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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3819314

Charge code: 0381 9314 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st May 2021 and created by TOLENT PLC was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 1st June
2021 .

Given at Companies House, Cardiff on 2nd 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

Companies House s
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DATE OF GUARANTEE AND DEBENTURE ‘2 \ N\(Llj 201

PARTIES

{1)

{2)

IGF BUSINESS CREDIT LIMITED whose registered number is 10078965 and whose
registered office is at 2™ Fioor Kingsgate, High Street, Redhill, Surrey, RH1 1SG (“IGF"); and

THE COMPANIES whose respective names, registerad numbers and registerad offices are set
out in Schedule 1 {the “Original Chargors”).

THIS DEED WITNESSES THAT:

1.1

INTERPRETATION

Definitions

In this Deed, including the Schaduies, the follawing werds and expressions have the following
meanings:

Administrator means an Administrator appoinied under this Deed.
Charged Asset means in relation to each Chargor, all its assets, rights and property
{including its undertaking and revenues) the subject of any security created by, or pursuant o,

this Deed and the proceeds of the disposal of the same.

Chargor means each Original Chargor and any cther company which becomes a party to this
Deed pursuant to a Supplementai Deed.

Client means each of

{a) Tolent Construction Limited incorporated and registered in England and Wales with
company number 02450574 whose registered office is at Ravensworth House, Fifth
Avenus Business Park Team, Valley Galeshead, Tyne & Wear, NE11 OHF,

{b} Tolent Living Limited incorporated and registered in England and Wales with
company number 09505052 whose registered office is at Ravensworth House, Fifth
Avenue Business Park Team, Valley Gateshead, Tyne & Wear, NE11 OHF; and

{c) Tolent Solutions Limited incorporated and registered in England and Wales with
company number 05163808 whose registered office is at Ravenswarth House, Fifth
Avenus Business Park Team, Valiey Gateshead, Tyne & Wear, NE11 GHF..

together being the Clients.

Collateral means in relation to any person, all property and assets, whethar real or personal,
tangible or intangible in which that person may at any time have any right, title or interest.

Debt means any chligation {present, future ar contingent) of a Debtar to make payment under
a Sale Contract, including:

{a) the future right to recover sums due following the determination, assessment or
agreement of the amount of the cbligation;

(b) VAT, and



_ Environment means_'_-; ____________________________

.(a) '_'Iand mcludlng, W|thout I|m|tat|on surface land; sub surface strata, sea bed- and r|ver__ -
g -'bed under water_ {(as defined in paragraph (b)) and natural and man- made structures. Ry

by water Inc:Iudmg, mthout I|m|tat|on coastal and inland waters surface waters aquatlc’:' S
' " -sediment, ground waters and water in drains and sewers; : N

- '__'-(c)'_'- ~air, lncludlng, withotit Ilmltatton air msnde bu|Id|ngs and other natural and man- made SRR S
- structures above or below ground; and - : RERTTR s

Cd) any leng systems or- organlsms supported by the medla set out in (a) (b)' E;r '('c) -
'1Z.above o - o SR SR ST

-:Env'ironm'en't'al Law means all European Community, national; state, federal; regional or RBRRRNN
- local laws, common law, statutes; ordinances, directives, directions, regulations, notices, - - IONERERRTN
" ‘relevant clean-up standards, judgments, decrees or. orders, codes of practice, the =~
- requirements and .conditions of all .Environmental Licences both express -and .implied,
- -covenants,. agreements, . circulars, guidance  notes (statutory or otherwise), judicial and
" ‘administrative interpretations of each of the foregoing concerning (without limitation) the
- protection of human health or thé Environment or the conditions of the workplace and wo'rker_'_". .
" health and safety and process safely, or.the genération, transportation; starage, treatment ar - : _'
- 'disposal of any Relevant Substance, as enacted, amended, replaced or supplemented from" -~
~time o time. . - : : '

- 'Environ'm'e'ntat'Licelnce means any permits, consents, licences, certificates, notices, filings,
' ~lodgements, agreements,  directions, -declarations, exemptions, - variations; renewals .and .
- ‘amendments. and _other authorisations and approvals required or provided under

‘Environmental Law. - S ' _ o : .

. Environmental ”Regulatdr' means any g’ove’rrtrnental' en't.i'ty:'or".oth'er 'publio or quasi- 'p'Uinc':_':'_."_' o
-authority or privatised utility having responsibility for any matters concernlng the Enviranment -
- ar Environmental Law. : '
o _ Exp’e’nse‘s means any"ot'the foIIdWi'n'g:-: E
() al banking, legal and other costs, charges, expenses and/or liabilities (including VAT
':thereon) paid or, if earlier, incurred, by or'on behaif of IGF or any Administrator. or "~
Receiver, as the ¢ase may be, (in each case on-a full indemnity basis): '
= _(i:)- |n relation to the Charged Assets: . s
[ (ti)ﬂ.-__ “in proteotiné, pre'eerv'ing,'.irnp'roving;"enforoing'or exercising "I(or eonsidering, S
- or-attempting, any of the foregomg) any nghts under ar pursuant to any of the

"--:'"Flnance Documents; . -

3-.__-(iii)'_'- “in- procurmg the payment performance or dlscharge of the Secured" '
. Obligations; or. - : -



e .(iV) . in"stamping, perfecting or registering any of the Finance Documents (orany =~
: ' “Encumbrance or asmgnment created or. purported to be- created pursuant-' R
thereto} and - S . o S

by the.pri'ncipal'amc')unt' of any barrawings, togsther with interest thereori, and all other "~
. - expenses and liabilities of IGF or-any Administrator or Receiver (as the case may be) =
- paid or incurred fram time to time in relation. to the exercise of any of their reéspective = .

: 'rights or-powers’ referred to-or contained i-n any'of the Finance Documents. . e

Facllltles Agreement means the asset based facnlltles agreement entered Into between IGF..- o
~“and the Clients dated on aor around the date of this Deed.. : - 2

Fmanclal Collateral has the meanlng glven o that expressmn in the FlnanCiaI Co[lateral
: Regulatlons : . : : .

o Flnanclal Collateral Regulatlons means the Flnancra[ Collateral Arrangements (No 2)
Regulatlons 2003 (SI 2003/3226} : . -,

:--.:'Group means in relatlon to any. company, ‘that company;. each of |ts hotdlng compames (as:
- defined.in Section 1159 of the. Companies Act 2006) and all their Subsidiaries (and member_ '_
- of the Group will be construed aocord[ngly}

“Insurances means in- relation to each Chargor, the -policies- of insurance in which such~ ..~ ="
Chargor may now ar hereafter have an interest and "Insurance” shall mean sach one of the
'Insurances o . . . :

intelectual Property means i relation to each Charger, allpatents (incliding applicatiohs:
- ‘for and rights to apply for patents), trade marks and service marks {whether registered or not) -
~-and applications for the same, trade names, registered designs, design rights, semi-conductar
Lo ‘topography rights, database rights; copyrights, computer programs; know-how and trade.
" secrets and all other intellectual or.intangible property or rights and all licences, agresments - S
_ '_.'and ancillary and connected rights relating to intellectual and intangible property |nc|udtng any L
 renewals, revivals or extensions thereof and wherever in the world sub5|st|ng :

Inventory:means.m_ relatlon to ‘each _Cha'rgor,j aII 1n'ventory-'and' stock'now or he'reafte:r_"_'_' i
acquired by such Chargor, wherever located, including all inventary ar stock, merchandise, - -

-~ Goods and other personal property wh|ch are held by oron behalf of such Chargor for sale or -
“lease. : _ R . .

ZLegaI Charge means a separate Iegal oharge granted by an Obilgor on or about the date of” o R
- this Deed over its freehold or Ieasehold property in addition 1o the secunty constituted by this
'Deed - _ _ o

' Non-Vestmg Debt means any Debt whmh falls to vest absolutely or effectwe[y in IGF for any-'- o
o reason. : : : 5

- Obligor means each Chargor, each Client-and any other person which has entered into any - B
- -agreement or instrument evidencing - or creating an Encumbrance, ‘guarantee or other. - o
- assurance against loss in respect of the obllgatlons of any such Chargor Client or other such .-
©ooperson to IGF : : . . : o o

: _'Other Debts: |n relation to each Chargor

3 (a) ol present and future book and other Debts due or. owmg to such Chargor the"_"-'
" -proceeds of the same and all other mongys due and- owmg to such Chargor or whlch'f -
ma‘_n,Jr hecome due and owmg to it in'the future; : -



(a) - all moneys (including accrued and accruing interest) from time to time standingto the "7
—credit of each present and future ‘account of such Chargor with any bank, financial - -
"'institution or ather pers'on and the Debts represented thereby; . : L

g :(b) . ':"aII present and future sums due or owmg by way of grant subSIdy ar. refund by any o
- . person, body, authority or institution;-and . .

S ey "-_'the benefit of all r|ghts securltles Encumbran'ces' ‘guarantees and other assurances
' - against loss, indemnities of any nature whatsoever now or at any time' enjoyed or - ' _
- held by'itin relation to any of the Debts, proceeds, moneys or sums referred to in any - -
~.of paragraphs (a}, (b) or (c) above,. : :

' butexcluding, in the case 6f a Chargor whilst it is a Client: o
= {(a) s - Nonavestin'g'Debts'-.an'd' s

o (b)'- L any Debts whllst they remain vested in, or hetd an trust for IGF under the Facllltles.'..:' S
Agreement

'Permltted Dtsposal ‘meanis any sale Iease ||oence transfer ‘or other dtsposal whloh L
- except in the case of paragraph (b), is on arm's length terms: ' R

' “fa)- of any asset (excludmg Debts Non-Vestmg Debts and Other Debts) by A e
- member of the Group {the Disposing Company) to another member of the-
- Group (the Acquiring Company) but |f : '

() the Disposing Company is an Obllgor the Acqulrmg Company must'." S
- -also be an Obhgor ' s

S iy the Dlsposmg Company had glven Securlty over: the asset ‘the R
S Acquiting Company must glve equivalent Secur[ty over-that asset;
and . '

'_ (iii). the' Dlspo's'i.ng.Company' is a G'ua'rantor,_;the:'Aoqutring.-'Co'rn.pan"g.r--.-" '
- must be a Guarantor guaranteeing at all times an amount no less -
. than that guaranteed by the Disposing Company; .. - o

_{b) " 'of assets (other than shares, businesses, Real Property) in exchange for =
- other assets comparable or superior as to type, value and quallty, or. '

R () of obsolete or redundant vehloles plant and equment for oash

.';-:__'Plannmg Acts means. the Town and Country Planmng Act 1990 the Plannlng (Llsted - o :ﬁ o
." Buildings and Conservation Areas} Act 1990, the Ptannlng {Hazardous Substances) Act 1990
~-and the Planning and Compensation Act 1991 o L

- Plant and_Machin'e'ry' means in r'elation -tO-'Each"Chargor, ‘all now.owned ‘and hereafter . =
- acquired plant, machinery and other equipment (including the plant and machinery specified .. .
- in Schedule 3)-and other tangible personal property (except [nventory) wherever located and - s
- all spare parts, replacements, modifications and additions for or to the same and any. ...
~'manuals, loghooks or reglstratlon documents relating thereto ' : .
Rea] Property: means in relatlon to each Chargor all freehold and Ieasehold propertles and- SR
. ather real property both-present and future (including the property or properties specified in- -
- Schedule 2 and set opposite its name), including all buildings and other structures from time -
. to time erected thereon and all fixtures (trade or otherwtse} fram tlme to time thereon aro
- tharein. : : : '



Related nghts means in. relation to any Chargor Wthh is-a Client any rights.in relation toa R R
Debt or Sale Contract including, “without limitation such Chargor's rights as unpaid seller; -

- documents of title to Goods, the bengfits of all insurances; all Remittances; securlty. bonds,
guarantees and |ndemn|t|es all acoountlng reoords and any |nterest

; Relevant S'ubs'tance means any natural or artificia'l 'substan'ce (ln slid o liquid form orin the =
~form.of & gas or vapour) whether alone or-in combination with any substance capable of o
- causing harm to man or any other living organism-supported by the Environment or damaging.
. “'the Environment or public health or welfare including, but not limited -to, any controlled
_:'speolal hazardous; toxic or dangerous wasta. : S :

= Remedlatron'_ Heane anyf and aII-_lnvestlgatmg, sampling, analysing, removing, remedying, "
_ cleaning-up, abating, containing or ameliorating the presernce in or effect on the Environment -
"of any contamination.or pollutian’ including, without limitation, the removal, treatment and

- disposal of material and.the treatment and- monitoring: of ground waters ‘and gases and - . L
.. emissions to air and the obtaining of expert technical and Iegal advice (lnoludlng all projeet-- TR
management functlons) inrelation thereto R o

e Sale Contract means a contract in any' fOrr'n"'i'ncludingz a purchase order, between a Client - -
~rand a Debtor far the sale or hire of Goods or-the. provrmon of services or. work done and ...~
- materials supplied.- - : : : . .

sl Secured Obllgatrons means all present and future obllgatlons and Ilabllltles {Whether actual o
- .or cantingent, whether owed jointly or severally, as principal or as surety or'in any capacity .
- whatsoever) of each of the Obligors to IGF aon. any account whatsoever and howsoever -
“arising (including, without Ilmltatlon “under - the F[nance Doouments} together with all
; Expenses R e : . .

: Sec‘ur’itie'sme'ans in relation to-each Chargor; all its stocks, shares, bonds and'_s.'eouritie's of

~“any kind whatsoever (including warrants-and options to acquire or subscribe any of the same)

~ -whether marketable or otherwise (including those details which appear.in Schedule 4)-and all. = -

. interests (including but not limited to loan capital).in any person;-including all allotments, -
“tights, benefits and advantages whatsoever at any time accruing;-offered- or arising inrespect
- of or incidental to the same and all money or property-accruing or offered at any time by way L

o --of .conversion, redemption, bonus,. preference option, diwdend d|str|hut|on interest;.ar

__otherwrse in respect thereof S : PR D

. Securlty Flnanclal Collateral Arrangement has the meanlng glven to that expressmn in the ARSI
“Financial Collateral Regulatlons . o e

"-_::_Supplemental Deed means a deed supp[emental to thls Deed substantla\lh.ir in the form e
appearing at Schedule 5 executed by a company in form and substance satisfactory to IGF by -
virtue of which that oompany hecomes bound by this Deed in the capacity of a Chargor

S Trustee Act Mearis the Trustee Act 1925 as amended by the Trustee Investment Ac:t 1961 o
-+ and the Trustee Act 2000. - . : : :

: 1 2 '_ Interpretation'.

:_ '_'.-(a)i.. " \Words and -ph'rases:wh.i'ch are not defined or construed in this Deed but which are
< defined or construed in the Facilities Agreement-or in the Law of Property-Act 1925 or - "



the Insolvency Act 1986 shall be construed as having the meanlngs asonbed to them
therein. : S : . . _

(k) - For the' pur'p'o's'es'-'o'f section 2 of the l:.'aw_'of. F"rop'erty '(Misceu'anébtis' Pr'ovision.s')”Act
o 1989, the terms. of the Facilities. Agreement and_of-any._side- letters -betweenany
parties in relation to the Facilities Agreement are incorporated into this Deed. -

“{e) I construing: this Deed, general words introduced by the word “other” shall not be~ .
. given a restrictive meaning by reason of the fact that they are preceded by words
- indicating a particular class of acts, matters or things and general words shall not he - o
- given a restrictive: meaning by reason of the fact that they are followed by particular
‘examples intended to be embraced by the general words. In addition, the words "any .~
- of" shall be construed as a reference to any ane or more (lnoludmg aII} of the r|ghts B
. assets, llabrl|t|es or other thlngs referred to. ' - : :

Sy The seounty constituted by, and the nghts of IGF under thrs Deed shall be

.0 énfarceable notwithstanding any change in the constitution of IGF. ar its ahsorptlon i
..-or -amalgamation -with - any " other . person or the acqursrtlon of aII or part of rts'_
o _undertaklng by any other person : : B

= - '(e} = _'The headmgs in thls Deed are lnserted for convenience only and shall not aﬁ'ect its
o ©tonstruction of interpretation -and references to-a Clause or Schedule are. (unless
- otherwise stated) to a Clause in, or a Sohedule to, ‘this Deed :

i) -~ Any reference in thls Deed to “thls Deed” 'or to any. othier agreement or document
" shall, unless the contéxt othierwise requires, be constried as a reference to this Deed'
or to-such other agreement or document as the same may from time to-time be o
' amended, varied; supplemented, novated. or replaced and shall include any -
document which is supplemental to, is expressed to be collateral with, or is entered :
"intopursuant -to or in cannection - with, . the terms of this Deed orof such other . o
o 'agreement or document : : R e o

gy :;._Any reference in thls Desd 16 a person bemg “controlled” by another means that_"
- that other - {whether directly or ‘indirectly -and ‘whether by the ownership of share. _
_ :capltal -the - possession of votlng power, contract or. otherwise) has the power to- S
" appoint and/or remove all or the majority of the membérs of the board_of directors or
- other governing body of that person or otherwise controls or has the power to control - -
- the affairs and policies of that person and “control” shall be construed-accordingly..

" (h)  Theillegality; invalidity or unenforceabilily of any provision of this Deed under the law~ -~~~
. of any. jurisdiction shall not-affect its . validity- ar enforceability under the- law of ‘any S
- '_'-otherjunsdlotron of the legality, val|d|ty or enforceabrhty of any other provrslon of this.
";fDeed S . _ o _ BT

[{) R _Seve where the - context otherwrse requrres the plural of any term |ncludes the.-
R :.smgular and vice versa. R : : : e '

@) Any reference' in this‘.'Deed"to ‘any ‘statute ‘or statutary provision shall, unless the =
' " context otherwise requires, be construed as a reference to such-statute or statutory -
- provision as in fofce at the date of this Deed and as subsequently re-enacted’ or
consolidated ‘and ‘shall-also include ‘all instruments, orders  and regulations for the'
T tlme being made thereunder ai- derwmg valldlty therefrom '



3.1

3.2

(k) In this Deed the expressions “Client”, “Chargor”, “Obliger” or “IGF" shall, unless
the context otherwise requires, include their respective assignees, transferess or
successars in iitle, whether immediate or derivative in relation to their respective
interests.

COVENANT TO PAY

Each Chargor hereby jointly and severally agrees that it wili at the time or times provided for
in the relevant Finance Document pay, perform and discharge to IGF all the Secured
Obligations in accordance with the terms of the relevant Finance Document evidencing or
giving rise thereto.

GUARANTEE AND INDEMNITY
Grant of guarantee and indemnity

Each Chargor unconditionally and irrevocably guarantees to IGF the punctual payment,
performance and discharge of the Secured Obligations and undertakes with IGF that
whenaver another Obligor does not pay any amount of the Secured Liabilities when due,
that Chargor shail immadiately on demand pay that amount as if it was the principal
obligor. Each Chargor also agrees fo hold harmiess and indemnify fully IGF against any loss
which IGF may incur as a result of any of the Secured Obligations being or becoming void,
voidable or unenforceable for any reason whaisoever or any breach or non-ohservancs by
any Obligor of any obligation fo IGF including those under this Deed. The amount of such
loss shall be the amount which IGF would ctherwise have been entitied to recover from such
athar Obligor.

Protective provisions

Each Chargor agrees that its liability under the guaraniee and indemnity given under Clause
3.1 shall not be affected by:

{a) Variation: any variation in, replacement of, substifution, assignment or novation of
any of the Secured Obligations (sven if an Obligor's liabllity to IGF is increased or
extended in time) or of any Encumbrance, guarantee, indemnity or other assurance
held or to be held as securily for any of the Secured Obligations (any such
Encumbrance, guarantee, indemnity or other assurance being referred to In this
Clause 3 as ‘“related security™};

(b} Indulgence: any past, present or future failure to enforce remedies, the grant of time
or indulgence, the conclusion of any agreement nct fo sue, any compromise or
composition or the release of any related securify, or any part thereaf;

{c) Nen-enforceability: any inability to enforce the Secured Obiigations or any relaied
security;

{(d) Defects: any defect in any guarantee or indemnity given to 1GF by any other Chargor
under Clause 3.1 or by any other Obligor under any related security or In any other
document given for or in connection therewith;

{e} Failure to perfect: any failure by IGF to take or perfect any related security from an
Obligor or any other person;



{f) - - Incapacity: any incapacity or change in the constitution-or control of an Obllgor or of .
o any persan part}.r to any related securlty, '

(g)'.  Waver: an‘y‘ waiver or"release of any O’bltgo'r or of any person party to a'n.y'rel'éted
- security or any termination of the obligations or liabilities to IGF of any Obligor ar of -
any person party to any related secunty, or : : SRR

Sy Other acts: 'any “other 'act. event or omission which; ‘but for this provision, would or. =
T might operate to offer any legal or equitable defence for, ‘or impair or discharge, any -
- of the Secured Obligations or any obligation of any person under ahy related security _ :
- or prejudicially affect the rights and remedles of IGF under this Deed or otherwise -~ 7
- conferred by law. - : : D R

o 33 - Joint and several

The liabilities of each C'har'gdr_ {0 IGF 'under_ this D’éed"are"joiht and several and If at any time " : e
'~ there are co-sureties then each Chargor's liability to IGF shall be joint and several with them. ..~

3.4 - Additional security

" The guaranteéo or indemnities given under Clause 3.1 shall ‘be additional t6” and- fiot in _
.- substitution for any: other security taken ar to be taken by IGF in. respect of the Secured
o Obhgatlons ST . S

85 "No competutnon' e
" Until all of the Secured bbli'gétioh's have been sa'ti'sﬁéd’iﬁf'urr no 'Ch'a'rgor'Will: :

_t(a) : "Subrogatlon exercise anyr r|ght of subrogatlon |ndemnrty, set oft or counter clalm : :_ =
. against any other Oblrgor or any persan party to any related seourity; . '

“{by. - Clalms:-clalm payme‘nt of any other monies due.to it by anyr other Ob’ti'gor'_-or any"_'.'. .
- 'person party to any related security -by reasan of the performance of its ebligations’
©‘under this- Deed or under any related security or on any account whatsoever or

.exercise any other right or remedy or enforce any Encumbrance, guarantee :
& mdemmty or other assurance which it has in respect thereof; -

o (c) : _Contrlbutlon clalm anyr contrlbutlon from any other Obllgor ar any other person _ S
Cparty to E;lnyr related security; . . : . .

iy 'Di'sposals: negotiate-, assigh,_oh‘ai‘gé ar otherwise dispose of any monies, obligations
~or liabilities now or at-any future time ‘due or owing fo it by any other Obligor or any s
~person party to any related security or any Encumbrance; guarantee _indemnity or - T
“ other assurance in respeot thereof, or- . oL S g

- o (&) . .Proofs claim or prove in the WIndlng up or- dlssoluhon of any other Ot}lrgor or any' o
' _3' other persan part_\,r fo any related securlty, o : - '

_and if any Chargor receives any sums in contravention of this Clause 3.5, it will hold them-on g
< trust to be applied by IGF in or towards- satisfaction of the Secured Obligations in such order. -
o manner as IGF may speclfy N



S 417 "Each Chargor as oontinumg security for the payment, discharge and performance of all the'_ :
Lo Secured Obligations (in- relation to all of .the following assets- whether now or.in future.-
o belonglng to that Chargor hereby, in each case W|th full title guarantee - S
S (@) leed charges charges to IGF by way of separate futed charges o

o -. _"(i)' - .-:by way of Iegal mortgage each property specmed in Schedule 2 whreh is set R
DR oppesne its name; S R o R

) : ] by way of equltable mortgage its Real Property, other than (l) the property or
Ll propertles speclfled |n Scheduls 2 and [u) the Sedgefleld Development B

o @iy al s Piant and Machinery listed in Schodule 3 and the benefit of ail its r:ghts S
- and claims against any-persan.in respect of the deSIQn ‘construction, repair’
: 'or replacement of the same; :
i (i{r)-..; all ts Plant and Machinery othver than that Iisted In Schedulé 3 and the benefit
cooCofall its rights - and - claims  against. any- person in respect of the deslgn
" construction, repalr or replacement of the same;
S s goodwill, unpald and/or uncalled-capitalj' | 5
i) allits Infellectual Property; -
iy 'an its Securities;

. '(\'.f'iii)'_ call tcan capltal indebtedness or tiab|lltles on any account or in. any manner
R -j:owmg to it from any member of thatChargors Group, el

o (lx) ; all amOunts reallsed by an Admmrstrator or Ilqu1dator of that Ch’arg'or ‘upon o
. enforcement -or. execution of any-order of the court’ under Part Vl of the.

o Insolvency Act 1986

- (x) : _'aII its docurnents of title Wthh at any tlme and for anyr purpose have been or
L ' may. be deposrted with. IGF and the property mentloned in such documents

o ()I(i')' '_ ."ali of its' Non- Vestlng Dehts to the axtont not effectwely asmgned by wag.lr of i
S secuntg.r under Clause 4. 1(c} : RN _ -

(xll) all Related nghts pertamlng to its Non Vestmg Debts
- (.xi'ii)'.._ aII of its Other Debts T :
: (xn.f) aIl Related nghts pertamlng to |ts Other Debts
' (xv) .' aII miohies in the accounts specmed in Clause 5. 2(a}.and in any other account_
- in"the name of that Chargor under the ccntrol of or operated in accon:lance

8 “with the dlrect|ons of IGF

SUbYy '.'_."F|oat|ng charge Charges to IGF. by way of a ﬂoatlng charge all of |ts undertaklng,.'. _ :' '
' e :property, rights and’ assets whatsoever and" wheresoever, bdth present and future = -



(including 1o the extent that any of such undertaking, property, rights and assets are
~not_effectively charged from time to time by any of the above fixed charges or -
S assigned by way of securlty under Clause 4. 1(0))

"'(c')_ B Asslgnments by way of securlty aselgns and agrees to a35|gn by way Uf securlty
SRR s IGF all its rights, tltte and interest'i in and to:. R

:_'_'(i).-'..' ‘the benefitearising Underthe insUrah-ces;-_""'”'
; '('ii)_ the Nori- Vestlng Debts and
L (lll) any contracts relatlng to or beneFltlng any of the Charged Assets
- ':4.2'._ Conversron ofﬂoatlng charge to a flxed charge -

_' IGF may'at arig,r time after & Default has occurred give.'wri.tt'en notics to a.'Chargor imrne'diat'ely". o

~convertirig {in whole. or in part) the floating charge contained .in Clause 4. 1{b) into a ftxed'.."'

: -charge in respect of that Chargor : : :

4.3 _' 3.-Autumat|c'cry'stalllsatlon

' The floating chargs created by a Chargor pursuant to Clatise 4.1(b) of this Deed will, unless -
- otherwise agreed by IGF in"writing and in-addition-to any circumstances in which the same .
- will_accur-under general law,- automatrcally and wrthout notice be conveded |nto a fixed

. charge

fa)y - Cif that Chargor fa||s to comply W|th its obl|gatrons |n Clauses 5 'I(a) andfor 5 1( }._ _
UUATURRN :.'andforﬁz(} . e . _ R e
o (b) .::' 'upo'n' the a;ppc'm't'rhent'of_a Raceiver or an Adh'”iinietrat'or;i S
ey | Ljion the directors ar members of any Chargar resalving to apply far an administratian -
. .order to be-made in relation to it.or upon the presentation of an apphcatlcnfor an- -
oo administration order to be made i ln relation to any Chargar; :
o (d) | _.Ltpoh any perSon taking-'any step'_with a _View_ to'"Ie\'rying _'cohﬁ:merr:ial rent arr'ears"_._.': s
' - _recovery against any of the Charged Assets of that Chargor or any judgment creditor . B
taking any step with-a view to enforcing against any of the Charged Assets of that

- Chargor a judgment obtained against it whether by a warrant of execution, warrant of
" control, warrant of attachment, charging order or otherwise; or . :

o (e). ' if any other ﬂoatlng charge created by that Chargor crystallrses for any reason

B 'Quallfymg Floatmg Charge

e The floating charge created by this Deed is a quahfylng ﬂoatlng charge for: the purpose cf'
o paragraph 14 of schedule B1 to the Insolvency Act 1986 el

48 _'Further-advances B o
This Deed secures -both pr.e'een.t'} and further advarces. IGF covenants to make avallable’ : S
- advances -and further advances’ to-the extent (and on-the terms).provided for in any
“"agreement from time to time giving rise to the Secured Obligations. S '



51 " General Undertakmgs L '. | o . B g
o anh Chargor agrees that, whilst th[e securlty emsts 'f : -_':; _- : ..............
| '_(a')" :'-: _'-'No dlsposals W|thout the prior. wntten consent of IGF |twrll ot seII transfer asslgn 1._
N . lease out, I|cense lend or otherwtse_dlspoee of the whole or any part_of its-Charged .
‘Assets or ‘any. interest-therein (or agree to'do so} save that it -may dispose of =
- Inventory by way of sale at arm’s [ength terms for commercial value in the ordmary_'-_ '
_course of its business or make any other Permltted Dlspoeat

(o) IGF mformatmn it will _'(and_'.wrll'_prot:ure that each member of its ‘Group willy~
- authorise its bankers to-provide.to IGF copy statements in respect of all its {(and their - L
. respective) bank accounts: and to disclose all other information available to those =~ -
" bankers about-such Chargor's and members of its: Groups reepectlve assets and -
e Ilab|I|t|es whenever requested by IGF; s : :

-.'(.c) Other'information it WI|| prowde any other mformatlon as. IGF may reasonably
N - request regarding its affairs and the- ‘affairs of any- memmbers of |ts Group. . :

A{dy thigation' deta'ils:‘ it'WilI,- immediateiy-upon bec'oming_eware, p'ro'\flde IGF_ with details = .
. of any . present or future litigation, “arbitration. or ~administrative - proceedings in
" progress, pending or to its knowledge threatened against it or against any members: =~ -
- of its Group which.is likely.to have a material adverse effect on its ability to performits -~
- obligations under any of the Finance Doouments or result in-a Ilahlllty for it-or any
- member of |ts Group in‘excess of £25, ODD DI : '

S ) Access to books: it wil '(and will procure o that each member of its. Group will) permit
' - |GF free access at all.-reasonable times to inspect and take copies of and extracts. 0
- fromi its {and their respective) Accounting Records and will (and will procure that each. -
S member of its Group will} provtde IGF with all mformatlon and facilities which it may .
.'requure for this purpose Tl - o - : : :

M Enqumes: it WI|| (and-'wﬂl procure that each-member -of its Grotip will) on request

~-grant IGF ‘and.any agent of IGF all reasonable facilities during business hours on. ="

--reasonable notice to enabie. it or them to carry out, at the Chargor's own expense, .
-such investigation of its title to,  and other enquiries (inciuding, without fimitation;
~obtaining valuations) concerning, the .whole or any. part of its Charged Assets as
_-should be carried out by a prudent mortgagee L : : :

gy Intellectual Property:_ it wiII:use.lt's .'best'endeavours to to maintain; -protect and
‘enforce its rights in respect of its Intellectual Property and, if aware of any material’ -
_infringement or threat to such rights which is material to its business, ‘will immediately -
- ’give IGF all information available to. it about that mfrmgement or threat and the e
- actions taken and to be taken by it in reepect thereof o ' : RIS

o (hy - Compllance W|th Iaws it WI|| comply in alt materlal respects W|th all Iawe concernlng T
' ~its. Charged Assets and with the requtremente of any. competent authonty and every
: notice, order,-direction, ‘licence; consent, and permlsston lawfully made -or given in
" respect of it where failure to do so would be materially adverse to thé business of the
. Qriginal Chargors' - Group' (taken asa whole), and will provide IGF immediately after - - L



{i}

{)

(n)

(o)

{>)

(ry

(s)

receipt or it first becoming aware therecf with copies and full details of all such
notices, orders, directions, licences, consents and permissions;

Carrying on business: it will not, without the prior written consent of IGF, make any
material alteration to the nature of its business as carried on at the date of this Deed;

Maintaining books: it will {and will procure that each member of its Group will)
maintain proper and up to date Accounting Records and will keep such Accounting
Records and all other documents relating to its and their respective affairs at its
reglistered office or at such other place where the same ought to be kept;

Payment of Debts: it will punctually pay all its debts and liabilities becoming due and
payable and which would, on its winding-up, have priority over any of the
Encumbrances created by this Deed;

Outgoings: it will punctually pay all outgoings payable in respect of its Charged
Assets and wilt promptly produce the receipts for them to |GF upan request;

Observing covenants: it will observe and perform all restrictive and other covenants
and stipulations for the time being affecting its Charged Assets or thelr use or
enjoyment where failure to do so would be materially adverse to the business of the
Original Chargors' Group (taken as a whole};

Proprietary interests: save as referred to in any certificate of title delivered to IGF
on or befcre the date of this Deed, it will not permit any person (including, without
limitation, any member of its Group which is not a Chargor) to become entitled to any
proprietary right or interest which might affect the value, use or marketability of its
Charged Assets and (save as referred to in any such certificate of titte} will ensure
that no overriding interest arises under the Land Registration Acts 1925-2002;

Encumbrances: it will ensure that no Encumbrances {other than liens arising by
aperation of law and/or in the ordinary course of business and securing obligations
not more than 60 days overdue} will arise on or after the date of this Deed in respect
of its Charged Assets without the priar written consent of tGF or as permitted under
the Facilities Agreement;

Landlord: it will notify the landlord of any leasehold property forming part of the
Charged Assels of the existence of this security forthwith upon this security attaching
to such leasehold property;

Accession: it will procure that, if any company that is not at the date of this Deed a
member of a Chargor's Group, or which does not carry on business subsequently
becomes a member of that Chargor's Group or begins to carry on a business, a duly
execuled Supplemental Deed is entered into forthwith after such company becomes a
member of its Group or begins to carry on a business; and

Moratorium: it will notify IGF in writing, forthwith upon taking any steps with a view
to resolving to initiate a moratorium in respect of itself pursuant to the provisions of
the Insolvency Act 2000,

Land Registry: The Original Chargors and |GF hereby agree that following

completion of this Deed a restriction will be registered at the Land Regisfry an the
titles referred to in Schedule 2 of this Deed in the fallowing terms:

12



PN "Na disposition of the registered estate by the praprietor of the registered estate isto
R ~'be registered without the written consent signed by the proprietar for the time being of B
B the charge dated [ - - .} in favour of IGF Business Credit Limited as referred -to in
" the Charges Register". " S : T '

852 Debtsand ee'rﬁ'i'ttéri':’:es ST
Each Chargor agrees that whllst thtS securlty emsts
o _'-(a) Gettlng in Other Debts unt|| other d|rect|0ns are gwen by IGF in wrltlng lt W|II

' . 100] " only cleal W|th its Other Debts by way cf gettlng |n and reallsmg the same- |n'- . S
1 the ordinary course of |ts business; : : : T

E ': "'(ii')" '-'giv'e_written in'structic'ns- to d'ebtors‘_tc pay Remittarices in_.respect'o'f_'its Other _ R
~ . Debts to such bank account, address or person as IGF may specify; '

iy only- deal with the monies in- such bank account in accordance’ with the
o written . directions- from time to- time given: by IGF .which ‘may include a
“direction to the Chargor to give written instructions to its bankers that all such BRI
o :_:monles will be forthwith pald Into-any other bank account as IGF may spemfy S

I (i\':"’) - not cthelwlse except as- permlttecl by IGF, W|thdraw any credlt balance from -
Coor cthermse deal wnth any of lts bank accounts; -

'(b)' S 'Dispcsals |t 'W|II not- s‘ell dls'co'unt 'factor Create'any Encumbrance' o'ver' dispos'e"ef ' _
~ 0 or, except in accardance with thls Deed, otheruwse deal with its Other Debts or the -
N _related Remittances; : : : '

ey _”Noﬁ-'v‘e's'ting Debts: if it is a Client, it will not deal- with, negotiate or pay Remittances =
" ‘in respect of its Nori-Vesting' Debts and.their Related Rights into any account other .~ .
“than as specified in the Facilities Agreement in relation to Debts and will otherwise " RIS
" ‘deal with such Non-Vesting Debts and their Related Rights as if they were Debts that " o
" had vested absolutely and effectively in IGF under the Facilities Agresment.

53 Securifies .
o .'5_.'_Ea.ch Ch'a'rgcr'ag.rees that -whilst this'eecwity exiSts.:--__ '
3 ;'(.a). _'Payment of monies: all Securities will at all times be_'fIUItyz'.pa'id'butjwithctzjtb'rejudice: o
~to such assurance it will duly. and :promptly. pay all monies which- become due-in. -
: _.'respect of any of the Securities and mdemnlfy IGF |n respect of any I|abtl|ty it may.
“ineur in respect of the Securities;” . _ _ _
“(b)  Deposits: forthwith upon the execution of this Desd, uniess agreed otherwise in
S '_ “writing by 1GF, lt W||| depcsrt with IGF all certificates or documerits of title in respect of .
- the Securities; - SRR : : : : _ RS
(o) Deli\i‘ery linless  IGF agrees . atherwise in- \4~.friting',:'it''Wilt"ierisure't'he'deli'\..re'e'rg}r or
SERE " payment to IGF of all Securltles or the certlflcates or other documents of title to or..
~.. representing the same; : : : : . .

g



{(d)  Registration: IGF will at any time be entitied to have any of the Securities or other_ S
.~ . moneys or property referred to in Clauses 5.3(b) and/or 5. 3( )] reglstered either.in its
'.3 name or in the name of nominees selected by it; : . ORI

- _:._:(e) B Nomin’a'tidns: it shatl':_'.'_ e

(i) notexercise ary rights (including; without limitation, any rights under sections .~
w145 and- 146 of the Companies Act '2006) to nominate any person in- respeot'
oof any of the Securities; and - e : e

RN (1) B termtnate-WIth' |mmed1ate'effeot.all' nominations it may have made (including,
o - without limitation, any nomination' made under section 146 or section-146 of o
" the Companies Act 2006) in respect of -any Securltles and pendlng that ..
. termination, procure that any person so nomlnated : : R

. '(A)- : _.does not exercise any rights in respect of any- Securltlee wtthout the__.
prlor written approval ¢f IGF; and - : : : o

o (B} _--:-'lmmedlately on” recelpt by it; forward to IGF all cornmunlcatlone or_.. SR
' ~--other information received by it in- respect of any Secuntles for which ©. -
~ithas. been so nominated. . 2 - : '

' tf) : _P're'-em[:J.tion. rig'hts and re'etriétione on transfer: it shall: g

(i)~ obtain-all consénts, waiveis, approvals and permissions that are necessary,”
- under the articles of association {or otherwise) of an issuer of any Securities,
"2 for the transfer of the Securities to |GF orits nominee, or ta a purchaser on- -
- enforcement of the secunty constituted by this deed, and : -

soiiy e 'procure the amendment of the share transfer prowstons (mcludlng. but not
R - limited - to; deletion of. any . pre-emption -provisions) under_ the articles -of -~
- association, other.constitutional documernt or otherwise of each issuer of the -
- Securities in-any. manner that IGF may require in order to permit the transfer
~-of the Securities to- IGF or.its nominee; ar to a purchaser on. enforcement of' -
Cthe secunty constituted by this deed. ' : : '

54 .'._._'_"Real Property and Plant and Machmery

- Each Chargor agrees {hat, whl[st thls sec:untyr exlsts (and prowded that in reletton to any Real o
Property; no Legal Charge'is in force in relation to that Real Property, in-which circumstances =
. the provisionis of that Legal Charge shall take effect in place of this clause 5:4): . .

{a) . Maintenance: it will keep all its Real Property in-good and substantial repair and will. -~
- allow IGF free access, at all reasonable times and on reasanable notice, to view the o
. state-and condition of any such Real Property and of any fixed Plant and Machinery .~ - :
~from time to tlme thereon but without IGF beoommg liable. to account asa mortgagee
g '_ in poesessmn o R : :

B (o) I Pl'an't and Machme‘r'y': ‘it will keep all its Plant and Machinery in good and substantial -
- repair and in good working order and condition, normal wear and tear excepted, and-
- will immediately upon request by IGF affix nameplates or other identifying symbols or -
‘numbers indicating IGF's interest on its Plant and Machinery and it will nat, without -
“'IGF's prior written consent, alter or remove any identifying symbot or number on the_'
. Plant and Machmery, EER ; o ' e
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S {c) . Covenants: it will observe and perform all the lessee’s covenants in any lease under "
e " .-which any of the Charged Assets may be held and will take no actlon WhICh is Ilkelyr to
" lead to such Iease belng surrendered or forfelted : -

. (dy - R'ep'airs it wiII at its own ex'peh'se allow IGF to carry out repairs or take any action”
-~ which IGF will reasonably consider necessary should such Chargor fall to observe or
o 'perform anj,r of its obllgatlons asa lessee : R

S () .Leas‘mg it will not exercise the deers of leasing or accepting surrenders of leases - '
S conferred ‘as a. mortgagee in possession by sections 99 and 100 of the Law of o
- Property Act 1925, or any other powers of Ieasmg ar acceptmg surrenders of leases, .
- .WltthJt the pr|er written consent of IGF; : : '

B 3'.-'No alterations: it wil procure that'no_structural*alter'atioh'er addition is made to any
BT -of its Real Property (disregarding, for these purposes, any internal fit out and other
~‘non-structural - works} and it will not do -or allow anything to be done-on its Real. . -
" Property which will be treated -as a development or a change .of use within the
“ meaning of the Planning Acts unless the prior written consent of . IGF has been’ =~ .
- ‘obtained; Planning: - it will not infringe the Plannrng Acts in any way which prejudlces. S
' '_.'IGFs securlty over the Charged Assets : R EORRR

(g) '..3.'Dep05|ts |t will deposn W|th' IGF afl deeds and - documents r'el.atih'g to its Real
L " Property and the Insurances relating to the same, (subject onty to'the reqwrements of--
LLooany prlor Encumbrance agreed by IGF or of its Iandlord} e

B (1) .Enwronmental Licences it wnl have: the beneﬂt of, miaintain and comply w1th all B
' " Environmental Ltcences_(lf.any) needad far.its use of occupation of its Charged
. Assets or for the conduct of any business it is engaged in from time to time where =
- failure to do so-would be. materially adverse to the busmess of the Original Chargars' -~
' .'"Group (taken asawhole} : : SR o

R () 'Enwrunmental Laws lt WI|| comp[y Wlth all appllcable Enwronmental Laws and will

"ot do or permit to- be done any act or omission whereby its Enviranmental Licences -

- it any) could be varied or revoked or which could result in any liability being imposed - -
~on'|GF under any applicable Environmental Law where failure to do so would be- S
-materially adverse to the business of the Ongmal Chargors Group (taken as x: g
~“whols); . . . . :

B () e Ohgoing obligations: it will ensure-that at all times there is no discharge, spillage,
" release or emission of any prescribed, dangeraus, noxious or offensive substance or -
~any controlled waste on, Into or fromy any of its Charged Assets or any premises
- adjoining any part of them and no such substances or any controlled waste have -
" been stored or disposed of an or-in any part of its Charged Assets or, so far as itis =~
B 'aware in any adjoining: premlses excepl in accardance with the reqmrements of the.
g applrcable Enwronmental Laws and/or Environmental Llcences '

- 5.5 ; IrtSLjran'ces-
" “Each Chargor agrees that whllst thls securltg,r exists:
(a) Insurmg |t WIEI comply thh the obllgatlons in any Legal Charge as regards the-_'-

‘insurance of the Real Property martgaged by any such Legal Charge_and in relation
-to any Charged Assets which are nat the subject of a Legal Charge, insure and keep -

s



insured those. parts of the. Charged Assets as are of an insurable nature against loss -
"""""""" ~‘or-damage- by fire and all other risks usually. insured against and such. other risks Y
- (which may include insurance against acts of terrarism) that IGF shall reasonably .~ o
o require to their full replacement value with insurers-approved by IGF and will comply =~
“with all'policy terms in respect thereof, If it holds property as a fenant or lessee and R
“shall be required by the landlord either to insure or to reimburse the. Chargor's -
~landlard-for any insurance premium pald by him then the Chargor will be treated as - L
~having complied with its insuring obligation under this Deed if it duly and promptly-.-~ " '
. complies with those requirements. However this shall not affect the right of IGF to _
~“'require the Chargor fo. produce satlsfactory evidence that it has complled W|th the: N
~landlord’s reqmrements = -

S () R IGF’s i'rlte'r'est: it will 'ensu’re that all its [nsurarices (to the extent they relate to Eligible
.. P&M and/or, Eligible Inventory only) are endorsed with netice of the interest of IGF in.
~. them:{or, if required by IGF, with IGF named as a jaint insured party though without- B
_ ~IGF being liable for paymernit. of premiums or for carrying out any other obligations =~
- . under the relevant Insurance}.and will produce to IGF the receipts for each current .
© - premium within fifteen days of its becoming due failing which IGF may effect or renew.
any such insurance as IGF shall think fit at the Chargor 5 expense,; . : '

ey '__Dealin'g 'With pm-ceeds': itiwill ens'ure_that each'l‘nsu'rance' (t‘c. the extent it relates to. -
. Eligible P&M andfor, Eligible Inventory anly) contains a provision under which the .
“proceeds of that Insurance are payable to IGF. Without prejudice to this, if any =
" monies are received by a Chargor under é‘ny'such Insurance-in respect of any of the -
- - Charged Assets such manies shall be treated as part of the Charged Assets subject L S
* - only to any rights of third parties having priority and to the requirements of any lease S
" of the Charged Assets-and shall be paid forthwith to IGF. Pending payment to IGF, ==
- the Chargor shall hold such proceeds on trust for IGF. The proceeds of any such
" “Insurance shall be applied at the discretion of {GF towards.making good the loss ar
" damage for which the monies became payable or, at the discretion of IGF after a R
~.Default has occurred and whilst it is contlnumg. in reduclng the Secured Obllgatlonsf e
" as have fallen due for payment; : - '

{d) - _"'In'sur'an'ces: it will p'unctUaIly pay'al'ijprem:ium's and other sums payable. under or in. -
refation to each of the Insurances (and, if requested by IGF, produce evidence of - -
- payment satisfactory to IGF) and not omit to do or permit anything to be done which
~:may make void, voidable or unenforceable any of the Insurances and not alter the_ R
- terms of any of the Insurances ar allow any of the Insurances to Iapse N

ey Reteniic-n of'lnsurances:' it 'wiII, immediately_upcn receiving'theisamé,' deliver all o
T ‘ariginal Insurances {to the extent they relate to Eligible Equipment, Eligible Inventory -
- and/or Eligible Real Property) to IGF and thereafter permit IGF to hold and retaln all
~ 7 Insurances; and _ . . : :

5.6 "-_':_'Repr'e'séntations and Warra'nt"i'é's' s

S 'Each Chargor represents and warrants in favour of IGF as follows (and these representatlons
- and warranties shall survive the execution of this Deed): ' : -

(@) Due execution:”_that-_.the' execution of this Deed has been duly authorlsed by a.
" resolution of its board of directors or by a duly authorised committee of such board {or..-

~if the Client is a limited liability partnership by a resolution of its members) and that it
-does not breach any provision of its memarandum and/or articles of association or of



............... any other Encumbrance, security or agreement entered into prior to the date of this =
E ‘Deed or the Iaws of anyjurlsdlctlon applylng fo lt : : ISR

o .(b)-' Z Ownersh‘np that it is and will at'all t|mes be the sple”b:e'n'eﬁci'a'l owher'wirhfful'l't'itle2
“oorguarantee of all its Charged Assets and that no Encumbrances affect lt other than'- -
- those permitted by IGF - SRR

R (5 _Vahdlty that subject to ruies of Iaw and equnty of general applmatlon in relatlon to. :
" such documents, this Deed constitutes. its legal, valid, - binding - and -enforceable -
. obligations and is an. effective securlty over all-and every part of its Charged Assets in
accardance with its terms;. ' - SRR : S

co{dy 'AUthorisatifms: that- a'II-ns'c‘eSsary-a’ut'ho:r"isat'i'on's' and consents to enable or entitle’it =~
-7 o enter into this Deed and create the Encumbrances hereby . created or intended to - o
" 'becreated have been obtained and these will remain in-full force and effect dunng- -
S the existence of this secunty, - : . -

i (e) '_-_'::Di'scharges: that -there hias bee‘n_no_d'ischarge,-'spil'lage','. release or emission of any ©
' L - prescribed, dangerous,-fnoxi'ous-dr offensive substance or any controlled waste on,
~into or from-any Real Property or any premises adjoining any part of them and no -
such substances or any.controlled waste have been stored or disposed of on ‘or in. _
- any Real Property or, so far as it is aware,.in any adjoining premises except in.
. “accordance - with. the reqmrements of the appllcable Environmental Laws and/or
. Enwronmen’tal Llcences and : : e

SR 'Envirb'nmenta'[ 'complia'nc‘.e: _th'at it is- not in ‘breach . of, -and:has not incurred or -
. become subject to, any civil or criminal liability under any Environmental Laws or the
" terms of any Environmental Licence and that it has not done or omitted to do anything
" which could impose any liability on IGF under any applicable Environmental Law...

(@ Securites:

' () ; That it has complied with ail notices relatln'g.rb all or .an'y of the Sscurities
S received by it pursuant fo sectlons ?QOD and TQDE of the: Compames Act
S 2008; and ' S : - '

Sy U Ne warnmg notice: has been lssued under paragraph 1(2} of Schedule 1B of o
e '_'.-'the Companies Act 2006, and no restrictions notice has been issued under K S
- paragraph. 1(3) of Schedule 1B of the. Companles Act 2006 in- respect of all _' o
- or any of the Securities. - NPT :

6 FURTHER ASSURANCE AND POWER OF ATTORNEY .
o 61 “Further assurancs

At IGF's request, each Chargor will, at its own expense, immediately sign, seal, execute, "
- deliver -and - perfect -alldeeds, debentures and instruments " including, without limitation,
- standard securities, assignations and -any other documents needed in relation to assets in
. Scotland -and any other jurisdiction and do all such other acts.and things as IGF or any -
0 Administrator or Receiver (as the case may. be) appcinted under this Deed may require in
. " order to perfact, protect or enfarce this security in respect of that Chargor in accordance with ™
its terms or to facilitate the realisation of -any-of the Charged Assets or to use the powers: "
gwen to each of them in this Deed or to. enforce the obllgatldns of that Chargor and.fdr the: :
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6.2

6.3

5.4

rights of IGF under this Deed and it will take such steps as IGF shall specify to make such
registrations and give such notifications as IGF (acting reasonably) may consider appropriate
{ar which may be specified by applicable law) in relation to this Deed and sach Chargor
autheorises IGF to effect the same if IGF so chouses.

Execution of documentsfregistration

Without prejudice to Clause 6.1 each Charger will at the request of IGF and at that Chargor's
own expense, execute a legal mortgage, chiarge or assignment of any part of the Charged
Assats of that Chargor, subject to or intended to be subject to any fixed security under this
Deed in such form as IGF (acting reasonably) may require. [n every such case the Chargor
will thén fake such other steps ds IGF (acting reasonably) may require to perfect such legal
mortgage, charge or assignmerit including, without lirmitation, using alt reasonable endeavours
to obtain the consent of any landiord or other person required for any legal mortgage.

Power of attorney

Each Chargor, by way of security and in order more fully to secure the performance of its
obligations hereunder, irrevocably appoints IGF, any directors, officers or managers for the
time being of IGF and any other person authorised by the directors of IGF and any
Administrator or Receiver (as the case may be) appointed heraunder, jointly and each of them
severally, to be the lawful atterneys of that Chargor for the purposes set out in this Clause B.
Such appointment gives each attorney the power in that Obligor's name and on its behalf ta
act and to. carry out all acts and execute all the deeds, debentures, instruments and other
documants required by Clauses 6.1 and 6.2 in the event of the relevant Chargor not having
done so following the relevant request from IGF. Each attorney so appointed may appoint
substifute attorneys to carry out all or any of such purposes. Each Chargor agrees to ratify
and confirm any instrument, act or thing which any such atterney or substitute attorney may
lawfully execute or do in the name or on behalf of that Chargor.

Power of attorney on Debis

Each Chargor which is a Client, by way of security and In order more fully to secure the
performarnce of its obligations hereunder, irrevocably appoints. IGF, any directors, officers or
managers for the time being of IGF and any other person authorised by the directors of 1GF
and any Administrator or Recelver (as the case may be) appointed hereunder, jointly and
each of them severally, to be the leviful attorneys of each such Chargor and on each such the.
Chargor's behalf to take any action which each such Chargor is obliged to take under the
Facilittes Agreement Including:

(a) execute or sign any deeds or documents (fheluding assignments);

() abtain payment of Debts;

(c) complete, deal with, negotiate or endorse Remittances;

(d) institute, conduct, compromise or defend any legal proceedings;

(e) settle each such Ghargor’s indebtedness to IGF or to Debtors;

() perform such other lawful acts, as IGF in its absolute discretion, may consider
reasonably necessary or expedient.
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9.1

CONSEQUENCES OF A TERMINATION EVENT

Following the occurrence of a Termination Event:

(a) Enforceability: the security constituted by this Deed shall become enforceable;
andfor
{b} Retentions: [GF may retain any monies in any account referred to in Clause 5.2(a),

far such pericd as |GF reasonably considers necessary to ensure any Chargor's
campliance with the terms of this Deed; andfor

{c) Yoting rights: IGF may exercise in the name of any Chargor any voting rights
attachad o the Securities and all powers given to trusiees by the Trustee Act in
respect of securities, property subject to a trust and any powers or rights exercisable
by the registsred holder of any of the Securities or by the bearer of any of the
Securities. 1GF will not then nesd any consent or authority from any Chargor.

POWER OF POSSESSION AND SALE

At any time after this security has become enforceable, IGF and/or any Receiver or
Administrator appointed under this Deed may, in their discretion, enter upon and take
possession of the Charged Assets or any part of them. They may also, at thelr discretion,
when exercising their powers given in this Deed, sell, call in, collect and convert intc monies
the Charged Assels or any part of them, By way of exiension of these powers such sale,
calling in and conversion may be done for such considaration in such form and upon such
terms as to payment and otherwise as IGF or any Receiver or Administrator shall think fit.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR AND THEIR POWERS
Appointment of a Receiver or an Administrator

The restrictions in Section 109 and Section 81(2) of the Law of Property Act 1925 {restricling,
inter alia, the power to appoint a receiver, the maximum rate of a receiver’'s remuneration and
the power to apply to court for an order for sale of marigaged property) shall not apply to this
Deed. At any time after;

{a) this security becomes enforceable {whether as a consequence of a Termination
Event occurring or otherwise);

() a Chargor at any time so reguests in writing; or

{c) {GGF becomes aware of the intention of any parly {o apply for an administration order
to be made in relation to any Chargor ar any such application is made,

IGF may, without further notice to any Chargor appoint any persan to be a Receiver ar an
Administrator of such Chargor {(as IGF may in its absolute discretion determine is appropriate)
in respect of the Charged Assets of such Chargor. The appointment of a Receiver may
extend to the whole or any part of such Charged Assets. IGF may, so far as the law permits,
remove any Recelver. In case of the remaval, retirement or death of any Receiver or (subject
to the provisions of Schedule B1 to the Ingolvency Act 1888) Administrator, {GF may appoint
another in his place. At the time of his appointment {or at any time afterwards) IGF may fix the
remunaration of a Receiver on such basis as |GF shall delermine.
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= .IGF may appomt more than one person to-act as a-Recelver or an Administrator and where: |t_ .
- 'does so those so appomted shall carry out their duties, exercise their rights, and be subject to /- -
"_-thelr obligations jointly as well as severally. References in this Deed to a “Receiver” or an-'-' S

L .'_"Admlnlstrator” shall be to each and all of them as appropnate : o

93 ; ."._Wntmg

-'_._The ‘@ppointment of ‘a” Receiver ‘or an Administrator or the removal or fixing - of. 'th'e__'_-
remuneration of a Recewer shaH be: made in wrll!ng and may be signed by any director ar
- officer of IGF. o : '

SUNT. . R -Appdi'nt'mérit of Receiver or Administrator and their poﬁérs b

- “{a) . Appointment: Any Receiver or Administrator shall be the agent of each Chargorto' - =
'_ which such appointment relates.- Each Chargor to which such. appointment relates: .
~will, and IGF will not in- any way, be _'responsible for the acts, omissicns, losses; -

misconduct, . defaults and remuneration of such Receiver or Administrator; and

(b} . Powers of a Receiver: 'A Receiver shall, without the ‘need for the consent of.any =~ .
" “Chargor to which such appointment relates, have all of the powers described inthis .~ "
" Clause, unless ary such powers shall specifically be excluded by the written terms of -
‘his appointment. . A Receiver may exercise these powers in such way, at such time -
~and on such terms as he shall think fit, necessary or expedient and whether’in his
" 'name or the name of the ratevant Chargor and without heing under any ohligation to
- take or omit to take any action which any Chargor, but for the appointment of the o
-~ Receiver, would or might have- considered to be in that Chargor’s interests. . A
" receiver .shall have the powers. granted by the. Law of Property Act 1925 torany
- recelver appointed under such Act and alf the powers of an administrative receiver .
. under Schedule 1 of the Insolvency Act 1986. A Receiver shall also have the power o
" on behalf and at the cost of the relevant Chargor, and in the relevant Chargor’s_name: el
~or otherwise, to do or omit to do anything which the relevant Chargor'could do or omit
- to do or could have done dr omitted to do but for any incapacity or the appointment of
© " a liquidator, Admmlstrator ‘or equivalent: ofﬂcer in relation to such- Chargor or its.
- Charged Assets. . : '

o ~{e) 'Powers of an Admlmstrator An Admlmstrator shall have aII the powers conferred ' S S
" from time to time on Administrators by law or by statute _ - '

[ 95 IGF's poWérs-
. Whether or not a Recsiver or an Administrator shall be -appointed under this Deed, IGF may L
" at any time after this security becomes enforceable, and without giving natice, exercise all.or': -0
_ ~~any of the powers, authorities and discretions canferred on a Recelver aran Admlnlstrator as o
-~ set out above. ' '
96 Right of appropri'at'i'oﬁ i
(a) " To the extent that:

o (i) o the Chargied"Ass'éts' constitite Financial Collateral; and - S



10

10.1

16.2

10.3

(i) this deed and the obligations of the Chargors under it constitute a Security
Financial Coliateral Arrangement,

IGF shall have the right, at any time after the security constituted by this Deed has
hecame enforceable, to appropriate ail or any of those Charged Assels in or towards
the payment or discharge of the Secured Obligations in any order that IGF may, in its
absolute discretion, determine.

{t) The value of any Charged Assets appropriated in accordance with this clause shall
be:
{i} in the case of cash, the amount standing o the credit of each of the

Chargors’ accounts with any bank, financial institution or other person,
togsther with all interest accriued but unposted, st the time the right of
appropriation is exercised; and

{ii} in the case of Securities, the price of those Securities at the time the right of
appropriation is exercised as listed on any recognised market index or
determined by any other method that iGF, acting reasonably, may select
{including independent valuation by an internationally recognised firm of
accountants which is regularly engaged in providing valuations of businesses
or shares in private companies operating in the same seclor as the company
whose shares are to be valued).

{c) Each Chargor agress that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financlal Collateral Regulations.

VARIATIONS TO STATUTORY PROVISIONS
Law of Property Act

Section 103 of the Law of Property Act 1925 {restricting the power of sale} shall not apply to
this Deed. However the power of sale and the other powers conferred an mortgagses hy that
Act shall apply to this securlty but without the Act's restrictions as fo giving nolice or
otherwise. Accordingly, for the purposes of a sale or other exercise of any such powers, the
whole of the Secured Obligations shall be treated as due and payable on the date hereof,

Mon-consolidation

The resirictions on the right of consolidating morigage securities, which are contained in
Section 93 of the Law of Property Act 1925, shall not apply to this security.

Subsequent encumbrances

If IGF receives, or i3 treated as having received, notice of any subseguent Encumbrance
affecting any of the Charged Assets then |GF may open a new account with the relevant
Chargor. If it does not open a new account, it shall nevertheless be treated as if it had done
so at the time when it received, or was treated as having received, such notice. From that
time all payments made by the relevant Chargor to IGF shall be credited, or be treated as
having been crediied, to the new account. These paymenis shall not operate o reduce the
amount secured by this Deed when 1GF received or was treated as having received such
notice.
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RS .omefof'paymam-:-“”"' o

. _'_AH manies recelved by IGF or by an Administrator or Receiver (as the case may ba) under or -
- by virtue of this Deed shall be applied {so far as the law perm|ts} in'the followmg order: '

(ay Costs and expenses in payment of all costs charges and expenses of or rncldental :
' ooto the appointment of an. Administratar or Receiver (as the case may be), the_'.__-i".-" :
. payment of his remuneration and the payment and discharge of any other Expenses.
2 incurred by or an behalf of the- Administrator or Receiver (as the case may be); - '

o {b)" o " Preferential Debts: in or towards. .peyr'hent of ‘any debts or claims which ‘are by S
- statute payable in preference to the Secured: Obl:gatmns but enlyr to the extent to 0
_ whlch those debts or claims have such preference : e :

: (c) B . Payments ta IGF in payment to IGF of the Secured Ob]lgat|ons due to IGF |n such _' TR SR
LT order as IGF h its absolute discretion thlnks fit; and then e :

o (d) _.:Surplus:_in' payment:to’ the refevant Cha.'rger of any_sur'pIUS {which-shall ot carry~
' interest) which may be paid into any of the relevant Chargor's. bank accounts: -
- including an account opened specifically for such. purpose. !GfF shall then have no
- further liability for the surplus TR : - = o
-_.:1'11;2 : 'A'p'propriat'iOn.:_ il
Fel]owihg' the enforcement of this s‘ecurity; any honieS"reeeived”by IGF maybe appr.e'prieted R R
~ by IGF in its discretion in or towards the payment and dlscharge of any part of the Secured
. Obligations. - : : : e
"j11..3. : 'Su'spens'e'accounts_
" TIGF or-the Administrator. or Recsiver (as the case may be) may credit any monies to a
- suspense account for so long.and in such - manner as. IGF may fram time to time determine.

‘' The Administratar or Recelver (as the case may be) or IGF may retain the same for such’ s
o perlod as the Administrator or Recelver (as the case may be) and IGF consider expedtent

M2 PROTECT]ON OF THIRD PARTIES
B 121 .-Thlrd party payments o
[ No person paylng or hendlng over monies to an Admmlstrator or Recewer (as the case may Ll
. be}) and obtaining a discharge shall have any responsmlluty or- ||ab!l|tyr to cont"rm the correct NI
' :appllcatton of such monies. o : : -
k 122 “Thid party deallngs o S

L No person deallng w1th IGF “or an Admlmstrator ot Recewer (as the case. may be} need T
L 'enqmre : : : :

'::_'_ ._(a') Powers exercisable whether any event has: happened gl\rlng sither IGF or the_-
o Adm]nlstrater ar Recewer {as” the case- may be) the right to exercise any,.r of his
- powers;. L : :



e (b} Propriety of acts: as to the propriety or regulanty of am,.r act purpurtmg or mtendmg
R . to be an exercise of such powers;. .- : e '

() Validity of appointment: s t the validity or regularity of the appointment of any .
- - “Administrator or Receiver.{as the case: may be} purportlng o act or to have been”
-."appornted as-such; or . ' ' '

Sy Satisfactien:-wh'ether any_of the Secured Obligations remain unsatisfied. o E

123 Statutory protection -

Al the protections given to purchasers contained under sections 104 and 107 of the Law of ==~ =
~‘Property Act 1925 shall apply to any person purchasing from or dealing with an Administrator -
"“or Receiver (as the case may be) or IGF as.if the Secured Obligations had become due and’ SUSERE
" the statutory power of sale and appointment of the Administrator or Receiver (as the case . ' -
~'may be) in relation to the Charged Assets had arisen, on the date of this Deed. . ..~ .~

2.4 Expre"s's .no'fiu.::'e -

_ No person deallng with IGF or any Admmlstrator or Recewer (as the case may be} shall be'_- -
- affected by express notice that any act is unnecessary or 1mproper : -

13 CONTINUING AND ADDITIONAL SECURlTY
134 Continuing secunty- o

= _Th"ls':se':':urit'f is-a- continuing’ seéu'rity for all the "S"ecureti.Ohiigé.tiens hOtWithStandihg_an.y S
" interim settlement of accaunt until a final discharge of this.security shall be given by 1IGF. .-

432 ::Ner‘s-‘h"lerger' ' e

This security is in addition to; and shall not merge or ctherwise prejudice or affect, any other ="
. _right or remedy of IGF -or any assignment, bill, note, guarantee, Encumbrance, or other = - =
"'.-'fsecurlty riow ar in future in.favour of IGF or held by, or avallable to IGF (whether created by
- the Obllgers or any of them or any third parly) : : S

e E}(PENSES AND INDEMNITIES - e
141 '_ ExPénSES"and' interest e

" All Expenses incurred and all payments made by IGF or any Administrator of Receiver {as the =~
" case may be) in the. lawful exercise of the rights created by this Deed shall carry interest.at - e
~-the Deéfault Rate.  Interest under this Deed shall accrue (both before and after judgment) from-.-

- the date the Expenses were_incurre'd or the sum paid became payable, whichever shall be -

_-: eariier, until the date the same are paid'and'_discharged in-full. IGF may. compound unpaid o
~interest with rests at such times as it may consider-appropriate. - The amount of all Expenses - -
- and payments referred to in this Clause 14.1 and any inferest therson shall be payable by the
o relevant Chargor on demand ' : : - '



14.2

14.3

14.4

15

15.1

General indemnity

Each Chargor jointly and severally agrees to indemnify IGF {and its nominees} and any
Administrator or Receiver (as the case may be) on demand against all losses, actions, claims,
expenses, demands and liabllities now or In the future incurred by any of them or by any
manager, agent, officer or employee for whose liability, act or omission any of them may be
answerable for anything done or omitted in the exercise or purparied exercise of the rights
cardained in this Deed or caused by any breach by a Chargor of any of its obligations under
this Deed or in connection with the Charged Assets. |GF (and ifs nominees} and any
Administrator or Receiver {as the case may be) shall also be entitled to be indemnified out of
the Charged Assets in respect of all losses, actions, claims, expenses, demands and liabilities
incurred by them in the execution, or purported execution, of any of the rights vested in them
under this Deed.

Tax indemnity

Each Chargor jointly and severally agrees to indemnify IGF and any Administrator or Recelver
{as the case may be} on demand against all present or future stamp or other taxes or duties
and any penalties or interest with respect thereto which may be imposed by any competent
authority in connection with the execution or enforcement of this Deed or in consequence of
any payment made pursuant to this Deed being challenged or declared void for any reason
whatsoever.

Currency indemnity

(2) Conversion: For the purpose of, or pending, the discharge of any of the Secured
Obligations IGF or an Administrator or Receiver {as the case may be) may convert
any monies received, recovered or realised under this Deed {including the proceeds
of any previous conversion) from their existing currency into such other currency as
IGF or such Administrator or Recsiver {as the case may be) may think fit. Any such
conhversion shall be effected at the then prevailing spot selling rate of exchange of
IGF's bankers for such other currency against the existing currency.

(b) Shortfall indemnity: Each Chargor jointly and severally agrees to indemnify IGF
against any shoitfall between:;

{n any amount received or recovered by IGF in respect of any of the Secured
Obligations which is converted in accordance with Ciause 14.4(a)} into the
currency in which such liability was payable; and

{ii) the amount payable to IGF under this Deed in the currency of such liability,

PAYMENTS, DISCHARGE AND SET-OFF

Payments without deduction

All payments to be made to IGF under this Deed shall be made free and clear of and {save as
required by law) without deduction for or on account of any tax withholding, charges, set-off or

counterclaim. All payments shall be made into such account(s) as IGF may from time fo time
specify for the purpose.
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15.2

15.3

15.4

15.5

16

16.1

Set-off

Without prejudice to any right of set-off or combination of accounts contained in any Finance
Document, IGF may at any time following the occurrence of @ Termination Event without
notice to any of the Charging Companies combine or consclidate all or any amounts standing
to the credit of any Chargor's account or accounts with IGF and/or set off any amount owed
by IGF to any Chargor against any ebligation {whether or not matured) owed to IGF by that or
any other Chargor whether or not each Is expressed in the same currency.

Gross-up and tax receipts

If a Chargor s required by law to make a deduction or withholding from any payment made
under this Deed, then the sum payable by that Chargor shall be increased to the extent
necessary fo ensure that, after the making of such deduction or withholding, IGF receives and
retains {free from any liability related fo such deduction or withholding} a net sum equal to the
sum which it would have received and retained had no such deduction or withholding been
made or required to be made. The reievant Chargor will pay the amount deducted or withheld
o the relevant tax or other authorities within the time aliowed far such payment under
applicable law and will deliver fo IGF within 30 days of making such payment an ariginal
receipt or other evidence Issued by the relevant authority showing that payment has been
made in full,

Discharge of security

Upon payment and complete discharge and perfoermance of all the Secured Obligations under
or in relation to this Deed, |GF shall, at the request and cost of a Chargor, duly discharge this
security so far as it relates to that Chargor's Charged Assets and any further security given by
that Chargor in accordance with the terms hereof. |GF will alse, at the request and cost of a
Chargor, transfer to that Chargor any of the Charged Assets of that Chargor which have been
assigned or transferred to IGF. if any Charged Assels fransferred or assigned to 1GF were
fungible, I{GF may transfer to the relevant Chargor assefs of the same class, denomination
and quality rather than the ldentical Charged Assels transferred or assigned to it under this
Deed.

Avoidance of paymentis

Tha right of IGF ta payment of the monetary obligations comprised in the Secured Obligations
or to enforce the terms of this Deed shail not be affected by any payment or any act or thing
which is avolded or adjusted under the laws relating to bankruptcy or Inscolvency or under Part
Wi of the Insolvency Act 1986, Any release, or discharge given or setflement made by IGF
relying on any such payment, act or thing shall be void and of no effect.

SERVICE OF NOTICES AND PROCESS

Chargor's address for service

Uniese otherwise provided in this Deed, any written notice from IGF to & Chargor and any
proceedings issued by IGF requiring service cn a Chargor may he given or served by
delivering it at or posting it to:

(a) the Chargor's address set out under its name at the end of this Deed or to such ather

address of that Chargor advised to and acknowledged by IGF as bsing effeciive for
the purposes of service;
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2 {c':)'. any address Iast known to IGF at whlchthe Chargorcarnedon busmess '''''''''''''''''''
_ It may. aiso be handed to any ofl‘lcer of the Chargor Such notlce may also be glven by :
" facsimile transmission or electronic - medium  to the Chargors number or- address. ..

-~ acknowledged by |GF for communlcatlon by such means
k _._._'16'.2:-:-"_ .Time' of.servic.e. nn 'Chargon-':: _ B .
5 Any such 'notice.ozr.n'rdc':e.ss_sh:all be nnnéiﬁeréd é'enve:d:_ S
@ ::..- 'f__if'delivé:re'& _ atthe time ofdéli'\}e'ry}":” o
. -':(b.).'...“._lf sent by post 48 hours from the tlme of postmg.. o
= (.c':'}..:: | _-|f sent by electromc medlum” at the tirrie of recelpt or L
.. -':-.(d) ':: : if.hand'ed o'\rer_'—"at tne time'ofhanding over'.-...-.'- : =
des e "
| '.'..An.}:f-no.tIICe in Wri'tfing..'b.y a Chérgor'_to:'.':lG'F'féquiféd' n'E'renndéf snérrtéké efF.e'ctz at thetlme tt is .
~received by IGF at its registered office or at such other address as IGF may advise in-writing "

-~ 'to the Chargor for this purpose unless such notice is received on a day which'is not a Warking -
_Day, in which case, it shall take effect on the next Worklng Day : 2

oar TRANSFERS AND mscmsunEs
171 Transfers by IGF; S

This Deed Is freely transferable by IGF to any other party to who it transfers its rights under
. the Facilities Agreement. Each Chargor consents to any such transfer {whether by novation, -
7 assignment, ar otherwise). References in this Deed to the “IGF" shall include its successors,
~‘assignees and transferees and any person to whom this Deed is novated.

7 17.2  No transfers by an'y Chargor -

o _.Nd Chargor may assign or transfer dny of its obligations under this Deed nior fiay it enter into .
o -anyr transaction which would result in any such obligations. passing to another person. .. .

"'_"'1.7.'.3 _;' Dlsclosure of |nformat|nn

IGF ‘may disclose any information abotit any Chargor and ‘any member of that Chargor's -~ =
Group and any other person connected or associated with it to any members of IGF's Group " -
" ~and/or to any person to whom IGF is proposing to transfer or assign, or has transferred or .
. -assigned, this Deed andfor any of the Secured Obligations {in each case which is a bank or ;
- financial institution or any director, officer, agent or employee thereof or any professional -~
~adviser thereto). Each Chargor represents and warrants that it has, and {so far as permitted =
: - by law) will maintain, any necessary autharity by or on behalf of any such persons to agreeto. o
the prowsmns of this Clause. : : - : '
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18.1

18.2

18.3

18.4

i8.5

18.8

18.7

18.8

MISCELLANEOUS
Delays and omissions

Mo delay or omission on the part of IGF in exercising any right or remedy under this Deed
shall impair that right or remedy or operate as or be taken to he a waiver of it. Any single,
partial or defective exercise of any such right or remedy shail not prevent the further exercise
of that or any other right or remady.

Cumulative righis

IGF's rights under this Deed are cumulative. They are not exclusive of any rights provided by
law. They may be exercised from time fo time and as often as IGF sees fit.

Waivers

Any waiver by IGF of any terms of this Deed or any consent or approval glven by IGF under it
shall anly be effactive if given in writing. Such consent and approval shall then only apply for
the purpose stated and be subject to any written terms and conditions imposed by |GF.

Megality

If at any time any one or more of the provisions of this Deed is or becomes illegal, invalid or
unenforceable in any respect under the laws of any jurisdiction then neither the legality,
validity or enfarceability of the remaining provisions of this Deed nor the legality, validity or
enforceability of such provision undar the law of any other jurisdiction shall be in any way
affected or impaired as a result.

IGF’s certificales

Any certificate signed by a director or authorised officer of IGF as to the amount of the
manetary obligations comprised in the Secured Obligations at the date of that certificate shall,
in the absence of manifest error, be prima facie evidence of that amount and be binding on
each Chargor to whom such certificate is addressed.

Counterparts

This Deed may be executed in any number of counterparts and by different parties on
separate counterparis each of which, when executed and delivered, shall constitute an
original and ail the counterparts fogether shall constitute but cne and the same instrument.

Paper

The paper on which this Deed is written is, and will remain at all times, the property of I1GF,
aven afier the discharge of this security.

Access and Inspection

For the purpose of galning access to or Inspeciing or (following any Termination Event) taking
possession of any of the computer equipment, computer data, baoks, documents and other
records included in or relating to the Charged Assets or for the purpose of taking copies of
any of such data, books, documeants and records any duly authorised official of IGF and any
Administrator or Receiver (as the case may be) and any person authorised by such
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Administrator or: Receiver (as the case may be) shall have the right at any time during .
" business hours and on reasonable notice (unless a Termination Event has occurred and Is .
_continuing) to enter upon any premises at which a Chargor carries on business and upon any
- other premises in which any part or all of such computer equipment, computer data, books '
- documents and other records are for the time belng kept or stored :

489 - Contracts (Rughts of Thlrd Partles] Act 1999

Other than in relatlon to the prowsrons of Ctause 14 the terms of this. Deed may only be L
. enforced by a party fo |t and the operahon of the Contracts (nghts of Third Parhes) Act 1999. S
s excluded. . . el

e LAWAND.JUR’I.SDICT.IOIN
194 Law

_ ZI_Th'is' Deed dnd any dispute or claim {including non- cbntfact'u.al'dispUtes or claims) arising ot e
~.of orin connection- with it or-its subject maltter or. formation shall be’ governed by, and.
- cohstrued in accordance WIth the laws of England and Wales

(&) " Submission: Each Chargor irrevocably agrees for the benefit of IGF that the courts
' ~of England -shall have jurisdiction to- hear and .determine any. suit, - action or
©. proceeding, ‘and to-seltle any disputes, which' may arlse out of or in connection with -

- this Deed and, for such PUrposes, |rnswoc:ab[3,-r submits" to the jurisdiction of such-
~courts. : o

- (b) " Forum:  Each Chargor irrevocably waives any objgction which it might now. or=
... ’hereafter have fo the courts referred to in Clause 19.2{a) being nominated as the
~forum to hear and determine any suit, .action or proceeding, and to settle any.
dlsputes which may arise out of arin. connection with this Deed and. agrees not to
.claim that any such court is not a convenient or approprlate forum:: '

ey .ZZOthe'r competent jurusdlctlon's: The subm-lssmn to-the J-unsdl'ct-toh' of the courts~ BRI
referred to In Clause 19.2(a) shall not (and shall not be construed so as to) limit the © .
" right of IGF to take proceedings against any Chargor in any-other court of competent ERORE
" jurisdiction nor shall the taking of proceedings inany one or mare jurisdictions S
- preclude the taking of proceedings in any other jurisdiction, whether concurrentty or S
: 'not. . .. . . L A .

“2(d)" -~ Consent to enforcement: Each_Chérgbr hereby conserits generally in respect of any. -
" legal action or proceeding arising out of or in'connection with this Deed to the giving
of any relief ot the issue of any process in connection with such action or proceeding " =
" Including, . without limitation, the making, enforcement ar execution -against any ERI
" property whatsoever {irrespective of its use or intended use) of any order or ]udgment'-
which may be made or given in such action or proceedlng : -

CUIN W NESISI_'Whe'rBOf each’ Chargor has.dul?.ekemjté‘d this Deed as 'a'-'deéd and intends to deliver - -
~~and hereby delivers the same on the date first above written and, prior to such delivery, this Deed has . -
- been duly signed on behalf of IGF,_in the manner appearing below. - '
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SCHEDULE 1

Qriginal Chargors

NAME

REGISTERED NUMBER

REGISTERED OFFICE

Tolent LT

03819314

Ravensworth House, Fifth Avenue
Business Park Team, Valley
Gateshead, Tyne & Wear, NE11 OHF

Tolent Construction Limited

024505674

Ravensworth House, Fifth Avenue
Business Park Team, Valley

Gateshead, Tyne & Waar, NE11 OHF

Tolent Solutions Limited

06163808

Ravensworth House Fifth Avenue,
Team Valley Trading Eslate,
Gateshead, Tyne And Wear,

England, NE11 OHF

Tolent Living Limited

(9505052

Ravensworth House Fifth Avenue
Businass Park, Team Vallay,
Gateshead, Tyne And Wear, NE11
OHF

Tolent Homes Limited

(2803140

Ravensworth MHouse, Fifth Avenue
Business Park Team, Valley

| Gateshead, Tyne & Wear, NE11 O0HF

Ravensworth Properties Limited

01744165

Ravensworth House, Fifth Avenue
Business Park Team, Valley

| Gateshead, Tyne & Wear, NE11 OHF

T. Holdings Limited

01800328

Ravensworth House, Fifth Avenue
Busginess Park Team, Valiey

Gateshead, Tyne & Wear, NE11 OHF

Talent Corporation Limited

043031024

Ravensworth House, Fifth Avenue
Business Park Team, Valley
Gateshead, Tyne & Wear, NE11 OHF

Coolmore Land Limited

06735366

Ravenswaorth House 5th Avenue
Business Park, Team Valley,
Gateshead, Tyne & Wear, NET1 OHF |
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SCHEDULE 2

Real Property

Intentionally Blank.



SCHEDULE 3

Plant and Machinery

intentionally blank.
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SCHEDULE 4

Securities

Tolent PLC

Tolent Construction Qrdinary 50,000 £50,000

Limited

Tolent PLC Tolent Homes Ordinary 2 £2
Limited

Tolent PLC T. Holdings Limited Ordinary 1 £1

Tolent PLC Tolent Corporation Ordinary 1 £1
Limited

Tolent PLC Coolmore Land Ordinary 40 £49
Limited

Tolent PLC Tolent Solutions Ordinary 50,000 £50,000
Lisnited

Tolent PLC Tolent Living Ordinary 10 £10
Limited

Tolent PLC Ravenswaorth Crdinary 2(}',1 00 £20,100

Properties Limited
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SCHEDULE S

Form of Guarantee & Debenture Accession Deed

This deed Is made on 20[®]
Between:

{1} IGF BUSINESS CREDIT LIMITED whose registered number is 10078265 and whose
registered office is at 2" Floor Kingsgale, High Street, Redhill, Surrey, RH1 15G (“IGF”); and

{2} [NAME OF ACCEDING COMPANY] {company number [#]) whose registered office is at [#]
{the "Mew Chargor")

and is supplemental o a Guaraniee and Debenture granted by [NAME OF ORIGINAL CHARGOR(S)]
(registered with the number [#]) in favour of IGF on [DATE] {the "Guarantee and Debenture”).

Now this Deed withesses as foliows:

1 Definitions and Interpretation

Words and expressions defined in the Guarantee and Debenture shail have the same
meaning when used in this dead.

2 Confirmation

The Mew Chargor confirms i has been supplied with a copy of the Guarantee and Dabenture.
3 Accession

The New Chargar heraby:

{a) covenants with |GF for the benefit of IGF (and |GF's assigns, transferees and
successors in titie} to be bound by all the terms of the Guarantes and Dehenfure;

(b grants with effect from the date of this deed, sach of the mortgages, charges and
assignments which are staled to be created, given or granted pursuant to the
Guarantee and Debsenture; and

{c} gives in favour of IGF each of the guarantees and indemnities stated In the
Guarantes and Debenture as being given by the Original Chargers,

as if the New Chargor had besn a pary to the Guarantee and Debenture as an Original
Chargor.

4 Security

4.1 Without prejudice to the generslity of Clause 3 of this Deed, the New Chargor charges with
full tile guarantee in favour of IGF:

{(a) by way of legal mortgage each property specifled in Part 1 of the schedule hereto;

(b) by way of equitable mortgage its Real Property, other than the property or properties
specified in Part 1 of the schedule hereto;

{)] by way of fixed charge all its Plant and Machinery listed in Part 2 of the schedule
hereto and the beneflt of all its rights and claims against any person In respact of the
design, construction, repair or replacement of the same,

{d) by way of fixed charge all its Plant and Machinery other than that listed in Part 2 of

the schedule hereto and the benefit of all its rights and claims against any petson in
respect of the design, construction, repair or replacemant of the sames;
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' ._-(f') '_ _-'by way of flxed charge all |ts Intellectual Property.

gy by way of flxed charge aII lts Securltles mcludlng those Ilsted in part 3 cfthe '
' _'schedufe hereto; L e .

: '{h).'- : '_'_"by way cf fixed charge all Ioan capltal |ndebtedness or I|ab|!1tres on ang,.r account orin o
i _-'-any manner cwmg to it from any member of the New Chargor’s Group, S

(i) P by way of flxed charge all amounts reallsed by an Admlnlstrator or Ilquldator of the RNE
"~ New Ghargor upon enforcement or execution of any order of the court under Part VI. .-
o of the Insolvency Act 1986 : : '

S (j) 'by way of fixed charge all its documents of t|tle whlch at any time and for. any purpose -
" have been or may be deposited W|th IGF and the property mentioned i in such
o -documents; .- ' : : : :

R (k) by way cf frxed charge ali ofits. Non Vestmg Debts to the extent not effectwrel'_rr '
' a55|gned by way of securlly under clause 4.2 below; R L

(l) by way of flxed charge aII Related nghts pertalnmg to |ts Non—Vestmg Debts o
i ) (m) by way of fixed charge all of its Other Debts ; | |
o (n) .::by way of flxed charge all Related nghts pertammg to its: Other Debfs; '.
o {c}"' ".by way of flxed charge aI[ monies in any account in |ts name under. th.e ccntrof ot or.

S operated in accordance with the directions of IGF,..

LUHpYy by way of a floating charge all - of its- undertakrng, proper‘ty. Flghts and assefs
.. whatsoever and wheresoever, both present and future (including to the.extent that
~any aof such'_undertaking, property,. rights and assets are not effectively charged from' -~
_ L ‘time to time by way of fixed charge or assigned by way of security in favour of IGF). -
42 - Without prejudice to the generality of Clause 3 of this Deed, the New Chargor with full title -
B ""_3guarantee assigns. and agrees fo- asmgn to IGF by way of secunty all its rights, title and -
interest in and fo:. o

e (a')._'-:'_' -the benefts anslng under the pohmes of insurance in which it is mterested detalls of
- which are set out in'Part 4 of the schedule herelp, and any other policies of insurance - -
. Iin which it may now-or hereafter have an interest; '

: '(b)'.-'__. " its Non-Vesting Debts; and

o) any contracts relating to- or benefrttrng any of the assets referred fo in clause 3. ‘l(a)
(o) above inclusive. . - : _ _ _ _

B Construction e _ _ el L L
" Save as specifically varied by virtue df the accession of the New Chargor, the Guarantes and -
- Debenture shall continue and remain in full force and effect and this deed shall be read and - . -

~construed as one with the Guarantee and Debenture so that all references to "this Deed" no
~'the Guarantee and Debenture shall include reference to this deed. e

o 6 : " Governing Law

- _._This desd s governed by and construed according to English law, -



In witness whereof the New Chargor and IGF have caused this deed to be duly executed and
deliverad on the date appearing above.

35



SCHEDULE
Part 1

Property

Part 2

Plant & Machinery

Part 3

Securities

“Securities held -

Part 4

insurances
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[NAME OF ACCEDING COMPANY]
Executed as a deed by [ 1 LIMITED
acting by a director in the presence of:

Director

Signature: ...

MNAME e et

AdAress: ooiei e

Occupalion: .....ccvvereeicaienienns

IGF
Executed as a deed by IGF BUSINESS CREDIT

LIMITED acting DY et e e e e

director in the presence of;

Signature: ..o

Name: . e

AAAress: ..o e

Ocecupation: ...
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EXECUTION PAGES
IGF

Executed as a deed by

IGF BUSINESS CREDIT LIMITED acting by

a director in the presence of;

Signature: ... e

Mame: .

AdAress: ...

Occupation: ...oeeeveevececiee e

OR

Director signature

Director name

Executed as a deed by IGF BUSINESS CREDIT

LIMITED acting by:

Director name

and:

Director name
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THE ORIGINAL CHARGORS

Executed as a deed by B R
TOLENT PLC acting by

a director in the presence of:

Cirector signature

Director name

Signature: ...

WALKER MORRIS LLP
Address 33 4 WELLWGTON 'STREET

LEEDS

Occupation: (:{Wx;kw% SQ QWW

CR

Executed as a dead by
TOLENT PLC acting by:

Director name

and:

Director name
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Executed asadeed by TOLENT ... ...............
CONSTRUCTION LIMITED acting by Director signature

a director in the presence of:

Direcior name
Signaturc . ........
Name: m@ ........ Ak g

. RR[ LLP
. WALKER MO
Address: \;;WELL JGTON STREET
LEEDS
................... CSrADET

Occupation: {g}m@,&%&& &»W

OR

Execited as a deed by TOLENT
CONSTRUCTION LIMITED acting by:

Director name

and:

Director name
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Executed as a deed by TOLENT SOLUTIONS
LIMITED acting by a director in the presence of;  Director signature

fesbsow Clot

Director name

Signature: . S ...

Mame: ﬂm F‘

OR

Executed as a deed by TOLENT SCLUTICNS
LIMITED acting by:

Diractor name

and:

Director name
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Executed as a deed by TOLENT LIVING ...

LIMITED acting by a direcior in the presence ef:  Director signature

Director name

Signature: | ...

Name: (MFW;

LLP
Address: AW/ LKERMORRIS
A WELLINGTON STREET

OR

Executed as a deed by TOLENT LIVING
LIMITED acting by:

Director name

and:

Direclor name
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Executed as a deed by RAVENSWORTH = ... . ...........
PROPERTIES LIMITED acting by Director signature

a diractor in the presence of:

Signaturc . ...

FS14DL"

Occupation: CT ;

OR

Executed as a deed by RAVENSWORTH
PROPERTIES LIMITED acting by:

Director name

and:

Director name
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Executed as a deed by T. HOLDINGS LIMITED

acting by a director in the presence of:

Signature:

Nams: (’(&M

SLLP
Address:NALKER MORRE
ress‘;?\i WELUNGTON STREET
oo JEEDS.

151 4DL

L N .

Occupation:ﬁ.i..x‘.ﬁmx__..ﬁ o M&J&W
OR

Executed as a deed by T. HOLDINGS LIMITED
acting by;

and:

44

Birector name

Director signaturs

Directar name

Director name



Executed as a deed by TOLENT
CORPORATION LIMITED acting by

a director in the presence of;

Signatire:

Name: mg : y et

Address; ......ooan-MORRIS LLP
PRLRER MO
13 WELLINGTON STREET

OR

Execuied as a deed by TOLENT
CORPORATION LIMITEDR acting by:

and:

45
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Director name
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Executed as a deed by COOLMORE LAND
LIMITED acting by a director in the presence

Signature:

Mame: ... . 5.8

Address: ..z 1 WWRR ORRISLLP
WALKER-M STREFT

13 WELLINGTON

Ocoupation: §, 1.4 _

OR

Executed as a deed by COOLMORE LAND
LIMITED acting by:

of: Direclor signature

Dirgctor name

Director name

and:

Director name
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Executed as a deed by TOLENT HOMES
LIMITED acting by a director in the presence of:  Director signature

Director name

Signature: ...

Name: @M%{)

Address: WF\LK.ERMORRIS LLP
33 WELLINGTON STREET

OR

Executed as a deed by TOLENT HOMES
LIMITED acting by:

Director name

and:

Director name
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