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Registration of a Charge

Company name: MAZE EXECUTIVE SEARCH & SELECTION LIMITED

Company number: 04244154
XOINZIWWY

Received for Electronic Filing: 11/12/2020

Details of Charge

Date of creation:  01/12/2020
Charge code: 0424 4154 0002
Persons entitled: INKSMOOR SELECTIVE FINANCE LIMITED

Brief description: FIXED CHARGE OVER ALL F/H & L/H PROPERTIES (HELD NOW OR
ACQUIRED IN FUTURE) AND ALL INTERESTS IN OR RELATING TO
SUCH PROPERTIES, ALL PRESENT & FUTURE GOODWILL, UNCALLED
CAPITAL, EQUIPMENT, INTELLECTUAL PROPERTY, BOOK DEBTS,
INVESTMENTS, MONEY (OR MONEY'S WORTH), RIGHTS IN INSURANCE
POLICIES (AND PROCEEDS THEREOF), AND THE BENEFIT OF EACH
RELEVANT AGREEMENT

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SARAH RADLEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4244154

Charge code: 0424 4154 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st December 2020 and created by MAZE EXECUTIVE

SEARCH & SELECTION LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 11th December 2020 .

Given at Companies House, Cardiff on 14th December 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated E_S\' [ =l d 4V

2020

PARTIES

1)

MAZE EXECUTIVE SEARCH & SELECTION LIMITED incorporated and registered in England

and Wales with company number 04244154 whose registered office is at 1-2 Broadgate Gircle,
‘Regus 2nd Floor, Broadgate, London, England, EC2M 2QS (‘Company’}.

2 INKSMOOR SELECTIVE FINANCE LIMITED incorporated and registered in England and
Walss with company number 07727808 whose registersd office is at Hormyold House,
Blackmore Park, Hanley Swan, Malvern, WR8 0EF ["Inksnyoor”).

BACKGROUND

{AY inksmoor has agreed, pursuant to the Invoice Finance Agreement, to provids the Company with
invoice finance facilities on a secured basis.

(B)  Under this deed, the Cempany provides security to Inksmoor for its obligations to inksmoor
under the Invoice. Finance Agreement.

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

i1 ‘Definitions.

The foliowing definitions apply in.this dead.

Administrator: an-administrator appointéd o manage the affairs, business and property of the
Company pursuantfo clause 130, '

Business Day: a day other than & Saturday, Sunday of public holiday in England when banks

in London are open for business.

Debt: has the meaning given to such term in the Invoice Finance Agreement.

Delegate: -any person appointed by Inksmoar or any Recsiver pursuant to clauss 18 and any

person-appointed as atiorney of Inksmoor, Receiver or Delegate.

Designated Account:-any aceount of the Campany nominaied by Inksmoor.as a designated
goccount for the purposes of this deed,

Environment: the natural and man-made environiment includinig all or any of tha following

media, hamely air, water and fand {in cluding air within builldings and other natural or mian-mada:
structures above or below the ground) and any. living organisms (including man’ or systems
supported by those medisg, '

Environmental Law: all applicable laws, statutes, regulations, secondary legisiation, bys-aws,
common law, directives, treaties and other measures, judgments and decisions of any courtor

tribunal, codes of practice and. guidance riotes.in so far @s they relate to or apply 1o the
Ervvironient.

Equipment: all present and fulure equipment, plant, machinery, tools, vehicles, furmiture;
fitings, installations and gpparatus and other tangible moveable property for the time being
owned by the Company, including any part of it and all spare parts, replacements, modifications
and additions. .

Event of Default: means the occurrence of any of the events detailed in tause 16.2 of the.

Invoice Finance Agresment,




Financial Collateral: shall have the meaning given to that expression in the Financial Collateral
Regulations. '

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations
2003 (51 2003/3226).

Insurance Policy: each contract and policy of insuranice effétted or maintained by the
Company from time to time in respect of its assats or business (ncluding, without imitation, any
insurances relating 1o the Properties or the Equipment).

Intellectual Property: the Company's present and future patents, trademarks, service marks,
trade names, designs, copyrights, inventions, topographical or similar -rights, confidential
information and know-how and any interest in any of these rights, whether or riot registerad,
including all appiications and righits 16 apply for registration and all fees, royalties and other
Tights derived from, or incidental to, these rights.

Investments: all present and future certificated stocks, shares, loan capital, securities, bonds:
and investments (whether or not marketabls) for the time being owned (at law or in equity) by
the Company, including any: '

{a) dividend, interest or other distribution paid or payable in relation toany of the
Irivestments; and :

(B} right, money, shares or property aceruing, offéred or issued st any time in relation o
' any-of the lnvestmants by way of redemption; substitution, exchangs, conversion,
bonus, preference or otherwvise, undsr option rights or otherwise.

Inveice Finance Agreement: the invoice finance agfesment dated on of around the date of
thig dead batween the Company and Inksmoor:

LPA 1925: Law of Property Act 1925,

Noa-Vesting Dabt: any E)ﬁ-bt-_pumhaset‘% or purported to be purchased by Inksmoor pursuant
to. the: Invaice. Finance Agreement but which for any resson fails to vest absolutely and
effectively in Inksmoor together with the Related Rights.

Other Debts: all present, future book and other debis of the Company, and nanetary claims
due-orowing to the Company, and the benefit of all security; guarantees and other rights of any
nature enjoyad or held by the Company in relation to any of them other than: (i) Debts absolutely
and effectively vested in Inksmoor under the: Inveice Finance Agresment: and {iiy Non-Vesting
Dabts. ' N ' '

Properties: all freehold and leasehold properties (whether registered or urrégisteredy and all
common-hold properties, now or in the future {and from time to time) owried by the Company,
or in which the Company holds an interest (including, but not fimited to; the properties specifisd

in Schedule 1), and Property means.any of them..

Receiver: a récéiver, recelver and manager or administrative receiver of any or all of the
Secured Asgels appointed by Inksmaoor under clause 16

Related Rights: has the meaning given o such term In the Invoice Finance Agreement.
Relevant Agreement; sach agreement specified in Schedule 2.

Secured Assets: all the assets; property and undertaking for the time being sublect o the

Security created by, arpursuant to, this deed.

Secured Liabilities: all present and fitlre monies, obligations. and labilifies owed by. the
Company to Inksmagr, whether actual or contingsnt and ‘whether owed joinily or severally, as-




1.2

principal or surety or in any other capacity, under or in connection with the. Invoice Finance
Agréement of this deed {(including, without limitation, those arising under clause 30 3(b),
together with all interest. {indluding, withiout limitation, default inferest) accruing in respect of
those moniés or lisbilifiss.

Security Financial Collateral Arrangement: shall have thé meaning given to that axpression
in the Financial Collateral Regulations:

Security: any morigage, charge {whether fived or fivating, Isgal or equitable), pledge, |
assignment by way of security or other security interést securing any obligation 'of any persan,
orany other agreement or arrangemerit having a similar effect.

Security Period: the periad siarting on the date of this deed and anding on the date on which
Inksmoor is satisfied that alf the Secured Liabililies have been unconditionally and irrevocably
paid and discharged in full and no further Secured Liabilities are capabie of baing otfstanding.

Trust Account: means the account held at Lloyds Bank with Atcount Mame: Inksmoor
Selective Finance Limited Account Number: 20588760 and sort code: 30-63:94,

Interpretation

I this deed:

{a) clause, Schedule and paragraph Headings shall not affect the interpretation of ‘this
deeid;

thy a reference to a person shall include a reférerce to an individual, firm, -Gompany,.
corporation, parinership, unincorporated biody of persorns, govemmant state or agency
of @ state or-any association, frust, joint venture or consartium (whether or not having
separate Eega§ persenality) and that persor's personal represaentatives, successors,
permitied assigns. and permitted transferees;

_(;3:} unless the context otherwise fequires, words in the singular shall incfude the plural and

i the plural shall include the: singular;

(dy unless the context otherwise reguires, a refsfence o one gender shall include a

reference to the other genders;

(&) @ reference to & parly shall include that party's successors, permittsd assigns and
permitied: traﬁsferees

[\ areference to a statute or statutory provision is a feferefice to it as amended, extended
or re-enacted from time o time;

{gy a reference 1o a statute: or statutory provision shall include gl suboidingle legisiation

mada from time totime under that statute or statutory provision;

{hy areference to writing or written Includes fax but not e-mail;

0} an ebligation on a party 1ict to do something includes an obligation not'to allow that
' thing to be done;
i) areference to this deed (ar any provision of ity or'to any dther agreement of document

referred to in this deed Is a reference ‘to this deed, that prcwsmn of sudh nther
agreement or document as amended (in each cass; other than in breach of the
provisions of this deed) %rc;m time to fime;




1.3

1.4

1.5

1.8

k) unless the context otherwise requires, a reference to a clause or Schedule is io a
clause of, or Schedule m this deed and a reference o @ paragraph is to @ paragraph
of the relevant Schedule

H any words following the terms including, include, in particular, for: example or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words, description, defl m‘t;cm phrase or et preceding those terms;

(m) a reference to anamendment includes 4 novation, re-enaciment, supplement or
variation (and amended shall be construed accardingly):

{n} a reference to assets includes present and future properties, undertakings, revenues,
rights and benefits of svery fiescnpt;cm

{0} a reférence to an authorisation includes an approval, authorisation, consent,
exatnption, filing, hicence, notarisation, registration and resolution:

{p} a reference to continuing in relation fo an Event of Default means an Event.of Default
' that has not been remedied or waived;

{c) a reference to determines or determined risans, Lnless the con%rary is ndicated, a
determination made at the absoiute discretion of the persoi making it; and

{r} a reference to & regulation includes any regulation, rule, official directive, requestor
guideline (whether or not having the force of Taw) af - any govemmental, intef-
governmental or supfaﬁatiunai tiody, agency; department or regulatory, self-regulatory

or other authority or organisation;
Clawback

f inksmoor considers that an amount paid by the Company in respect of the Secured Liabilities:
15 capable of being avoided or otherwise set aside on the fiquidation or adiministration of the

Company of otherwise, then that amount shall not be considered to have been frrevocably paid

for the purposes of this deed.
Mature of security overreal progerty
A reference. in this deed to a'charge ormorgage of orover any Propery includes:

(@) &l buildings and fixtures and fitings {including trade and tenant's fixtures and fittings)
that are situated on or forrm part of that Property at any time;

(b} the proceeds of the sale-of any part of that Property and any ofrier monies paid or
payable i in respect of of In connection with that Property;

@) the benefit of any covenants for title given, of entered into, by any predecessor in title:

of the Company in respect of that’ Fmpﬁr&y and any monies paid or payable in respect
of those covenanis; and

(dy all rights under any licence, agreement for sale or agreemant for lease I respect of
that Propearty.

Law of Property {(Miscellaneous Provisions) Act 1989

For the purpivses of gection 2.of the Law of Property (Miscellaneous Provisions) Act 1 989, the

tarms of the Invoice Finance Agreement arid of 2 any side letters between any parties in ralation

tothe Invoice Finance Agreement are. sncarporated into-this deed.

Perpetuity period




1.7

34

32

If the rule against perpetuities applies to any trust created by this deed, the perpetuity period
shall. be 125 years (as specified by section 5{1) of the Perpetuities and Accurnulations Ast
2008).

Schadiles

The:-Schedules form patt of this deed and shall have effect as if set outin full inthe body of this

deed. Any reference to this deed includes the Schedules.

COVENANT TO PAY

The Company shall, on demand, pay o Inksmoor-and discharge. the Secured Liabilities when
they become due.

GRANT OF SECURITY

Legal mortgage

As a continuing Security for the payment and discharge of the Secured Liabilities the Company
with full fitla guamr‘ﬂ:@e charges to Inksmoor by way of first tegal mortgage sach Property’
specified in Schedule 1

Fixed charges

As a confinuing security for the payment and discharge of the Securad Liabilities; the Cormipany
with full titie guarantee. charges 10 Inksmaoor hy way of first fixed charge:

(a} gll Properties acquired by the Company in the future;

b} all present and future interésts of the Company not. effectively mortgaged or charged.

under the preceding provisions of this dlauge 2 or over, freehold or leasehold
Property;

{6 ali present and future rights, licences, guararitess, rents, dspasits, contracts, covenants

‘and warranfies relating fo.each Property;

{d) all licences, consents and authorisations {statutory or otherwise) held or required in

connection with the Company's busihess or the use of any Secured Asset; and all righis
it conraction with them:

{e)  allfts presentand future goodwill;
0 ali its uncalied capital;

(g} -all the Equipment;

(hy all the Inteliectual Property;
i -all the Non-Vest ngy Debls
{)  altthe Other Debts

(k} i the iInvestrments:

{0 all monies from time to time standing to the credit of its accounts with any bank financtal

iristitution or ottier person (including each Designated Accounty;




3.3

3.4

35

3.6

37

(m) all its rights in each Insurance Policy, including all claims, the proceeds of all claims.
and all retums of premium In connection with each Insurance Policy, to the extent not
effectively assigned under clause-3:3; and '

(7} the benefit of each Relevant Agreemant and the benefit of any guarantee or security
for the perfermance of an Relevant Agreement, to the extent not effectively assigned
under cause 3:3.

Assignment

As a continuing security for the paymentand discharge of the Secured Liabilities, the Company

with full title. guarantee-assigns to inksmoor absolutely, subject to-a proviso for reassigniment

on irrevocable discharge in full of the Secured Liabilities:

ta) all'its rights'in each Insurance Policy, including all claims, the procseds of all claims
' and all retums of premium in connection with each lhsurance Policy: and

(b) the benefit of sach Relevart Agreement and the benefit of‘any gudrantee or security
: for the performance of an Relavant Agreement.

Floating charge

Ag a continuing security for the payment and discharge of the Secured Liabilities; the Company

with full title guarantes chargés to Inksmoor, by way of first floating charge, afl the undertaking,.

Property, assets and rights of the Company at ary time not effectively mortgaged, charged or
assigned pursuant to clause 3.1 1o clatise 3.3 inclusive.

Qualifying floating chaige

‘Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies 1o the floating chargs created

by clause 3.4,
Automatic crystallisation of floating charge

The floating charge created by dause 3.4 shall automatically and immediately {without notice)
be converied into & fixed charge over the assets subject to'that charge if: '

{ay the Company:

1 creates, or attempts 1o create, without the pricr written consent of Inksmoer, a
Security or atrust in favour of another person over all or any part of the Secured:
Aszets (except as expressly permitied by the terms of this deed or the Invoice.
Finance Agreement); or

(i) disposes, of attempts o dispose of, all or any part of the Secured Assets (othar
' than Secured Asséts that are only subject o the floating charge while it remains
uncrystallised); s

by any person levies {or attempts to levy) any distress, dttachmerit, execution or other
process adainst all orany partof the Secured Assets; or

{c) aresolution is passed or an ordér is made for the winding-up, dissolution, administration

or re-arganisation of the Company.

Crystaliisation of floating charge by notice

Inksmoor may,in iis sole discration, at any tims and by written notice to the Company, convert

the floating charge created under this deed into a fixed charge as regards ahy part of the
Secured Assets'specified by Inksmoor in-that notice.




38

4.4

4.2

53

5.4

55

LR

Assets acquired affer any floating charge has crystailised

Any assel acquired by thie: Company after any ¢rystallisation of the floating charge created
under this deed that, but for that crystallisation; would be subject to 3 floating chargs under this
deed, shall {unless Inksmoor confirms otherwise 1o the Company in writing) beé charged to
Inksmoor by way of first fixed charge.

LIABILITY OF THE COMPANY
Liability not discharged

The Company's liability under this deed in respect of any-of the Secured Liabilities shall not be
discharged, prejudiced or affected by:

(a1 any security; guarantee indemnity, remedy or other right held by, or available o,
Inksmoor that Is, or becomes, wholly or partially ilegal, void or unenforceable on-any
gmund

i) inksrroor renewmg deten*ntmng varying or increasing any facility or other transaction
i irvany manner or concurring in, accepling of varying any cqmpromsse arrangement or
settlement, or omitting to ¢laim or enforce paymant from any other person; or

{e} any other act or omission thet, but for this clayse 4. 1, might have discharged, or

otherwise prejudiced or affecied, the Hability of the. Campany

nmediate recourse.

Tre: Cormipany waives any right it may have forequire Inksmoor to.enforce any security or othar
right, o clgim. any payment from, of nt%am:se procesd against. any other person before
enforcing this deed against the Company,

REPRESENTATIONS AND WARRANTIES.

Representations and warranties.

The Cornpany makes the representations and warranties set'out in this clause 5 1o Inksmicor.,

Ownership of Secured Assets

The Cormpany is the legal and beneficial awner of the Securad Assels.

No Security

The Secured Assets are free from -any-Se;:uﬁiy-cﬂhEr than the Secufity created by this deed.
No adverse claims

The Company has riot recelved, or ackmwladged notice of, any. adverse claim by any person

inrespect of the Secured Assets arafy interest inthem.

No adverse covenants

There are no covenants, agresments, reservations, conditions, interests, rights or other matters

whatsoever that materially and adversely affect the Secured Agsets,

Mo breach of laws

There is no-breach of any law or reguiation that materially and adversely. affects the Secured
Asséts.
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5.8

5%

510

5.41

542

53

514

8.1

No interference in enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assets is subject o terms

entitling any-person to terminate or curtall its use.

No overriding interests

Nothing has ‘arisen, has been created or is subsisting, that would be an overriding interest in
any Property.

Avoidance of security

No.Security expressed to be created under this deed is liable 1o be avoided, or atherwise set

aside, on the liquidation or administration of the Company or otherwise.

No prohibitions or breaches

There is rio prohibition on assignment in any Insurance Policy or Relevant Agresmant and the

entry into this deed by the Comparly dogs not, and will not, constitute a breach of any Insurance.
Paolicy; Relevant Agreement ar any othar agreemient orinstrument binding on the Company or-
its assets. o '

Environmental compliance

The Company has, at alf times, complied in- all material respects with all applicable
Environmental Law. ' '

Enforceable security

This deed constitutes and will constitute the lagal, valid, binding and enforceable obligations of

-_th'e Company, and is and will continue to be effective security over all and every part of the:.

Secured Asséts in accordance with s tarrhy.

Investmends

(a) The Investments are fully paid and are not subject to any opticn 16 purchass or simikar

riig‘ht's;
{by No constitutional document of an issuer of an [nvestment, nor any other agreemernt:

iy resiricts or inhibits any transfer of the Investments on crestion or enforcement
of the security constituted by this dead; or

(i) contains any rights of pre-smption in relation to the Investments.
Times for making representations and warranties
The: representations and warranties. set-out in clause 5.2 to clause 5.13 are made by the
Company on the date of this deed and are desmed 1o be repeated on sach day of the Security
Period with reference to the facts and circumstances existing at the time of repstition..

GENERAL COVENANTS

Wegative pledge and disposal restrictions

The Company shall not at any time, except with the prior written consent of Inksmaor:

10




8.2

8.3

85

{a} create, purport to create or permit 1o subsist any Security on, or in relation to, any
Secured Asset other than any Security created by this deed or permittéd urider the'
Invoice Finance Agreament;

(0} sell, assign, transfer, part with possession of, or otherwise dispese of in any manner
(cr plrport to do so); dll or any part of, or any interest in; the Secured Assets (except,
v the ordinary course of business, Secured Asaets that” are only subject to -an
uncrystallised floating charge); or

{c) create or grant (or purport to create or grant) any interest in the Secured Assets’in

favour of a third: party.
Preservation of Becured Assels
Thie Company shall not do, or permit to be done, any act or thing that wouid or might depreciate,

jeopardise or othenwise pr&;udncs thie security held by Inksmoor, or materially diminish the value
of any of the Secured Assets of the effactiveness of the-security created by this deed.

Compliance with laws and regulations

{ay The Company shall not, without inksmioor's prior writter consent, use or permit the:

Secured Assets to be used in any way contrary to law,

by The Company shall;

(i) comply with the requirements of any law and regulation refating to.or-affecting
the Secured Assets of the use of it or any part of them; '

i)y obitain, and promptly renew from fime-to time, and ‘coply with the terms.of all’
authorisations that are requzred in connsction with the Seeured: Asseis or thely

use or that are: rtec:essary jis3 Preserve, maintain or renew any Secured Assel:
and

{iiiy pramptly effect any maintenance, modifications, alterations or repairs that are

requited by any law or reguiation to be effected on orin connection with the
Secured-Assets.

Enforcement of rights

The Company shall use its best erdeavours 1o
{a) procure the prompt observance and. performance of thé covenanis and other
obligations imposed on the. Company's. caunterpamea {including each counterparty in

respect of a Relevant Agreemem and sach insurer-in respect of an insurance: Pe!my} -
and

{h) enforce any rlghts and institute, continue or deferidany. proceedings relating to any of
b the Securad Assets which Inksmoor may requirg from time to time.

Notice of misrepresentation and breaches

The Company shall; premptly on becoming aware of any of the same, give Inksmoor nofica in-

wiiting of:

{a) a@ny tepresentation orwarranty set out Inthis deed that is incorrect or misteading in any
material respect when made-or deémed 1o be repeatedi.and

{h) any breach of any covenant set oul irnthis dead.

1




6.5

8.7

6.8

Title documenrds

The Company shall, as so required by Inksmoor, daposﬂ with Inksmoor and inksmoor shali, for
the duration of this deed be entitied to hold:

@

b}

{€)

{d).

| deeds and documents of fitle relating to the Secured Assets that are in the

'possessmn or conitrol of the Cormpany (and if these are not within the possession or

control of the Company, the Company undertakes {0 obtain possession of all these.

deeds and documents of itle);

all Insurance: Policies and any other insuranice policies relating to ahy of the Secured

Assets thal the Company is entitled fo possess:

all deeds -and documents of title {iF any) relating to the Non-Vasting Debts and Other
Dabts as Inksmoor may specify from time 1o time; and

copies of all the Relevant Agresments, certified to be true coples by either a director of
the Company or by the Company's golicitors.

Insurance

(&),

®

®

The C‘.ompany shall insure anid keep insured {or where, in'the case of- any leasehold
F‘mperty, insurance is the responsibility of the landlord under the terms.of the lease,

either. procure that the iaﬂdli}l‘ﬁ insures and keeps insured or, it and to the exient that

the landlord does not do se, itself insure and keep insured) the Secured Asssls against:
0y ioss o damage by fire or terrorist acts;

(i) other risks, periis and contingencigs that would be insured against by
reasonably prudent persofis carryiig on the same class of business as the
Campanyi and

i) any other risk, perils and contingencies as Inksmoor may réasonably require.

Anysuch insurance must be with an insurance company or undérwriters, and on such
terms, as are reasonably acceptable to irnksmoor, and must be:for not less than the
replacement vailie of the Secured A&sats

The Cormpany shall, if requested by Inksmicor, ‘produce to Inksmoor the policy,

certificate or cover note relating to the insurance requ;rec:i by clause B.7(2) (or wherg,
in the case of any leasehold Property, that insurance is effectad by the landlord, such’
evidence of insurance as the Company is entitled to obtain from. the landlord under the.
terms of the relevant lease).

The Company shall, if requested by lnkémout, procure that a note of Inksmoor's interest
is endorsed upon sach insurance- policy maintained by itor any person o its behalf i
accordance with clause 8.7(a) and that the terms of each insurance pol icy require the
insurer not to invaliidate the policy as against Inksmoor by reason of the gct or default
of any ather joint or named insured and not to cancel it without gw:ng at least- 30 days’

prior written notice te Eﬂksmoor

insurance premiums

The Company shail:

@

pmmpty pay all | premiums In respect of gach insurance policy maintained by it in
accordance with clause 6.7(a) and do all other things necessary to keep that podicy in
full force and. effect; and
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610

611

6.12

{b} (it Inksmoor so requires) produce to, or deposit with, Inksmoor the receipts for all
prermiums and other payments nacessary for effecting and keeping up each insurance
policy maintained by it in accordance with clause 8.7(a).

Na invalidation of insurance

The Company shall not.di-or omit to do, of permit to be dong or omilted, any act or thing that

may invalidate or otherwise prejudice any insurance policy maintained by it in accordance

with clause 8.7(2).

Proceeds of insurance policies:

All monies received or recelvable by the Company under.any insurances poalicy maintainad by

in accordance with clause 6.7(a) {including all monies received .or recsivable by it under-any
Insurance Palicy) at any time {(whether or not the security constituted by this desd has become

enforcesble) shall:

{@)  immediately be paid to Inksmoor;

{b} if they are not paid directly.to Inksmoor by the insurers, be feld by the Company as
trustee of the same for the benefit of Inksmoor (and the Company shall account for
thém 1o Inksmoor); and

{c} at-the optioni of Inksmocr, be applied in making good or recouping expenditure in
respact of the loss or damage for which those monies are received or in, or towards,
discharge or reduction of the Securad Liabilities.

Notices to be given by the Company

The Company shall immediately on the execution of this deed (or, if later; the date of dcqulsition
of the ralevant Secured Assel):

(&} give hatice to each insurer that it has charged or assigned its righits and interest in and
under each Instrance Policy under clause 3 and procure that sach addresses of any
such notice. promptly provides within five Business Days to Inksmoor an
acknowledgement of the notice of Inksmoot's interést;

(b} give notice to each counterparly to 8 Relevant Agreement that it has charged or

assigned its.rights and interést in and under that Relevant Agresment under clatise
3and procure that each addressse of any such notice promptly provides within five
Business Days 1o Inksmoor an acknowledgement-of ihe notice 'of Inksmoor's interast;

{c) give'notice 1o any bank, financial institufion-or other person (exciuding Inksmoar) with
whorm it has an-account that it has charged 1o Inksmoor its rights-and interests under
that account under clause 3.2(k) and procure that eath addresses of any such notice
promptly provides within five Business Days to Inksmoor an acknowledgement of the
niotice: of Inksmoor's interest. ' .

The Company. shall abtain lnksmoor's prior -approval of the form of any notice or
acknowledgement to be used under this clause 6.11.

Information
The Company shall:

{a):  give Inksmoor such information concerning the location, condition, use and operation
of the Secured Assets as [nksmoaor may require;
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7.1

7.2

7.5

{hiy permitany persons designated by Inksmoor and any Receiver 1o enter on its premises
and inspectand examine any Secured Asset, and the records relating fo that Secured
‘Asset, at all reasonable times and on reasonabls prior notice; and

{c} promptly. notify Inksmoor in writing of any action, claim or demand made by or against
it i-connection with any Secured Asset or of any fact, matter or Gircumsitance which
may, with the passags of time, give rige to such an action, claim or demand, together
with, in each case, the Company's proposals for settling, liquidating,. compounding or
contesting any such action, claim or dermand and. shall, subject to Inksmoor's prior
approveal, implement those proposals 5t its awr exgense.

Payment of outgoings

Trie Company shall promptly pay all taxes, fess, licence duties, registration charges, insurance

premiums -and other outgoings in respect of the Secured Assets and, on -demand, prodiice:

eyvidence of paymeit to nksimcor,

Appointment of accountants

{8)  The Company shall:

{05 atits-own cost, i at any time 5o, required by Inksmicor, appoint an acéountant.
or firm of accountants nominated by Inksmoor (o investigate the financial affairs
of the Company and report to Inksmoor; and

{iiy co-gpetate fully with any accountants so appointed and immediately provide
those accountants with: all information requested.

(6} The Company authorises Inksmoor to make an appointment as it shall think fit-at any
' time, without further authority from the Company: In every case, the Compahy shiall
pay, of reimburse Inksmoor far, the fees and expensisof those accountaniy..
PROPERTY COVENANTS

Maintenance

The Company shall keep all bulldings and &l fixtures on each Property in good and substartial
repair and condition.

Preservation of Property, fixtires and Equipmerit
The Company shall not, without the prior written consent of Inksmoor:

(a) pull down or remove the whole, or any partof, any building forming part of any Property
ar penmit the same to cgeur;,

{b) make-or permit any alterations to any Proparty; of $ever or remove, or permit to.be

severst or removed, any of its fixdu res; or

{cy remove orrmake any alierations to any of the Equipment belonging to, orinuse by, the
Company on any Property (except lo effect necessary repalrs or téplace them with new
or improved models or substitutes).

Conduct of business on Properties

The Company shall cairy on'its frade and business on those parts (if any) of the Properties as

are used for the purposes of trade or business in accordance with the standards. of good
mianagemert fram ime to time current'in that rade or business,
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7.4

7.5

7.8

7.1

7.8

Planning information

The Company shall:

{a}

{B)

give full part;culars fo Inksmoor of any notice, order, direction, designation, resolution
or proposal given or made by any planning authority or other public body or authority
{?Ianmmg Natme} that specificaily applies fo any Property, or to the locality in which it

is situated, within seven days after becoming aware of the relevamt Planning Notice:
and

(if Inksmoor so requires) immediately, and at the cost of the Company, take all
reasonablé and necessary steps to comply with any Planning Notice, and make, or join
with Inksmoor in making, any objections or representations in respect of that Plenning
Matice that inksmoor may desire.

Compliance with covenants and pavment of rent

The Company shall,

(b)

©

(@)

o)

observe and perform all covenants; stipulations and conditions to which sach Property,
or the use of it, is or may ba subjected, and (if iInksmaor 6 requires) produce evidence
sufficient to satisfy Inksmoor that those covenants, stipulations and conditions have
baen observed and performed:

diligently enforce all covenants, stipulations and conditions. Senefiting each Property
and shall riot (and shall not agree to) waive release or vary any of the same: and

(without prejudice to the generality of the faregoing) where a Pr@peﬁy, or part.of it, is
held under a lease, duly and punctually pay all rents diie from time{o time, and perfurm
and absgrve all the tenant's. covehants and conditions.

Payment of rent and outgoings

‘The Company shall:

where a Property, o part of it, is held undera lease, duly and punctually pay all rents

dus from time 1o time: and

pay. (or procure payment of the same) when due 4l | charges, rates, taxes, duties,
assesaments and other outgoings relating to or imposed. on sach Propeity or on its:

QCCU;}EQF

Maintenance of intérests in Properties

The Company shall fAdt, without the prior written consent of Inksmoor:.

(a)

{b)

grant, or agree to-grant,-any licénce or'tensncy affecting the 'whale o any part of any

Property, of axercise, or agree to exercise, the statitory powers of leasing or of

accepling surrenders. Under sections 8¢ or 100 of the Law of Prapsriy At ‘1925_ OF

in any other way dispose of, surrender or create, or agree 1o dispose of surrender or
craate, any legal or equitable estate or interest in the whiole or any part of any Property.

Registration rastrictions.

Hihetitle to any Property is riot registered at the Land Registry, the Company shall proéure that
‘o person (other than itself) shall be registered under the Land Registration Acts 192516 2002
a5 proprietor of all or any part of any Property without the prior written consent of Inksmoor.
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The Company shali be liable for the costs and expenses of Inksmoor in lodging cautions against
the registration of the title to the whole or.any part of any Property from times to-fime..

Development restrictions
The Company shall not, without the prior writfen. consent of Inksmoor:

{a) make-of, inscfar as it is able, permit others to make any application for planning.
permission or developiment consent in respact of the Property; or

B carry out, ar permit, or suffer to be caried out on any Property any daveal oprient as
defined in the Town and Country Planning Act 1980 and the Planning Act 2008, of
change or permit or suffer to be ¢hanged the use of any Property.

Environment

The Company shall:

) comply with afl the requirements of Environmental Law both in the conduct of its genaral

business and in the management, possession ¢ cocupation m‘ edch: Pmperiy, arrd

(B'}__. ohiain and comply with all authorisations, fermits'and other types of licences necessary
' under Environmentsi Law,

No restrictive obligations

The ‘Company shail not, without the. prior wiifter: consent of Inksmoor, srter into any anerous
of restrictive obligations at’fectmg the whole or any part of any Property; or create or permit to

‘arise any oveniding interest, easement or ight whatever in or over the whale-or any parl of any
Praperty.

Fro_;;ﬁe’ta‘ry t’i'g;ﬁi&r

The Company shall procure that no- person shall become entitied to assert any pmpr&etary or
other like right or interest over the whole or any part of any Property without the prior written.

congent of iniesme:mr

inshection

“The Company shall permit Inksmoar, any Receiver and any pérson appoirited by gither of them.
joenter onand inspact any Property on reasonable prior notice.

Property information.

The Company shatl inform tnksmoor promptiy of any acquisition by the Company of, or corifract

‘madé by the Company to acquire, any freshald, laasehold or other interest in any Proparty.

VAT option to tax:
The Company shall not, without the prior wiitian consent of inksmaoor:

{a) exercise any VAT oplion 1o tax in relaticn to-any Pro perty; ot

(b} revoke any VAT option to tax exerclsed, and disclosed to Inksmoor, before the date of

this deed.

Registration at the Land Registry
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8.2

The Company consents to an application being made by Inksmoor to the Land Registrar for the
foliowing restriction in Form P io be registered- against its title to each Property:

*Ne disposition-of the registered eslate by the proprietor of the registered estate. {of by the

propristor of any registered charge, not being a charge registered before the entry of this
‘resiriction] is fo be registered withoulf ‘a writlen consent signed by the pmpﬁaz‘ar for ihe time

heing of the charge dafed [DATE] in favour of [NAME OF PARTY] referred fo in the charges
register for ftheir convevancer or specify appropriate detaiis]."

INVESTMENTS COVENANTS

Deposit of title documents

{a)  The Company shall:

{1 on the exacution of this deed, deposit with Inksmoor, or as Inksmoor may direct,
all stock or share ceriificates and other documents of tide or evidence of
owhership relating t6 any Envesimen%s owned by the Company-af thattime; and

(i) on the purchase or acquisition by itof Investments after the date of this deed,

o deposit with Inksmoor, or s Inksmoor may direct, il stock oF share cerlificatés
anmd other documents of title or evidence of owrership relatmg to those
Investments.

{by. At the sarmie time as deposiling documents with inksmoor, or as nksmoor-may direct, :
in accordance with clause 8. A(a)(ij or clause B.7(a)(ii), the Company shall also deposit
With 1nksmoar oF as Inksmoor may direct:

i all stock transfers forms relating fo the refevant livestments duly complated
and executed by or on behalf of the Company; but with the name of the
transferse, the consideration and the dateleft blani and

{ii) any other documents {in each case duly complefed and éxecuted by or on’
behalf of the: Company) that Inksmoer may request to enabie it or any of its
nominees, or any. ;}umhaser or fransferes, 1o be reg! istered as the owner of, or
ctherwise obtain g legal title 1o, or fo perfect its security interest in any of the
rélevant invesimenis;,

so that Inksmoor may, at -any time and without notice to the: Company, complete and present

those stock fransfer forme and other documents to the issuer of the Investmants for registration.

Nominations

{a) The Company shall terminate-with immediate effect all nominations #t may have made.
' {including, without liiitation, any nomination made undér section 145 or section 148 of
the Companies Act 2006) in respéct of any Investments and, -periding that termiriation,
progure that any person 8o nominatad:

)] does not exercise.any rights in respact of any Investments without the prior
writtén approval. of Inkemoor; and

{iiy immediately on recaipt by it, forward to Inksmoor alt communications or other
information received by it in respect of any Investmanits for which it has bsen
s0 nominated.

{b} The Campany shall niot, during the Beturity Period, exeitiss any rights {including,
without Frmitation, any rights under sections 145 and M& of the:Companies. Act 2008)
1o nominate any parson in respect of any of the investrants.
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8.5

8.8

Additional registration obligations

The Company shall:

(2)

obtain all consents, walvers, approvals and permissions that are necessary, under the
articles-of association (or vtherwise) of an issuer, for the transfer of the Investments to
Inksmoor or its nominee, of 1o a purchaser on enforcement of this deed: and

procure the amendment of the share transfer provisions (including; but not limited to,

deletion -of any pre-emption provisions) under the aticles &f association, other
constitutional document or otherwise of each issuer in any marnner that Inksmoor may
require in.order to permit the transfer of the Investments to Inksmoor or its nominee, or

‘to @ plirchaser on enforcement of this deed.

Dividends and voting righis before enforcemen

(a}

{b}

(e).

(d}

Befdre the secunty constituted by this deed becomes enforceable, the Company may

_ratam and apply for its own use all dividends; interest and other monies paid or payah?

in respect of the Investments and, if any are paid or pavable fo Inksmoor or any of its:
nominees; Inkamoor will hold all those dividends, intarast and other motiies recaived
by it for the Company and will pay them to the. Gompany promptly on request; and

Before: the security. constituted by this deed becomes enforceabls, the Company may
exgrcise all vcatmg and other rights and powers in- respect of the Investrrents or, if any.
of the same are sxercisable by Inksmcor of any ot its nominees,. o direct in writing the

-exercise of those voling and othier rights and powers provided that:

{i) it-shall hot-de soin any way thal would breach any pravision of the Invoice.
Finance Agrsement or this 'deed or for any” ptirpose inconsistent: With the
Invoice Finance. Agreement or this dead; and

{ii. the exercise-of, or the failure to exercise, those voling rights or other rights and:

powers would riat, in inkemoor's opiriion, have an adverse effect on the value
of the Investments or otherwise ‘prejudice Inksmeor's: security under this deed.

The Company shall indemnify inksmoor against any loss or Tabilty inclrred: by

Inksmoor {or its. nominee) as & consequence of Inksmoor (or its’ nominee) acting. i

respect of the Erwestmenis at the direction of the Company

Inksmoor shall not, by exercising or not exerciging any voting rights or otherwise, be
consirued as permitting . of agreamg o any- variation or other change. in the rights:
attaching to or conferred by any of the Invéstmenits that Inksmoor considers prejudicial
to, orimpairing the valug of, the security created by thig deed.

Dividends and voting rights after enforcement

(a)

{h}

After the security constituted by this deed has become snioroceable:

all dividends and other distributions paid in respect of the Invesiments and received by
the Carripany shall be held by the Company ontrust for Inksmoor and immediately paid
into.a Designated Account or, if recéived by Inksmoor, shall be retained by Irnksmoor:

and

all voting -and other rights and ‘powers attsiching to the Investments shall be exercised.
by, or at the direction of, Inksmoor and the Coripany shall, -&nd shall procure that its

nominees shall, comply with any direclions Inksmoor may -give, In its absoliite
dlscretiora ﬂcncﬂmmg the exercise of those rights and powers.

Calis on Inveshnanis
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8.8

LRy

2.1

§.2

The Company shall prompty pay all calis, instalments and other payments that may be or
become due and payable in respect of all or any of the Investments. The -Company
acknowledges that Inksmoor shall not be under any- liability in respest of any such calls,
ingtalmenis or other paymenis.

No alieration of constitutional documents or rights attaching to Investmernts

The Company shall not, without the prior written consent of Inksmoor, amend, or agree {o the
ameandmant of;

{a) the memmorandum or articies of association, of any other constitutional documents, of
Any issuerthat is net a public company; or

{b) the rights or liabilities attaching to any of the Investments.
Fragervation of lnvestments

The Company-shall ensure (as far ag it s able to, by the exercise of all voting rsghts powers of

control dnd other freans availablé to it) that any issuer that is not.a. pubi;c: company shall not:

(&) consolidate or subdivide any of its Investments, or reduce o re-drganise. its shars
cagital in any way;

(b}  ‘issue any new shares or stock; or

(). refuse to register any transfer of -any of its Investments that may e lodged for
‘registration by, or on behalf of, inksmoor or the Company in accordance with this deed.

Investments information

The Company shall, promptly following receipt, senid to Inksmoor.coples of any notice, circular,
report; accounts and any other document received by tthat relates (o the Investmenis.

EQUIPMENT COVENANTS

Maintenance of Equipment

The Compatiy shall:

(@) maintain the Equipment in good and serviceable condition (except for expected fair
wear and tear) in compliance with" gl relevant marnuals, handbooks; manufacturer's
instructions and recommendations and maintenance or servicing schediles;

{b) at its own expense, renew and replace any parts of the Equipment when thay bacome
_obgolete, wom out or damaged with parts of a-similar Quaiaty and of wqual or greater
value; and

&) not parmit any Equipment to be:

iy ‘used or handied other than by properly qualified and trained persons; or
(i) overloaded or used forany purpose for whick it is not designied or redsonably
. suitable

Payment of Equipment taxes

The Company shiall promptly pay alltéxes, fass, licence duties, registration charges, insurance
premiums and other culgoings in respect of the Equupment and, on demand, prodice evidence
of such payment ¢ Inksmoor.
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10.4
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11.1

Notice of charge

The Company:

{a) shall, if sc requested by Inksmoor, affix to and maintain on each item of Equipment in
a coﬂsp:cuaus place, & clearly legible identification plate containing the following
wording:

"NOTICE OF CHARGE.
This [DESCRIBE ITEM] and alf additions 1o it fand ancillary equipment] are subject to-
a fixed charge dated [DATE] in favour of [inksmocr Selective Finance Limited].”

{ob) shall not, and shall not permit any person to, conceal, obscure, alter or femove any
plate affixed in accordance with clause 8.5(a).

BOOK DEBT COVENANTS

Realising Book Debts

The Company shall:

as an-agent for Inksmicor, coltect in'and realise all Other Debts, pay the proceeds into.

the Trust Account ammedaatety o receipl and, pendmg that payment, hold those
proceeds in frust-for Inksmoor,

not, without the prior written consent of-Inksmbor; withdraw: any amolints: standing 1o

the credit of the Trust Account:.

deal with the Other Debis in accordance with any directions from time to time given in’
wr:tmg by Inksrmioor-and in default.of and subgect to-any such directions deal with the
same only in the ﬁrdmary course of gemng in and realising the same {but not sell,
assign, factor or discount the sarme in"any way):

if called on to do so by Inksmoor, execute a fegal assrgnmant ‘of the Other Debts o
Inksmoor on such. termig as Inksmoor may require and give notice of that assignment
td the debtors from whom the Other Dibts are due, owing orincurred; and

only deal with Non-Vesting Debts as if they were Debts and their Related Rights

purchased by Inksroor under the Invoice Finance Agreemen’t and.in particular will not

bank or deal with any payments (by whatever methody in respect of the Non-Vesting
Debts except by dealing with them in accordante with the Invdice Finance Agreemaert.

Preservation of Book Debis-

The Company shall not {(except as provided by clause 10.1 or with the prior written consent of
ins{smaof) ralasse, exchange campmund set-off, grant fime or indulgence in respect of, or in-
any cther manner deal with, all orany of the Otker Dabts andfor Non-Vesting Debts.

RELEVANT AGREEMENTS COVENANTS

Relevant Agreements

(@

)

‘The Company shall, unless Inksmoor agrees otherwise in writing::

corriply with-the terms of;

nat amsnd or vary or agreé to any change iit; of walve any requirement of;
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12.4
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123

131

13.2.

13.3

134

(©) not settle, compromise, terminate, rescind or discharge (except by performance); and

() not abanden, waive; dismiss, release or discharge any aclion, claim. or proceedings
againstany counterparty toa Relevant Agreement or ofer person in confection with,

any Relevant Agreement and any other document, agreement or arrangemerit ccmprlsmg the
Secured Assets {other than the nsurance Policies).

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The C’ampany shall take all necessary action to safeguard and maintain present and future
rights in, or relating to, the. Intellectus Property including {without limitatian) by observing all.
covenants and stipulations relating to those rights, and by paying all applicable renewal fees,

licence fees and other oligoings:

Registration of ntellsctual Property

The Company shall use all reasonable efforts to register applications for' the- registration of any-

intellectusl Praperty and shall keep Inksmotr infonried of all matiers ze!atang to.each such

Tegistration,

Maintenance of Inteliectual Property

The Company shall not permit any intellectual Property to be abandonied, cancelled of to lapse,
POWERS OF INKSMOOR

Power to remedy

{a) Inksmoor shall be entitled {but shall not be obliged) to' remedy, at any time, a breach.
by the Company of any of its obligations contédined in'this deed.

{bj. The Company irrevocably authorises Inksmoor and s agents to do all things that are
TBCessary or desirable for that purpose.

(€ Ay monies expendad by | inksmoor in remedying. a breach by the Company of its
obligations contained in this desd shall be reimbursed by the Company to. Inksmoar on
a full indemnity basis and shall- darry intérestin sccordance with clause 201,

‘Exercise of rights.

The rights of Inksmoor under clause 13.1 are without prejudice to any other rights of Inksmbor

under this deed, The exercise of any rights of inksmoor under this deed shall not make Inksmoor
fligble to account as.a maﬂgagee in possession.

Power o dispose of chattels

(a} At any time after the security constituted by this deed has become enforceable,

' inksmoor or-any Receiver may, as agent for the Company, dispose of any chatlels or
produce found on any Property. .

) Without prejudice to-any obligation to account for the. proceeds of . any’ d!sposa§ made
dnder clause 13, 3(3’} ihe Company shall indemnify Inksmoor and any Recelver against
@y liability arising fromi any disposal rmade under clauge 13.3(a).

inksrioor Has Receiver's powers
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336
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13.9.

To the extent permitied by law, any. right, power or discretion conferred by this. deed on a
Receiver may, after the security constituted by this deed has become enforceabls, be exercised
by Inksmoor in relation to any of the Secured Assets whether or rict it has taken possession of
any Secured Assets and without first appointing a Receiver or notwithstanding the appointment.
ol & Receiver. '

Conversion of currency

= For the purpbseof, or peniding the discharge of, any of the Secured Liabiliies, Inksmoor

' may convert any monies received, récoversi or realised by it under this deed {including.
the proceeds of @ny previous coriversion under this clause 13.5) from their existing
currencies of denomination into any other currencies of deriomination that. Inksmoor
miay thirk -&t, '

) Any such conversion shall be effected at the Lloyds Bank PLC's then prevailing spot
seliing rate of exchange for such other currency against the existing currency,

© Esch reference in this clause 13.5 to-a currency exténds to funds of that currency and
for the avoidance of doubt funds of dne currency may bé converted into different funds:
of the same cUrency. '

New accounts

{a]  Ifinksmoor recelves, or is deemed 1 have recsived, natice of any subsequentSecurity,

or other interest, affecting ali or part of the Secured Assets, Inksinoor may open a new
account far the Campany in Inksmoor's books. Without prejudice ta Inksmoar's Hght to
combine accounts, no-morey paid to-the credit of the Company in any such new
account shall be appropriated towards, or have the effect of discharging, any part of

the Secured Liabilities.

{b).  If Inksmoor does not.open a new accaunt immediately on raceipt of the notide, or

deemed netice, under clause 13.6(a), then, unless inksmoor givés expréss written
notice to the contrary to the Company, all payments made by the.Company to Inksmoor
shall be treated as having besn credited to a new account of the Company and not-as
having beén applied in reduction of the Secured Liabilifies, as from the time of receipt
or deemed receipt of the relevant notice by tnlsmcor,

Inksmoor's set-off rights

if Inksmoor has more than one account for thie Comipany in ite books, Inksmoor may 4t any time

After:
{a) this sectirity constituted by this déed has become enforceable; or

{8y Inksmodr hes received, or'is deemed to have. récsived, notice of any subsequent.

Security or other interest affecting all or any part of the Secured Assets,

transfer, without prior notice, all or any part of the balarice standing to- the credit of any account

to any other account that may be in-debiit. After making any such !ii'as"fsft-:aa_‘,f inksrsoor shall fotiy

the Company of that transfer.

indiiigence

Inksmoor may, at ifs discretion, grantfime or other indulgerice, or make any other arrangement,

variation or release with any person not being 2 party to this deed (whether or not any such
person is jointly liable with the Company) in respect 9l any of the Secured Liabilities, or of any
other security for them without prejudice sither to this 'deed or to the lability of the Company for

the Secured Liabilities.

Appointment of an Administrator-
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{a) Inksmoor may, without. notice to the Company, appoint any one or more persons to be
an Administrator of the Company pursuart to Paragraph 14 of Schadule B of the
Insolvency Act 1986 if the security constituted by this deed becomes enforceable.

{b) Any sppointment under this ¢lause 13.9 shall:

{iy be inwriting signed by & duly auvthorised signatory of Inksmoor: and
{if) tske effect, in accordance with paragraph 19 of Schedule B1. of the Insolvency
Act 1088,
{g) Inksmicor may apply to the court for an order removing an Administrator from office and

may by notice in"writing in accordance with this clause 13.9 appoint a réplacertient for
any Administrator who has died, resigned, been removed of who has vacated office:
upon ceasing to be qualified.

Further advances

inkemoor covenants With the Company that it shall perform its obligations to make advances:

under the Invoice Finarice Agreement (incl uding any obligation to make avaitable further
advances).

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default

The security consfituted by:this deed shall be immediately enforceable if an Event of Default
acours.

Biscretion
After the. security constituted by this deed has become efiforceable, Inksmoor. may, in is
absoiute discretion, enforce.all or any part of that security at the times, i the manner and on

the terms it thinks fit; and take possession of and hold or dispase of all or any pari of the Secursd
Assets.

ENFORCEMENT OF SECURITY

Enforcemant powers

(a) The power of sale- and other powers conferred by section 101 6f the LPA 1925 (as
vatied of extended by this deed) shall,-as vetwéen inksmoor and & purchaser from
Anksmoor, arise on and be exercisable at. any time after the execution of this deed, but
Inksmoor shall not exercise such power of sale or other- powers: until the securaty_
constituted by this deed has become enforceadle under clause 14.1.

{b) Section 103 of the LPA 1925 does notapply to the securily constituted by this deed.
Extension of statutory powers of feasing

The statutory powers of leasing dnd accepting surrendsrs confeired on morigagees Under thé.
LPA 1925 and by any other statute are extended so as to authorise inksmoor and any Receiver,
at any ime after the security constituted by this deed has become’ enfameabie whethet in its
.own:name or in that of the Company, o

(a) grant alease or agreement to lease;

{by sccept sirrenders. of leases! or
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(g} grant any oplion. of the whole or any part.of the Secured. Assets with whatever rights
relating toother paris of #,

whether o not at 3 premium and containing such covenants onthe part of the Company, and
or such terms and conditions {mc uding the payment of money 1o a lessee ortenant on a:
sufrender) as Ihksmoor of Receiver thinks fit withaut the need to comply with any of the.

restrictions imposed by sections 99 and 100 of the LPA 1925,

Aocess on enforcemert

{ay At any fime after Inksmoor has derianded paymerit of the Secured Liabilities ar if fhe
Company defaults in the performance of its obligations under this dead or the Tnvoice
Finance Agreement, the Company will allow Inksmoor or its Receiver, without further
notice of demand, immediately to exercise all its rights, powers and remedies in
particular {and without limitation) to take possession of any Secured Asset and for that
purpose to eénter on any prémises where a Secured Asset is situated {or where
Inksmoor or g Receiver roazonably belisves a Seclred Asset to'be srﬁuateﬁ) without
mcurnng ary l;abﬂlty to the Company for, or by any reason of, that entry.

{B) Af all times, the Company must usge its hest endeavours To allow InKsmoor or s

Recelvar access to any premises for the purpose of clause 15. 3(a 1} (including obtairing

any necessary cohsents or permils of other persons) and enstre that its smployees
and officars. do'the same.

Prior Security

At any fime sfter the security constituted by this deed has become sriforceable, or after any
powers conferred by any Security having prictity to this deed shall have becoma exercisable,

Triksmoor-may:

(a} redeem that or any other prior Security;

() procure the transfer of that Security to it; and

(o) settle and pass any account of the holder of any prior Security.

Any.-accounts so setled and passed shall be, in the absence of arfy manifest girorn, conclusive.

‘and binding on the Company. All mdnies paid by Inksmoor to an encumbranzer in settiement
‘of any of those accounts shall, as from it payment by Inksmoor; be dus from the Company to

Inksmoor on current account and shall bear interest at the rate of 5% above Lioyds Bani Plc

base rate and be secured as part of the Securad L;abﬂ;ties

Protection of third parties

Mo purchaser, mortgagee or other person dealing with thksmoor,- any Receijver or Delegate
shallbe concemed to enqusm

{a) whether any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged;

{BY whether any power Inksmoor, a Receiver or Delegate is pumporting to exercise has

bagtims exercisable or is properly exarc;sabie or

{6 how any money paid to Inksmaor, -any Recsiver or any Delegate is to'be applied.

Privileges

Each Receiver-and: inksmoor s entitied to all the. raghts POWETS,. puv;iegea and immunities

canfen“ed by the hPA 1925 on. mortgagess and receivers.
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No liability as mortgagee in possession

Neither Inksmoor, any Receiver, any Delegate nar any. Administrator shall be Hable to account
as mortgages in possession in respect of all or any of the Secured Assets, nor shall any of them
be liable for any loss on realisatior of, or for any neglect or defauli of any nature in connection
with, all or any of the' Secured Assets for which a mortgages in possession might be liable as

such.

Conclusive discharge to purchasers

The receipt of Inksmoor of any Receiver or Delegate shall bs a conclusive di ischarge 1o a
purchaser and, in making any saie or other disposal of any of the Secured Assefs orin making
any scquisition. in the exercise of-their respentwe powers, Inksmocr, every Receiver and
Delegate may do so for any consideration, in any mahnerand on any terms that it or he thinks

fit,

Right of appropriation
{a) T the extent that:
{iy  the Secured Assets constitute Financial Collateral; dnd

(i this deed and the cbligations of the ﬂmmpany under it constitute = Security
Financial Collateral Arrangement,

Inksmoor shall have the right, at any time after the security constituted by this deed has,
become enforceable, to appidpriate all.or any of those Secured Assets in or towards
the payment or discharge of the Secured Lisbilities in any order that Inksmoor may, in
its absolute discrefion; determine.

{b) The value of any Secured Assets appropriated in actordance with this claise shall be

the price of those Secured Assets at the time the- right-of appropriation is exercised a8’

listed on-any mcagmsed market index, or determined by any other method that
Inksmoor may select (me:;iudmg independent valuation).

{cy The Company agrees that the methads of Valistion provided for in this clause are

commercially reasonable for the purposes of the Finahcial Collateral Reguiatmns

RECEWVER

Appointment

At any time after the security constituted by this deed has become enfurceable, or at the request

of the Company inksmoor may, without further notice, appoint by way of deed, or otherwise in
.wr;tzng, any oRz or imore persons o bes Recewer of ali or any part of the Seaurad Assats,

Removal

Inksmoor may, without furtfier notice (Subjéct to section 45 of the Insolvency Act 1988), from

time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by it and’
may; whanever it thinks fit, appoint a new Recelver i the place. of any Receiver whose
appointment may for any reason have terminaied.

Remuneration

riksmoor may fix-the remuneration of any Recelver appointed by it without the restrictions

‘cantéined in section 109 of the LPA 1825, and the remuneration of the Recsivershall be 5 Dabt

sectired by this deed, which shall be due and payable immedraiely oy its ‘heing paid by
Inkarnoor,

5.
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Power of appointment additional to statutory powers

The power (o appoint a Receiver conferred by this deed shall be in addition to all statutory and
other powers of Inksrmoor unider the Insolvency Act 1986, the LPA 1925 or otherwise, and shall

b exersusabie ‘without the restrictioris contained in sections 103 and 109 of the LPA 1925 0or
‘otharwige.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conférred by this deed or by stafute) shall be, and

remain, exercisable by Inksmoor ciespti;e any prior appointment in respect of all or any. part of
the Secured Assets.

Agent of the Company

Any Receiver appointed by Inksmoor under this deed shall be the agent of the Cmmpany and
the Company shall be solely responsible for the contracis, gngagements, acts, cmisstons,

defaults, lnsses and remunieration of that Recelver and for liabiliies incurred by that Regeiver,.
The agency.of each Receiver shall continue until the Company goes into liguidation and aﬁer

that the Receiver shall act as princi pa “and shall not becoms ths agent of Inksmicorn
POWERS OF RECEIVER

General

{a) Any Receiver appointed by Inksmioor under this deed shall, in addition to the. powers
' conferred on him by statute, hiave the powers set out in dause 17.2 o clause 17.23.

{b) ¥ there is more than one Receiver holding office at the same time, eaich Receivér may
{unless the document appointing hiit states: otherwise} exercise all of the powers
conferred on & Recelver under this deed individual Iy and to the exclusion of any other
Receiver.

ey Any exercise by a Receiver of any.of the powers given by clause 17 may be on. bahaif

of the Company, the d[recmrs of the Company (in the case of the power contained
i clause 17.16) of himsslf..

Repair and develop Properties

A Receiver may undertake or complete any works of: repair, buzfdiﬂg or developmant on the:
Properiies and may apply for and meintain any. planning permission, development consent,

'i}uxldmg regulation appraval or any other permission, consent or icence to carty out any of the:
Saimie.

Surrenderleases

A Recelver may grant, or accept suffenders of, ary ieases or lenancles alfectng any Pmpeﬂy-

and may grant any other interest or right over any Property.on any terms, and-subject to any
sonditions, that he thinks fit.

Employ personnel and advisors

A Receiver may provide services and érmiploy, or engage any managers, officers, servants,.
contractors, warkmen, agents, other personinel and professional advisers o any ter‘ms and

subject to any conditions, that he thinks fit. A Receiver may discharge any such persof orany.

such person appointed by the Company,

Waks VAT elections
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A Receiver may make, exercise or revoke any value added teocoption to tax as he thinks fit.
Remuneration

A Recelver may charge and receive any sum by way of remuneration {in addition to all costs,
charges and expenses incurred by him) that Inksmoor may prescribe or agree with him.

Realise Secured Assets
A Receiver may collect and get in the Secured Assets or any par cnf thent In respect of which

heig appointed, and make any demanids and take any procesdings as may seem expedient for
that purpose, and take possession of the Secured Assets with likerights.

Manage or reconstruct the Company's business

A Receiver may carry on, manage, davelop, reconstruct, amaigamate or diversify or concur in

carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Campany

Dispose of Secured Assets

A Receivermay ell, exchangs, converl into money and realise all orany of tHe Securad Asssts

in respect of which he is appointed in any manner (including, without limitation, by public suction
or private salae) sand generaliy on any tefms and conditions as ha thinks fit. Any sale may be for
any consideration' that the Receiver thinks fit and a Recsiver may promote, or.concur. in
promoting, a company to purchase the Secured Assets to be sold

Sever fixtures and fitlings

A Receiver may sever and &2l separately any fixtures or filtings fromyany Property without the

“consent of the Company.

Sell Book Debts.

A Receiver may salland assagm all orany of the Book Debts in respect of which he is appoliited.

in-any manner, and generally on.any termis and canditions, that he thinks i,

Walid receipts

A Receiver may give valid receipt forall monies and execute all assurances and things that
may be proper or desirable for realising any of the: Securad Assets

Make setflements

A Receiver may make any arrangement; settlerment or compromise betiveen the Company and

any vther person that he may think expedient.

‘Bring proceedings

A Receiver may bring, - pmsacutef enforce, defend and abandon all actions, suits and
precesdings in relation to-any of the Seciréd ASsets as he thinks fit

Improve the Equipment

A Receiver may make substitutions of, or improvements 1o, the Equipiment as he may think

expadient,

Make calls on Company members
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A Receiver may meake calls conditionally.or unconditionally on the members of the Company in
respect of uncalled capital with-{for that purpose and for the purpose of enforcing payments of

any calls so mads) the same powers as are conferred by the articles of association of the.

Company on its directors in respect of calls authorised to. be made by them.

Insure

A Receiver may, If he thinks fit (but withoit prejudice to the indemnity In clause 20) effect with
any insurerany policy of insuranice either in iy or satisfaction of ¢r in addition to; the insurance
required 1o be maintained by the Comipany under this deed.

Powers under the LPA 1325

A Reteiver may exercise all powers provided for in the LPA 1925 in the same way as if he had
been duly- appainted under the LPA 1925, and exercise all powers provided for an
administrative recelver in Schedule 1 to the Insolvency Act 18886,

Borrow

A Riceiver may, forany of the purposes authorised by this clause {7, raises Monay. by Borrowing
from Inksmoor {or from any other person) either unsecured or on the security of ail or any of
the Secured Assets in respect of which he is appointed on any terms that he thinks fit (mcﬁudmg

if Eﬂksmoar congents, terms under which that security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and sette and pass the- accounts 1o which the
‘Security relates. Any accounts so-setiled and passed shall be, in the absence of any manifest

error, conclusive and binding on the Company, and the monies so-paid shall e desmed to be
an expense properly incurréd by the Receiver.

Delegation

A Recelver may delegate his powers in-accordance with this deed.

Absolute befeficial owner

A Recsiver may, in relation to any of the Secured Assets, exerclse all powers, sGthonsations

and-rights he would be capable-of exercising, and do all those acts and things, as an absolute

‘beneficial ownercould exetcise or do in the owinership and rnanagement of tha Secured Assels
‘or any part of the Securad Assels.

Incidental powers

A Receiver miay do any other acts and things:

{a) that he may cohstder desirable or necessary for realising -any of the Secured Assets;

Ak that he may. consider incidental or conducive to any of the rights or powers conferrad

‘on a Receiver under or by virtus of this deed or. iaw oF
vy that he lawfuily may or can do as-agent for the Company.
DELEGATION

Delsgation
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Inksrmoor or any. Receiver may -delegate {either generally or specifically) by power of attornsy
of in any other mannerio any persofi any right, power, authority or discretion conferred on it by
this deed (including the power of attorney granted under clause 22.1).

Terms

inksmoorand each Receivermay make & delegation on the ferms and conditions (including the

power to sub-delegate] that it thinks fit

Liability

Neither Inksmoor narany Receiver shall be in any way liable or responsible: to the Company
for any loss or liability arising from any act, défautt; omission or misconduct on the part of any.

Detegate,
APPLICATION OF PROCEEDS
‘Qrder of application of proceeds

All monies received by Inksmoor, 8 Receiver or a Delsgate pursuant to this deed, after the

security constituted by this deed has becoria enforceable, shall (subject to the claims of any

person having prior fights and by way of variation: of the LPA 1925) be appli ied in the foll Bwing:
arder of priority:

{a) in:or fowards payment of or provision for all costs, charges and expenses incurred by
or oh behall of inksmoor {and any Recsiver, Delegate altorney.oragent appointed by
ity under or In connection with this deed, aﬂd of all remuneration due to any Receiver
under of in connection with this. deec%

{b} inor towards payment of or provision for the Secured Liabilitiss in any order and manner
' ihat inksmodr determines; and

{©) in payment of the surplus {if any) to the Company or cther perscri entitled to it
Appropriation

Neither Inksmioor, any Receivar nor any Delagate shall be bound (whether by virtue of section

108(8) of the LA 1825, which is varied atcordingly, or cs«therwme} o pay or appropriate any
receipt.or payment first towards interest rather than principal or otherwgse irvany particular order
between any of the Secured Liabilities.

Suspense account

All monies received by Inksmoor, a Recsiver or a Delegate under this deed:

(a) ‘may, at the discretion ¢f Ihksmoor, Receiver or Delegate, be credited to any suspense

ar sacurities reglised accsumﬁ

(b} shall bear intérest, if any, at the rate agreed in'writing between’ inksmoor and the
' Company; and

Ac} may be held in that account for so long as Inksmoor, Receiver or Delegate thinks fif.

COSTS AND INDEMNITY
Costs
The Company shall, prompily on demand, pay o, or réimburse, Inksmoor and any Recelver;

on a-full indemnity basis, all costs, charges, stpenses, taxes and ligbililies of any kind
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{including, without limitation, legal, printing and out-of-pocket sxpenses) incurred by Inksmoor,

any Receiver or any Delegate in donnaction with:

{#) this deed or the Secured Assats;

(b} taking, holding, protecting, perfecting, preserving or enforcing {or attempling to do so)
any of Inksmoor's, a Receivar's-ora Delegate's rights under this deed; or

<y taking proceedings for, or recovering, any of the.Secured Liabilities,

togsther with interest, which shall accrug and be payable (Without the need for any demand for
payment being miade) from the date on which the relevant cost or expenss arose until full
discharge of that cost or expense (whether before of after judgment; liquidation, winding up or
administration of the Company) at the rate of 5% above Liovds Bank Ple base rate.

Indemnity

The Company shall indemnify Inksmoor, sach Receiver and each Delegate, and their
respective employees and agents against all E%Ebiilties cosis, expenses, damages and losses

{including but not limited to any direct; indirect or consequential losses, loss of profit, loss of

reputation and all interest, pendakies and legal costs {ﬂaicu atad on & full mdemmty biasis} and

sl otfier professional costs and expenses) suffersd or incurred by any of them’ arusmg oit of 6f
I connection with;

{a). the exercise or purported exercise of any of the rights, powers, guthorities or discretions

vested in them under ihis deed or by law in respect of the Secured Assets;

18 taking; Holding, protecting, perfécting, preserving or enforcing (or atiempting to do 50)

the security constituted by this deed; or

() any.default or delay by the ‘Company in performing any of its’ obligations under this
desd,

Any past or present employee or agent may enforce the terms: of this clause 20.2 subject to

‘and in.accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

FURTHER ASSURANCE

The Gempan‘y shall, at'its own expense, take whatevet action thksmoor o any Recsiver may

-reasmab?y require for:

{ay creating, perfecting or protecting the ‘security intended to bs created by this dead;
{by  facilitating the realisation of any Secured Asset; of

{c) Tfacilitating the exercise of any right, power, authority or discretion exercisable: by
Inksmoor or any Recewer in-réspect of any Secured Asset,

including, without limitation (if Inksmiocr or Receiver thinks it expedient) the exedution of any
transfer, conveyance, assignment or assurarice of all or any of the ssets forming part of (or
inténded 1o form part of) the Secured Assets (whether to Inksmoor orfo its nomined) and the

giving of any notice; order or direction and the: making of any registration..

POWER OF ATTORNEY

Appointment of attoreys
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By way of security, the Company irrevocably appoints inksmoor, every Receiver and avery

Delegaie separately 16 be the atiorney of the Cmm;}any and, in lts narrie, on its behalf and as

its act and deed, toexecute any documants and do any-acts and things that:

{a) the Company is required o execute and do under this deador

{b) any -attorney deems proper or desirable in exercising any of the: rights, powers,
authonties and discretions conferred by this deed or by law on Inksmaor, any Recaiver
of any Delegate.

Ratification of acts of attomeys

The Company ratifies dnd confirms, and agrees fo ratify and confirm, anything that any of its

-attorneys may do in the proper and lawful exercise, or purported - exercise, of all or: any of the

rights, powers, authorities and discretions referred 1o in dlause 22.1.

RELEASE

‘Subject to-clause 30.3, on the expiry of the Security Period {but not otherwise), Inksmicor shall,

&t tha request anci cast of the’ Cam;aany, take wha&ever action is necessary {o:
(@) release the Securad Assels from the security constitiited by this deed; and

'(b‘}: reassign the Secured Assats fo the Company..

ASSIGNMENT AND TRANSFER

Assignment by Inksmoor

fa) At any time, without the consent of the: Company, Inksmiocr may assign of transfer any
of all of its rights and obligations under this deed.

by Inksmaor may- disclose to any actual or proposed assignee or transferse any
information inits possession that relates torthe Company, the Secured. Assets and this
deed that Inksmoor considers appropriate.

Assignment by Company.

‘The Company may not assigrn any of its rights, or transfer any of iis rights-or obi igatlc:ns ynder

this deed.

SET-0OFF

inksmoor's right of set-off

Inksmaoor may at any time set ¢ff-any liability of the: Gornpany to Irksmoor against any liability

of inksmoor to the Company, whether either Rability is present or future, lquidated or
unliqtidated, and whether or not gither lability arises under this.deed. If the liabilities to be set
off @re expressed in different clrrencies, Inksmoor may convert either liability at a market rats

-of exchange for the purposé of set-off. Any exercise by Inksmoor-of its rights under this clause
25 shall not fimit or affect any other rights or remedies available o it urider this deed of
-otharwige,

‘No-obligation to set off

Inksmioor is not obliged o exercise its rights under clause 25.1.
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30.1

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No-amendment of this deed shall be effective unless #is.in writing and signed by, or on behsif
of, each parly {or its authorised representative).

Waivers and eongsents

{a) Awaiver of any right of remedy under this deed or by law, of any consent given Under
this deed, is only sffective if given in writing by the waiving or consenting party and shall
not be de@med a waiver of any other breach or default If only applies in the
circumstances for which it is given and shall not prevent the party giving it from
subsequently ralving orcthe ralgvant provision,

{b) Afailure or delay by a party to exercise any right or remedy provided under this deed
or by law shail not constitute a waiver of that of any cther right or remedy, prevent.or
restrict any further exercise of that or any other nghtor ramedy or constifute an election
to affirn this déed. No-singlé or partial exercise of any- rnght Of remady prowded unider
this deed or by law shall prevent or restrict the further exercise of that:or any other right
or remedy. No-slection to-affirm this deed by Inksmoor shall be effective unless s in
writing..

‘Rights and remeadies

The rights and remedies provided inder this deed are cumulative and are in addition to, and

‘not exclusive of, any rights and remedies provided by law:

SEVERANCE

i any provision. {or part of a. provision) of this desd s or becormes invalid, ilegal or
unenforceable, it shall be deemead modified to the minimum extent necessary to make it valid,

legal and enfarceabla. If such modification is.not possible, the relevant provision (or part of 2

provision) shiall be deermed deleted. Any modification to or.deletion of a provision {or part of a

provigion) under this clause shall not éffect the legality, validity and erforceability of the rest of

thig deed.

COUNTERPARTS

{8)  This.deed may be executed it arly number of counterparts; sach of wHich Whan

exacuted and delivered shall constitute a duplicate original, but all the counterparts
-shail together. constttute one deed,

{B) Transmission of the executed signaturé page of a courterpart of this deed by fax or e-
mail {in PDF, JPEG or ather agreed format) shall take effect as defivery of an: executed
couriterpart of this deed. Without prejuidice to the validity of the dead thus made, each

‘party-shall provide the others With the original of such counferpart 35 ston ‘gs
reasongbly possible thereatter,

THIRD PARTY RIGHTS

Evcept gy express!y provided elsewhere in this-deed, a person who is not a party 1o this deed.

shall nat have any rights undsr the Contracts (Rights. of Third Rarties) Act 1998 to enforce, or
-enjoy the bienefit of; any term of this-deed. This does niot affect’ any’ right or rameciy of a third

party which exists, or is available, apart fromi that Act.
FURTHER PROVISIONS:

independent security
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This deed shall be In sddition to, and independent of, any other sacurtty or guarantee that
Inksmoor may hold for any-of the Secured Liabilitles at. any tme. No pricr security Held by
Inksmocr overthe-whole or any. part of the Secured Assets shall merge in the security created

‘by this deed.

‘Continuing security

This deed shali remair in full force and effect as a continuing security for the Secured Liabilities,
despite any settlement of ‘account, or intermediate payment, or other matter or thing, unless

-and unitil Inksrmoor élsmarges this deed in writing.

Discharge conditional

Any release, discharge or settiemant betweer the Company and Inksmoor shall be desmed
conditional on no payment or security receivad by Inksmoorin respect of the Secured Liabllities
being avoided, reduced or ordered to be refunded pursuant to any law relating fo insolvency,

barkripiey, winding-ug, admmnstratmn recelvership or otherwise. Despite: any such relesse,
dissharge or setflement;::

{z) Inksmoor or its nominee may retain this deed and the security created by or pursyant
1o.it, including all certificates and documents relating to the' whole .or any part of the
Secured Assets, for any period that Inksmoor deems necessary to provide: Inksmivor
with security against any such avoidance, reduction or order for refund; and

{b) Inksimaor may recover the value or amount of such security or payment from the
Coffipany subsequently as if the release, discharge or setiiement had not occurred.

Cartificates

A certificate of determination by Inksmoor ag fo-any amount for fhie time beang dugie it from
the Company under this deed and the Invoice Finance Agrestant shall be, in the absence of
any manifest error, conclusive evidence of the amount due.

Consolidation

The restriction. on the right of consclidation contained in section 93 of the LPA 1925 shall not
apply to this deed.

Small company moratorium

Notwithstanding anything to the coritrary In this deed, Agither the shitaining of a moratorium by

the Company ander schedule At 1o the Insolvency-Act 1986 nor the doing of anyihing by the

Company with a view to mbtaanang such .a moratdriom (inchuding any preliminary decision or
investigation) shall be, or be construed #s:

{a} anevent under this deed which causes any floating charge created by this deed to
crystallise; ) '

{b) an event under this deed which causes any restriction which would not othigrwise apply
' to be imposed on the disposal of any Property by the Company; or

{ty & groundunder this deed for the appointment of a Receiver.
NOTICES

Delivery

Any notice or other communication reduired to be. given to a party under or in connection with
this deed shall ba:
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! in writing;

hy delivered by hand or by pre-paid first-class post or other next working day delivery
sarvice; angd

() sent to the address of the receiving party as set out in this deed, or to any other address
o fax number as is notified inwriting by one party to the other from time to time.

Recsipt by Company’

‘Any notice or sther communication that Inksmoar gives to the Company shall be deemad to

have been received:
{ay if delivered by hand, atthe fime itis left at the relevant address: and

({21} i posted by pre-paid first-class post or other next working day delivery service, orithe
second Business Day after posting.

A notice or other communication given as described in clause 31.1(=) or clause 31.1{c)on a

day that'is ot a Business Day, or after figrmal busingss hotrs; in the place it is received, shall

be deemed to have been received on.the hext Businass Day.
Receipt by Inksmoor

Any notice or other communication given fo Inkemoor shall be deemed 1o have been received
only off actudl receipt,

Service of proceedings

This clause 31 does nat apply 16 the service of any proceedings or other documents in any legal
action or, where applicable, dny arbitration or othar niethod of dispute resolition.

Ne notice by e-mail

A notice or other communication given under or in conhection with this deed is nat valid if senit

by e-mail.

‘GOVERNING LAW AND JURISDICTION

Governing law

This deed and any disputs or claim arising-out &f or In connection with it or its subject matter or
formation (including non-contractual disputes of claims) shali be governed by and constried in.
accordance with the law of Englandand Wales.

Jurisdiciion

Each parly ireviocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction aver any dispute ot ¢laim arising out of oF in connecton with:
this deed or its subject matter-of formation (inciuding nonccontractual disputes .or claims),
Nothing in this clause shall limit the right of Inksmioor to take procsedings dgainst the Company
in-any other court of competent jurisdiction; nor shall the taking 6 procesdings in ‘any one-or

more jurisdictions: preclide. the taking of procesdings in any other jurisdictions, ‘whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

This document hias beeri exscited as'a deed and is delivered and takes effect on the date staled at the.
begihning of it




SCHEDULE 1: PROPERTY

PART 1: Registered Property
N/A

PART Zi Unregistered Property
W&
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SCHEDULE 2: RELEVANT AGREEMENTS
Type of contract Invoice Finance Agreement

Date:

Parties: Maze Executive Search & Selection Limited & Inksmoor Selective Finance Limited
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