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Registration of a Charge

Company Name: CENTRAL POWER LIMITED
Company Number: 05195903

Received for filing in Electronic Format on the: 24/09/2021 XADQQQ7C

Details of Charge

Date of creation:  22/09/2021
Charge code: 0519 5903 0003
Persons entittled: = CORPACQ LIMITED (CRN: 05896676)
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: MELISSA WELCH

Electronically filed document for Company Number: 05195903 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5195903

Charge code: 0519 5903 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd September 2021 and created by CENTRAL POWER

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th September 2021 .

Given at Companies House, Cardiff on 27th September 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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- Mills & Reeve LLP - signed - BRI I s
-1 'No.1 Circle Square e ¥ Veawe 1
1 3 Symphony Park ;};E}&QS """""""""""""" __

Manchester '

MITFS 24/ 7G2...

LT TRy




DocuSign Envilope 10! 7A04378D-DA07- 4000 504 1-738FFDOB7I 20

Contents
1 - Befinitions and inte'rﬁrétafibn_.,.’...,... RS
2 Guarantee and mdemmty.._..,.._..-..;. ...... e
3 'Covenam o pay .................
4 _':Grant ofsecurlty ...... i ....... i

5 Liability of Guarantors..;.'.'.-.-.'.3_..-._._.'.'..'.....'..'....;.;......'..'.;'_" .

LT POWeS 0f the SECUEd PAMY . oo iieisiassies e oot
g -Enforcement_...'.:.-..-..;:;'..............;_._". ..... et e e e et 11
9 _-'Relmbursementof expenses..'._.'.'.'..._;..'...-.' ............

10" Release and recourse e e e e

B Covenants....'...._.._.....',-.'...;'.'_.'..-;..3_...;..' ............... e TSR |

211

L et e 12

D

110 Assignmenits, Transfers and Additional Companies ... e 13

12 Furlher provisions......., e O e,
13 NOHEES 1ooerve oo oo
14 Governing Law and JUSHIGHON ... ilL it ienssns s e 18

_'.‘-'Sc,hedule1..._-.;.........i..i.:'..-..'..:...- .......... e
Charging Companles......,.......'.;.......-.,'..,...“. .....

Schedule 2. R e e e
Propemm_.. ......... s P P S

2 COvenants ............. i s S U

" Schedule 4.

SehedUle 5o
Enforc emunt ........ S S S

e e e e 3

...S(.heduie B e
32

Further Powers of Recewer

"Scf‘ﬁzedule 7.. RS
The Gualantee .

&.iéwhed U%%@ E

203 composile gusvantes dnd debonfie o 1

R R L L T e NN R R L

Powerq of the Secured Party

Form of Acrs: ttsitelal Deed ........................ e

......... (IO ' S

19

20

0

i e e 2
............ i i 21

od
o4

.

. S .26




L DoduSign Envelope: IF TABS D TAGT-40EC-B0B 1 TI6RFDGATT 2D T e

" THIS COMPOSITE GUARANTEE AND DEBENTURE is made oL/ z%e-,,mmgc:zf :

- BETWEEN:

(1) THE COMPANIES in Schedule 1 {each a “Charging Company’, and together, the
- “Charging Companies”}; and

(2} CORPACQ LIMITED a cbmpany'registered in England (company registration riumber
.- 05896676) whose registered office is at CorpAcq House, 1 Goosée Green, Altrincham; -
. Cheshire WA14 1DW (the "Secured Party™). .

{together the "parties” and sach a ‘.‘Zﬁar'ty"').'
BACKGROUND .
" This Composite Guarantee and Debernture provides s.ecur'ity'which'th'e Chafging Companies .
~ have agreed to give to the Secured Party in relation to obligations contained within the Finance

- Documents.

 AGREED TERMS

1 Definiticns and interpretation
1.4 In this guarantee and debenture the definitions and rules of interpretation ii this clause
apply:

““Accession Deed" means a deed substantially in the form set out in the Schedule 8 -
(Form of Accession Deed) with such amendments as the Secured Party may approve
or reasonable require;

~"Administrator’ means an administrator a‘ppointed'io'ma'nage- the affairs, business .

“and property of a'Charging Cornpany pursuant to paragraph 15 of Schedule 5;

- “Business Day’ means a day (othef than a Saturday or Sunday) on which commercial

“banks are open for general business in London and deposits are dealt with on the

" London nterbank Market;
“Charged Property” means all the assets, property and undertaking for the time being
' ~_slbject to the security interests created ‘b‘; this Composite Guarantee and Debenture

~ {and references to the Charged Property include references to any part of it),

203 composite guarantée and debentire : )
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"Company meens eech Chas‘qmg Cempeny and eeeh ether compeny whrch becemes o
a8 party to thre Cornposrte Gluarantee and Debenture pursuant to an Accessron Deed:;

o - "Com'panies’ Agent" means the Pare'nt app"ointe'd to act on behalf of each Cem’pany :_ o

: "in relation to this Compaosite Guarantee and Debenture p‘ursuant to clause 11.4;

Costs means all -costs, charges expenses and Ilabrlitles of any kmd mcludlng,'-'
" without limitation, costs and demages in connection with i:t:gatron profeseionei fees, _

o _}"dtsbursements and any va!ue added tax’ charged on Costs,

o ""CorpAcq Loan Agreement ‘means the Ioan agreément to be entered mto on ior
“around the date hereof between ('1) the Secured Party and (2) the: Parent (bemg a -
Charging Company); . : SR

“"Creditor Securities” the seclrity in favour of the Secured Party in-relation to’the -

" Secured Liabilities;

'_-:.:"iEn'cumbrenee ‘maeans any mortgage charge (whether f!xed ar ﬂoatmg, legal or_".'
equitabls) - pledge lien, assignment by way of security, or other securrty mterest--_ '

- securing any obligation of any person or any other agreement or afrangement having e
" a similar effect save and excluding trading liens or other encumbrances incurred in the

‘ordinary course of the trading business of the Charging Companies;

"'Eq'uipment"' means all present’ and- ftr't'trreequiprhent,'_' plant.: machinery, tools, _'
__'.__'vehi-elee, furniture, fitfings; installations and apparatus and other tangible moveab[e' _
property for the time being ownhed by any of the Charging Companres at any of the.__ |

- Proparties, inciudmg any part of them and all spare parts, repiacements modn‘rcat!ons'

and addatlons

Fmarlr.:laE Collaterai“ Shall have the meamng gwen to tt"rat expresemn in the Fmanmal B

- Collater 2l Regulations; =

" “Financial Collateral Regulations” means the Firiancial Collateral Arrangements (No.
2y Regulations 2003 (51 2003/3226);

_ “Finance Deeu'me'nts"’:_.'mee@ns tho Ctﬁ%ﬁﬁth:'teen_ 'Agreemen‘rg the Maragement
. Agreement and this Composite Guarantee and Debenture and any other agresment, S
- dadiiment, a'rreng'e-n‘rent ar Yansantion. desigrated as a Firiance Document }:g e
: _- Secured Party foir the per@eees 0*I this Compesrte Guarentee ghd Dehenture fmr‘n time

. te trme

e

e S Be b "stee g delr s -
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“Group” means the Parent and its subsidiaries from time to tima;
. "Guarantée”_m’eans the guaraniee contained in clause 2 (Guarantee and Ih’d'e'm'nit'y)
- given by each Charging Company subject to and with the benefit of tha provisions set

~ ‘outin Schedule 7; - .

“Guarantor’ means any Charging Company insofar as it covenants and guarantees
- under clause Z (Guarantee and Indemnity) to pay or discharge monigs due or owing
by the other. Charging Companies and “Guarantor’ and “Guarantee” shall be .

construed accordingly;

' "Intercreaitor Deed” means a deed bearing even date-herawith and made between
the Securad Party (1), Redmond |Joseph Cosgrove and Mark Leyton Jarrett (2), Friars
526 Limited (3) and Central Pawer Limited;

“Management Agreement” means any agreament so described entered into on of
around the date hereof betwsen {1) the Secured Party and {2} each of the Charging

Companies relating to the provision of services to the Charging Companies;
" “Parent’ means Friars 526 Limited, one of the Charging Companies;

“Permitted Encumbrances” means the Sellers’ Debenture {as"deﬁhéd in the

Intercreditor Deed);

“‘Properties” means all freehold and leasehiold properiies (whether registered or -~

. unvegistered) and all commonhold properties, now or in the future (and from time fo
_-"'time) owned by the Charging Companies or any of them, or in which the Charging
‘Companies or any of them holds an interest (including, but not fimited to, thé-'properties

specified in Schedule 2) and “Property” means any of them;

“Receiver” means a receiver and/or manager of any or all of the Charged Property

appointed under paragraph 6 of Schedule &;

“Security” means the secutity created oir_-intended to be created by this Composite

Guarantee and Debenture or any Accession Deed as the case may be

- "Secured Liabilities” means all present and future obligations and tiabilities (whether
~actual or contingent.and whether owed jointly or severally or alone in any other -
capacity whatsoever) and whether as principal or suraty of a Charging Company to the
Secured Party under or pursuant to the Finance Documents;

200 compneite guarantee and debeanitire 4
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122

- “Becurity Financial Collateral Arrangemeﬁf” shall have the meaning given to that

expression in the Financial Collateral Requlations;

- "Security Period” means the period starting on the date of this Composite Guarantee
and Debenture and ending on the date on which all the Secured Liabilities have been

“unconditionally and irrevocably paid and discharged in full and no further Secured

Liabilities are capable of being outstanding; and

1.21

1.2.3 -

1.2.4

125"

12,6

127

128

“Sellers” means Redmand Joseph Cosgrove and Mark Leyton Jarrett.

- Unless the context otherwise requires, in this Composite Guarantee and Debenture:

terms defined in the CorpAcqg Loan'Agreement shall have the same
meanings in this Deed except as olherwise defined in this Deed,

notwithstanding the termination of the CorpAcg Loan Agreement.

any reference ta any statute or stétutory provisicn includes a reference fo

_any subordinate legisiation made under that statute or statutory provision, '
o any madification, re-enactment or extension of that statute or statutory
.'provision and to any former statute or statutory provision which it
.'congo!idated or re-enacted before the daie of this Composite Guarantee

and Debenture;

a reference to one gender includes a reference to the other genders;

. " words in the singular inciude the plural and in the plural include the singular;

~a reference to a clause or Schedule is to & clause or Schedule of this-

-Composite Guarantes and Debenture; -

- a raference to this Composite Guarantee and Debénture (o any specified -

provision of it) or any other document shall be construed as a reference to

this Composite Guararitee and Debenture, that provision ¢r that document :

- asin foree for the time being and as amended or novated from time to tima; -

a reference to a person shall be construed as including a refererice to an .

irdiwidual, firm, corporalion, unincarporaied body of persons or any state of o

. any agency of a person;

areference fo an amendment includes a supplement, vartation, novation or.

“re-enactment {and amended shall be construed accordingly),

suaraning ou delooture T 5
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129 a reference fo assels includes present and ?’u-ﬁﬁfi“e!-u'n'd?ertekings, revenues,

- ‘rights and benefits of every description;

1240 - areference to an authotisation includes an authorisation, consent, licence,

approval, resolution, exemption, filing, regﬁetretiee and notarisation;

1241 a reference to means a SLIbSldIal’y as defined |n section 1159 of the
S Companies Act 2006 and a company shall be treated for the purposes only
of the membership reguirement contained in sections.1159(1)(b) and (¢), -
as a member of anather company even if its shares in that other eom-pany '
are registered in the name of (a) another pereon (or its nomines) by way of - '
- security. or in connection with the taking of secunty or (b} its nominee. In .
the case of & limited liability partnership which is.a subs;d|ary ofa c‘empany'
__"or another limited liability partnership, section 1159 of the Companies Act )
2006 shall be amended so that: {a) reference's. in sections 1159(1)}a) and -
" (c) to voting rights are to the members’ rights to vote on all of substantially
" all maters which are decided by a vote of the fiembers of the limited liability-
partnership; and (b) the reference ‘in’section 1159(1)03) ta the right to
appaoint or remove a majority of its board of directors is to the right to appoint

or remove members holding a majority of the voting-rights;

1212 : referenoe to a regulatlen lncludes any regulatlon rule official dlrec.tlve
request or guideline (whether or not having the force of Iaw) of any
governmental.___:_mter—governmental or supranational body, agency,
- depa&m'en't o‘r' regulatory, se!f-regulafory orother authority or organisation; _. N

~and

1.2.13 the headings do not form 'par.t of this Cdmposite Guarantee and Debenture

or any part of it and do not affect its interpretation. -
1.3 Nature of security over real property

'._.A-r‘eference in this Composite Guarantes-and Debenture to a charge or :mo;‘tgagé-of o

‘any freehold, leasehold or commonhold property includes:

) '1..3,.1 8 - all buildings and fi)itures (irieludihg trade and tenant’s fiXturee) which are at

*any time situated on that property;

132 the proceeds of sale of any part of that property: and- -

203 composite guarantae and debenture o G
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1.4:._'.

45

16

1.7

oy

133 the benefit of ‘any. coverants for title given or ‘entered into by any

' pradecessor in title of the Charg'i'ng Company in respect of that property ot
' - any monies paid or payable in respect of those covenants.

Law of Property (Miscéllaneous PrOQisions} Act 1989

For the purposes of section 2 of the Law of Property (Miscellanecus Provisions) Act -

11989 the terms of the CorpAcq. Loan Agreement and of any side letters between any
parties in relation to the CorpAcg Loan - Agreement are incorporated in this Cormposite .
‘Guarantee and Debenture. '
~Insolvency Act 1986

“Paragraph 14 of Schedule 81 t6 the Insolvency Act 1986 (as inserted by saction 248 .
"~ of, and Schedule 16 to, the Enterprise Act 2002) applies to the floating charge created -

by this Composite Guarantee and Debenture.

Finance Documents

The parties acknowledge that each Charging Company is fully aware of the terms and

- conditions of each of the Finance Documents. -
“Intercreditor Deed

" This instrument isi'su'bj'ect to the terms of the Intercreditor Draad.

Guarantee and indemnity

* Guarantee and Indemnity

244 Each Charging Company (as Guarantor) irevocably and unconditionally

- _ 'jaintlzy and soverally:

(i} _ guar’an’tees'to the Secured Party the.pu'hctu'al: p‘érfér%nance by' each '
o other Charging Company of all the other Charging Companies’

-obligations in raspect of the Secured Liabilities;
(i) undertakes to the Secured P‘éﬁy-that whenever any Charging
"-'-_'.Compamy does not ray any amount when due under or in
7 connection with the Secured Liabilities, that each Guaraiitor shall

o E,Gi’sbompes%{e'gi;; ‘anfee gnd debenture - 7
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immediately on demand pay the&' dmount as if it ware the principal |

| obligot; and

(i) agrees with the Secured Party that .if,_f'o'r' any reason, any amount
“claimed under this clause 2 is not recoverable on the basis of a.
-guarantes, it will be liable as a principal debtor and primary obligor

to indemnify the Secured Parly against any cost, loss or liability #
incurs as a result of any Guarantor not paying any amount
: expressed o be payable by it under the Finance Documents on the
dale when it is expressed to be due. The amouit payable by ¢ach
~ Guarantor-under this indemnity will not exceed the amount it would |
~ have had tb'pay under this clause 2 if the amount claimed had been

recoverable on the basis of a guarantee.

2.1.2 The Guarantees and the caovenants set oui in this.“Composite Guarantee
and Debenture are expressed to be given to or for the- benefit of the
Secured Party are given to the Secured Party and any such covenants shall

be read and construed accordingly.
2.2 Exiension of Guarantes

The guarantee set out in clause is given subject ta-and with the benefit of the provisions

set out in Schedule 3 (Covenants) and Schedule 7 {The Guarantee).

3 Covenant to pay

Each Guarantor shall on demand from the Secured Party pay as princiba| obligor and -

. : not merely as surely and discharge the Secured Liabilities when they become due.

4 Grant of security

44 Charging clause

As a confinuing security for the payment and discharge of the Secured Liabilities; the

Charging Companies with full title guarantes;

41,1 charges to the Secured Party, by way of legal mortgage, all that property
- listed in Schedule 2;

412 charges to the Secured Party, by way of fixed charge:

" 2:03 composite giistantée and debenture - ]
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Cag

() é!l'pfesé'nt and 'future"r'ights,' licences, guarantees, rénts, d'epasits;:_'__ S
- contracts, covenants and warranties relating to the Properties;’
(i) all licences, consents and authorisations, statufory or. otherwise
held or required in connection with the business of the Charging
' Companies of the Use of the Properues and all rlghts in ‘connection

- with them; and

iy --_-_ian Eq'u'ipmem. T

413 "As a continuing sécurity for the paymient afid discharge of the Secured

" '-.'_"."'.Liabi'ﬁties' “each Charging Company with full title guarantee charges to 'the"
: _:' ‘Secured. Party, by way of floating charge, all the undertaking, property,
| assets and rlghts of the' Chargmg Company at: any tlme not. effectuvely'_-- : _
o morgaged, charged or assigned pursuant to clause 414 and clause 440,

Automatic Conversion of Floating Charge -

- The floating charge crezted by clausé 4.1.3 shall automatically and immediately

' '.'-_-_"'(w;thout notlce) be converted into a fixed charge over the relevant Charged Praperty if -

i the future R

|

- "4.2.1" _-;.;I_.the-_réle\'fahtChérgiﬁg.cpmpahy:. '

iy _' ‘creates, or attempts to create, over él'l"cis'r_'ariy part of the Charged
7 Property an Encumbrance withotit tha pripr: written consent of the =

‘Secured Parly or any frust in favour of-another'person; of

(i) disposes or attempts to dispose of all or any part of the Charged =
B  Property {other than property subject-only to the_ﬂoating charge-
while it_remains uncr’ysialiised:which prope’riy_may be disposed of - -

' in the ordinary course of busih’esé);' or

B iy a receiver i appomted over altar any of the Charged Propertythat '

. is subject to the ﬂoatmq charge or

" Gvy o any per's’o’h: ;;evse's or aﬁ-%’emp‘tfs o Ee'\}y’.ény distress, atfachment,
' " execuiion or other process agalnst all or any part of the Gharged' '

Fropaertyy or R

fhwazaa sard dehewna oo gy
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4.4

' _5.'1:'_.

5.2

) " the Sccured Party receives 'nétice'_.'dﬂhef a‘p'pc:iritmem”of, o a
N proposal or an intention to appoint, an administrator of the Charging '

Company. -
Conversion of Fioating Charge- by Notice

The Secured Party-hﬁay,_ in-its sole discretion at any time by written notice fo the
relevant Charging Company convert the floating chargé created under this Composite -
Guaranteé and Debenture into a fixed charge as regards any part of the Charged

o Propé'rty specified by the Secured Party in that notice.

Assets Acquired after any Floating Charge Crystallisation

Any ésset acquired by a Cha’rgihg' Company after any crystallisation of the floating

charge created under this Composite Guarantee and Debenture which but for such

- crystallisation would be subject to a floating charge shall (unless the Secured Party _
~ confirms in writing to the contrary) be charged to the Secured Party by way of first fixed

charge.

Liability of Guarantors

Liability Not Discharged |

The liability of the Guarantors under this Composite Guarantee and Debenture in :
respect of any of the Secured Liabilities shall not be discharged, prejudiced or affected

by

514 '."ény security, guarantee, indemnity, remedy or other right heid by or '

available to the Charging Companies being or becoming wholly or partially

illegal, void or unenforceable on any ground; or

542 - the Secured Party renewing, determining, varying or increasing any facility

or other transaction in any manner or concurring in, accepting or varying
any compromise, arrangement or setilement or omitting to claim or enforce

payment from any other person; or

51.3 any other act or omission which hutfor this provision might have discharged =

ar otherwise prejudiced or affected the liability of any Guarantor.

Immediate Recourse

2.03 compesite guarantes and debenture - - ,%Q ST
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81

8.2

8.3

The Guarantors Wa'i\'fé'-_any right they 'ma'y' have of requiring the Sectired Pary to
- enforce any secUrity or other right or claim any payment from or otherwise proceed

~-against any othar person before enforcing this Composite Guarantee and Debenture

against the Guarantors.

Covenants -

" Each of the Charging Companies covenants wit.h_t'h'é Secured Party, as per the terms

“set outin Schedule 3 to this Composite Guarantee and Debenture,

' Powers of the Secured Party

' The Secured Party shall have the powers set out in Schedule 4.

Enforcement

2 E'n'f.orcem ent Events

~ The security constituted by this ‘Comiposite Guarantee and Debenture ‘shall be -

immediately - anforceable in a'ny-'(')f the circumstances set out'_in_paraigraph- 1 of

~ Schedule 5. The parties t6 this Composite Guarantee and Debenture agree that the

provisions of Schedule 5 shall apply to this Composite Guarantee and Debenture and

" shall be binding betwaen them,

Receivers Powers

A Receiver shall h:aﬁe,' in addition to the powers conferrad on receivers by statute, the

© further powers set out'in Schedule 6.

Right of Appropriation

To the extent that fhe' Cﬁérgeéf- Prép-eﬁy cbn‘ﬁ%éuteé "Fin'anci'al":Co-iiiaté'ral' and thié'__'

- " Composite Guarantee and Debenture and the obligations of the Charging Company -

hereunder constitute a Security Financial Collateral Arrangement, the Secured Party

shall have the right, at any time after the . security constituted by this Composite

- Guarantee and Debeniure has become enforceable, to appropriate all or any of that
' Charged Property in or towards the payment andfor discharge of the Secured Liabilitiss

_in such order as the Secured Party in its absolute discretion may from time to time

o determine.. The value of any Charged Properly appropriated in accordance with this

- clause shall be the price of that Charged Property at the time the right of appropriation -

is exercised as fisted on any recognised market index, or determined by such other

Cofe gussestee aed et ure . R
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91

'__-'m-éthc')'d'.as' the Secured F’arty may select (including independent valuation). The

Secured Pérty agrees that the methods of valuation provided for in this clause are

commercially reasonable for the purposes of the Financial Coflateral Regulations.

‘Reimbursement of expenses

Each Charging Company shall reimburse the Secured Party on demand for all

" ‘reasonable and documented costs and expenses incurred by the Secured Party'in

- -anything done pursuant to the powers contained in Schedule 4 (Powers of the Secured”

90
' demand against all liabilities, claims and eXpéhseS whether arising out of contract or

10

10.1

10.2°

- Party) together with interest from the date of payment by the Secured Party until the

reimbursement.

Each Charging: Company ‘shall indemnify the Secured Party and any Receivar upon

in tort or-in ‘any other way which may at any time be incurved by any of them in’

- connection with - this Compoéite' Guarantee and Debenture or for anything done or

~ omitted to be done in the exercise or purparted exercise of their powers pursuant to

this Composite Guarantee and Debenture unless such liabilities, claims and experises -
are caused by the fraud, gross negligence or wilful default of the Secured Parly or such -

Receiver.
Release and recourse.
Release of Security Assets.

Upon the expiry of the Security Period (but not otherwise), the Secured Party shall, at

| the request and cost of the Charging Companies (or any of them):

1014 take whalever action is necessary to release the'Ch.arged Property from,
and/or to cancel, the Security Greate'd'_ by this-Composite Guarantee and

Debenture; and
1012 reassign of procure the reassignment tothe Charging Cormpanies of the
7 assets assigned by it to the Secured Party pursuant to this Cor’h’posite'

- Guarantee and Debenture,

in each case subject to clause 10.2 (Releases Coriditional) and without recourse to, or

any representation or warranty by, the Secured Party or any of its nominess.

Releases Conditional

2,03 compocite guarantee and debanturs 42
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= “between the Secured P'art'y and any Charging C’bmpanies will be canditional upon ho

: ~insolvency for the time being in force, and if such condition is not satisfied, the Secured’ B

- value of such security or the amolint of any such payment as such settlement, release :

& “grdischarge had not occurred and/or to enforce this security.to the full extent of the

" Any settiement, release or discharge under this Composite Guarantee and Debenture g .
security or payment  to the Secured Party by that Charging Cempany"o'r any other

" any provision or enactment relating-to bankruptcy, winding-up, administration or

Secured Liabilities. -The Secured Party. may concede or compromise any c¢laim that

" any: payment secunty or- dlspDSltlon is liable to avo;dance refund or reductlon

' Secured Party' assign or transfer the whole or any part of the Charging Company’s or

-_:11;2

ASSiqnménts.- Tranéfers and Additlonal Comganies o

- Assignment -
No Charging Gompany or Guarantor may at any time, without the consent of the
“(Guarantor’s nghts and/or ob!!gatlons under this Composute Guarantee and Debenture .:.
..to any person L o . e

“The Lender's Rights

--'__Thé Lender may assign of tranisfer all or any} rights and benefits under this'CornpdSite E

: Gua}“antee and Debenture without the consent of any of the Charging Companies. - o

-~ Accession by additional Co'fnp.a'nies'.__:'_.”'_'- o

person being’ avoided or set aside or ordered to bé refunded or reducsd’ by. vitue of

- Party will be entitled to recover from the relevant Charging Company on demand the * -

" 11.31  The Parent shall procure that each subsidiary of that Company required by -

- .the CorpAcg Loan Agreement to grant security for the Secured Liabilities
*shall, as sooh as It is required to do so, become party to this Composile :
" Guarantee and Debenture as a Company by exacuting and delivering to
- the Secured Party an Accession Deed together with such corporate

 formalities and other documentation as the Secured Party may réasonably -

require. .

4132 On the daie-on which an Accession Deed is delivered, the New Company -
' | {as defined in the relevant Accession- Deed) that has exacuted it shall
_ ' bemme ) paﬂ:y to tn is Composite Guarantes and Dsbenture in the capac:ty‘ 2

' of a Company and this Cempos;te Guarantee and Debenture shall be read! .: :

“debenture U4y
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and constriied as if the New C‘O'm:;f;é-ny {éé defined in the relevant Accassion

':_Deed} had ‘been an original party to this- Composite Guarantee and

" Debenture as a Company (but so that the Security created by that New

| Company shall be created on the date of the Accession Deed) and the
other Companies shall assuime the same obligations in respect of the New
' _""C{)mpany as if it were an original party to this' Composite Guarantee and -

Debenture,
11,4 Companies' Agent
11.4.1 Each Company:

{i} irrevocahbly appoints the CompanieS’ Agent to execute on its behalf -

each Accession Deed; and

)] authorises the Secured Party to 'agree ahy éhanges’ to the form ar
 manner in which any New Cempany (as defined in the relevant -
Accession Deed) gives security for the Secured Liabilities (including
acceptance of a limit on the liability of that company) which is in the |
_ reasonable opinion of the Secured Parly necessary in order that '

such security may lawfully be given.

11,42 The Companies' Agent shall procure that all registrations and other steps
-~ hecessary to petfect or profect the securily created or to be created
pursuant to any Accession Deed are completed as soon as practicable after

~ the date of its execution and in any avent with any applicable time limit.

11.4.3 - Each of the parties appoints the Secured Party 1o receive on its behalf each
Accession Deed delivered to the Secured Party and the Secured Party

- shall, as soon as reascnably practicable after receipt by it, sign and accepl

the same if it appears on its face to have been completed, executed and,

where applicable, delivered in the form contemplated by this Composite

"~ Guarantee and Debenture,

12 ﬂrther provisions
124 } “Independent Security

This Composite Guarantee and Debenture shall be in addition 1o and independent of

g -'every other security or guarantee which the Seéuréd Party may at any time hold for

. 2.03 camposite guarantee and debeniure 14
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any of the Secured Liabilities and ne'pr‘ér 'se(:'uritv held by the Securad Party over the
' '_-Whate or any part of the' Charged Property shall merge in the seeunty created by this. . -

- Cormiposite Guarantee and Debénture.
122 Continuing Security -~

' This Composite Guarantee and Debenture shall rermain in full force and eftect'as:'é"'

- .continuing ‘security fof. the Secured Liabilities, -notwithstanding any settlement of -
" account or intermediate paymant or other matter or thing whatsoever, unless and until

" the Secured Party discharges this Composite Guarantee and Debenture fully in writing.

-123 “Discharge Gonditional
'An'y' release, discharge 'olr:-s'ettllement of e'”C'harging.'Combah‘y"shsll' be deerried
conditional upon no payment or security received by the Sesured Party in respect of i
 the Secured L|ab|I|t|es being avoided, reduced or ordered to be refunded pursuant to' R

" any law relating to insolvency, bankruptcy, winding=up, admlnlstratlon recelvershlp or'._'.' o

otherwiss and, notwithstanding any such release, dlscharge or settlement

1234 the Secured Par‘ty shall be at'liberty'tb' retaiin this Commpasits GUara‘ntee and -
.. Debenture and the security created by or .'pu'r'fsu'é'ht' to' this. Composite
o - Guarantee and Debehture,-incl.uding all certificates and documents relating :
- "to the whole or any part of the Charged Property,. for such period as the B
: :'.'Secured Party sha!l deem necessary to prowde the Secured: Party wnh_.' -

'secur[ty against eny such avoidance, reductson or order for refund; and

..":_.1.2..3.2.._ . the Secured Party shall be entitied to fecover the-value of amount of such' '
= .'securlty or payment from the Guarantars subseguently as if such release,
. discharge or settlement had not oocurrad. o
124 - Certificates -
A cerlificate or determi:netie-n by the Secured Party as to any amount for the time being
- dué to it from the Charging Companies shall (in the absence of any manifest érror) be =
sonclusive evidence of the emount due, '
125 - Rights Curvuiative

. The "r'i'fgttft:;}; _fzer't'd.:pewers"of:'thef‘_'Chargtng.- Ce:rrt-t}e:ﬁtes conferred by this 'Cembeeiz't'e o

- Guarantee and Debenture are cuimulative; may be exercised as often as the Secursd

| 208 compostieiarinted and deberture 15 -
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. _'Pér{y 'G'thi.?deirs.éﬁpfdpriate, and are i :3dd':§;iiohz to its rights and p«:ﬁwérs.i,l.h'der'th'ezll_

general law.

126

Waivers

Any waiver or variation of any right by the Securad Party {(whether atising under this ~

Composite Guarantee and Debenture or under the general law) shali only he effective -

itigin writing and signed by the Secured Party and applies only in the circumstances

: _fbr which it was given and shall not prevent the Secured Party from subseduently

. relying on the relevant provision.

127

12.8

12.9

1210

1211

Further Exercise of Rights

Ne act or course of conduct or negotiation by or on behalf of the Secured Party shall
in any way preclude the Secured Party from éxer'cising any right or powet under this
Composite Guaraniee and Debenture or constitute a suspension or variation of any’ i

such right or power.
Delay

No delay or failure to exercise any right or power under this Compasite Guarantee and .

Debenture shall opérate as a waiver.
Sing'le or Partial Exercise

No single or partial exercise of any_.'right' under this_ Compos'ite.Guarant'eé'_ and

Debenture shall prevent any other or further exercise of that or any other such right
Consolidation

The restriction on the right of consolidation contained in section 93 of the Law of -

Froperty Act 1925 shall not apply to this Composite Guaraniee and Debenture.

Partial Invalidity

“The invalidity, unenforceability or illegality of any provision {or part of a provision) of
' tﬁis'(}omposite Guarantee and Debenture under the laws of any jurisdiction shall not

affect the validity,_-enfarceabi!ify or legality of the other provisions. If any invalid,

unenforceable or illegai provision would be valid, enforceahiz or legal if some part of it -

were deleted, the provision shall apply WEth_-.any maodification n’écassary to give effect

. to the commercia! intention of the parties.

2.03 composite géuarantee and debenture ;]6
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12.12 Counterparts

number of counterparts, each of which is-an otiginal and which tagether have the same

- effoct as if each party had signed the same document.
12.13 Third Party Rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1.'99'5'3{0_ B
“enforce, or to enjoy the benefit of, any term of this Composite Guarantee and

' 'Debenture.
12.14 Pempetuity Periad

If the rule against perpetuities applies to any trust created by this'Composite Guarantes
and Debenture, the perpetuity period shall be 125 vears (as specified by seciion 5(1)
of the Perpetuities and Accumulations Act 2009},

13 Notices
131 Service

Any notice given under this Compbsite Guarantee and'Debe.nture shall be in writing
- and shall be served by-deli\fermg it personally or by sending it by pre-paid first-class -
post to the address and for the attention of the relevant party as set aut on the first
 page (in the case of Secured Parly) or in Schedule 1 (in the case of the Charging .
C'ompanies),'ﬁr stich other addréss aé may be notified in writing from time to time by - |

“the relevant parﬁy to the other party.
13.2" Receipt
Receipt of any notice. given under clause 13.7 above shall be deemed to be deliverad

_ if’_deliver’ed personally, at the time of delivery orin the case of pre-paid first-class letter,

" A8 haours from the date of posting, '_
13.3 - Proof of Service' R

i proving service of 'a"h'ci}ii'c:er it shall be sufficient to prove that the envelops 'cdntaining
© sl notice was addressed to the address of the relevant party in accordance with £
" clause 13.1 (Gr as otherwise notified by that party under clause 13.1 above) and

" delivéred either.

CdE oy ie pagidiies ant deho g LA
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| 1831 tothat address, or -

13.4

14

41 -

E-mail lnvalid

13.3.2° into the cissiody of the postal authorities as 2 pre-paid recorded delivery

first-class letter.

_ Notice given under this Gompesite Guarantee and Debenture shall tiot be validly -

served if sent by e-mail.

. Governing Law and Jurisdiction

Govemihg Law

This Coni.pbsite” Guarantee and Debenture and any dis‘pute.br claim arising out of or

in connection with it or its subject matter or fermation {including non-contractual

disputes or claims) shall be governed by and construed according to the law of England

. and Wales,

14.2

Jurisdiction

. The parties to this Compasite Guarantee and Debenture 'irrevdcably agree that,
' ."subject as provided helow, the courts of England and Wales shall have exclusive

“jurisdiction 1o settle any dispute or claim that arises out of or in connection with this

- Composite Guarantee and Debenture or its subject matter or formation (including non-

| 143

cantractual disputes or claims).

Other Service

The Guarantars lrrevocably consent to any process in any proceedings being served
on it in accordance with the provisions of this Composite Guarantee and Debenture
relating to service of notices. Nothing contained in this Composite Guarantee and

Debenture shall affect the righ’i to serve process in any _other manner permitted by law. -

This document has baen execcuted as a deed-and is delivered and takes effect on the date

~_stated al the beginning of it,

2.03 compasite guarant@é and debentura . R 1 a: =
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Schedule 1 -

Charging Companies -

Place of

Registered office

Notice details | -

Name Registered
Incorparation ) number
Friars 526 Limited England 13438506 CorpAcg House CorpAcq
: 1 Goose Gieen | House
1 Altrincham 1 ~Goose
Cheshire Green
WA14 1DW Altrincham
Cheshire
WA14 10DW
Central Power England 05195903 | Unit 1 Great Barr | CorpAcq
Limited ~|'Business Park, House
Baitimore Road 1 Goose
Great Barr, | Green
Birmingham, West | Altrincham
Midlands, B42 Cheshira
DY ' WA14 1DW
o ﬂi;ﬁi{%‘& < liertas G
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- Schedulez
" Properties
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1.1

3.1

144

113

: ) Schedule 3 S

- Covenarits

" Neqative pledge and disp osal restrictions o
' Save for the Permitted Encumbrances, the Charging Gompaﬁies'-shé'll'-_hb't' at any time

in the future, except with the prior written consent of the Seciired Party:_

create, purport to create or permit to subsist any E'nc':umbran'ce'on',;or' in
relation to, any Charged Property other than any Encumbrances created by
this Composite Guarantee and- Debenture and those Ehcumbrances

ranking in priority to the same; or

sell, assign, fransfer, part with possession of or otherwise dispose of in any _

' manner {or purport to do so} all or any part of, or :any'interest in, the

Charged"Proper‘ty, except for the disposal in the o’fdihary course of

~ business of any of the Charged Properly subject to the floating charge _

“created under this Cormpaosite Guarantes and Debe'nture; or

3 subjet:’f tb.-pa'ra'graph 1.1 above those Encumbrances ranking in priarity to

~the security created by this Composite'Guarantee and Debenture create or

grant ('o'r_'pu'rport'to create or grant) any interest in any Charged Property in
favour of a third party. '

Statutory compliance

The Cha'rgihQ:Companies shall'cémp!y with all statutes,. bfé!aw’s and regulaﬁons

relating {c its trade or business and the whaole or ahy part of the Charged Property.

3.1.1

- Provision of infarmation
. The Charging Companies 's'hailz'_ :

" promptly provide fo the Secured Party whatever éﬁf@rm‘atﬁicn;"dmmsmenm or -
'..'p-apem relating to the Charged Property as the other Charging Companies R

may from iime to fime request; and

inform the Secured Party prompily of any acquisition by thal Charging -

. Company of, or contract made by that Charging Company o acquire, an‘y: L

~ freehold, leasehold or cther interestin property.

2,03 composite glarantes and debentia’ ' e 2'1' o
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A - .- .msure and kee;o insured all of its under&akmg and assets with repuiab & and o

o 51 " The Charging Companies shall: :

" Insurance

5 The Chargmg (‘ompames shall

- responsible insurers in such manner and to stich éxtent as is reasonable

~and customary for an enterprise engaged in the same or similar business
and in the same or similar localities against such risks and contingencies

U as anyCharging Gompany shall from ti’me to timé‘req‘uést; and

g 41 2 . - duly and punctual!y pay all premiums and any other monies necessary for_:- o

-maintaining its insurance in full force and effect.

The Chargmg Compames shall apply aII monies recelved by wnue of any msurance of: _ o

the whole ‘or: any part of the Charged Property in makmg good or in: recouplng'-f

' expendlture mcurred in maklng good any. Ioss or damage

7 RepalF

BT ~at all 'tir'n'es__ keep in ‘good ‘and substantial ‘repair and - condition’ iali'_'the"_::

Charged Property -including, without Iimitat'ion,.'a'II_-'b’u'illdihgs',--_-éra.otion's,'"'
- structures and fixtUres and ﬂ'ttin‘gs_on and in each 'o'f:the Pro'pe’rties;' -

:_ 5'.'-_1 2 ; . keep aII Eqmpment in good repalr workmg order and condltlon and flt for -

“its purpose and

_._5'.-1.'3'- e Whe're-'it'is unéodnomioto repair any part of the Charged Property, replace

" such part by another similar asset of equal or greater quality and value. -

- Notice of breach.
. The Cha'r'g'ing"com'péhies shall pfompfly LPON beoomiﬂ"g' aware of fhe_.s'ar'n'e give the L s
Secured Party notice in writing of any breach of any covenant set out in this Schedule . R

3

" Further assurance

o _.The-_Chargin'g ‘Companies {at equal shared cost), shall prepare and execute s'u'c'h'-'_.':. o

S furtheréogai ar other mortgages, charges or transfers {containing a power of salo and f‘:' HENE

L 2.03'oomoosilo goéréniee'a'nd debenture . ST ag
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such dthérbrovisiohs as the Secured. 'F’arty.m"ay'reasonably. require) shall in their .
" absolute discretion from time to time r’équiré-over all or any part of the Charged
'Prapez‘ty'and_gi\fe all notices, arders and directions which the Secured Party may
require in its absolute discretion for perfecting, protecting or faoil.itating the realisation

- ofits security over the Charged Property.:'

8  Guarantor's waiver of set-off

" Each Guarantor waives any present or future right of set-off it may have in respect of
the Secured Liabilities (including sums payable by any of the' Guarantors under this

- Composite Guarantee and Debenture),

e haler s idrooter v dena e R
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4.1

Schedule 4 h

"~ Powers of the Secured Party

_.'F'owér'to rerhecjy

“The Secred Party shall be entitied (but shall not be bound) 0 réfhedy a breach at any

- ~time by a Guarantor of any of their obligations contained in this Composite Guarantee-

and Debenture and each Guarantor irrevocably authorise the Secured Party and its.

- agents to do all such things as are necessary or desirable for that purpose.

Exercise of rights

“The rights of the Secured_Pér’ty'Under paragraph 1 of this Schedule 4 are without

prejudice to'ahy other rights of the Secured Party under this Composite Guarantee and
Debenture and the exercise of those rights shall not make the Secured Parly liable to

account as a mortgagee in possession.

Power to d’ispose of chattels

At any time after the security constituted by this Composite Guarantee and Debenture

~ shall have become enforceable, the Secured Party or any Receiver:

314" may dispose of any chattels or produce found on any Property as agent for -

each of the Guarantors; and

'31.2 . without prejudice fo any abligation to account for the proceeds of any sale

** of such chatteis or rroduce, shail be indemnified by each of the Guarantors

| against any kability arising from such disposal.

'Prior encumbrances

At any time after the security constituted by this Composite Guarantee and Debenture .

_shall have become enforceable or after any powers conferred by any Encumbrance - '

having priority to this Composite Guarantee and Debenture shall have becomé

- exercisable, the Secured Party may:

4,1.1 redeem such or any other prior Encumbrance or procure its transfer to itself; o
and
442 setile any account of the holder of 'a-ﬁy prio'r"Encumbrahce.

2.03 composite guarantas and debenture Cog
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_ 42 . Any .'a'cr;:.ou.ﬂtﬂ s;{:é."s.e-’tﬂed and passad é’hai?bﬁe, in the ‘absence of any'mahifes’{-erré?,
- conclusive and binding on each of the Guarantors and all monies paid by the Seoured
Party to an encumbrancer in settlernent of such an account shall, as from its payment

by the Secured Party, be due from any of the Guarantors and shall baar interest and

be secured as part of the Secured Liabilities.

- 2.03 somposite guarantes and debentlre’ 25
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" Schedule 5

Enforcement

.1 Enforcement events

1.1~ This Composite Guarantee and Deberiture shall be enforceable If:

T

REFIE.

- this Composite Guarantee and Debenture or-under any other agreement

.ény'oﬁhé Secured Liabilities shall not be paid'o.r'dis.c'h.as’géd'w'heh't’he same
~“ought to be paid or discharged (whether on demand or at scheduled

maturity dr_ by_accéleratian-or otherwise, as the case may be); or L

'a'n'y'._'of the Guarantors shall be in breach of any of their obligations under

- between the Charging Companies and that breach {if capable of remedy) :
' ~has not been: rémedied to the satisfaction of the Secured F’ar’ty within 14 L

- -_days of notlce to remedythe breach or
any Guararitor .

- (i) - becomes unabie to péy its debis as they féll"dué':'(énd'!or' t'h'e"'value L

~of any of the Guarantors ‘asséts is less than the amount of |ts-'
'llablllt:es taking - lnto account ihe contlngent and prospectlve

o .|Iab1|lt|es) or -

I :(ii-) __: | -_'commences negotlatlons Wlth any one or faore of its. credttors WIth. oo

_{a view to the general readjustment or reschedulmg of its

. '.'mdebiedness, or

{iiiy - : makes a general asmgnment for the beneﬂt of ora Gomposmon : B e

""W|th its creditors; or e

“the _-.Guaran'tor- 'pas:ses" a'ny' 're’so'iﬂt'i.bn or takes any corporate action or &
‘patition is presented'of proceedings-afé’ commenced or any action is taken. f:"
by any person. for its winding-up, dissolution, administration- of -r_e‘-'_ R
organisation or for the appointment of a receiver, administrative receiver, L
__admimsira‘for Securad Paa‘ty or snmziar ﬂfﬂcer of t of. of any or ali of its

- reévenues and assefs; or

- a distress, execution, attachment or other legal process is levied or

anforced upon or aued against all-or any part of the assets of any of the -

o : 2.03 composie guarantes and debenturs _' . 26 o
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Guarantors and remains undischarged for sévan'_days," and in-any"'suc'h__.

~event (whether or not the event is continuing), without prejudice to anyother -~

tights of the Secured Farty, the powers of sale under the Law of Property
- Act 1825 shall immediately be exercisable and the Secured Parly may in
- its absolute discretion enforce all or any part of the security created by this

“'Composite Guarantee and Debenture as it sees fit

~ Statutory power of sale -

The powers of sale conferred upon mortgagees under the Law of Property Act 1925

shall arise on and be exercisable at any time after the execution of this Composite |
Guarantee and Debeniure, but the Secured Party shall not exercise such power of sale
untif the security constituted by this Compaosite Guarantee and Debenture has become

erforceable under paragraph 1 of this Schedule 5.

- Extension of statutory powers

The statutory powers of sale;'-léasing-and accepting surrenders conferred upon

mortgagees under the Law of Prbperty Act 1825 and/or by any other statute shall be-

. exercisable by the Secured Parly under this Composite Guarantee and Debenture and

are extended so as to authorise the Secured Party whethar in its dw'n':hame or in that
of any of the other Guarantors to make any lease or agreement for iease, of accépts
surrenders lease or drant any option of the whole or any part or parts of the freéhold
and leasehold propériy of any of the Guarantors with whétever rights reléting to other
parts of it and C'ontaining whatever covenants on the. part of the Guaranter and

generally on suich térms and conditions (inclhiding thé_ payment of money to a lessee

" ortenanton a surrender) and whether ornot at a premium as the Secured Party thinks

it
: 'Protection of 't.h:i:rd parties .-: '

No purc?iaser mortgaqee or other perscn ueahnq with the Secured @arty or any

.'.4;1";1 o eﬂqu}r@ whether any of the - Seaureci L:abulltiea have bacome due or

" payable or remain. unpaid or umdlssharc;ed or. whether the power the
Secured Party or a Receivér is purparting to exercise has bécome

exer“isa;::ée 3
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442 io see fo thc applicatson of any money pa:d to tha Secured Pariy or any

8.1

6.2

6.3

7.1.

Receiver.

No liability as mortgagee in possession -

~ Meither the Secured Party not ah'y'_'R.'éc'e'i\!ér_ nor any'Admihié'trato'r shall be liable to

account as morigagee in possessio'n in respect of all or any of the Charged Property .

nor shall any of them be liable for any loss upon realisation of, or for any neg!ect or

- default of any nature whatsoever in connection with, all or any of the Charged Property-

for which a mortgagee in possession might as such be liable.

Anpointment of receiver

At any time after the seclrity constituted by this Composite Guarantee and Debenture”
has become enforceable; or at the request of the Charging Company, the Secured _

Party may without further notice:

6.1.1 appoint by way of deed, or otherwise in wriling, 2ny one or more person or
persons to be a receiver or a receiver and manager of all or any part of the

Charged Property; and

6.1.2 (sﬂbject to section 45 of the Insolvency Act 19’86) from time to time by way -
of deed, or atherwise in writing, remove any person appointed to be -

Receiver and may in like manner appoint another in his place.

Where more -than one person is appointed Receiver, they will have power to act

separately (u'nlléss the appointment by the Secured Party specifies to the contrary).

 The Secured Party may fix the remuneration of any Receiver appointed by it without

the restrictions contained in section 102 of the Law of Property Act 1925 and the

remuneration of the Receiver shall be a debt secured by this Composite Guarantas -

" and Debenture which shall be due and payable immediately upon its being paid by the .

Secured Party.

Powers additional

The powers of sale and appointing a Receiver conferred by this Composite Guarantee

and Debenture shall be in addition to all statutory and other powers of the Secured

. Party under the Insolvency Act 1988, the Law of Property Act 1825 or otherwise and- '
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72
Dehenture or by statute) shall be and remain exercisable by the Secured Party

10

1041

shall be exercisable without the restrictions contained in sections 103 and 109 of the

Law of Propaerty Act 1925 or otherwise.

The power to appoint a Recelver {whether conferred by this Composite Guaraniee and

notwithstanding any prior appointment in respect of all or any part of the Charged

. Property.

Agent of the Guarantors

- Any Recsiver appointed by the Secured Party under this Composite Guarantee and
" Debenture shall be the agent of each of the Guarantors and that each Guarantor shall

" be solely responsible for his acts and remuneration as well as for any defaults

commitied by him.

Powars of Receiver

Any Receiver appointed under this Compaosite Guarantee and Debenture shall i~

addition to the powers conferred on him by the Law of Property Act 1925 and the.

insolvency Act 1986 have power to do all such acts and things as an absolute owner

could do in the management of such of the Charged Property over which the Recaiver

is appointed and in particular the powers set out in Schedule 6.

QOrder of application of proceeds

" All monies received by the Secured Pariy or a Receiver in the exercise of any

-enforcement powers conferred by this Composite Guarantee and Debenture shall be

applied;

1041 first in pa’yih’g'all unpaid fees, costs and other liability incutred by or on

behalf of the Secured Party (and any Receiver, attorney or agent appointed
by it);

1012 ‘second in paying the femunera-tion;of any Recelver (as agreed between

- him and the Secured Party);

1013 third in or towards discharge of the Secured Liabilities in stich order and

mannari as the Secured Party shall determine;"and

10.1.4 finaily ih paving ahy'aurpius tcj the re!eixiéht Guarantor or any other person

“eniited to it
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12

13

13.1

14

' Section 105(8} Law of Property Act 1925

AR ACHC-BORA. TARFFDGTF 2

section 109(8) of the Law of Property Act 1925, which is varied accardingly, or

. otherwise) to pay or appropriate any receipt or payment first towards interest rather
“than prinsipal or otherwise in any particular order as batween any of the Secured

' Liabitities.

~Suspense account

All monies received by the Secured Pary or.a Receiver under this Composite
Guafaﬂtee and Debenture may, at the discretion of the Secured Party or the Receiver,
by credited to any suspense or securities realised account and shall bear interest at -
such rate, if any, as may be agreed in writing between the Secured Party and each of |

the Guaraniors and may be held in such account for so long as the Secured Party or

- Receiver thinks fit.

Power of Atiorney

By way of security the Charging Companies irrevocably appdiht each other and 'é\)éry
Receiver separately to be the attorney of each Charging Company and in their name -

~and on their behalf and as their act and deed to execute any documents, and do any

acts and things which:

13,1.1 the Charging Companies/Guaraniors are required to execute and do under

this Composite Guarantes and Debenture; and/or

131.2 : any atiorney may deem proper or desirable in exercising any of the powers,

authorities and discretions conferred by this Composite Guarantee and

Debenture or by law on the Secured Party or any Receiver.

' Ratification of acts of attorney

The Guarantors ratify and confirm and agree to ratify and confirm anything which any .

of its attorneys may do in the proper and lawful exercise or purported exercise of all or -
any of the powsars, authorities and discretions referred to in paragraph 13 of this -

Schedule 5.
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15 _'.'Appo'i'htment of an administrator e '
._'._15;1 _ ‘The Secured Party may without noiicc'appcm‘t”ahy one or more persons to be an
" administrator of any Guarantor pursuant to paragraph 14. Schedule 81 of the -

- insolvenay  Act 1986 lf this Composate Guarantee and- Debenture becomes'

_ 'enferceable
152 Any appolntiment Lnder this paragraph 15-of Schedule 5 shall:
1521 be in'writing signed by a duly authorised signatory of the Secured Party,
R cand o Sl L e T e
| '_"._j.15.2.2' take - effect in accordance wnth paragraph 19 of Schedu!e 5‘1 of the.'-:.:
L Insolvency Act 1986, when the reqmrements of paragraph 18 of that
" Schedule 81 are satiafled ' [ ' '
.'3_15.;"3 ] The ‘Secured F’arty may (sub;ect ta any necessary approval from the court) and the _' R
' appomtment of an Admmlstrator by hatice in writing in accordance with this paragraph -

g 15 of Schedule 5 and appclnt under- that paragraph a. replacement for any -

- Administrator whose appomtment ends for any reason.

207y domposie suarsrioe ar ; delbr ﬂure B RN T B




- . B . EEEVEB!Q{”' iy 73‘,{‘5 ﬂ;,:,g?gD_D ﬁé?;_ SOECDEETTY 6?{:&%{:”}7 B L.

Schedule 6 R

Further Powars of Receiver

1 Torepair and develop properties

- A Receiver may undertake or complete any works of repair, building or development

: on any of the Properties.

.2 To surrender leases -~

A Receiver may grant or accept surrenders of any leases or ienancies affecting any of

the Properties upon such terms and subject {o such conditions as he thinks fit.

3  Toemploy personnel and advisors

A Receiver may provide services and employ, or engage, such managers contractors -

and other personnel and professional advisors on such terms as he deems expedient,

4 . Tomake VAT elections

A Receiver may make such elections for value added tax pufposes as he thinks fit.

5 - Tocharge remuneration

A Receiver may charge and receive such sum by way of remuneration (in addition to
all costs, charges and expenses incurred by him) as the Secured Party may prescribe

or agree with him.

6 ._-To realise Charged Property -

A Receiver may collest and get in the Charged Property in respect of which he is
appointed or any part thersof and for that purpose make such demands and take ény' '
proceedings as may seem expedient and to take possession of the Charged Property

with like rights:’

7 . To manage or reconstruct 'any Guarantor's business

A Receiver may camry on, manage, de\?elop, reconstruct, amalgamate or diversify or
conedr in carrying on, . managing, developing, reconstructing, amalgamating o -

diversifying the business of the relevant Charging Company.
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8 . To dié'pos'é of Ch.aned"P'rdpertv |

' _'.s'ell or cancur in seliing; assign or concur in assigning, lease or concur in leasing and
accepi'or concdr in aceepting surrenders of leases of, all or any of the property of any
of the Guarantors in respect of which he is appointed in such mannér and generally on
“such terms and conditions as he thinks fit (fixtures and plant and machinery may be
severed and sold separately from the premises in which they are contained without the
consent of any of the Guarantors) and to carry any such sale, assignment, leasing or
surrender into effect. Any such sale may be for such consideration as he shail think fit
and he may promoete or concur in promaoting a company fo purchase the property to be

sold.

9 . To make settlements

A Recsiver may make any arrangement, settlement or compromise between the

Guarantor and any-other person which he may think expedient.

10 To improve equipment

A Receiver may make substitutions of, or improvements to, the Equi'p'ment as he may

think expedient.

11 To make calls on Guarantor Members

A Receiver may make calls conditionally ofunconditionaliy an the members of any of
- the Guarantors in respect of the uncalled capital with such and the same powers for
that purpose and for the purpose of enforcing payments of any calls so made as are
~cenferred by the articles of assaciation of any of the Guaraniors on its directors in o

raspect of calls authorised to be made by them.
12 To ap Qbinf staff and agents

A Receiver may appoint managers, officers, servants, workmen and agents for the -
~ aforesaid purposes at such salaries and for such periods-and on such terms as he may

determine. . -
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14

15

16

7

“Toinsure

" A Recsiver may, if he thinks fit, bu without prejudice to ths indemnity coritained in-
clause 9, effect with any insurer any policy or policies of insurance either in lieu or -

satisfaction of, ar in addition io, such insurance.’

- Law of Property Act 1925

_ A Receiver may exercise all powers provided for in-the Law of Property Act 1925 i _. |
" the same way as if he had been duly appointed under that act and exercise all powers

- provided for an administrative receiver in'Schedule 1 of the Insolvency Act 1986.
: To borrow

- A Receiver may for any of the purpéses authorised by this Schedule 6 raise money by
~borrowing from the Secured Party of from any other person on the security of all or any -

' _f'.'o'f the Charged Property in respect of which he'is-appointed upon such terms (including

if a Charging Company-.shall ‘consent to terms under which such security ranks.in

priority to this Composite Guarantee and Debenture) as he shall think fit,

To redeem prior encumbrances - -

A Recaiver may redeem any' prior Encumbrance and settle and pass the accounts to

which the Encumbranca relates and any accounts so settlad and passed shall be, in

~ the-absence of any manifest error, conclusive and binding on each of the Guarantors

~“and the monies so paid will be deemed to be an expense properly incurred by him.

" Incidental éowers

A Receiver may do all such other acts and things as he may_.ccunsider'Encidental or

~ condlictive to any of the matters of powers ifi this Schedule 6 orwhich he lawfully m.ay_ L

‘orcan do as agent for each of the Guarantors.

" Scope of powers -

Any exercise of any of ihase powers may be on behalf df'ahy of the Guarantors, the

directors of any of the Guaraniors {in the case of the power;:c'ohtai'ne-d'in paragraph 11

. of Schedule 8) or himsalf,
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. Schedule7 .

-~ The Guarantee

47 continuing Guarantee
- This Guarantee is a continuing guaiantee and.will extend to the ultimate balance of -
~'sums payable under the Findnce Documents regardress of any mtermedlate payment__

“or dlscharge in w?}ole orin par%

| 2 _.-"'.Reinstate'm'ent_ _-

. If‘any discharge, release or .a.rtangémént'.(\)vhethé'r'in'_ 'réspect_of_th".e."dblig'at'iéns ofa
"-.."G.:uarantor-'or.any security for those obligations  or otherwise) is made by the 'ot'he'r__" S
o k Charging Companies-in whole or in péi‘t-on_ the fafi'th":_ofany'_'payni'e.nt, security or othier
| :"-""_'_3diéposiﬁbn‘ '_Which s avoided ~or must . be ' ‘reslored 7in “insolvency, quuidatio'n,”.i
*administration or otherwise, without limitation, then the Iiab'ill'ity' of a Guarantor under S
: this Schedule 7-will contlnue or. be reinstated as |f the drscharge release or

arrangement had not occlirred: o

i 3 Waiver of defences =

'3 The obligations of 2 Guarantor under this Schedule 7 will not be affécted by. an act, -
_'-'omlsszon matter of thing which, but for this Schedule 7, would rediice, release or.'_'
" prejudice any of its obligations under this Schedule 7 (W|thout Ilmltation and whether -

e ._or noi known to the Charging Companias) mcludmg

L _"_3.’1."1 any time,WaivEr'or consént'granted to, or compasition with a Guarantoror o
o "_'Gtherpersm; SR ' ' :
342 the taking, variation, compromise; exchange, renewal or release of, or .

'_.refusal or neglect 1o-perfect, take up or. ‘enforce, any rights against,. or -
security cver assets of, a Guarantor or othér person or any Ron-
‘presentation or non- observance of any formality or othef reqmrement |n.'-__ -

- respedct of any Instrumant or any faﬂure to realise the full value of any. |
security; | S | | |

313 any inaﬁénacitgf' or lack " of power, authority oF lég'aii' parsanality of ‘or
: o dissofition of Ghansr;e in the mpmbers oF sm'&uc; of Ihe relevant Guaranter_ o

o Grany mner pem@
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3.1.6

‘any amendrment, novation, supplement, extension (whether of maturity o

otherwise) or restatement.(in each case, however fundamental and of '

whatsoever nature) or replacement of any other document or security: .

any un-enfciriceab'il'ity, Hliegality or invalidity of any obligation of ény'-pe.r'sdn '

under any other document or secirity; or

: any_inSOIvency or similar proceedings. -~

Imimediate recourse

‘Each Guarantor waives any right it may have of first requiring a Charging Company to procsed B

) againét or enforce any other tights or securify or claim: payment-fi’om any: person before

claiming from that Guarantor ander this Schedule 7.

5

5.1

= 527

Deferral of Guarantor's Rights

Until all amounts which may be or become 'payablé'_'by a Guafant’or'under ar'in

542

‘connection with the Finance Documents have been irrevocably paid in full and uniess -
all Charging Companies otherwise directs, a Guarantor will not-exercise any rights
‘which it may have by reason of performance by it of its obligations under the Finance

| ‘Documents or by reason of ahy amount being payable, or liability' arising, under this

‘Schedule 7:
- 5.1 to be indemnified by the relevant Charging Company;
1o claim any contribution from any cther guarantor of any Guarantor's
- abligations under the Finance Documents; ' '
5.1.3 'to-brihg legal or dther_ proceedings for an order requiring a Guarantor to -
maké any payment, or perform any obligétiqn, in respact of which any
“Guarantor has given a guarantee, undertaking or indemnity under clause 2
~(Guarantee and Indemnity); :
5.1.4 to exercise any right'df setoff aga.ins't a Guarantor; and/or
51,5 to claim or prove as a creditor of a Guaranter in competition with any other

Guarantor.

If a Guararitor receives any benefit, payment of distribution in relation to such rights it -
shall hald that benefit, payment or distribution to the extenfheaess’éry to enable all -
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amounts which may be or become payable {0 the Secured Party by any Guarantor
~under or in connection with the Finarice Documents to be repaid in full on trust for the

Secured Party.

g 1 Additional sectirity

This guarantes is in addition to and is not in any way prejudiced by any other guarantee

ar security now or subsequently held.

7 Guarantee limitations

This guarantee does not apply to any liability to the extent that it would result in this
guarantee constituting unlawful financial assistance within the meaning of any
‘applicable provisions under the laws of the jurisdiction of incorporaticn of the relevant

Guarantor..
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. Schedule 8

Form of Accession Deed
THIS ACCESSION DEED is made on [e]
 PARTIES

{10 [s] Limited (a comparﬁk i'n-cdrporated in [England and Wa.les] with registéfed number

[#]) as new company (the “New Company[ies]’)

{2} [=] Limited (a cb'mpény incorpoi‘ated in 'Ehglahd and Wales with registered number [=])
(the “Companies’ Agent’) for itself and as agent for and on behalf of each of the

_' existing Companies
@) [e] (the “Secured Party").
BACKGROUND

. This Deed is supplemental to a composite guarantee and debenture-déted [#] between;
- among others, {1) the Companias' Agent, {2) the Charging Companies named therein and (3)
-the Secured Parly, as supplemented and amended from time to lime (the “Composite -

Guarantee and Debenture”).

 THIS DEED WITNESSES THAT:

1 Interpretation

11 Definitions and construction
_'-"Térms defined (or expressed to be subject to a particular. consiruction) in the
“Composite Guarantee and Debenture shall have the same meaanings (or be subject to
the same construction) when used in this Deed. '
1.2 - Effect as 2 deed
This Accession Deed is intended to take éffect as a Deed notwithstanding that the

Secured Party may have executed it under hand only,

2 Accession of New Company to the Composite Guarantee and Debenture - -

24 Accessioh
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" Each New Company agrees to be béund by all of the terms of the Cbrﬁhbsite .
Guarantee and Debenture and to perform all the obligations of a Gompahy under the
Composite Guarantee and Debenture with effect from the date of this Deed as if it had
heen an original party to the Composite Guarantee and Dabenture in the capacity as

a Company.
2.2 Companies’ Agent

The Companies’ Agent (on behalf of ifself and the other members of its group which
are parfies to the Composite Guaraniee and Debenture) hereby agrees to the

accassion of each New Combpany.

3 Secured obligations

3.1 - The New Company irrevocably and uncenditionally:

311 covenants .and guarantees to pay on demand to the Secured Party all _
maoneys and discharge all obligations and liabilities now or hereafter due,
owing ar incurred by it to the Secured Farty or any of them whether express

_or implied, present, future or contingent, joint fo several, incurred as
principal or surety determined in whatever cwrency or incurred on any
banking account under or pursuant to the Finance Documents when the

o . same becomes due for payment or discharge;

L 3 1.2 guarantees the due performance by each cther Company of all of its

obligaticns under or pursuant to the Finance Documents;

3 _ 3.1.3'_ guarantees the payment of all moneys now or hereafter due, owing or
incurred to the Secured Party or any of thern under or pursuant o the -
Finance Documents by each other Company and by any other present or

future subsidiary of any Company; -

3,1.4 “and agrees to indemnify the '-S-e-s':uréd.?’;arty in accordance with the terms of
clause 2 {Guarantee and Indemnity) of the Composite Guarantee and

Debenture
4 Charges
 The New Coﬁ‘aﬁ;az.}y with full tifle quarantes and a5 continting Séda’irity for the payment

-or discharge of all the Secured Liabilities and all its obligations under the Composite

L compasie guarantes anu deber ire CoAG
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_ 'Guarantee and Debenture mortgages charges and aSS|gns to the Secured Party all
“its business, undertaklng and assets on the terms of clause 4 (Grant of Secunty) of the
..'zoomposne Guarantee and Debenture provided that the freehold and Ieasehcld mterest

' ._|n the prcpert;es charged by way-of a first legal mortgage pursuant to clause 4.1.1 of

'the Composite Guarantee and Debenture shall be the propertres referred toin

- '_Schedule 2 tc thls Deed.

5 'Co'ns'ént of the' Charqinq'Companies

Each Charging Company agrees to the terms of this Deed and agrees thatis guarantee -
- and indemnity obtlgatlons under clause 2 of the Comp03|te Guarantee and Debenture o
.WI” extend without Ilmltatlon to the Ilabllltles and obllgatlons from time ta time of the B
new Company to the Secured Party and that the execution of this deed will in-.no way' '
- prejudlce or affect the secunty granted by each of them under (and covenants glven' :

by each of thern in) the CcmpOSIte.Guarantee and Debenture.
| This Deed is gcvc*mea'by 'a'n'd: ccﬁstruéd ih accordance .'with English law.
'E?(BCUted ass da.ed'.a_nd.delit/ered on.the date appéar’ing. a't'.t'h.e' beginning of thepecd
Sohedule 1
| Chargi'n'g Companies
'S'ch'e_du!.e 2
| - SiBNATURES |
| (T.O'.I'.'..iEB.E;NTURE ACCESSION DEED)

[Insert Execution Blocks to Debenture Accession Deed] .
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Executed as a deed by FRIARS 526
LIMITED acting by a director in the
opresence of;

- Director's signaturs
" Nick Cattell

-.Witness‘ signaturé:'. .
Witness' name (BLOCK CAPITALS): -

Withess' address:

Witness' occupation:

Executed as a deed by CENTRAL POWER )

LIMITED scting by a director in the )

presence of: )
)

.........

Director's signature
Mark Leyton Jarrett -

* Witness’ signature: R
. Witness’ name (BLOCK CAPITALS):.

_ Wiiness' address:

- samuel booth

Withess' octupation:
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