee
139

1310
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: eubgelnge . _
" The Client shall | (e ell reasenable el‘ﬁ:urts i "regreter e’ppl:ca'trens 'fc:rlh’e regr’e’t fion ef any’ lnlellectuel :
Property and shall keep the Securlty Trustee informed of all matters: reletlng 1o ‘each such- regratrahen

Th Ghentfshall ot eermrl ahy [ntellectuel Property tabe abandoned cancelled o 1o Iapse
Pewers ef_the Securi : ' e Lo :
The Security Trustee shall ba entitied (but shell riot be ebhged) to ramedy, at any. time, a breach by the o

¥ Trustee_

Client of any ofits ebllgatrons contained in; this D Deed.

The Clienl irremcably authansee the Seeurrly TrUSfee end lts agehls te de all fhrngs %hat are neeessery':

or desnrable for lhat purpose _
_ Any monies expended by the Secured Patties (er any of them) in remedyrng a breach by fhe Clrent of-

its- obligations contained in'this Déed shall.-be reimbursed by the Client to the. Seciirity Trustee oha full o

. "mdemmty basus and shall carry mterest iri. acecrdance with clause 20,1,

“The rights. of. the Securl’ry Trustee um:ler clatiges 13, Fto 133 (lncluswe) are wrtheut prejudrc:e tgany ¢

- othier rrghts of the Security Trustee under this’ Deed

:The exeroise of any rights of the Seourity. Trustes under this Deed shall net make the Seeurrty Trustee :

':endlor th "Lender ar any Lender fiable to acceunt as:a mertgegee in paseeesron

At any tim after the secunty censhtuted by thig Deed has beeome’ enforceable th Security Truetee ar-: o

'._any Recerver fay, as agent for the Clrent dlspeee of any chattels of produce:- found- o any F‘mperty ®
' Tade under clause 13, E‘s o

udrce toany obllgatren ta ac:ceunl: fer ife: preueede ef any: drspoaa
fl-indernify the Security Trusfee end any Receiver agamst any. lrabalrty ansmg from any}'_- :

:dlsposal 'macle urider elauae 13.8. .

CTothe: extent permitted by law, eny nght power of ctrscretlon conferred by thrs Deed an | Rec:ewer-
‘may; after the security ¢ eoneﬁtuted by this Deed has become enforseable, be exerciséd by the Security

Truster in-relafion to any of the Secured Assets whetheror not it has laken possession of any Secure_d- L

< Agsels end Wrtheut first. apporntlng d Receiver or notwrthetandrng the. appmnlment of.a Recelver.
For the: purpnse of orpending the drseharge of, any of the Secured Liabilities the Seciirity T ruatee may:

convert any mories received, recovered of realised by jt under this: Deed (mclud ing the proceeds of any
preweus canveremn under this c:lauae ‘13) from thelr ex stmg currencr_e_e of denemmatren into any’ other--

Any ‘gleh conversion shall ba effec:ted at the Sec urlty Truetees then preva;llng spmt sellmg rate of -

- exehange fer such: other currency egemst the ex_st ng currency. - _
: ;Each-reference in this’ clauee 13 to aciirrency extends o flinds of that c:urrency end, fcr the evordancei

‘ofidoubt, 1

funde of orie currency mey bei converted mla diﬁ'erent funds of the: same: currenc:y _
- : S - ‘Page 24 m’BB-
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5{3.'1.3.

I the' Security Trustee and/or the Lender or any Lende«r recelves, or is deerned to have recsived, riotics *

~of any subsequent Security, or ofher interest, affecting all or part of the Secured Assets; the Security'

Trustee may: open-a new accaurit for the Gllent inthe Security Trustee's books. Without: pre;udice tothe
“ Seturity Trustee's right to combing acceunts, no roney paid to the credit of the Clierit in any such new
ateount shall be appropnated tGWal’dS oF ha\fe the effect of dlschargmg, any ‘part of the: Secured :
Ligbitties,. . . .

i the Securlty Trustee daes nit apen ahiew accounﬂmmedlateiy oh recelpt of the hOthe Bt deémad
- otice; Underclaiise 1312, then, unless the Seeufity .
to the Client; all paymentsmade by the Client fothe Sacurity Trustee shall be treated as- having been-

rustes gives Bxpress, wiitten notice to the: contrary

credited 1o-a new accotint of the Cfient and not'as having been-applied in reduction of the Secured
Lrabfhhes as from fhe time of rece;pt ord semed: recemt of the releVant riotice: by the Secunty Trustee:

Histee: may, at’ its d:scretmnj grant tima ot mther mdulgence or ‘make ‘any other
ariation or release with any: persan not being & party to this Deed (whether ornotany.. -
ointly Hable with: the Client) in respect of any of the Seoured Liabilities, of of any other..

" sectrity far -hem WIthoui prejudice elther to this Deed of tu {he ilabﬂity of the Client for the: Secui‘ed'

Llabllltles

1346 Anyap

_. _the Client pursuant 6 F’arag ph T4 of Sehedule B1 of the Insolvency Act 1986 If: thei* :
' -lfuted by this Deed becomes enforceable, N : S :

A8 16 2 take eﬁect, If accnrdanc;e with paragraph 19 nf Schedule B’I nf the lnsoivenc:y Act ‘ISIG
“The Secunty Trustes rnay appiyte the éalirt for an order removing an Adminstrator frofm eff‘ce and may

by-notice irrwriting insccordance with this clause 13 appoint & replacement for any Administrator wheo '

s _'has dled reslgned been ramaved ot who has vacated office upon ceasmg to be quaﬁﬂed

4348 T
- ' under any

Trustes covenants WJth the: Cllent thiat it skiall perforrn its: ablfgations o make advances'
cument to-which the Security Trustee and/or the Lender or any Lender and the Cllant ara

: party (ll‘u::iudihg any obligation ta make available: fur'ther adVances}

142

.::_'When seeurlty hacumes enfurceable .

'_The security constitufed by this Deed: sha!l beconme lmmeﬂlately enforceable if an Event nf Defaurt'
-, opeurs andfor as provided for in the Facility Adreemint, : -

Ater th: sec:unty ‘constituted by this Dezd has become enfarceable the: Secunty Trustee may, in its
-absolute discretion; enforce all ar any part of that security at the times, in thie:manmer and on the terms

it thlnks fit, and take pussessm af and hald or d;spose of all or any part of the Sgcured Assets

15,
154

' Enforcement uf sacuny

“Fir tta purposes of aif ptawaﬁrs implred by statute; the Secured Liabmtles ate deemed ta Have became- '
: __due and payable an the date of this Deed.. _

152

The powar ot sale ahd other powers conferred lisy sectmn 101 of the LPA 1925 (s vaned or extended
by this Deed) shall be immediately exercisable at. any | tlme after the secunty constittited by thls Deed

- hasbecore enforceable under clause 14.1.

163

o154

- _é'éﬂé L'td; Ellénf Dabanliire (M-ay.z{l'}s).

Section-1 03 nf thie LPA 1925 does nat apply tothe securlty ﬁonstututed by tms Deed

"The statutory paWErs of Ieaslng and acceptmg surrenders conferrad o mfsrtgagees under the LPA- -
1925 and by any other statute are extended 50 as to-authorise the Security Trustee and any: Receiver,
~at ahy time after ihe securlty ncnsiltuted by this Deed has become enﬁameable whether i |ts nwn name- :
-'Gr i that of the Gllent e MR -

1542 adce tiisurmnders of leasos; or - . e
1543 grant any aptmn of the thﬂa or any part of the Secured Assets W[th whatever nghts relatmg to-f :

4 granta Iease or agrEement to Iease,

cher parts of lt
Rgge: zspf;sa.:-- :




5 whathm o mé ata premium and containing such cwenméa on ﬁw part ol %ﬁe C‘fiem amt on such tezms

: - and conditions (including the paymentof money to & lessee or tenantona surrender) as the Security

158

Trustée or Receiver thinks it without the. na%ci Yo scmylyw ﬁ’s anyofthe s&&triat;ons impméd by sm:irﬁns. g
‘98 and 1{}{? of the LPA ‘5925 :

Atany time after the Secured Parim {or any of them) has damanded payment of the Secured Liablliﬂes =

‘orif-the Cllent defaults in tha performance of its obligations tnder this Deed of an Evenl of Defaultis .
‘continting, the Client will aliow the Seclirity Trisstes or its Receiver, without further notice or demand,
immadiately fo-exercise all its rights; powers: and remedies fn particular {and withiout limitation] to take:
pmasasslon of any Secured Assetandfor that purpose to enter on any premises where a Secured Asset

is situated (or where the Security Trustes or a Receiver reasnnably belleves a Secured Assel to be-

' tuat@z:i} withaul encxsmng any fability tt} the Gisant for, os by any reason of; that antry.

CAtal tmﬁe&, the Client must lise s %Jesi endeavas;rs fa aliow the Segurity Tmstee of ;ts R&m&iyef access
-~ for anyprémises for the purposs of clause 155 {enciﬁdzﬂg obtaining any ;'r&cessary mnsafsis or permits -

of @fhw persons} arid ensure that its. empinyees and aff‘mm do the same.

At any time- after the seﬂuﬂ’(‘yf constituted: by ihns Deed hag bezt:ame enfomeahie or aﬁ:éfr any. powers-
conferred by any Secunty havmg prlority to fhis Deed: shaii hEVB become exermsabiﬂ, the Sﬁnurgty

’ Tmst@a may

1874 redeem that or any nther prlor Securlty'_',

CeT2 prcs:mre the ’Eransfer of that Segurity to if; and

- ”?“ 3 -setls and pass awg aswunﬁ of !he Hplderof ar;y pﬁar Smniy .
. The aeﬁtemem and passmg of az&y such sceount passeé shaii inthe absence of any mianifest s;'mr; be’-_ e

conclusive and binding on the Glient, All monies paid by the Security Trustee to an encumbrancer in:

“settlement of any of those acdounts shall; as from its payrent: by the Security Trustes, be due from the:

Client to the Security Trustée 6n current actount and shal bear Interest at the default rate stated in the-

*relevant document to which the Cilent ﬂl”ld the Secunty Trustee are paﬂy and be’ secured aﬂ part of the:

' .Sacurad Liablhties '

{58

Ney: purchasen mortgage& or. cathar persen dealmg with the Secunty Trustee “any Recewer or Delegate

- ghall be concerned ta enquire;

- ’.3%83_! whether any of the Sefmmci Lsahziséaes have. bermme dae or ;zayabie or remain, m;}asé or

58
o conferred: by the LPA 1925 on mortgagees and

4540

CABATS

--wsdist:hafge&

4587 whether any power the 3&&3&1‘ ity Tmstee 4 Ree;e%f oF {:fﬁiagate is purpam&;; ta axemzse has -

o hamme exargisaisle or Is pmp&dy &xerc:sabfe, ar _
15,83 how any money pami to the Saaunty Trustae any F’Eecewer of any Delegate is 1o be- appﬂed

‘Each Reteiver and the Securlty Trustee is Eh‘tlﬂed to all tha rightas. pawers pnv:legas and immumhes- s

receivers.

Neithar the' Sectrity Tristes; ‘the Lander or any Ler%cfer, any Recenfer, any Daiegaie nor any:

Administrator shall be liable, by feasonof entermg into possession of a Sewrﬂy Asselor forany other
_reason, to account as mortgagee in-possession’in respect of all or any of the Secured Assels, nor shaif

any of them be liable for any loss on realisation of, or for any act, neglect or default of any nature in-

- gonhection with; aii or any Qf the Saca.zred Asseis for wh;sh a mmﬁgagee éa possessim might f;aa Ea&% o
a8 mz:h .

”Tha recsl pt of the Securlf:y Trusta& ﬁi‘ any. Rece weror t)&alagate shali bea mnclusive dusmharge 63 a:_

.-purchaser and; in making any sale or other dlspOsal of any of the Secured. Assets or in making any-

acquisition n. the exercise of their raapectwe powers, the ‘Security Trustee, and Bvery Recaiver and_

N Delegate: may-do S0 for any c@nsldemtwn in any. manner and anany terms that itor {m thmks ﬂt

it

- d8yte Lick Cliant Debentue (May 2019)

Tothe axtsnt that: . : BE
15421 the: Secureé Assels smstftute Fmar&ma& f:atfa%era} and . ; L
: 1812, 2 this Dieed aﬁﬁ the nbirgaﬁzﬁns of: the Client L.Eé’%{iié{ §€ 89??52 iu&a E Sewniy Fmaﬁefai Coi%aierail -

Armngemaﬁt
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1543

1514

1 G-@.:- :.. :

16.1

16.3

‘the: Securﬂy Trusfee shail have the nght at any ’ume after the security nonstututed by this Deed has
become enfarcesble, to appropriate all or any of those Secured Assets in-or towards the paymant:or
discharge of the Secured Llab]]lﬂes it any order that the Securlty Trustes may, in uts abscluta dlscretmn, =

- etermire. .

The valie of any Secured Assets appropnated n accardancs- wily this c]ause 15 shall be:

15 48100 the case of cash, ‘the amolint; standing fo:the credit of edch of ths Client's acounts WIth any.
barfik, financial institution or other person, togetherwith ali Interest accrued but unpnsted atthe
time the-right of approprlatlnri is ‘exercised; and - y _

' 15 13_2 nthe cage of Investments, e price of those: Investments at the ﬂme the rlght nf appropriahon__:

is exercised ag listed on any recoghised market index or determined: by- any cther method that. .
the Securrty Trustee may select (mcludmg mdependent valuat[on) § _

The Chent agrees that the. methads of valuatior pravided for in: this clause 15 are ccmmerciallyi '

greasonable far the purposes of the Financnai Collateral Regulatlons

Reﬁewer

At any tlme afterthe: secunty nansmuted b.'-"“h"'s-'Deed has bacome enforceable ot at the request of: thez ’
- . Client, the: Secunfy Trustee may, without further notics; appoint by way of deed ot otherwise in wntmg,. v
"-"_any ONe-Of MOFE parsons tobe: a Receiver of all-or any part uf the Secured: Assets

ity Trustee may;: wrthcut furth""' Aotice (SUb]EC'E 16 section 45 of the Insolvericy ‘Act 1986 in
vadministrative recelver); mé to time, by way of deed, or stherwise i writing, remiave.

an Receiver appolnted by it'and may, whenevet: it thmks fit, appoint & riew- ReceWer inthe place of any" '
' -Receiver whose appnlntment may for ang,.r reason have terminaied _

The Secunty Trustee iy fix the remuneration of any | Receiver appmnted by it wdheut the restnctiuns -
‘contained i sectior 108 of the LPA 1925, and the remuneration af the Rac:el\/ershall bs 4 debt secured' .

B '-by this Deed; to: fhe extent not otherwnse d|scharged

64

185

_' The power-_to appmnt 4 Reteiver conf red--by thlg':'De_ed shall be |n additrnn& 'to afl statutory and other:

he Security Trustee under the Insolvericy Act 1986, the LPA 1925 ot othierwise, and shall be

'exerér'sable' wvthout the restrictions eontaired:in sectmns 1 3 and 109 of the LPA: 1925 or ptherwise, -

The | pnwer to appornt & Recelver {whether :;unferred by this Deed or by statute} shall be and remam_

- ‘exerclsable by the Security Truatee despite any prior appomtment in respect of all or any part of the

R

_Secured Asgets.

Any Rec:ewer appmnted by the Secunty Trustee i

L -’and remuneratunn of that Receiver and for llabilities. Incurred by that Receiver, The agency of each

47
1710

itz

174

48yte Lid: Client Debenture (May 2013).

I coritinue until the Client g

o liquidation and after that the: Recewer shall act as .

N prlncipal and 'shall not becama the: agent éf the Securlty Trustee

Pawers of Rer:ewer

- Any-Receivar. appoirited by the Secunty Trustee under thls Dagd. shall in addltlon to the pawers-
-conferred on th by statute, have the powers: setoutin‘clause 17.4. -

i thers s more than one Recélver halding ofﬁce at the same’ tlme, each Renewer may: (unless the
- document. appointing him states otherwise) exercise all of the powers' cnnferred ohg Recewer ander .
“this Deed indiwdually and to the exclusion-of any other Receiver,

Any exercise bya Receiver of any ofthe: powers given by clause 17’ may’ be on behalf of the Ci!ent the .
-directors of the Client {in‘the case of the pnwer aontamed in: alauy,e 17:4:45)0r himse]f

A Recewer may

174, _1 underiake of ccmplete any wmks of reparr -buildmg or. dewlopment oF the Properhes and may_

apply Tor and maintali- any plarming permission,” development ‘consent, building regulaticm E
: approv.a! or any other permsssuun consent or flogtice to narry it any of the same

Pagei??ofsa .

ider thls Dead shau b the agent of the Client anci - |
the Client'shall be solely resporisible forthe contracts, engagements, acts, omissioris, Hefaults, losses -




4742 grart; or: aczepi surrenders of, any | fedses or Eenam’: 65, :aﬁsmiag any Pmperty and. ma}f grant..
- ‘any othetinterest. ar right over any F‘reperiy on any terms an{i sabges% fﬂ aray conditions, that -
he:thinks fit:. . _

-_.‘5?};4.3 pmmde services’ ﬂl"iﬁ empiay or enhgage ‘any manager& nf?cers servanis z;cm’iraﬁtﬂm. :

0 wiorkmen; agents, other personinel and professional advisers o any terms, and subject to any

: mndﬁmns that he-thinks fit, A Recewer may. discharge any such: person of any suah person-
?appmnted by the Chent ' . o

E 1744 rnake exercise or ravcrkea any value added fa‘x nptu:m to tax as he thmks fit:

1?‘45 charge and feceive: arzy st by way of ramuneratmn {if addition to all co&t&, charges and
L --_expenaes maun‘ad by him) ihat the: Seauniy Trustes may presz:nbe oragree with himl

: :17,4;6 collect and get in the Secured Assets or any part of them i raspect of which heis ap;minied .
T Dand make any demands and lake any procoedings as may seem expecimnﬁ for %‘hai pi}rr:as:sse '
aﬁd take possession of the Sa:‘:ured Assets with fike rights: _

: 1”?4'? carfy o, manage, daveiar;s, remnstruct amaigamaf& or ‘diversify or ::ﬁncur in. c:arryi‘ng tm,

managing, deve}uping, raﬂonstrumang, amalgamating o di\fersﬁyfng the business of the t'.:lleni e

S 1.1"?‘-44_.'6 Bell, axr:hange conveft into: money andredlise all ot any of the Seciired Aasets i respect of
77 wihich he is appointed in any manner

luding; without limiltation, by public avction or private

saley-and generally on-any térms and coriditions as he thinks fit. Any sale may be for any". -

_ -mnsiderat;cn that the Recelver thinks fitand a Receiver: may promote orconcur in pmm&%mg, '
E: company to purchase the Bacy re:i Asseis to be sold; . :

-?'t}i?iﬁﬁ saver and se%% segaraaa Y any ﬁxmres m ﬁﬁmgs fmm any Pm;}eriy w;ihsut Eha cansant :}f ihe s
-Ciaeni :

1? 4, ‘HJ sell and: assagn all or any af the @ther Debts andi or {!f appiiaabie) all or any of tﬁa Nan-’siestmg_ '
.. Debts in respect of which he-is. appomted in nny manﬂer, and generally on. any terms and -
B cmdntlnns that he thinks fit; : _

- _1? 441 gwe valrd receipt for all mnnies and: execute all assuranc:es and thmgs that may be pr@per or.
desrrable for real:sirtg any of the Secured- Asssets

AT 4. 12 frake: any arraagemﬁmn s&ﬁtem&nt or csmprom;&& baiw&&n the Cl zent and any mthﬁr pe;smz
© thathemay ﬁsmk exgw«:igeni s _

o 1? 4.1 3 bnng,, pmsew%eé enforca, ﬁafsﬂd and abandaﬁ ;&ii aﬂ;ex’ss smta amf pmc:&admgs in F$§&X§GI§ %a' B
“any of the Secured Assels as. he thinks fit;. ' : _

'*17 :i ’14 make substitutaons af or impr‘a\iements to; the Equzpment as he may think expedieni

17,415 make calls. ccndntranally or tnconditionally ‘on' the ‘membérs of ihe Cllent in respect of any’- :
-ncalled capital with: {for that purpose and for the purpose of enforcing payments of any-calls
- 50 Made) the same powers as are conferréd by the articles of assocnatian of the t:l;ent on ifs
dimmm in regpect of calls atthorised to be made by them;

: "’!‘?“ 4 16 he ihmics fit, but mmmt prejudl ce to ihe indemn ty i ¢f ause 2& eﬁ’sct with any lnsurer argy_ _
- policy of msurarice gither in lieu or satssfacim of, or i addition 10, zhe msurama reqmme; o be-- :
L maintained by the Client: uraﬁef this Eeed e

A7 é« 17 axem lse all gmwam ?fﬁﬂﬁ&d for in. the LPA 3925 n ﬁ“!ﬁ same way as. !f he had bafen ﬁﬁfy. _
appumted undet the LPA 1925, and exercise all pﬁww& grovided for an admin strative receiver
i Sr:hadule 110 the Inscslwancy Act: 1986 ' _

'1?’4 18 for any of the purpmses auttiorlsed by fhis clause 47, Taise money. by bnrrowiﬁg from the
- Becurity Trustee (or fromi any other’ person} elther. unsacurad or on-the security of all or any of:

- the Secured Assets in respect of which he is appointed on any terms that he thinks fit (inaiudmg, N

“if the Secanty Trustée consents, terms under whfsh that securily ranksin pmnty to'this Dieed),

’§7 4 48 redesm any prior 3&3&?@ amf settle and pass the acc:aunis o whsch the Secumiy tefa%as Any
amuni& 50 seftled and passed shall be, inthe absence of any ranifest érror, conclusive and
binding on the Client, and the monies so pasd shall be deemed to. be an ex;:ens& ;srapaffy' -

iﬂf:ur?ad by the Reeewa? _ _ .

L e T . Page 28 of38
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483

- 4Syte 1id: Client Debenture (May 20195

48
181

182

..

182

193

20. .
204

174, 20 may tielegate h’is ;}m&mm in acmrdance smth this Qﬁs&d

°‘§? 4 E'E inrelation o any of the Secured ﬁs&eﬁg exemzse, all powers, auiharssaﬁms drid rig his h& w&u%t% -
be capable of exem%siﬁg, antt doall. t?mse acts and things, as an absolute benefisial cwner.
ol exerclse or doin the cswrzershlp and managamassi saf ihe Secured Assais oF any §zart of
the Secured Assets; and- B _ . .

- ‘1?’ 4 22 fay do any ather acts’ and thirigs that he

174 22 1 may C-‘Jnmder desirable or necessary for realismg any of tha: Secired Assets

B 7-&2&2 Tomay consider lncndental ‘oF conducive to any of the nghts or; pnwew cnnferred o
. o ona Rns&iv&r Lnder or by virtue of this Deed or [aw; o -
_ . "E?" Adiged .. - iawfui!y may orcan do as age:z‘f far ma Ctzani
(e agafmn . . . -

The *sacurity TrUStee of a;;}f Reaeiver My delegate (eaiher genera%iy or speclf'ca iy) by power a’i :

.- attorney orin-any other manar to any person any right, power, authaﬂty ar dlscrehm canferred ofy it
- b’y this: Qeed (lneludmg the pUWer of attofney: granted under claise 22:1).

“The Secunty Trustés and each Rec:aiver may make a de[egatimn c«n the terms and candntmns (lncludmg .
the pawer ta subdelegate) that jt thmka ﬂt . :

ﬁ&ifhﬁ the Security Tmstee m:sr any. Race;ver shall ba in any way §sabie oF respons;hte o iha ﬂi;er;t for: '
Tany ,tnsa of liabil ziy ansmg from any aaﬁ dafaa; b ﬁmxssm or m;smaéaci ort itxe paﬁ m’ any. ﬁe%agaie '

e mggiwaimn nf proceeds

Al monies recsived by the Seauﬂty Trustee, a Recewer ora Ga!agafe pursuant w this Daadf aﬁer the o
: -:securlty constiited by this Deed has become enforceable, shall (subject to the claims-of any person
- Havi ing. pl‘lt}f‘ nghts and by way of variatmn of the 'L'PA 1925) be applied in the fcsl!ewmg urder of pnonty Fo

1941 In or towards payment of or pravision for all costs, charges and expenses incurred by or o _
“behalf of the Security Trustee {and-any. ‘Receiver; Delegate, attorney-or agerit appointed by Et)'_ S
under or iry connection with this Deed, and of ait ramuﬁeraﬂaﬁ dug to any Recelveruniderorin

wnneci ion with-this Deed;

g ’ES 1.7 irvor towards paymm';t of 6 provision for the S&Qﬁfﬁd ixahi as in any azﬁ&r amﬁ manfer ﬁsaf"

ihe %csmty Trustee s‘.’fﬁiﬁi‘{mﬂéﬁ, and

19 "E 3 m payment of the surplus (farty) t& ihe Cheni or ﬁ‘%hﬂf pmsaﬂ ﬂﬁtitied %o FE

As between the Security Trustee and the:
- Delegate :shall be. bound - (whether by - vir
‘aeoordingly, or otherwuse) to pay orappropriate any receipt or payment firsttowards: interést rather than-
'-principal ar othemlse I any partrc:ular order between any of the Secured Liabilities. - _ _

-Chent nelther the Security Trustes, any Ref:e ver, nior any_
of section 109(8} of the ‘LPA 1925, which ls varled .

Al monies receivéd by the Security Trustes; & Receiver or & E}elegate under this. Deed:

1831 ‘may,: at ‘the di scram}ns of the Secur’s%y Tm5tee Remwer txr Beiegata} be f;reﬁ ﬁad %ns any -
o 'Suspense oF secizﬁt;&s reaizsed accaunt; :

’ -:*_ES:S.Q shall bear interest, ¥ aﬁy, at ihe rate agreeé in wriimg hatween ihe Secunty Tmaiee aﬂd the' o

: Gileﬂt and:

'_ 483 A mﬁy be held in ihat acjﬁmjnf f’or 50° Ir:mg as the Seeurity ’Tm&taa,, Rmewer or Delégata ihinka fif.

;ﬁasts and mdemmw

The Cliant shali, within fiva Busmesﬁ Days of demand pay ta, r.wr rﬁimbursa the. Sammty Tfustee and -
~any Recelver, on'a full indemnity basls, all costs, charges, expenses, taxes and Habilities of any kind'

- {including, wﬁhaui limitation, legal; pr;ntmg and out-of-packet expanses) incured by the $ac:uﬂty- o
e "{msiea the Lender of any Lender, any Rece;ver or any E}aiegaia n wﬁnes’aen with: :

3 2@ h this ’C*eet:i cr ihe Secured Asaets

" Piigé 29 of 38 -




: 2{} 2 2ak%ng‘ holding,” prﬁiam g, peﬁeatmg, presemﬁg ar ariforclig {or a&empﬁng i is% iﬁﬁ 50} any of -

iheu Security Trustes’s, ihe Lender's orany Lender R Recei\fe?s or g Beiegaﬁe 5 tights uﬁdar -
ihis ﬁeezﬁ of : :

L 26? B takmg pmceedmgs forf; ﬁf‘ rex:mzaring, any of ihe Sﬁcwsrf Liabﬂiéies

e
' 2‘51?‘.'

o223
L rdoinihe proper aiad lawiful exercise, r.xr purpmted exemise ofall or arty ofthe. righ’fsi pawersﬁ au’tﬁmi%las -
- and discrstions: referfeé oin22, ‘§ N _

' _ge&e&sa

23

T E tha mquasi and cost uf the Cuent, taka whatever actmn i nec:essar‘y (e 8

tagether withirterest, which shall accrie and be payable (w;thaut the need far any demand f::sr paymam -
being:made}from the date priwhich the'relevant vost or expense arose until full discharge of that cost

of éxpense: (_whether before or after jJudgtent; liquidation, winding Up o administration of the: Client) _at.’
- tha rate and in-the mahner specified In the relevant document or agreement to.which ftie Client and the.
: Se::urfty Trustee andfor the Lender or any Lender are party or, if tha absence c:f suﬁh 2 rate and
- -manner, at the rate and in'the manner spea;ﬁed inclause 2.2 '
202

© - employess and agents against all latilities, costs, expenses, ‘damages and losses (incliding bul not
- fimited to-any direct, indirect or ma&ﬁqueniua losses, loss of profit, loss of reputation: and-all interest,

The Client shal mr}emmfy the i%ﬁt:uﬁty Trustes, each Reﬁ;ewar and each Sategate and the;r r@s;s&a:&ma- '

penalties. and legal coste  (calculated on & full indemnity basis) and all other professional costs and’

expensas) suffered or mcurred by then, any c:f them andfcir the Lenﬁer ;:wr any Lender arismg m’t ofor -

in cannactron wnth

N 20.2.1 the exercsse or purpgrtad axerclse of any of the rlghts powers authont_les ar discratlons Vested'

i thery under thils- Deed or tiy law in respect of the Seeured Assels; .

'_2{}2 2 mking hnidmg. pmietzﬁng,g pe#ecﬁng presewmg ﬁi‘ z}nfam z*sg {br attem;}tmg to da sc:} tbe

security constituted by this Deed; or

- 20 2 3 any cfefau?i or deiay by ﬁze Client in per&}rmmg any of ﬁs ﬁbiigatmﬂs unéer tims E}aed
_Aﬁy past or’ preseni em;siay&a or-agent may-enforce the terms of this clatse 20,2 sub;atzt iﬁ and i no

accordance: mi‘h the pmv;&m& of: tha C;omracis {Rights af Tharz:i F’arﬁ;es) At 1999

Fur her assurance R ' _ _ _
The Client shiall, at its own expens;a take whatever acticm tha Se-::urity Trustee ar any Receiver may.

reasunably requlre for:
' .21 A 1 s::reatmg, perfes;ﬂr;g or pratec:tmg the secunty tni&ndmﬁ to im G!‘ﬁﬁt&d by thiﬁ D@eﬁ
2142 fam&iﬁaimg the reaissaﬂan of &my Sacurec% Asset ot L .
. _._'z"f 1 3 faedstaimg the exerc;&e of any. raghi power; authe;;;'sty or {ifsmtean exermsabie E;:y ihe Si%ﬁﬁiy .

”‘E‘mstae or any Recgawr in fespexst e:af any Secured Asset, -

S includlng, wnihout limitation {if the Sac:urity Trustee or Receivar thinks it expedlent) the exer;uticm of any
‘transfer, conveyanice, assignment or assurance of all of any of this sssets forming part of {or intended - -
‘torform. pait of) the Secured Assets (whether 16 the Security Trustee or to its: nommea) and the gmng_ a0

:nf any notica; ﬂrder or dlrectinn and tha traking: of any regnstratlon ) :

e Power ot aﬁame?

By way of secaniy, the' Client irmvmab%y ap;minis the Eecmify '{“msiee; every Hecehzer and ave;y' _

" ‘Delegate separately to-be the atforhey of the Client and, in its name, on'its. behatf amﬁ 12 sis asz& and -
:ti%f.‘i o gxetute any ﬁawme;ﬁg aﬁd dey any acts arid thirzga thatt _

L2244 the Client i requifed o ﬁxac;ute and do under this I}aeé or : .
22 1.2 any. attornay deerris pmper or desirable in exercls sing any of the rights, anerfs. authorities and .

 discretions conferrad by thls Deed or by law o, tha Security Trustee, any Receiver or any :
De[egate _

The Clientfat! fies and mnﬁrms, and agmas ta ratnfy and f:onﬂnm anythmg that any sf‘ lts attarmys may )

Siibject 1o 3{1 3,0n the éxpzry of tha Sewmy Penod (bm nai athenﬁiﬁe}, the Secunty Tmstaa shaﬂ at :

F’ag& a0af 33 '
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243

- 95,

251

253

- 35%3- :

26,

283

263

084

28

284

: ._-4_391,@'Liifc&:;c'néﬁtnebeﬁ_m're (Maiy' é_c‘:ﬁg}_. :

2344 release the Seeured Assets from: fhe eecurity constituted by thls Desd; ancl

23, 12 reasmgn the Secured Assete fo the Client.

: ssngnmeni and transfer

: At any tnme, without the corisent oF the Chenf the Seeunty Trustee may aSan or transfer eny or all of

" itsrights and obhgaﬁens unider this Deed. . _ '
242 s
'  the Security Trustee and/or the Lender or any Lender may disclose to any actual of proposed assigrise
+of transferee any information in its possession that relates to the Client, the Secured Assels and this:
Deed. that the: Secunty TrUetee andfor: the Lender or any Lender considers epprepnate '

. The .C.lient may niot assign an_y_ of_ its nghts,_ ar tren_sfer an_y of its ﬁ‘g_hts ar obhgatlons,= under this De_ec:i:-. E

Sub]ect to ¢ 'mphence with any re evant eenﬁdenhaluty ebl!gatmne it thes relevant Facnltty Agreement'

S_Sei-off

The Security Truetee mey at any tlme st off any llablhty af the Cllent to the: Sec;u red Parties (er any of-
_.them) dgainst dny liability of the:Secured
is present or futire, fiquidated or unilqurdated; and whither or rot either liability arises urider this Deed,
~If the liabilties to be set off are expressod-in differant currencies, the Security Trustee may convart
either fiability

Parties.(or any of them) to the Client; whether sither Hablhty-

at-a market fate of exchange for the purpose of set-off. Any exercise by the Security -
Trustee of its rights under this clause 25 shall vt imit or affect any other nghts or. remedles avalfabl 5

et under this Deed or othérwise.

The Security Trustee is not ebliged ta exermse ita: ngh‘te Lmder clauee 25 1.1, heweVer it dee‘s‘ 'e'xercrse ::
thnee nghts it must premptly netrfy the Glient of the: set-off that has been made .

- payments made by the Cllent to the Secunty Trustee under this Deed shafl be: mede without any set-' o
o off,
B by Iawj

tercfalrn deductmn oF ‘mthhe!ding (ether than any deductlon or wﬁhhelding ef tex as requlredi__ '

= Amendments wawers and. nonsents

No- amendment of this Déed shiall be effectwe unless it fsin Wr|t|ng and srgned by. er on behelf ef each
party. (or its authorised representatiVe)

Awalver of any right or remedy tinder thls Deed of by law; or any: coneent given urder this Deed s

‘only effective if given in writing by the: wenv:ng i consenting party and shall not be deemed a waiverof - _
. “any-other breach or default, Itonly appliesin the circumstances for which itis gnvan and shall Aot prevent o
~thg palty givmg it fram eubsequantly relymg onthe relevant prowsmn

A failure to exerciss, or a delay in exerelelng, any fight of remedy prev}ded under thus Deed o by law-
shal[ net constatute a waiver of that or any_ other r

i axarciss .

that: .  oF partial
'e'x Sis -'of any rlght or remedy prewded under this Deed o by jaw shali prevent or restﬂct the furthier

- gxercise of that or any other right or remedy No ‘glection; to affirm thls Deed by the Securrty Trustee-.
-shall be: effectwe urless lt s in writing: '

“The nghts aid. remedxee provided under this Deecf are cumuretlve aﬁd are i addlticn tD and net'
5 excluswe aof, any rrghts end remedues provnded by Taw. - _ _

-.'Severanne

-t any: pmvls:an (ur part of a prewmen) of. thls Deed is: csr becomee mvalld ilegal or unenforceable it
:-shall:be-deermed modified to the minimium extent necessery 1o make it vaiid, legat and enforceabls. If
‘such modification is not possible, the relevant provision (or part ofa pmvxs;en) shallbe deemed deleted. -

“. Any-modification to or delstion of a provision {or-part of a- prewsuon) under th]s ClallSe sha!i not: effect_ _

ihe Iegehty, valldlty and enforeeebnlﬂy pithe: rest ef this Deed.

*Ceuntemart

Th}s Deed'may | be executed iF any number of counterparts eaeh of which when executed and delwe_red. =

- shau eonstltute a dup{mate engtnal but._ II the r:eunterparte shel! tegether eenstltute ane deed

Page a1 of 38' :
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292

293
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304
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805

06

. ‘Third part
o

Cli

A certlﬂcafe oF deferrnmahon by the Se

Transmission.of ar executed counterpart ef this Deed (but forthe avoldance: ef deubt rotjusta signature ’

‘page) by fax oremail {in POF, JPEG or other agreed format).shall take effect-as delivery-of an executed -

‘countetpart of this Deed. If sither method of de

‘deed thus rmads, €ach party. shall prov;de the ethers w1fh the original of suoh eeunierpart HS-50011°88
- -':reasunahly _0551b|e thereafter. S o

chs counterpart shalf b effectwe untll each party hae BXec;uted and deIWEred at leagt ene eeunterpart :

ty'is- adopted, without prejudice to'the validity of the"

f i '_hfs_

- Exeept as expressly previded i clauses 20.2 and 29, 3 a perscm wha i not a parfy Eo this: Deed shall .
ot have any rights under the Centracts {Rights:of Thlrd Parfies) Act.1999 to enforce; or enjoy the
benefit of, any term of this Deed. This does not affect any right or. remedy of & third: party which exists, -

- oiis avallable, apart from that Act, This clause 20,1 shall not in any way affect or fetter the' trustee/r. :

o benei‘ iciary relationship as between the Securuty Trustee and the Lender or arly- Lender. '

“The' riahts of the partles to Fescmd er egree any amendment er walver under thne Deed are. nat Subject: '
Ao the: censent of any. other person, : :

Th - Lender or any Lender shall be: entltled te enforce the rele\Jant pre\nsmhs ef thls Deed against the- :

it as |f lt was g pary ot

' Further "mwsions__

"The security eonshtuted by t}’ﬁs Deed shall b it addltlon 1o, and mdependent of, any. nther securlty orf :

- guarantee thatthe Seourity Trustee and/or the Lender of any Lender may hold for any of the Secured .

. -Liabilities at-any fime. No-prior security held by the Securtty Trustes andfor the Lender orany Lender
over the whole.or: any part of the Secured Asgsts shall merge in the security ¢reated by this Deed..

302

The secunty cenetltuted by ’thre Deed shart remain in full force and effect ag & centinumg seeunty for fhe:
scured Li ' 8 ¢ t t of aceount, of intermediate paymen’t or other miatier or thmg,
' .and until the Secunty TruStee discharges this Deed in writing. :

.-_Any release d}scherge or settrement betweer the Cllent and the: Seeunty Trustee shair be deemed' .

.- cotiditional onno payment or security received by the Security: Trustes and/or the Lender orany: Larder
‘i respect of the-Sécured Liabilities being:avoided, reduced or ordered fo be refunded- pursuant to any

law relating to insolvency, bankruptey, winding-up, admmistraﬂen, rec;ewersh}p aF ﬂtherwlse Desplte_-_

any such release drscherge or settlement

R 39 3.4 the Seeunty Trustee 6t its naminee iay: retam this Deed and the: seeunty created by or pureuant-

“to'lit, including all cerificates and documents relating to the whale ot any part of the Secured

-Assets, for ahy period that. the Security Trustee deems necessary fo provide the Security; o

Trustee with: security agamst any such:-avoidance, reduction ot order for refund; encl

Canse. the Becirily Trustee may recover the-valus o armount of such seeurrty or: payment frem ‘the

Clignt subsequantly as if the release; dlscherge of seftlemerrt had notoceurred. :
Trustée and/or the Lender or afy: Lénder as to any amount

ofthe Secured L:ablllties for the t|me Belng
rde ' anifest error, eoncluei\m evidenee b the. ameunt diie,

'The restraction en the nght of censalldaﬁen centamed m sectlon 93 of the LPA 1925 shalt not apply to
this Deed.

' _Netwﬁhstendmg anything tofhe eentrary ln thls Deed,; neltherthe ebtammg ofa mereterium by the Bhent L

- unter schedule ‘A1 1o the Insolvency Act 1986 nor the doing of anything by the Client with.a view to .

- obtalning- sueh & meratonum (Includmg ahiy prellrmnary decismn or unVeshga’amn) shall be, er be '
" eonstiued as: Lo :

-'_-:"SD 614 an event under this. Deed whiczh caUSes any ﬂcaimg charge ereated by thie Deed to. erystailise ¢
3062 an event urder this Deed which causes any restrictian wh[eh w::xuld not etherwise eppiy to be -

|mpesed on the disposal of any. __roperty by the:Client; or .

' 30 6; 3 a greund under this Deed for the appemtmeni: ef g Receiver

dSiyte LI Chient Debniure: (Mey 2019}
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31,
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-M

'Each nohce or. uther commumcahon required {o be glven to k| party uncler or in. connectmn with th[s
._3Deed shali by T _ L :

81, 1 1 m Wntmg,
3142 dellvered by hand by pre-pa:d i rst~class post or: other fiext working day delnvery $ervice,. by

pre-paid awmae[ prowdlng proof of postlng crr sent by email; and

' “-31 1 3 sehtto

T334 the Clientat: : B
. Cleveland House, ‘Yarm Road Darhngtnn, County f.lmham DL1 4DE
© Adteniion: The Dil‘ectors, _. S
e - Email: Phik haathconk@clevelandbndge cum, _
stz ‘the Secn.trrtyTrustee and the. Lendet at::

' -'-4Syte Ltd, Second Floor, Steeple House Church Lane Chelmsford CM1 1NH .3'
‘United Klngdqm

. Attention: The Dlrectors
Emall mfo@4syte t:o uk

S o to any other address or email address: asis. nahﬁed in wntmg by one party to: fhe nther fromi
'tlme o time;: ' . - _

| Any notice orother ccrmmumcatron that: the Secunty Trustee andf-::r the Lender gives: to the Client shall_

be deemed to have been Teceived: _ o
.3:1 24 if delwered by hand at the tirie 1t is !eft it the releVant address,

31 22 i pasted by pre~pa;d first-class post or. other riext working day de]wery sewlce on the second

1BUS|ness Day after posting; N

3123 if sentby pre—pald alrmail at 9, 00 am on the Ffth Busmess Day after pnstmg, and
3124 i sent by emall when recelved

" A notice or éther communicatlnn glven as described in clause a1, 2 1 or 31 2. 4 ofi @ day that is not a a’

* Business Day, or after normal business' hours¥ in the place |t is receuved shall be deemed to have been' '

o - received onthe next Business Day:

313
315

R

- 322

~limit the right of the Security Trustee:
‘competentjurisdiction, or shall the taki

'..Any noﬁce ‘or othér commlnication given’ to the Secunty Tr'ue,tee andfar ’the Lender shall be deemed to: -

: recewed only tm actual recaipt:

Thls CIEUSE 3 does not apply to the service of any. prnceedmgs nr nther documents in any iegal af:hon" 2
o, where applmabie any arbitratmn els other method of dispute resolufron '

-;A notlce or other communlcatlon gwen under o m sannectmn wﬁh this Deed is not valnd if sent b’y fax :

: Govemmg Iaw and Jurisdlctloh

“This Deed and any dispiite or cfaim arismg outof orin connectit)n w1th itorits subject matter or formatlon o
{includifg non=contractual disputes or nlarms) shall be- gnverned by ancf construed n: accordance w:th- .
“theJaw of England and Wates

‘Each-party wrevocably agrees that, sub]ect as provuded belnw, the courts of England and Wales shall o
have exclusive jurisdiction over any dispute.or claim arising out of or in conrection with this. Deed or its

subject matter or formation {including. hon-contractual disputes of claims). Nething in: this-clause shall
o; take proceedmgs ‘against the Client in-any other court of
f proceedings iy arly one ormore jurisdictions preclude thig:

7 taking of proceedings invany other |urisdictions, whether connurrently or not; o the extent permltted by -
" the Jaw of such: other le’ISd]GtIOTI ' : :

48yt Lig: Cllent Debenture (May 2018). -
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32.3  The Client irrevocably consents {o any process in any legal action or procsedings under dlause 32.2
being served on it in-accordance with the provisions of this Deed relating to-service of notices. Nothing
‘coftained in this Deed shall affect the right to serve process in any other manner permitted by law.

fiN_’WiTNESS-Wﬁerésf this Deed has been duly executed and -deiive‘réd_'ta_n -ihe'day and year ﬂrsf:__a'b@e written:

N : Page 34 of 38
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NONE as at-:ih_e date of this Deed

‘NONE as at the daté of this Desd

4Syte Ltd: Glint Debentuire (May 2019)

Property
" PARTA1
Registered Property

“PART 2

_ Unregistered Property
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S_CH EDULE 2
Relevant Agreements
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EXECUTED and'BELWEREi} asaDEED by )
CLEVELAND BRIDGE UK LIMITED acting )}
by John Philip Heathcock : )

)

a director in the presence of:
 Withess sighature

W&ﬁess name” & > ‘i“aw e Vi@m

“Address

: Ob_ou;)atioh _

Pags 37 of 38
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EXECUTED and DELIVERED as a
DEED by 4SYTE LTD in'its capacity
. .as'security trustee and security-
‘agent acting by

aduly authorised signatory in the
“presence of: - yint

Witness Signatufre';- _

~ Witness name- -

- Occupation

4Syte Ltd: Cllert Debenture (May 2019) -
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