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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6826477

Charge code: 0682 6477 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd December 2021 and created by WARDMAN UK

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd December 2021 .

Given at Companies House, Cardiff on 30th December 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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'DEBENTURE

between

{1) THE COMPANY IDENTIFIED IN SCHEDULE 1 as Chargor

-and-

{2) ESF LOANS LIMITED acting as the Security ?ru'st'ee' of the Secured Parties
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THIS DEED is made on 23 December 2021
- BETWEEN:
1) The company identified ;gx.sahedai_e& {the “Chargor”); and
{2y ESFLE}ANS LIMITED & company 'Eni:dr;’mrated in England and Wales with registration number
| 10725890 whose registered office is situate-at Unit 2&3 Charter Point Way, Ashby-De-La-Zuuch,
" England, LEES INF acting as the Securlty Trustés of the Secured Partles (the ”_Seauri_tv Trustes”).
BACKGROUND
{a) . The Llender Members have agréed, "figfsuan?’c'tc the Loan Agfféem@fdatéd?? ﬂdvem'ber'fzﬁi*a
' ta.praﬂiﬁde the-_mewEr with loan facilities on a sectired basis:
_ (B Under ‘thes Deéd, the Chargmr prwrdes security to the Semntv “&‘"rustee actmg for and on behalf
' -of the Secured Parties inrespect of the Secured Liabilities. :
{C). - The Security Trustee and the Secured Parties have agreed that the Security Trustee will hold the
benefit of the Security Rights credted urider this Deed on trust for itself an_:fi the Serured Paities.
AGREED TERMS |
© 1.  DEFINITIONS & INTERPRETATION-
11 Definitions

Capitalised terms used in this Deed shall, éxceépt where the context otherwise requires and
except where otherwise defined in this Deed, have the meanings given to them in the ThinCats
Lending Definitions document provided with. this Deed as the same may be amended from time
to time pursuant to the Loan Agreememt{s}, save. that

"‘Baﬁk ﬁeb‘ts"_" . tnigans :ail'-'_preseht and future book and other debis, and
monetary claims due or owing to the Chargor, and-the benefit
«of @l security, guarantees dnd ather rights of any nature
-enjoyed orheld by the Chargor in relation to any'of them; -

“Borrower” teans Granteroft Limited - Company. Number: 12288133)
' whose registered office is at Ground Floor, Unit £1 The Chase,
John Tate Road, Hertford, Hertfordshire, United Kingdom, 5613

THN: '
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“Charged Property”

“Delegate”

“Environment”

“Environmental Law”

“Environmental Licence”

“Equipment”

“Financial Collateral”

“Einancial Collateral
Regufations”

“insurance Policy”

“means any freehold, leasehold or commonheld property the

subject of the security constituted by this Deed, and references
to “Charged Pruperty" shall include referénces. tu the whole or -

_any part ar partof it;:

means any delegate, agent, altorney or co-trustee appointed

_ by the Security Trustee pﬁrsuant to-this ﬁeed

rhsans the natural and ran- maée anvirgnment enciudmg ai or -
any of the following media, namely air, water ‘and land

Aincluding air within buildings and other natural or man-made
- structuies above or below the ground) and any living organisms
Aincluding man] or systems supported by those media;.

‘means all applicable laws, statutes; regulations, secondary
- |egislation, bye-laws, commwn law, directivas, treaties and
-other medsures, judgments. and decisions of any courl or

tribunal, codes of practice and guidance notes in.so far.as they

-relate to or apply to the Envirenment;

means any authirisation, pé-rmit*ur“-liaw’w nedassary under
Enwironmental Law in respect of any of the Secired Assets;

means all present and future -equipment, plant, machinery,

tools, vehicies, furniture, fittings, installations and apparatus

and sther tangible moveable property owhed by the Chargor or
in-which the Chargor has-an interest, including any part of it
and all spare parts, réplacements, mudeﬁcatlnns and atid;tmﬁs

has the -meaning given to that expréssion in the Financial

Collateral -R'egu’ﬂa?ti'ons :

-means the Fmanma} Co]!atera! Arrangemems (No 2) Regulaﬂﬂns .
2003 (51 2003/3226);

means each contract -and policy of insurance effected or
‘aintained by the Chargor from time to-time in respect of its .

assets or business {ing luding, WIthaut limitation, any contract or

~policy-of insurance retatmg to the Charged Pmperw of- the '
Equmenﬂ, _
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“Intellectual Property”

- "Investments”

“Loan Agreement”

“Obligor”

“LPA 1925"
_“Relevant Agregments”

" “Rights”
“Secured Assets”

“Sacurity Finangial Collateral

~ .Arrangement”

" atherwise;

‘meanst

(a) any patents, trade marks, service marks,
desighs, business nameﬁ, mp\}r.ighi:sp database
rights, -degign rights, domain names, moral
rights, inventions, confidential information,
knowhow and other. -inte'llect'_'uaé- property
rights and interests {which may now or in the
futu_;fé- _sl-ubsié‘t}, whether ._r'égist'ered' or
unregistered: and o

(b} the benefit of all applications and rights to use
stich assets of the Chargor [which may now or
in the future subsist);

means 4l shares, stock, debentures; borids or other securities

or-investments (whether or not marketable) from time to time
legally or beneficially owned by or on behalf of the Chargor; |

means any loan agreement made at any time between the

.'Eﬁfr’"owér, the Security Trustee and, among othéers, the Lendears”

Agent; Facility Agent and the Security Trustee (as each term:is

- defined in the ThinCats Lending Definitions);

means the Borrower of any parfy who has entered into a

Finance Dacument for the purpose of granting security and/or

© & guarantee of the performance of an obligation in respect 6f a

Loan {as each term is. deﬁned in. the ThinCats Lending
‘Definitions); : co T

means the Law of Pro p‘erty:Acf 1925, :

‘means each agreement specified in Part 3 of Scheduie 2;

-means any Security Right or other right or benefit whether

arising by set-off, counterclaim, subrogation, indemnity, proof
in tiquidation or otherwise and whether from contribution or

‘means all the assets, property and 'u.ndertakzing' of the Chargor

which are, or are exprassed to be, subject to the Security Rights
treatéd by, or pursuznt to, this Deed {and references to the
Secured Assets shall include references to-any part of themy);

has- the meaning given to that expression in the  Financial

- Collateral Regulations;



DocuSign Envelope 13 3406FE4C-EE3B-4D68-5853-234P 86840775

1.2

13

14

““Secured Liabilities™ -means all and-any monies, obligations and liabilities which may
' now or at any time in fiture be due, owing or incurred by any
 Obligor to any Secured Party whether actual or contingent and
whether owed jointly or severally, as principal or surety or in
any other capacity, together with all interest {including; without
limitation, Default liiterest) acﬁrumg ity respect of thQSE monies,
ob!ngatmns or fiabilities; and - o

“Security Period” -means the perind starting on the date of this Deed and ending
' an the date on which all the Secured Liabilities have been
unconditionally and irrevocably paid and discharged in full and
hio further Secured Liabilities are capable of being cutstanding.

: iﬁierpreia‘tiﬁn

Excep‘t where the context otberw:se recgmres and excap‘t where mhem;se defined in this Deed,

- the interpretation provisions set outin the ThinCats Lenting Definitions shall apply to this Deed,

save that a reference to this: D_ee& {or any-provision of it} or to any other agreement or -
document referred to i this Deed is-a reference to:this Deed, that provision or such other
agreement or document as amended {m each case, other than in breach of the grovisions of this

: Deed} from time tc time. .
- curawback

: lf the Securltv Trustee {actmg reasanably} mns;ders that an amount pald by the Chargc}r i
tespect of the Secured: Liabilities. is capable of bemg avoided or atherwise et aside oh the

h-qu;datmn or administration of the Chargor pr q.therwme, then that amount shall not be
ccrn‘si&e‘re_d_té have been irrevocably paid for thie purposes of this Deed.

Natire of sécurityl over real property

A reference in this Deed to a charge or mortgage of or over any Charged Property includes:

{a) all biitldings and fixtures and fittings flnciudmg trade and tenam 5 fmtures and fittings}.
and fixed plant and machinery that are s:tuated on.or; form part of that Charged ’
Fmperty atany mme : :

(b} - the proceeds of the sale of any part of that Charged Property and any other monies

- -paid or payable in respect of or in connection with that Charged Property;

(¢} the benefit of any covenants for title given, or entered into, by any pre-déce'ssor' i title
of the Chargor in respect of that Charged Property, and any mionies paid or payable in _

respect of those covenants; and '
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: ..:L' &

17

i8

31

{dj. all rights under any ficence, agreement for sale or agreement for lease in respect of
that Charged Property. '

Nature of security over Investments

- A reference in this Deed to any gha're,.s’tack_-,.debehtdre or other security or investment includes: -

{a} - any dividend, interest or other distribution paid or. payable in respect of th‘a_‘{ share,

- stock, debenture or other security or investment; and : :
b} -any right, money, shares or pmperty accruing; offered or rissued at any time in relation
to that share, stock, debenture or other seﬂunty of investment by way of redemption;

" substitution, exchange, conversion, bﬁmus pre’r"ereme oF mthew;se, undér t:np%‘mn- :

‘rights or otherwise,.

‘Law of Property {Miscellaneous Provisions) Act 1989

-For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
‘terms of each Loan Agreement and of any side letters betwem an\f gartles in refation to the

Lodn Agreement( ) are mstorp«ora%ed inta this Deed.

Perpetiﬂity ;}eriﬁd -

I the rule against '_pﬁ'rpetuifées'ap'fgliezs to any frust created by this Deed, the perpetuity period:
shiall be 125 years (as specified by section 5{1) of the Pefpetuities and Accumulations Act 2009).

Schadules . _

The Sr:hedu es form part ofthis Deed and shall have effect as if set ﬂut in full in the bedy Gf this
“Deesd: Any reference to thﬁs Deed includes the Scheduies

--CD’\!ENANT TO PAY

“The {’;'hargnr shall, an ﬁemand pa‘f to the Security Tmstea and dlscharge the 5ecured L;aballttas :

wher‘z they become due.
GRAET:OF 's'ﬁcﬂmw
Legal mortgage

As a continging security for the payment and dmcharge Of the Secured L:ablltth, the [:hargor

_wu:h full title. guaran‘tee charges to the: Se:unw Trustee, by way of a ﬂrst Iega murtgage, alt
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33

_'estates or interests in- arv,r freehnid Ieasehold or mmmonhuid property now owned by it
.'mcludmg the real property {sf any} specaﬁed in Schedule 2. '

Fmed‘chafge&

As a continuing security for the payment and discharge of the Secured Liabilitizs, the Chargor
with full title guarantee charges to the Security Trustee by way of a first fixed charge: -

fa}

=3

© extent:not effectively assigned under ¢

all present and future sstates or interests of the Chargor in, or over, any. f’rezehoit{;
Ie‘:asehod or commonrhold property {other than any such propsrty effectively
martgaged urzu:!e S ' :

the beneflt of all-other contracts, guataniess, ap;}mntments and watrarties relahrrg o
each Charged Property and other documents to which the Chargor is a par:ty_ﬂr.whu_:h- '

" areiinits faveur or of which it has fhé henefit relating to any letting, development, sale,

purchase "use or 'th'e Qpe'raiiah c’.sf 'anv Cha‘rgeﬂ Pra'pertv' or mther'wi'se ré ating to: :ihv_ -

and receive a!E monies whatever payabte to of for its baneﬂt under of arising from any

'_m‘ therm, all remedies pmwded for in any of them or available at Jaw or in eqmw in

relation to any of them, the r;ght to compel perfﬁrmame of any of therm ard all other
rights, interests and banefnts whatever accrumg to of for its'benefit arising from any of
themn); '
all licences, consents and aufhm’isa‘tibﬁs (sta’tutd?‘y' or otherwise) held or required in-
connéction w;th its. busmess or the use of any Secured Asset, and all rights [

_-connectmn wnth them;

all its present and fliure 'go.ﬁdwiﬂ;..

all‘its uncalled capitak;

all tha-EquEgimient; .

~allthe intell ectuat Pmperm,

all the Book Debts;

- all the Ivestments;
all maonies from time to time stariding to the credit of its sccounts with any bank; -
financial institution or other person, together with all rights and benefits accruing toor -

arlsing i connection with each account {including, but not limited to, entitlernents to

‘interest); and

all its fights in respect of gach Insurance Policy, inciuding all -c'l'aims,:‘tile' proceeds of all

claims and all returns of .premiums in tion with each Insurance Policy, to the

-Assignment
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3.4

35

36

37

Each floating charge created by

CAsa ‘continuing security for the payment and discharge of the Secured Liabilities, the Chargor
Cwith-full title puarantee asygns to-the Security Trustee abselutely, subject o a provzsc) for '_

.reasszgnment following the Expiry. of the Security Permd

{ak all its rights in each hstirahice Policy, including aH claims, the proceeds of a%l claims and :
all returns of premiums in connection with each Insurance Policy; and-

{ b) the Eenﬁﬁt of any agreements, instrumé_nts and rights 'r_eE'at%ng. t6 the Secured Asis_.e'%s.

‘Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor

with full title guarantee charges to the Security Trustee, by way of first floating charge, all its- .

undertaking, property

assets and rights not otherwise effectively mortgaged, charged or
assigried unde [

Quialifying floating charge

: Parégréphﬁ' 14 of Sthedule BT to the iiﬁ;smi‘._féngy Act 19'86.'3p-p'li'e?5'_t0 each floating charge created -

Autoratic crystallisation of Roating charge

; shall automatlcal y ancﬁ immediately (without nctsce}-
convertinto a fixed charge over ‘the assets subject to that ﬂoatmg charge if:

fa)  the Chargm"

il creates, or attempis to create; without the prior written consent of the
Secﬂﬂty Trustee, Security Rights o a trust in favour of aﬂuther person-overal
o any part of the Secured Assets {except as.expressly permittéed by the terms
of aloar Agreement);-or -

(ii_}:_ "dzsposes ar attem;ats to dispose of, ail or any part of the Secured Assets, other
' han: '

C{AY Secured Aggats that are expreased to be Sub;er:t nhly to 1Ehe floatmg”
aharge ‘wihite such charge remams; uncrystallised; or

(B) ‘as expressiy permstted bv the terms of a Loan Agreement

1 :any BEFSON lewes {or attempts ta lewy} any distress, at‘taghment exewtmn or mther
process agamst all orany pait of the Secured Assets: or -

(c} & resoiutmn [ passed oran- order s made for t%’le wmdangwu;a, d:gsa u{mn,
* administration or re- Grgamsatmn of the Chargﬂr

_'Cr?stallisatim of f!om_:ing charge by notice

10
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3.8

. .471 -

4.2

“The Security Trustee may; in it sofe discretion, by written fiotice to. the Chargor, canvert any
floating charge created under tb%i—’;-Deéd into a fixed charge as regards any part of the Secured
- Assets specified by the Security Trustee in that notice if: '

{a}  an Event of Default occurs and is continuing; or
{b}  the Security Trustee (az’:tihg régsonably) tﬂnsf&efé'thﬁsé assets fo be in danger of being'
~ seized of sold under any form of dtstress attachmeni: execution or other legal process.
orto-be m:herWise in jecpardy. ' :

_'Assets:acquir'eﬁ aﬁer fany'fluaﬁng charge has crystailised

-Anv asset acguired by the Chargor after anv crystalhsatmn of any ffna“tmg thayge cfeated under '

* this Deed that, but for that crystallisation, would be sub;ect to & floating charge under this Deed,

shall {unless the Secur[‘ty Tristee conFrms otherwise t{) the Chargor in wrt‘émg} he chiarged to

: -the Secunty Trustee bv wav of first fixed charge
LIABILITY OF THE CHARGOR
Liability not discharged

_ The {Zha;‘gm“’s ilabliaty under this Deed in respect of any of the Secured Lizbilities. shaﬁ not be- '

discharged, premd!ced OF affectecé by:

f"a)'  any security, guarantee, mciemmty, remedy or other nght held by, or available to, the-
" Security Trustee that is, or becomes, wholly or partially illegal, vmd of unenforceable
‘oh any grotind;
(b} the Security Trustee refa_éwwg,- determining; varying or increasing any facility or other
“transaction in ‘any manner or coficurring in, accepting or varying ‘any compromise,
arrangement or settlement, or amitting to claim or enforce payment from any other
" person: or
{cy any her act, omission, fact, circumstance ‘or other miatter or thing that, but-for this
: . might hava discharged, or ntherw;se pre;uc%lced oF affeﬂted the §|ab1 ity of
: the Chargor.

Immeédiate recourse

The Chargor waives any right it may have to require the Security Trustee to enforce-any security

~ar-gther right, or claim, any ;’Javmen‘t from, or otherwise proceed agamst any other person- '
before en’fcmmg th;s Deed against the Chargor.

11
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5.1

52

5.3

54

B5

5

57

REPRESENTATIONS AND WARRANTIES -

‘The Chargor makes the representations and warranties contained in clauses 5.1 to 5.12 of this
Dead on the date of this Deed, which are deemed to be repeated on each Test Date {or whers:

there is.no applicable Test Date on each date on which interést-payable on any of the Secured:

‘Liabilities falls due for payment) with reférence to the facts and circumstances existing at the
" time of repetition. ' o

Ownership of Secured Assets

The Chargor is the sole legal ahd beneficial owner of, and has 2ood, valid and marketable title

10, its Secired Assets..

No Secutity

Tts Secured Assets are free fmm any Security Rights cher than any Permiitted Security nghts
_and the: Secufzty Rights created by %hns {)ee&

Nﬁ'advferserdaims

The Chargor has. ot recewed or aeknawieﬁged nctste of any: adverse claim by any person ¥
“reéspect of the Secured Asséts orany interest in them,

‘No adverse covenants

“There are no covenants, agreements reservations, conditions, interests; r:ghts or other ma%ters

whatsaever that matertaﬂy and’ adverse!y affect thé Secured Assets.

No Brea‘c‘h Qf EﬁaWs a

_ Thére is no breach of any law or regulation that ma'teria?!?' and adversely :affec‘ézsj the.gecur'éd_ :
" Assets. .

Nointerference in enjoyment

‘No facility necessary for the 'éhjovmefntz and use-of the Secured Assets s -:é:ubj}e&t-tﬂ_ terems .

entitling any person to terminate or curtail its use.
No warriding %hte’resfs-

'Chargeci Pmpez’ty

12
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5.8

5.9

510

51

. 5»12

61

" Aveidance of security - -

No Setunw Right expressed to be créated under this Deed is liable to be avcvsded or otherw;se

‘set aside, on the liguidation or administration of the Chargﬂr ar otherwnae

No prohibitions ar breaches

" There is no 'p?nhibiﬁan onassignment in any Insuranice Palicy and the entry into this Deed by the
Chargor does not, and will not, constitute a breach of any Insurance Policy ar any other policy, . -
~agreement, document, instrument or obligation binding on the Chargor or its assets, '

- Environmental compliance

The Chargor §1as at all times, complied in ait matﬁnai respeci:s wuth ali: appkcabie Enwranmentai.

Lave and Enwrcﬂmenézal Licences.

" Enforceable security.

Subject. 10 ‘Ehe-_-Le'g_a? Reservations, this Deed constitirtes .éﬁd will constitute the iegal, valic},.
hinding and enforceable obligations of the: Chargaor; and is, and will continue to be, ‘effective -
security over all and every part of its Secured _As‘sets in accordance with its terms.

Investments

{'a}. The Imfestmeﬂts are fully paid and are not subject to any optior to purchase aor semliar'
rights; : C .

{b) . No :e:'onsti’ezuticmaf_'dt}c_-undaﬂt of an issuer of an'lavestment, not any other agresment:
{ij restricts or inhibits any transfer of the investments on creation or enforcement
_ of the security constituted by this Deed; or '
iy .'mntaéﬁs-an‘y rights bf.pmeemptiéxn in-relation to the Investmenits.
{c} The Chargor has complied with all notices relating to all or any of the Investments
" received by it pursuant to sections 790D and 790E of the Companies Act 2006
{d}  No-warning notice has been issued under ‘paragraph 1{2) of Schedule 18 of the
Companies Act 2006, snd no restrictions notice has been :5:sued under paragraph 1(3)
of Schedule 18 of the Cumpames Act 2&56 in. respect of all or arw of the hwestinents:

. GENERAL COVENANTS

“Autharisations

13
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6.2.

6.3

6.4

65

6.6

The Chargor shall pr?cr_rip'ﬂy abtsin all consents and authorisations necessary under any law or

regulation {and do all that is weeded to maintain them in full force and effect) to enable it to:
-perform - its obligations - under the Finance Documents and to-ensure- the legality, validity, .

enforceability and admissibility n evidence of the Finance Documents in its jurisdiction of
incorporation.

‘Compliance With-'l._aw

The Chargm shall camp!y i all respects w;th all relevant lavis to which it may be subject if
failure to do sn wcuid materaa?lv impair its abaiitv to perform its ohhgatmns under the Finance

Ducuments

Change of 'Bﬁsiﬁ éss,

The Chargor shall not make any substantial change to the- general natiire.or scope af EtS husunesz-
as carried bn at the date of thls E}eed '

'Né'g'ative- pledge and disﬁﬁsai restrictions

The Chargor shall not at any time, except with the prior written consent of the Security Trustee:
la) create; purport to create or permit to subsist any Security Right on; or-iﬁ.-re'lé’{inn to,
‘any Secured Asset other than any Security R:ght created by this Deed or amj Pes*m:tted-
Security Right;

{b)  sell, assign, transfer; part with possession of, oF otherwise -d%spos'e' of inany maniner {or
purport to.do so), all or any part of, or ariv'intEres’t'in the Secured Assets, other than:

i} Secured Assets that are expressed to be subject .only to the §Ioat|ng a:harge :
wh;le such charge remams uncrystali;sed OF

' (:ii}' a4 express y permltted by the termsofa maﬂ Agreement or

€.c_:}' _ create or grant (car purpoﬁ: to ‘treate or grant) any mterest in the Secwed Assets in
favourofa third party other than a Permitted Security Right.

* Preservation of Secured Asséts

The Chargor shall not do, of permit to be done, any act-or thing that would or might depreciate;

. jeopardise or otherwise prejudice the security held by the Security Trustee, or materially

dimmlsh the vaEU@ of any of the: Secured Assets or the efﬁectweness of the security created by
this Deed. :

: campl'i‘ance with laws and regulations

(&} - The Chargor shall not, without the Sér:u'ri'ty-'.t'.lrus'tée‘s prior written corisent, use or
permit the Secured Assets to be used in any way contrary to law.

14
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67

6.8

6.9

(b} The‘a::_h.asrgm:shali:
(il comply with the. requirements of any.law or regulation relating to or affecting
' the Secured Assets oF the use of them or any parl of them;

iy dbtain, and pmmpﬂy fenew from tnm«e to time, and eomgly with the térms of
all autht}rrsatlms that- afe requerecf i connection with the Secured Assets or
their use or that are necessary to preserve, _mamtam Or renew- any Segured"
CAsset and. o : '
{iiy.  promptly effect any maintenance, modifications, alterations or repairs that are
reguired by anv law or regulation to be effected on or in connection with the
Secured Assets. '

Enforcément of rights

‘The Chargor shall us all fessonable endeaveurs to:

{a) - procure the prompt observance and performance by "tﬁ'e--fe!ev*aht__tounterpartv torany
agreement or arrangement with the Chargor and forming part of the Secured Assets of
the covenants. and other obligations imposed. on such counterparty {including -each -
insurer in respes:t of at Insurance Policy); and’

by enforce any rlghts and institute, continuie oF defené any proceedings relating to. any.of

thie Secured Asssets that the Security Trustee: may require from time to time.

Natlce nf m:srepresenta’tmn ar;d breachas
The Chargor shall, promptly on becoming aware of any of the samé, notify the Security Trustee
in wiriting of:

“Aa) _ arw representat;oﬂ or. warraaw set out in this Deed that is mccrrect or mlsieading n
any materlaé respect when made or deemed to be repeateﬁ aﬂd

by any’_hreath of any covenant set out in t.hls Deed.
Title docuinents

The Chargor shall, a3 so required by the Security Trustee, deposit with the Security Trustee and

©Cthe Sef:unty Trustee shall, for the duration of this Deed, be entitled to hald:

- fa} ol dée:’is and documents of title relating to the Secured: Assets that dre in the
-possession or control of ary Chargor {and if these are not w;th%n 1he possession or
gontrol of the Chargor, the Chargur undertakes tn obtain- posseassion of all these deeds.
“and documents of title);

{b} . all deeds and documents of . tltle {if any) relating to the Book Debts as the Securliy- '
Tiustee may spemfy from ‘{lme to time; and - ' :

15
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(c)

¥ capy ‘of each Relevant Agreement, certified to be a true: cnpy by gither a director of
the Chargor or bv the Chargor's soli cstﬁrs :

' 6.10 _inswa'nce -

{a)

{c}

The Chargor shall insure and kéép iﬁsdé’adfﬁr where, in the case of asﬁy.-léasehbﬁ&'

- praperty, insurance is the résponsibility of the landlord under the terms of the fease;

gither procure that the landlord insures and keeps insured or, if and to the extent that

' the Iandlcrd' does not do so, itself insure and keep insured) any Charged: Property
‘which is ewried by the Chargor or in which the Chargor has an interest at- the date of

this Deed ar at any- time thereafter against:
(i) lossor damage by fire-or terrarist acts, including any third party liability arising
- from such acts;

iy -other rlgks, perils and contingencies that would be insured-against by prudent
persons carrying on the same business as the Chaargor ant '

) any- other risk, - perils and cantmgenmes as the Secuntv Trustee Eacténg
' reasonably] may require.

- Any insurance effected and maintaified in accordance with clause 6.10(a) must be with
.an insurance «company -or uriderwriters, and ‘on stich- terms, as are-reasonably

seceptable to the Security Trustee, and must include property owners' public liability
and third party liability insurance and be for not less thart the réplacement value of the

relevant Charg&dt?rnpeﬂy'(meaning in-the case of any premises onany Charged
‘Property, the total cost of entirely rebuilding, reinstating 6r replacing the premises in -
‘the event of their baing destroyed, together with-architects', surveyors', engineers' and”
other professional-fees and charges for shoring or prapping. up, demalition; site -

clearance and reinstatement with adequate alfowance for inflation) and, in the case of

~ any Charged Property, loss of rents payable by the tenants or other occupiers of any

Charged Property fora perlod of at | east three years, mcludmg provision for increases

in rent during the perlnc‘é of insuranee. .

" The Chargor shall effect and maintain, in a form and amount and’ with an insurance
-company or underwriters acceptable o the Security Trustee (acting reasonably), such

insurance on-and in:respect «of the Secured Assets which are not subject to clause
6.10{a) as a prudent company carrving on the saméa or substantially similar busiress. as
the Chargor would effect: '

The Chargor shall, if requiested by the Security Trustee, produce to the Security Trustee
eath policy, certificate or cover pote relating to any insurance as is required by él“ause

5.10(a) or clause 6 lﬁ){c} {{}r where, in the case of any Ieasehald properﬁ:v, that

insaranée is. effected by the. taridlard, such evidence of msuram:e as: the Chargnr is.

: entaﬂed to obtain from the landlord under the terms of the relevant lease).

The Chargor 5%1'33%,. if requested by the Security Trustee, procure that a note of the
Security Trustee's interest is endorsed on each Insurance 'Pm-licy-'(other 't_h_an public
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Ba1

64z

613

' llabzil’iy and thard party liability insurances) effected or maintained by it-ar.any person

on its behalf in accordance with-clause 6. A0a) or ciause 6.10(e) bt without the
Sécurity Trustee havmg any [iab:h‘cv for any premium- in relation to those frsurance

-policies unless it has expfessiy and: specxﬁcaliy requested to be made liable in-respect:
of any increase in-prermium or unpaid premium in respact of any Insurance Policy.

ihﬁwance premiums -

“The Chargar shall:

{a) -

pmmptty pay all premiurms in respect of each Insurance Pmlar_y as is required by clause

. -6.10(a} or clause ﬁlﬂ(g}_and do all ather things niecessary tc_l-:eep that policy in full

force and effect; and

(if the Security Trustee s requires) give to the-Security Trustee tapies of the receipts-
for all premiums and other payments necessary for effecting and keeping up each.
Insurance Policy as is re"quéred by clause 6.10(a) or clause 6.10(c) (or where, iﬂ'thie"case_ -

.- of leasehold property, msurance is effected by the fandlord; such evrdence of the -
payment of premiums as. the Chargoris entetled to cbtam from the landiord under the
tarms of the relevant lease). '

No invalidat'inn of insurarice

The: Chiargor shall not do or omit to da, or @erm'it'tm be done or amitted, any act or thing that

may invalidate or otherwise préjudice any insurance Policy as-is requ;réd by clause 6.10(z) 6

claude B. 10{c).

Pm-ceeds‘ from insurance policies

All ménies payable under any Insurance Policy maintained by the Chargor in accordance with

clause 6.10(a} or clause 6.10(c] at any t:me {whether ar not the secunty constituted by this Deed

{a}

{b)

(6

Chas become enforceable) shail:

other thanin respect of employer’s or public liability insurance, be paid to the Security -

Trustee where the aggregate amount is £25,000 or above, to be applied at the option.

" ofthe Secuziw-Trustee;

if paid to a Chargar and the aggregate amount is £25 000 or above be held on trust for '
the Sewrl‘zy Tmstee and the Chargor shall account to the S-e:curety Trustee accordmgéy,.
" and '

othé? than'in respect of Emplnvér’s:m pubiic' H.:-jbil.ity i'ns‘uran’-t:e, where the. sgpregate
amount is less tham £25, 000, be applmd ‘towards making good the loss of damage. in

Tespect of whmh the money Wi received or, 1’r’ the Jass or damage has already bem-
-made goad, in refinancing mongy e_xpenc%ed_m that connection.
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614  Notices to be given by the Chargor
The Chargor shall:
fal & SG.'I?éC]_UESfEd by the Security Trustee from time to time:

i} give hcﬁse to each counterparty to a Rei_évah{' Agreement in the form set out
' in Part 1 of Scheduie 3; and-

(i) - use-all reasonable endeavours to procure that each tounterparty 'pro\;ideg to
the Seclrity Trustee promptly an acknawieégement of the.natice i the farm
sef out in Part 2 of Schadule 3;

{B) a5 <o requested by the Security T'r'lj's’téé fmm titne fa time:

] give nnttce to edach insurer under an insurance ?nlu:v in the form set nut in Part .
1af Schedule 4 and ' '

(i) -use-all reasonable endeavours to pmcure that each insurer’ pa‘owdes to the
Security Trustee pmmpzly an acknowledgement of the notice-in the form set
sut iy Part2 ﬁf.S»:heﬂulﬁ A

615 Information’

‘The Chargor shall:
{a)  give the Security Trustee stich information concerning the location, condition, use-and
operation of the Secured Assets as the Security Trustee may require; ' '

{b} - permitary persons designated by the Security Trustee and any Recelver t& enter onits.
premises and inspect and examine any Secured Asset; and the records relating to that
‘Secured Asset, at all reasonable times and on reasonable prior natice; and.

{c}  promptly natify the Security Trustee in writing of any action, dait, notice o demand
‘inade by ofF agdinst it in conhection with all or.any part of 3 Secured Asset or af'am; N
fact, matter or circumstance which may, with the passage of time, give rise to suth an
.amcm claim, notice or demand together wsth in each case, the Chargm’s proposals
for settling, liquidating, campnundmg ot Contesting any such actton, claim, notice ot

demand and shall, subject to the SEcurity Trustee 5 prior. approval implement those
" proposals at its-own expense.

‘6.16 Payr’ﬁent of outgoings
“The Chargor shall promptly pay all ta‘x‘es, fees, licerice duties, registration charges, insurance

- premiums and other outgoings in respect of the Secured Assets and ol demand pmduce'
. _:ewdenr:e of payment to the Security Trustee
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71

73

7.3

7.4

PROPERTY COVENANTS

Repair and maintenance

- The Chargor shall keep all premises and fixtures and fittings on each Charged Property in good
anci substantial repsir and condition and shall keep all premises adequately and properly
- painted and ‘decorated and replace any fixtures and fittings which have become worn out or

otherwise unfit for use with others of a like nature and equal value.

No alterations

“The Chargor shall net, without the prior written conisent of the Security Trustee:

{a}  puli-down or remove the whole, or any part of, any bu'if'ding forming p’a%’tbf' any
-Charged Propérty or permit the same to otcur; '

(b} make or permit to bie made any material alterations to any Charged Praperty, or sever
oF remove of permit to be severed ar removed, any of its fixtures or fittings (except to
'make any niecessary repairs or renew or replace the same lrt accordance with ¢

{c) remave or make any material alterations. ta any of the Equipment béimx_ging. to; e in’
use by, the Charzor on any Charged Property (except to effect necessary repairs or
replace them with new or improved models or substitutes). '

Conduct of 'husinéss on Charged Frci_DE'rtiES-

The Chargor shall carry on its trade and business o those parts (if any) of the Charged
. Praperties as are used for the purposes of trade or business in accordance with the standards of
good management from time totime current in that trade or business..

Notices or claims relating to the property-
{a)  The Chargor shall:

) give full particulars to the Security Trustee of any notice, order, direction;
designation, resolution, application, requirement or proposal given or made by
any public or local b’ndy or authority {= Nn‘tite) that sipér:%ﬁca' ly applies to any
_Chargeti Property, or to the locality in which it is situated, within seven days
after bewmmg aware of the ralevant Notice; and

iy {if the 'Sew‘rzty"ﬂ“ustee 5o requires) m’imed:atélyé‘_ and at the cost of the

. Chargor; take all reasonable and hecessary steps to comply with: any Notice,

and .rake, or it;:in with the Sﬂcurity--ﬁﬁstee“in mazking, any ohjections or
representationsin respect of that Notice that the Security Trustee thinks fit,

(b} ~ The Chargor shall give full particulars to the Security Trustee of any claim, notice of

other communication served. on it in respect -of any madification, suspension: or
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75

7.7

" revecation 'Df any Eavironmental Licence or any alleged breach of any Envirohmental

CLaw;in each case re%atmg to any Charged Property

-Compliance with and enf%)r.cemeﬁt of cqﬁeﬂants

"The Chargm‘ shail;

{a)

(b)

dbserve and perforin. all cavenan‘ts stlpuiatiens and mnditmns to which gach Charged

‘Property, or the'use of it, is or tnay be subject, and {if the Security Trustee so réquires):

produce to the Security Trustée evidence sufficient to satisfy the Security Trustes

{acting. reasonably) that those covenants, sh;}ulatscns and conditions have ‘been:
“observed and perfarmed; and '

diligenitly enforce all covenants; sﬁpﬂ!a%icﬁs-_ar%d' conditions .benzeﬁt"ing each Charged:
Property and shall ot (and shall not agree to) waive, release or vary any of the same,

Payment of r'e'r_ft' and Gutgoings

‘The Chargor shall:
(al

‘where a Charged Property, or pa’fi'cf it,--'i.s- held under a Tease, duly and punctually pay:

~ all rents due from time to time; and

{b}

pay {or procure payment of the same) when cEi.ze all charges, rates taxes, duties,.
assessments and other outgaings refating to or imposed on each Charged Property or

" on s occupier..

‘Leases and licences aﬁeéti:ng the Cha’r’geé ?ra;ie}r“tiéﬁ

The Chargm shaEE Ao, wat?mut the prmr written consent of the Security’ Trustee (whl::h consent,

wh;a?& any Chafgm

{a}

, 15 not to be unreasonabiy withheld or delayed in czmumstames iy -
fray ﬂﬁt unréamnablv w;thhﬂ!d or fieiay fts cansen’c) '

grant any licerice or tenancy aa‘fectmg the whole orany part of any Charged Property,
O exercise the statutory powers of leasmg or-of actepting surrénders under sections
‘99 or 100 of the LPA 1925 {or agree 1o grant any such licence or tenancy, or agree o

exercise the statutory powers of leasing or of acceptmg surrenders under section 9% or.
sectlun 100 of the LPA 1925);

ii any mher way dispose of, accept the surrender of, surrender of créate any IegaE or’
egditabl & @state orinterest in the whole orany part of. any Charged Property {oragree
to dispose of; accept the surrender of, surrender or create any iegaé or equutabla estate

‘of interestin the whole or any part of the Eharged Property;

et any p@rscm it accupatsan of or shar& occupation of the whr}le ar any part of any
* Charged Property; or : :

}. grant any consent or licence under ahy lease or licerice affecting any Charged Property.
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7.8

79

710

1AL

Registration restrictions and céﬁtigﬁs against first registration and notices

{a}

if the title to any Charged Property.is niot registered at the Land Registry, the Chargor
shall procure that no. person {other than itself) shall be registered- under the Land

'Regzs‘%ratmn Act 2302 as proprietor of all orany part- of any: {:ha;’ged Property, wrl:hnut.

the prior written cansent of the Security Trustee. -

Whether ar not title to any Charged Property’ is reg]gt'eéréd-at.'the- Lard Rég’i'str’y,-if any
caution égaiﬁst' first registratiori or any notice - (whether agfeed or - unilateral) -is
regasterﬁd against the Chargor's title to any Charged Pmparty, that ﬁhargor shali -

Jimmediately provide the Securlty Trustee with full particulars of the circumstances _

relating to such taution or notice; 1f such caution or notice was ragsstered o protect @

' -purpm’ted interest the creation of which is not permitted under this Deed, the Chargar-
shall immediately, and at its owr éxpense, také such steps as the Security Trustee may
| require to ensure that the caution or hiotice, as applicable, is withdrawn or caricelled.

The Chargor shall be liable for the costs and expenses of the Security Trustee in Ioﬂging

' cautions against the registration of the title to the whole or any part of any Charged
Property from time to time:

Development restrictions

(b)

: Th_e’Ch-a.rgDr-é%!aii not, without the prior written consent of the Security Trustes:
fa} - make or, insofar as it is-able, permit others to make any _a’ppli'&;atidﬂ_fb'r plarnning.
-'permissicﬂ- ar-development consent in respect of any Eha:rged Propéerty; r

carry out or permit- or suffer to be cartied out on any Charped Property any
developrient {as defined in sach of the Town and Country Planning Act 1990 and the

Planning Act 2008) or change or permit or suffer to be changed the use of any Chargeci
Property.

Eﬁvimnfneﬂt "

The Chargm shall inrespect- of each Charged. Pmperty

@
{b}

comply in-all material respects wmh all the requ;rementg mf Enwmnmental Law; and

obtain arid-coraply in all materrai_ réspects with all Enwronmentai.hcencesa

" No restrictive obligations

The Ch_ﬁ?gar’.shall‘not,“with’éai’t.the priar written consent of the se_-curﬁy Trustee, enter into-any
anerous or restrictive obligations affecting the whole or any part of any Charged P'mpeﬁ:y, or

creale of permit to arise any overriding interest, easement or rlght whatever in or over the
_whn%e or any Bart uf any Chafged Property. :
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742

743

7.14

715

3.6

Proprietary rights.

The Chargor shall pméure that ¢ person shall become entitled to assert any proprietary oy

. other like right or interest ovér the whale or any part-of ny Charged Property without the prior
- written consent of the Security Trustee.

Inspection

‘The: Chargor shall permit the Security Trustee; “any Receiver and any persoi appointed by either
-nfthem to-ehter on and inspect any Charged Property ahn reasonabte priot notice.

- Property infurm‘at’ian:

‘The Chiargor shalliriform thé Security Trustee promiptly of any acquisition by the Chargor of, of

contract. made by the Chargor to- acquirey any’ Freehold {easehold or other interest in any

- property;
VAT optionto tax

" The Chargor shall not; without the pricr written consent of the Security Trustee:

€a’} exerusa any VAT agtmn to tax in reiation to any Charged Property, or-

{b}: ‘revoke any VAT option (o tax exercised, and das«:iosed o the Secur;tv Trustee, before
the date of this Deed. :

- Registration af'legai miortgage at the Land Registry

~ The Chargor consents to an application being made by the Security ?r_ue;_teé to the Land Registrar
~far the following restriction in Form P to e registered against its title to each Charged Property
‘over which the Security Trustee has a legal mortgage:

"No disposition of the registered estate by the proprietor of the registered estate, or. by the
proprietor of any registered charge, not being a chatge registered before the entry of this

restriction, is:to be registered without a written. consent signed by the proprietor for the time

. hemg of the charge cfated [DATE] in favour of ESF Loans Limited referred to in the charges

a1

register

INVESTMENTS COVENANTS. -

i\ium'inaﬁu'hs
{a} The Chargor shall terminate. with immediate afect all nﬁmmatluns it may have made
(lncludmg, wmhaut llmstatmn, any nomination made under section 145 or section 146 _
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"~ of t'h'e- 'Cnm'paniéé' Act 2006) in respect of any Investments. and, pending that
term;natwn, procure that any persor so nemmated :

' ] does not exercise any. crights. i fes;i:ez‘t of any Investments wgthcut the prior
wwritten apprmvel of the Security Trustee; and '

(@) promptly following receipt by it, farward to the Sécurity Trustee all
tammumcatloﬂs or other information recsived by it in respect of any-
Investments for which it has bieen $6 ncmmated

{b} - The -Chargor shall not, durifig the SecurEt\; ‘Period, exercise any. rights (including,
withgut Ilmita‘tmn any rights under sections 145 and 146 of the Companies Act ZE}GE}"
to hominate any perse}n inrespect of any of the lnvestmen’ts

8.2.  Pre-emption rights and restrictions on transfer’

‘The Chaf_gor_.'shaléiz :

{al obtain: alf consents, waivers, approvals and ‘permissions that are necessary, under the
art;c:ies of association {or otherwise) of an issuer of any Investrnents, for the transfer of
the Investments to the Security Trustee. or itS nominee, or 6 a purchaser on

- enforcament of the aecurﬁty constituted by this. Deed; and

{B) . précuré the amendment of the share transfer provisions (lncludmg, hut ot limited to,
' deletion. of any pre.emptmn provisions) under the articles of association, other
constitutional docuiment or otherwise 6f edch issuer of the lnvestments in any mariner

‘that the Security Trustee may réguire in order to permit. the transfer of the
“Investments to the Security Trustes or its norminee, or'to a purchaser on enforcement
of the security canstituted by this Deed.

83 Dividends and voting rights before enforcement
{a) ~ Before the security constituted by this Deed becomes enforceable, the Chargor may |
retain and apply fm’ lits. own- use all dividends, interést and other monies paid or
- payable in ;‘es;mci of the inves%ments and, if-any are paid or paw%ﬂe to the Security
Trustee or any of- its nominees, the Sea;:unty Trustee will hold all those diwdands
_interest and other monies recewed by it for the relevant Chargor and will pay them ta
‘that Chargor promiptly on requést.”

(b} - Before the 'S-ei'curi’tv constituted 'by this Deed becomes enforceahle, the Chargor may
exercise all voting and other rights and powers in respect of the Investments or, if any
of the saiie are exercisable by the Security Trusteé-or any of its naminees, to direct in

writing the exercise of these voting and other rights and pﬁwers-provid?e'd that:
iy ishall not éla so.in any way that would breach aw';ﬁrnv%sicnnf any Loan
Agreement or this -Deed or for any purpﬂse mconszstent with any Loan
Agreement or thls Deed; and
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8.4

85

86

{iy - the exercise of, or the failure to exercise, those voting rights or ather rights and
" powers would not, it the Security Trusteé's opinion; have an-adverse effect on
- the value of the lvestments of otherwise prejudice the Security Trustee's
-ﬁs;ecurity under this Dead.

The Chargar shall indemnify the Security Trustee against any lass or liability incarred by
“the Security Trustée {or its’ nﬂmmee} asa tonsequence of the Secunty Trustee {or ai:s' '

hominee} acting in respect of the Investments at the direction of the- Chargor.

The ‘Security Tmstee shall not, by exercising or not exercising any voting rights or
otherwise, be construed 35 permitting or agreeing to any variation or other change m-

‘the rights attachmg to of t:cmfer’red by any of the Tnvestrments that the Security Tristee
'cprxmders @remdlmal to, or impairing the value of, the security cre:ated by this Deed._

Dividerids and voting rigﬁts_éfté'r énforcement

A_fte;“ the security constituted by this Deed has become enforceable:

{a}

‘all dividends and other distributions paid in respect of the Investments and receivéd by

any Chargor shall be held by the Chargor on trust for -the ‘Security Trustee and
lmmedzatelv paid to the Securltv Trustee, and may be applied bv the Security Trustee

i accgrdance with céause 19.1; and

all voting and other rights and -_pbw;aers attaching to the Investirients imay be exercised”

B by, orat the diréction of, the Security’ T’rustee and the Chargor shall, and shall procure

that its nominees shall, comply with an\; directions the Security Trustee may give, in-its

absolute’ dISEI’EtIDﬂ, camermng the exercise of those nghts and pawers
Calls on Investments etc.

- Notwithstanding the-security created by this Deed, the Chargor shalt promptly pay alt calls,

instalments and other payments that may be or become due and payable. iy respect of all or any -

(b}

‘of the Investments. The Chargor acknowledges that the Security Trustee shalf not be under any
liakility in-respect of any such calls, instalments or other payments or to perform any obligation- .
- ‘of any Chargor of to take any action to collect or enforce payment or discharge of any obligation
of any Chargor inrespect of »e:_i-r'in connettion with any Investment.

No alteration of constitutional documents or rights attaching to lnvestrments

The Chargor-shall net; without the prior written consent of the Security Trustee or as-expressly -
permitted by the terms of a Loan Agrerement amiend, or agree to the amendment of:

a)

t?‘;e memorandum of articles of assacsahon or any other constitutional dacumentsi of
any‘ issuer of the !nveﬂments that is not & pubhc company; or

the rights of Elablﬁtses atzachlmg t5, of conferred by, allor anv of the investmenits.
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‘8.7

88

8.9

9.1

Preservation of Investments

‘The Chargor shall ensure {as far as it is able to by the exercise-of il voting rights, pawers. of

control and other mears available to it) that any issuer :::f any cf the Investments (thatis not a.
public company} shall not:

u{:é):-' cansaligate or. subdlwde arw of the investments, or re-urgamﬂe excshange repay or
' reduce Tts share capital in any way: '
{b) issue any new shares of-stock;-or
ey refuseto Fegisief-éﬁy transfer of dny of the ivestments that may be lodged with it for
-~ ‘registration by, er on behaif of, the Security Trustee or the Chargor in ‘accordance with
this Deed.

investments information’

The Chargar shall, .;:'nmmptfyfo-l'léw'ihg receipt, send to the Security Trustee copies -éé‘: any notice,
circular, réport, accounts and any other document received by it that relates to the Investments.

Compliance with requests for information

‘The Chargor shall promptly send a copy to the Security Trustee of, and .co'mpiv.wﬁh,!;ali're‘_quem
-~ for information which is within its knowledge and which-are made under any law or regulation

or any similar provision in-any articles of association or other constitutional document, or by any

*listing or other authority, relating to any of the Investments. If it fails. to do 50, the Securlty _

Trustee mav elect to pmvude such mfﬂrma‘ulnn as itmay have o behal&‘ of the Chargor.

. EQUIPMENT COVENANTS |
Maintenance af"Equipmént'

“The Chargorshall:

{a} ~ maintain the Equipment in good Zan'd.jserv;"ceahie'-cnnd:itinn.{excépf for expected fair
" wear and tedr} in compliarice with all relevant manuals, handbooks, manufacturer's
ih‘str"ut:-ticﬁhg and recomimendations and maintenance oF servicing sthédﬁieS‘

{b) at its:own expensa, rerew and replace any parts of the Equipment when thev become
“-obsolete, worn out or damaged with parts of a srm1§ar quahty and of equal or greatEf '
valye; am&

{¢} ~ not permit any Fquipmerit to he:

iy - used or handled other than by properly qualified and trained persons; or .
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92

93

10.

10.1

et =B

11

B s

{iy  overloaded or used for any purpose for whmh it is not designed or reasonably
' : sultable '

| _ payment of il_-:quipméat taxés’_-'

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance-

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

of such paymient to the Security Trustee.

~ Notice of charge

“taj The ‘Chargar sha I if'so requested by the Security Trustee wh;le an- Event Df Defau tis:
: ._mntmumg affix to and maintain. on each item of Equipment in a conspicuous place, &
clearly legible |dent;fzca,t|on.piate cantaining the following wording: :

SNOTICE OF CHARGE

This [BESCRIBE ETEM] and all additions to it {and anmllary eqmpmeni] are §UbjEEt ta a-
“fixed charge dated [DATE] in favour of {SECURI?‘:’ TRUSTEEL"

{b):  The Chargor shall not, and matf._rmt permit ahy-persnn-m; m'h'a:‘eél-; obscure; alter or
‘Femove any plate affixed in accordance with

' BOOK DEBTS COVENANTS

Reailsmg Baak Deﬁts

The Chargﬁr shaEI if called on to do so by tha Secunty Trustee while an Event of Default is.
tontinuing, execute a legal assignment of its Book Debts to the Security Trusteg on such terms

as the Security Trustee may require and give notice of that assignment to the debtors from
whom i‘ts_Bdoéc Debts are due, owing or incurrad..

Preservation of Bock Debts

No Chargor shall {except as provided. by ¢ or with the prior written consent of the
Security Trustee) reiease exchange, cnmpound set off, grant time or indulgence in respect of,

-of in any other manner deal with, all arany of the Book Debts

RELEVANT AGREEMENT COVENANTS

The Chargor shall, unless the Secufity Trustee agrees otherwise i writing, comply with the
terms of each Re?evaﬂt Agreement and. any other &acument agreémem ar arrangerment.

: campnsmg the Secured Assets
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i

12.1.

122

12,3

13.

131

The Chargmr shali. i not, unless the Semnty Truste& agress otherwise in wrataﬂg or as expressly
permltted hy the terms of 3 E.uan Agreement:

{a) am‘end or vary ﬂ"l’_ agree 10 any change in, or waive any .'requ?;*emént of ot its rights
~ undet; ' - : o "

{b} settle, compromise; terminate; rescind or discharge (except by perfarmance); or

{cf  abandon, waive, dismiss, release or discharge any action, claim or procesdings against
-ahy Sourterparty to a Relevant Agreement or other person If connection with,

any Relevant Agreement or any other dociiment, agreement or arrangement cnmprlsmg the
Secured Assets,

INTELLECTUAL mup‘e_'ﬂw' COVENANTS

The -Chai"gnr-s'%xa?iﬁnuf take all necessary action to .saféguafd. and mainitain present and futdre
rights in, or relating to, the Intellectual ‘Property including {without fimitation} by observing alt

'::mfenants arid - stipulations &‘ela‘tmg to those rights, and by paying ali appimable renewal Fees .
- licérice fees and other nu‘tgomgs

Registration af'lnteiie'{:t{ta!_' Frﬁpeﬁy

The Chargor shall use all reasonable efforts to register applications fof the fegistration of any
Intellectual Property, and shall keep the Security Trustee informed Df all matters relating 1o each -
such regastratlon

Maintenance t:_t‘f Intellectual Property

The Chargor shall not permit any Inteliectual Propeity to be abandoned, cancelled or to lapse.
'POWERS OF THE'SECURITY TRUSTEE

Power to remedy

{a} - The Security Trustee shall be entitied (but shall hot be obliged) to remedy, at any time,
~ a breach by the Chargarof any of its cbligations contained in this Deed.

{6} The Chargor irm.'ut:k:abh.er éuthqriséﬁ the Security Trustee and its agents to do all things
. that are necessary-or desirable for the purpose of clause 13.1 {a).
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132

13.3

135

(e

- Any monies expén'déd by the Security Trustee in remedyirig & breach by any Chargar of

lts oblsgatlorss contained in this- Deed shall be reimbursed by the: Chargor to the
; rustee ori a full mdemmty hasis and shall carry interest in acéordance with

Exercise of raghi$

{a)

The nghts o%‘ the Securgty ?rustee under

are without prejudice to.any other _

© -rights of the Security Trustes under this Deed:
{b} "

The exercise of any rights of the Security Trustee under this Séed. shall not make the.
'Se@:uf%w Trustee Iﬁahle to account as a mortgagee in possession. _

- Power to d:ispasehf chattels

At any time after the security constituted by this Deed has become enforceable, the )

Security Trustee or any’ Recelver may, as agent for the reievant {:hargar d!sizose of ahyf'

chattels or produce found on any Charged Property.

any obligation to account for the proceeds of ary disposal rade
, the Chargor shall indemnify the Security Trustee and :any .
Heceiver against any Tiability arising from any disposal made unde

Security Trustee has Receiver's powers

To the axtent permitted by law, any right; power or discretion conferred by this Deed (either

expressly or impliedly) o by law on a Recéiver may, after the security constituted by this Deed
‘has become enforceable; be exercised by the Security Trustee in relation to any of the Secured
Assets whether or not it has taken possession of any Secured Assets and without first appointing

3 Receiver or notwithstanding the appointment of a Receiver.

New accounts:

I the Security Trustee receives, or is deemed to have received, notice of any

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

the Security Trustee may open a new account or accounts for the Chargor in the
~Security Trustee's hooks. Without prejudice to the Security Trustee's right to combine:
-3CCOUNTS, No money paid to the credit of the Chargor in-any such new account shall be

appropriated towards, or have the effect of dlgﬁhargmg, any part of the Secured'

 Liabilities.

If the Security Trustee does not opeh & Aew account oF accounts Immediately on.

receipt of the fiotice, or deemed notice, under clause 13.5(a), then, unless the Security
Trustee gives express written notice to the contrary to the Chargor, all payments made

" by the Chargor to the Security Trustee shall be treated as having been credited to 2
‘new account of the Chargor and not as having been applied in reduction of the Secured
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13.6

13.7

13.8

18,

141

14.2

Liabilities, as from the time of recen;ﬁ: or deemed rece:pt of the relevant notice by the
Semr;w Trustee,

indulgence

The Security Trustee may, at its discretion, grant tirne or other indulgence, or make any other

arrangement variation or release with any person-not being a party to this Deed (wi'aether oy’
not any-stich person’is jointly llable with any Chargor) in respect of any of the Secured Liabilities,

-ar of any ofher secunw for therm without prejudme either to this Deed or to the liability of any'

Chargﬁr for the Secured Llablllt%lES

Appﬂintmént of an Admmsstratar

{a) The SEcurlty Trustee. may, without notﬁce to the Chargnr, appomt arly one or more
persons to be an Administrator of ary Chargor pursuant 16 Paragraph’ 14 of Schedule
Bt of the lnsolverrcy Act 1986 if the security constituted by this Deed becomes
‘enforceable,

{b)_ Any appointment under this dlause 13.7‘-$ha§:
(ij bein writing signed by a duly atithorised signatary of the Security Trustee; and -
iy take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency.
AEE 1985 '

{::}: . The Sewnty Trustee may appiy to the cmurt far an ofder reinoving an Admlmstratur"'
from office and may by hotice in writing in accordance with this clause 13.7 appoint a
teplacement for any Admiristeator who has died, resngned et remwed or who has
‘vacated office upon ceasing to be qualified.

. Fuﬂ:ﬁjer--aﬂvanﬁes‘i-

The Secufity Trustes covenants. with the Barrower on behalf of the Lender Members that such
Lender Members shall perform their obligations to make advances under each Loan Agreement
{ineluding any obligation to make available further advances)..

WHEN SECURITY BECOMES ENFORCEABLE-

Sacurity bacomes enforceable on Event of Default

Ther sez:urltv r:DnstEtuted by th&s Deed sh&i become 1mmedmtely enfcrceable if an Event of
Default oceurs and is continting.:

' Di_s«:rei:i_ah .
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15,

15.1

152

15.3

- After the s_ecu'r.éty constituted by this Deed has become enforceabie, the Security Trustee may, in.
. ité-absolute discretion, enfﬁrr’:e all-or any part of that security at the times, in the manner and on
‘the terms. it thinks fit, and take possession of and. hold or dispose of all or any pait of the
Secured Assets, ' o '

ENFORCEMENT OF SECURITY

- Enforcement powers.

{a} Forthe purpnses of all powers implied by statute the Securecl Liabil |t1&5 are deemed3 '
to have become-due and pavable on the date of this Deed. '

€ﬁjé'- 'The power of sale and other powers. cnﬂfermd by section 101 of the [PA 1925 {as i
- varied or extended by this Deed) shall be' immediately exercisable at any time after the
security constituted by this Deed has become enforceable unde

{c] Section 103 of the LPA 1925 does not.apply to the security ccnstétuted'b-y this D‘éé&,

Extension of statutory powers of leasing

" The statutory powers of leasing and accepting surrenders conferred on.mortgagees under the
"LPA 1925 and by any othet statute are extended so as to authorise the Security Trusteeand any

Receiver, at any time after the securlty constituted. by this Deed has become enforceable,
whether in its own nameor in that of any Chargor, to;

{a} - grant alease or agreement for lease;
{b}) -acce pt surré'nd-e rs of leases; or
lc} - grant any _oﬁtian in respect of the whole or any part of the Secured As&é‘tﬁ-_w&h'-

whatever rights relating to ‘other parts of i, '

whether or not at a préemium and containing such-covenants on the part 'af-tﬁe_i-harg?ar, and on
such terms and conditions (including the payment of money to a lessee or tenant on 3

' surrend&r)és-xfhe Security Trustee or Receiver thinks fit without the neéed to comply with any of -
" fthe res'trictiaﬂs-]mposed-bv sections 99-and 100 of the LPA 1925, '

'Access on enforcemem

{a} - At &ny time an Event of Default i contmumg, the Charger wall allow the Security
Trustee or its’ Receiver, without further notice of defnand, 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 enitér on any premises where-
a Secured Asset is situated (or where the Sacurity Trustee or-a Receiver reasonably
‘belisves a Secured Asset 1o be situsted) thhout iricurring any ligbility to the Charguf
'fm' nr by Ny reascn ﬂf that entry
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{6} At ali times, the Chargor must use all reasonable endeavours to allow the Security
- Trustee or -its Receiver access to any premises for the purpose o

. (lncludmg s}btammg any hecessary consents or permﬁ:s of other persoris) and ensure
~ that its employees and officers do the same,
154 Redemption of prior Secirity Right _
{a) . At any time-after the security constituted by this Deed has become enforceabie, the
Security Trustee may! _
i) redeem any prior Security Right over any Secured Asset:
(i} procure the transfer of that Security Right to itself; and/ar
i) settle and 'p‘a‘sﬁ the dccounts of the halder of any prior Security Right {and any
' accounts so settled and passed: shall, in the absence of a;w manifest error,. be
cmfziuswa and binding on the Chargc:r)

{h}'- The Chargor shall pay to the- Sezunty Trustee 1mmeciiateiy an demand all pnnmpaé
interest, costs, charges and expenses af and. mmdentai o, any such:-redemption or
"transfer, and such amounts shall be secured’ by this Deed as part of- the Secured
Liabilitie

15.5  Protection of third parties
Nm pu{chaser, mortgagee of ather pe:rscm dealing with the Set:unty Trustee, any HE{;EEVEB‘ O B0 '

Delegate shall be concerned to enguire:

(éi}. whetth any of the Secured ilahdmes have become due or payah &, or remain unpaid:
or undgsﬁ:wged : :

b} whether any. pnwer ‘the Semnt\y Trustes; a Receiver or De!ega’:e is: purpﬂrtmg to
exercise has become exércisable or is being properly exercised; or

e} how any money gazd 1o t&e Secur!ty Trustes, any Receiver or any Delegats is: to he :
applted '

15.6  Privileges-

Each Receiver and the Security Trustee is entitled to-all the rights, powers, privileges and
- immunities conferred by the LPA 1925 on mortgagees and receivers. . '

15.7 - fﬂa_iiabiﬁtyas mortgagee in possession .

Ne;t?wer the Security Trustee né}r any Receiver or De§egate shall be hab?e, by reason of erﬁerlng. '
“into: passessmn of a Secured Asset or for-any other reason, to- account as mortgagee in
possession in-respect of all or anyof the Secured Assats, nor shall any of them be liable for any
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logs on reafisation of, or for any act; default or omission for which a mortgagee in. possession

might be liable.
158  Conclusive discharge to purchasers

“The receipt of the Sesﬂriﬂa Tm'st'ee arany Receiver. or Delegate shall be a conclusive dischargs

to-a purchaser.and, in makmg any <ale or other dxsposa% of any of the Secured Assets or.in-

- making: arw acguisition in the exercise of their respective: powers, the Secunty Trustes, and’
every Receiver and Delegate may do so for any cansnderatloﬁ, in-any manner and ori any terms

: that it thinks fit. :

15.9 ~ pight of appropriation
' | {a}  Tothe extem that: _
_ '(_i)' i Secured Assets cnnstltute« Financial Coiiai:erai and _
{ii) - this Deed_érijd thﬁ'ubiigatiahsj';of'the Chargor unider i z:é:ns%ﬁ'i;d%.e, a Security .
“Financial Collateral Arrangement,

“the Securitv__.'.f.rustee shail have the right, -ét..any time after the security constituted by
“this Deed has become enforceable, to appropriate all 6r any of those Secured Assets in
~or towards the payment or discharge of the Secured Liabilities in-any order that the
Security Trustee may, in its absolute discretion, determine.
{b} The value of any Secured Assets aﬁprqpriatéd_in 'a-:_:cﬁrdé_nte with thiﬁ-t&aus;e' sha’ﬁ be:

) in- the éa's'e' of s:'a'sh_,- -fhr:_’:- amotnt .sitan'diﬂg ‘to the credit of -the Chargor's
-accounts with any bank, financial institution or cther person, together with any.
‘accrued but unpaid interest, at the time the right of appropriation is exercised;
and- ' ' : '

{iiy - in the case of Investments, 'thé_r‘harkét orice of those ln_veﬂmén‘ts}at the time
the right of appropriation is exercised determined by the Security Trustee by
reference to-a recognised market index or by any other methad fhat the:
SECﬁﬁty Trustee may select {inciuding mdependent vaiuatmn)

{c}  The Chargor agrees tha%_- the methods of valuation pm\nded for in Eh'isi;c:'lause_ are
- commercially reasonable for the purposes of the Finaricial Collateral Regulations.

16.  RECEIVER
161 Appaintmant

At any time after the sécurity constituted by ‘this Deed has become enforceable; or at the.
- request caf the Chargor the Security Trustee may, without further ﬂl}tEEE_, appoint by way - of
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162

163

‘deed, ar mtherw;sa in wrltlng, any one or more persons to be a Receiver of all-or any part of the-
Secured Aszsets,

Remaoval -

The Security Trustee- may, without further notice (subject to section 45 of the Insolvency Act.

1586 in the case of an admmlstratwe recewer) from time to time, by way of deed, or otherwwe

in writing, remawe any Receiver appamted by it and may, whenever it thinks fit, appoint a new
Receiver in the place of any Receiver whose: appointment rmay for any reason have terminated.

Remiineration.

* The Secutity Trustee may fix the remuneration of any Receiver appointed by it without the -

festrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver’

- -shall be a debt securad by this De:ed,_.te the extent not otherwise d_isch;argeﬁ,.

164

1b.5

16.6

17

171

power of appointment additional to statutory powers

T’he.pbwe-r i::o- appoint a Receiver conferred by this Deed shall be in addition to all statutory and
“other powers of the Security Trustee under the Insolvercy Act '1985 the LPA 1925 ot otherwise,

:;‘r’;d shall be exemsabie without !:he restnmﬂns mntamed it seetions 103 and 1{}9 of the LPA
1925 ot utherms,e

power of appointment exercisable despite priar'a'ppointm'enfs

The power te dppoiiit a Receiver {whether confarred By' this Deed or by statute) shall be, and
. remain, exercisable by the Security Trustee despite any prior appointment. in respect of all or
-gny part of the Secured Assets,

Agerit of the ﬁhatgm-

_-An\f Recewer appod nted by the Security Trustee under: this Deed shaE be the agent bf the-
:Chargor .and the- Chargqr shall be solely- responsible for the cantracts, engagemeﬂts, acts;
- opnissions, defaults, losses and rem-uneratmr_a of that Receiver and for liabilities incurred by that

Recelver. The agency of each Receiver shall continue until the Chargor goes inta'liquidation: and

after that the. Recewer shall act as- prmc;pal and shall not becéme the agent of the Security
‘Trustee. -

- POWERS OF RECEIVER

General
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17.2°

17.3

17.4

175

176

{ch

a8 Chargﬂr the directors of the Chargor (m the case of the power contained in

- Any Recew&r apamnted by the Security Trustee under this Deed shall, in addition to

[ by statute, have the rights, powers and discretions set out

A Receiver has all-the rights, powers and discretions conferred on a receiver (or a

‘receiver and manager) under the LPA. 1925, and shall have- ’rﬁ'ﬂse’ rights, powers and

discretions conferred on-an. adiministrative: receiver under the insnEvencsy Act 1986

‘whether it is an administrative rece;ve:r or not.

gii there is more than one Receiver: huld;ng office at the same time; each. Receiver may

{unless. the. dﬁcument appointing it states. otherwise}. exercise all of the powers
mnferred ona Recewer umier this Deed mdmduaily and to the exclusmn of any e;ther'

. Reaewer

Any exem;se"&;y-a Receiver of any of the powers given by miay beon behalf of

Repair and develop Charged Properties

A Receiver may unde;‘take or cmmpiete any works of repair, alteration, bu;%dlng or. deveinpment
oh’ the Charged: Properties. and may apply for and maintain arw planning perrii ss;an
deveicpment consent, building reguiatmn approval or. any other permlssmm Consent or I;ceﬂce
g carry out any of the same:.

g Grant or_accept surrenders of leases

A Receiver may grant, or accept, surrenders of any leases or tenancies affecting any Secured’

Asset on any terms, and subject to any conditians, that it thinks fit,

b}

" Erﬁp!'py personnel and adﬁise_.fs

A Receiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers on .

any terms, and subject to any conditions; that it thinks fit,
A Receiver may dischafge any such person or any such person appointed by any
“Chargor. ' ' “

‘Make and revoke VAT options to tax

- A Receiver may make, exetcise of revoke any VAT option to tax as it thinks fit.

Remuneration
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17.8

178

17,100

17.31

1%.12

17.43

A Receiver may charge and receive any sum by way of remuneration. {in addition to all costs,
charges and expenses inctirred by it) that the Security Trustee may prescribe or agree with it.

Possession

A Rece'i:ue'r-zb'iav take immediate possession of get in and realise any Secured Asset.

Manage or reconstrlict the Chargor's business.

A Receiver may carry- on, manage, develap, reconstruct, amalgamate or diversify or Concur it

carrymg on, managsng, develc);::mg, reconstructing, amalgamatmg or- dwermfymg the business nfi
_each Ehargm :

Dispose of Secured Assets

~ A Receiver may sell, exchange, convert into _.mﬁ'ne'y arid realise all 'Of-any“éf-.the Se-_r;ur'e:’:f Assets v -
tespect of which it s appointed In any manner {including, without limitation, by public auction
‘or private sale) and generally on any terms: and conditions as it thinks fit. Any sale may be for

any consxderatlan {payable in & lumip sim orin mstaiments gver any pefiod] that the Receiver

‘thinks fit and 3 Receiver may promote, or concit in promoting, a. cz}mpas’ny to purchase the -

Secuired Assets to be sold.
Sever fi x‘tar‘es and fitti ngs

A Receiver may sever and sell. sepaxateiy any Fixtuires or fittings ‘me any Cha&’ged Property
without the consent of the Chargar '

sell Book Debts

A Receiver may sell-and assign all or any of the Book Debts in respect of which it is appﬂm’ted i

aﬁy mannet, and genes‘aiﬁv on ah\f terms arvd condltions that it thmks fit.

Valid fe_icei pts

A Recewer inay give 2 valid i‘ECEIpt fm all monies and axecite sl assurances and thmgs thai: may
be properor desirable for realising: anv of the Secuted Assets.

Make settlements

A Receiver may settle, adjus’é refer to 3rbitr&tl{m compmm ise-and arrange any claém, EﬁCOUﬂt
“dizpute, questmﬂ ar demand with or by-any persan who claims to be a r:redstcsr of the Chargor

or relating in any way to any Secured Asset.
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1714

17.15

1716

Legal action

- K Receiver ma‘y bring, pmsetute enforce, defend and abandon all actions, suits and pmﬂeedmgs
‘i relatian to any of the Secured Assets as it thinks fit.

improve the 'E?qu'ipmént"_

A Receiver ;fn‘a‘yf' make substitutions of, or improvements to; the Equipment as it may ‘think.
expedient

- Make calls 'on Chargor members

A Receiver may make céiis"‘tﬁn’di’ti@hé‘il'y_t:-'r_ uncﬁhtﬁ‘itio‘néﬂ? on the members of the Chargor in

1747

17.18

17.19

1720

-respect of uncalled capital with {for that pu'r'pc;se and for the purpose of enforcing payments of
‘any calls so made} the same powers as are conferred by the articles of association of the

Chargor on its directors inrespect of calls authorised to-be made by them.

Insiire

A Receiver may, if it thinks fit, but without prejudice to the indemnity:in ¢ effect with.

any insurer any policy of insurarce either in lieu or satisfaction of, or in addﬁ:l@ﬂ i:n, the

msurance reguired to-be mamtamecﬁ by the Chargar under this Deed:
SU?‘:sidiariés

A Recewer may farm a SﬁbSldiEW of the Chargar and transfer o ‘that Subs*.ld:ary El Secured
Assét,

ﬁnr'qufl'end .

A -Recelver may;- for whatever purpose it thinks fit, ralse and borrow moriey either unsecured or

- ot the security of all or any of the Sm:ured Assets in reSpect of which it is appointed or lend

money oh a secu:’ecf of unsecured. bESIS in each case on any terms that it thinksfit {mcéudmg, if

" the 5&cunty Trustee tonsents, terms. under which any security for. an\; borrowing ranks in-
: prlmatyto thls Deed) '

--Reﬂeem prior Setufity Right

- A Receiver may redeem any pricr Securify Right and settle arid pass the attﬂ'uhfs to which the
‘Security’ Right relates.. Ary accounts 5o’ settled and passed shall be, in the absence of any

manifest error, conclusive and binding on the Chargot, and the monies so paid shall be deémed.
to be an expense properly incurred by the Receiver.
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17.21

1722

1728

18

18.%

182

18.3

conferred an it by this Deed {including the power of aftorney granted ur:de

Delegation
A Receiver may delegate its po:\)vez'sﬁ"im accordance with this Deed.
‘Absolute beneficial owner

: 3A'1Rece'iver may; i relation to any of the Secured Assets, exercise all powers, authorisations and
“fights. it would be capable of exercising -as, and do ali those acts-and things, an asbsolute

beneficial owner could exercise or do, in the ownership and management of the Secured Assets

-arany part of the Secured Assets.

Incidental powers

A Receiver may do-ariy other acts and things that it:
{a}* ‘may consider desirable or necessary for realising any of the Secured Assets;
by may consider incidental or 'cbhduﬁi\ke to any of the rights or ;f;xbweics:-cuﬁférrea“dﬂ- &
Receiver underor by virtue of this Deed or faw; or

{c} - lawfully may of can do as agent for the Chargor,

DELEGATION

Deiegaﬁn n

The Security Trustee or any Receiver may delegate (either generally ar specifically) by pﬂrWér of

attorney or in any other manier to any person any right, power, authority or ci;scretlon

Terms

The Seeurntv Trustee and- gach Recewer may make a delegatmh on the terms and c:ond;tmns '
{inchuding the power to sub- -delegate) that it thinks fit. -

‘Liability

NEIthEF the Security Trustes rior any Receiver shaH be in any way: Ilabée or regpc&hmbie to the_

g Cha;’gor far any loss or fiabil ity arising from any act, defauit, omission of misconduct on the part

ofany Delegate,.
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19.1

;;19:2

183

APPLICATION OF PROCEEDS

Order of application of proceeds .

Al mionies received or recovered by the Security Trustée, a Recelver or a Délegate under this' |
Deed or in connection with the realisation or enforcement of all or. part of the security
-constituted by this Deed-(nther't’han-sums: received under any insurande Policy), shall (subject to
the claims of any person having prior rights and by way of variation of the LPA 1925) be applied.
“inthe fo?low;ng arder of priority (but without prejidice to the Security Trustee's right to recaver

any shortfall frﬂm the Chargor): _
{a). inortowards payment of all costs, Habilities, éﬁafges and expenses incurred by or on
behaif of the Secuiity Trustee (and any Receiver, Delegate, attorney or agerit
- appointed by it} under or in connection with this Deed, and. of all remuneg‘at;cm die 9:0
any Recewer under or'in connection with this {)eed
{b}  in or towards payment of ‘the Secured Liabilities in any DS’(.;JE"F. aridl manner that the

‘Security Trustee determines; and

{cy .in payment of the surplus (if any) to the Chargor or other person entitled o it

Appropriation

Neither the Secufifv’ Trustee; any Receiver nor any 'D_efegéte shall be bound Mhether by-virtue
. of section 109(8) of the LPA 1925, which is varied acaﬁ‘réinglv, of -otherwise) o pay or )

appropriate any recezpt or payment first: towards interest rather than prmczpal ar atherwise in

‘any particular arder between any of the Seaured Llabxhties

S’usp'ense account

Any moties yecewed by the Seauritv Trustee a Regewer ora Delegate under this’ Deed (other

-than sums received under any Insurance Policy that are not going to be applied in-or towards

discharge of the Secured Liabilities):

{a) may, atthe discretion of the Security Trustee, Receiver or Delegate, be credited to a
suspense accolnt;. :

{h)  shall bear interest, if mw, at the rate. agreed in writing betweem the Setunty Trustes
" and the Chargor; and B |
(e} . may be held in that suspense account for so long as the Security Trustee, Receiver or
Delegate thinks fit {until the expiry of the Security Period) and the Security Trustee
may at any time and- from time to time apply alf or any monies held in any suspense -
account in-or towards satisfaction of any of the monies, ubhgat:mns and liabilities that
are the subject of this Deed a5 the Security Trustee, in its absolute dESCfEQLIQﬁ ma\,f

. conciusively determine. '
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201

20.2.

- Costs

COSTS AND INDEMNITY

The Chargor shal? within !:hrae Busmess Qavs of éemand pay to, or reimburse, the Set:urlty-

Trustee and any Receiver, ail costs, charges, expenses taxes and liabilities of :any kind {mtiudmg,' .
Wkthﬁut limitation, Iega! printing and out-of-pocket expenses}

{a)

(b}

reasonably incurred by the Security Trustee in connection with the preparation of this

‘Deed (subject to any agreed ‘fee'-;-&p in relation to legal fees) or the Secured Assets; or

incurred by the Security T’rus‘tee 'a'hg'{ Receiv’ét or Dalegate:

i

'ﬁ{).

L)

i connéction thh this ﬁeed {other than the preparation of this Deed} or the
- “Secured ﬁssets

takmg, ha!dmg, protettmg, perfes:tmg, preserving or emforcmg (or attempténg'
to do so) any of the Security Trustee's, a Receiver's or a Delegate's rights under
this Deed; or

: t‘ak:ingj-praceédingﬁqr,_nr-femiieri ng. any of the Secured Liahilities,

_fdgei‘fﬁer with interest, which shall accrue and be .paya'bie {without the need for any demand for

payh_’éeht'b-eing-m_ade-) from the date an-which the relevant cost, charge, expense, tax or liability
arose until full discharge of that cost, charge, expense; tax or fability (whether before or after

- judgment, Ilqu;datwn wirdifig-up or administration .of the ‘Chargor} at the rate and m the

manner specnfied it the LD&?‘! Agreement{s)

a)

_ -indemmty

The Cbaa’gm’ shall mdemmfy the- Semnty Trusteeg each Fﬂecewer and each Beﬁegafe!

(i)

U

- and their respective employees and- agents. _agamst all fiabilities, costs, expenses;
“damages and losses (including but not imited to any direct, intirect.or.consequential.
Josies, loss 'uf"prcﬁt {055 of reputation and all interest; penalfies and- legal costs
[ealeutated on a full mdemmw basis) atid all other professional costs and expenses)
suffered or iricirred by any of them arising out of orin connection with:

the exercise or pur‘pdﬁe& exercise of ;any of the fights, p-aWerS,-aut’haﬁfies or

-discretions vested in them under this Deed or by law in respect of the Secured

Assets;

- taking; holding, protecting, perfecting, preserving or enfoicing {or attempting

to do so) the security constituted by this Deed; or.

any default oF délay %;:yi.t?ze Chargor in -perfur'mﬁ:hg any of its -p’bl%’ggtiahs-undez’
this Deed.
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22:

221

222

€b’}_ Any past 'of preaent empinyee ‘or agent may enforce the terms of this |
~ subject to and in accordance with the provisions of the Contracts {nghts of Third
Partaes) AcCt 1999, :

FURTHER ASSURANCE

| The Chargor shall prcmpﬂy, atits owh expense ‘take whatm.fer action the Secunty Trustee cr _
any’ Recewer may reasmably reqmre for,

(aig_ treatlng, perfectmg or protectmg the secursty ﬁreated of. mtenc&ed to be créated by thts -
Deed;

{b} facilitating the reslisation of any Sécured Asset; or

(¢}~ facllitating the exercise of any right, power, authority or discretion exercisable by the
-Security Trustee or any Receiver in respect of any Secured Asset,

including, without limitation the execution of any mortgage, transfer, conveyance, assignment
or assurance of all or any of the.assets farming part of (or inteiided to form part of) the Secured
Aszets {wheihar o the Security Trustee orto its nominee} and the giving of any notice, order or

- direction and the maki ing of any filing or registration which, in any such- case, the Secw;t\f
Trustee may consider necessary or desirabla.

POWER OF ATTORNEY

App@i'ﬁt’men:t'of aéﬁtcr%neys'-
{a) Bv way of security, the Chargor irrevocibly appoints the Security Triistes, éve’?y .
‘Receiver and every Delegate separately to be the attorney of the Chargm’ and in i

THamie, onits behalf and as its act and deed, to.execute any docurments and do any acts _
* and things that:

iy “the Chargur is required to m:ecute and do ur*sder this Dead {bu%ﬁ which it has.
failed to do}; or :
iy any -attﬂrney deems p.rapér ot desirable in exercising any of the rights, powers, .’
authorities and discretions canferred by this Deed or by law on the Security
* Trustee, any Receiver or any Delegate..

Ratification of acts of atforieys

“The Ci-harg-‘c:’r ratifies and confirms, and agrees to ratify and confirm, anything that any of its.
- attorneys may do in the proper and Tawful exercise, © i
rights, powers, autharities and discrétions reférred to i

d exercise, of all or dny of the
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23,

24..

24.1

283

25,

25.1

252

Subject. to
request and reasonable costof the Chargor, take whatever action is necassary ton

(@)
by

" RELEASE .

5, at the end of the Security Period, the Security Trustee shall, at the

release the Secured Assets from the security coristituted by this Deed; and -

reassign the Secured Assets to the Chargor.

ASSIGNMENT AND TRAF\IS’:FE-R :

{af

SET-OFF

: Assngnment by Security ”i'rustee

Subject to the terms of the Loan Agreement(s}, at any time, without the consent of the
Chargor, the Security Trustee may assigh any of its rights, or transfe_r by ncvatson any_-
of its rights and obligations under this Deed and the Security Trustée may sign-of

.behalf of the-Chargor any novation agreement prepared.for such purpose.

The Security Trustee may'digé lose to any actual or jﬁ:f@pmseﬂ-éésigrﬁee or transferee any
mformatacm in its possession that relates to the Chargﬂr, the Secured Assets and this.
'Dead that the Secunty Trusiee mns;ders appropnate

.Aséignm'ent by Chargor

“The Chargor may not assign, novate or othermse deal wath any of its rights or obligations under
-this Dead,

Sﬁ::urity- Trustee's right of set-off

{a}.

ynder this ;

“The Security Trustee may-at any tima sét off any fiability of the Cﬁa?goiﬁ*tdthé Secured’

Parties against.any liability of the Secured Parties to the Chargor, whether gither
liability is present or future; fiquidated or unliguidated, and whether or not either
liability arises under this Deed. # the liabilities to be set off are expressed in different
currencies, the Security Trustee may convert either liability at a rarket rate of
exchange for the purpose of set-off, Any exercise by the Secﬂrity Trustee of its rights
hall not limit or affeﬁt any other rig%‘!ts of remedigs avmiabie toit

~under this. Deed or otherwise.

‘The Securt\f Tmsvtee is not cbligetf to exercise its rights. under- clause 25 1 (:a} f,
-however, & does exercise those rights 1t mast ;:ammptiy nntlfs,f the Chargor of the set-

-~ off that has been riyace,

Exclusion of Chargor's right of set-off
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261

26.2

" All psyments made by the Chargor to the Security Trustee under this Deed shall be
made in full without any set-off, counterclaim,. deduction or.withholding {other than
-any deduction or withholding of tax as required by Jaw}.

) - The Chargor shall not sxercise any right of set-aff or co’unte'f'c'iaim against any other

‘person liablé to claim, prove or vote as a creditor in competition to the Security -

Trustee in the. liquidation, a’ciim'inis'“tratit‘)n' or insolvency proceedings of the Chargor or

- gny -ather person with the benefit of or share in any payment from or mmprssutmn with

any other creditor of the Chargor.

L any deduction ar withholding is required by any law or regu!atmn to be made bv the

Chargr}r the amount of the payment due from the Chargor sha Il be increased’ to an

-amount which (_afl:er. making any deduction or w;thhmidmg.} leaves an amolrit equal to

the psyment which would have been due if Ao deduction or withholding had been

- required,

Th'e.Charggr". shall promptly Tde'i;iv?fe'r or procure defivery to the Security Trustee of all
receipts issued to it evidencing each deduction or withholding which it has made.

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

Nc: amendment qf this Dergd sha!l e effective unless it is in writing.and signed by, or oni behalf

'-'of each pasty {or its authorised représentative)..

Waivers and consents

{ai)

A waiver of any right ot remedy under this Dead of by law, or any tonsent given uider
this Deed, is only effective-if given in writing by the waiving 0r=con§enting party-and

_ shall not be deemed a waiver of any other breach or default. It -only applies in‘the

circumstances for which it is: givenr and shall not prevent the party giving it fmm-
subsequentéy relying: on the relevant pmwsmn

A failure or de%ay by a party to exercise any rlght of remedy pmwded under this Deed_ .
of by law shall not constitute a waiver of that or any other r.l__ght or remedy, prevent or

restrict any fdrther exercise of that or é‘ny_nther right of rémedy or constitute an

slection to sffirr this Deed. No-single or partial exercise of any right or remedy - -
provided under this Deéd or by law shalf prevent or restrict the further exercise of that

- or any other right or remedy. No election to: affirm this Deed by thie Secuﬁty Trustes

shall be effer.twe unless 4% is ir writing.

Rights and remedies
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27,

28,

29,

30.

301

-°30.2

30.3.

The rights and reniedies provided under this Deed are cumulative and arein addition ta, and not
exclusive of, any rights and remedies provided by law.

'SEVERANCE

' If atany tsme any pravision (or part of a er15mn) of this Deed is or becomes illegal, invalid or
: unenforceable inany respect under any law or regulation of any jurisdiction, it shall be deemed

modified to-the minimum: exterst necessary to make it valid,’ fegal and enforcesble. If such
modification is not possible, the relevant pmwsmn tor part of.a. provision} shall be deemed
delated. Ay mcdlfmatlun to or deletion of @ provision {or part of & provision) under thtﬁ claige

: .shali not affect the va zdlw, Iegaifty ard- enfc:rteab:iuty of the rest uf this Deed

CGUN%ERPARTS

‘This Deed may be eﬁecﬁfed'E_Eé-t%:rdhigé@ﬁy’and'f of in counterpart ariginals. Transmission of an

executed counterpart of this Deed by email {in PDF, JPEG or other agreed format} or by using 2

~web-hased e-signature platform such a5 Docusign or Adobe Sign shail take effex:t 45 if the
* signatures on the counterparts were on asingle copy of this Deed. ' '

THIRD PARTY RIGHTS

Except a& sxpressly provided élséwhere in this Deed, a person. who is not a party to this Deed
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms.

FURTHER PROVISIONS

Indeperident security

‘The security constituted by this Deed shall be in addition to, and independent of, any ather -
-security or guarantee that the Security Trustee may hold for any of the Secured Liahilities atany
- time, _Na prior security held by the Security Trustee over-the whole or any part of the Secured

Assets shall merge in the security created by this Deed.

Continuing security

for the Secured Liabil |tlas, c%esplte any settlement of account, orintermediate payment or m‘:her'

.matter or thing, unless and until'the Securiw Trustee dts»::hafges thzs Deed in wrltmg

Dlsch_arge conditional
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306

30,7

_Any release, discharge or seftlement bétwean_ the Chargor and the Security Trustee shall be

deemed conditional on Ao payment of security received by the Security Trustee in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded under any law relating 16

insolvency; bankruptey, winding-up, administration, recewershlp or atherwme Despite any such

release, discharge or settlement: _
{a} the Security Trustee or its nominee may retain this Deed and the security created byor
under it, including-all certificates and documents relating to the whole or any pait of
“the Secured- Assets, for any pariod that the Securily Trustee desmy. necassary Lo
pravide the Secufity Trustee with security against any such avoidance, reduction or

order for refund and
(b} the Secunw Trustee may rEcover the value ar amuunt c:f ﬁuah sECUTity 6 bavment -

‘from the Chargor Euhsequemtiy as if ‘the release, discharge or settlement had not
oceurred,

Certificates

Any. cartificate or determination by the Security Trustee as'to any amount for the titne -he‘i’n'g _
~due to it from the Chargor under this Deed or any Loan Agreement shall, in the abisence of any-

mantfest error, be canc%uswe ev;denca of the-amount. due and binding on’ the Chargar

Consalidation

© The restriction o the right of consclidation. contaired in section 93 of the LPA 1925 shall not.
-apply o this Dead,

Small company moratorium

Notwithstanding anything t6 the contrary’in‘this Deed, neither the obtaining of a moratarium by |

the Chargor under schedule AL to the Insolvency Act 1986 nor the doing of anything by the
Chargcrr with a'view to obtaining such-a *’noratarmm {mtludmg ary prehmmaw decision or

-mvestlgatmn} shall be, or be construed as:.

{a} an event under this Deed which causes any foating charge crea’ced by this Deeﬁ to
: crystail;se

(b}~ -an event under thls Déed Whlth tauseas any ‘Festriction whac%w wolld not atherwme
apply to be imposed on the disposal of aiw property by the Chargor; or

{¢) aground under this Deed for the appointment of a Receiver or Admimistrator,

Notice to Chargor
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This Deed constitutes nistice: in writmg to the Chargor of any charge or assignment of any debt
or other ﬂbl;gatlm owed b‘{ the Chargor ta any. othier Chargﬂr contamed m this Desd or any
“other Security Document

308 Chargor's 'Agent

{al

The Charger by its execution of this Deed irrevocably appaints the Barrower to act on

its behalf as its agent in relation to the Finance Documents and irrevoeably authotises:
f) . the Borrower -on iis behalf to supply all-information cenceming itself
' contemplated by this Agreement to the Secured Parties and to giveall notices
ahd instructions, to - make such- agreements and to effect the relevant
amendmerits, gupplements and variations capable of being given, made or -
ceffected by the Chargor notw:thstandmg_ that they may affect the Chargor,

without further reference to or the consent of the Charg-c’:’r; and

1) - each Sscured Party to give any 'not.ii_cé, demand 'or other communication to the

Chargor pursuant to the Finance Documents to the Borrower, '

-and in each case the Chargor shall be bound as though the Chargor itself had given the-

notices and . instructioné or executed of made the agreements or éffecied' the
amendments, supplemems ar varaatmns or received the relevant riofice, demand or
othear communicatsoﬂ ' '

" Every act, omission, -agreeément, undertaking, settlement, ‘waivar, amendment,

supplement, variation, notice or other communication given or made by the Borrower

‘or given fo the Borrower under any Finance Document on behalf of the Chargor in-

connection with any Finance Décument (whether or not known to any Chargor] shall
e binding for all purposes on the Chargor as if the Chargor had expressly made, givery-
" or concurred ‘withit. in the event of any conflict between any notices or “other

-cummumcatmns ofthe Hormwer and any Chargor, those of the erawer shall preVal

31~ NOTICES

.3-},.1- Each ﬂa‘tar:e or Gther tommumcatlea’a rec;wred to be glvera toa partv unde;’ or in'connection W|‘th -
‘this Deed shall be in writing and delivered:

(a} by hand; or

{b} - by pre-paid first-class post or other next wb’r_ﬁing dé‘f aélé'l'ive‘ry:s'a'r\f?te ; Eﬂ‘ :

{e) '(in the case of aﬁ’y niotice of ather communication to be gwem by the Secm‘sty Trustée
‘to'the Chargor only) by email; and.

:%'én%. 0
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313

.'31;4

g § .

32,

322

iy Thé'C’E‘t‘aé’gﬂr at the relevant correspondence. of registered office addresses or email
-address stated in Schedule T; or '

{e)  the Security Trustee at &/ Thintafs, tinit 2/3 Charter Point Way, Ashby-de-la-Zouch,
© Leicestershire, England LEGS INF, -

Attention: Securities Team

or to any other address or-emall address as is notified in‘writing by one party to the i}
other from*time to time.,

Any notice or ather mmmuﬂmatmn that the Secunty Trustee gwes to the Chargar shall be
deemed 1o have been received;: : :

{a) 'if delivered by har‘zd, at t‘hé't'ifmse itisleft at ".the'reievéht-ad.d'ress';.

b} if posted by pre-paid first- ::Eass post or cher riext workmg day delivery service, on the
-second Business Day after postmg, ar '

(c)  if sent by email address, at the time of tfansr’ﬁ;is‘é‘ién..

A notice of other cerimunication gaven as described in clause 31.2{h) or 31.2{c )on a day that is
not a Business Day, orafter normal busmess hours; in ‘the place it is rec‘ewed shall be deemed
to have heem received on the next Busmess Day, '

Any mtme or bther i:ommumcatlon given o the Securrty Trustee shall Be deemerj %c haue been'

received mrﬂy on-actual receipt.

. This clause 31 does niot apply to the service of any proceedings or other documents in any legal

action or, where applicable, any arbitration or other methiod of dispu’tafas@lzuticm _

A nat;ce or other cormmiinication given to the’ Secunty Trustee undar or in connection with %hls

Deed is ot valid if sent by fax.

_GOVERNING LAW AND JURISDICTION.

Governing law

This Deed and any dnspu‘te ar €§Blm {mciudmg ﬁor’i mmractuai éigputes of cEaEms or Ghizgatmns}
arising- out of oF in connection with it ot its subject matter or formation shall be governed l:ay and:

':_:nrastrued in a(_:(:c;rdance wlt_:h the law of Eng‘ and and Wales,

Jurisdiction -
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Each party irrevacably agrees that, subject as provided below, the courts of England have
exclusive jurisdiction to settle any dispute -or claim (including claims for set-off and
‘colnterclaim, any disputes regarding the existence, validity or termination of this Deed and afy
non-contractual disputes or claims) arising’ out of orin .connection with this Deed or its subject.
fnatter or formation (a “Dispute”). The parties to this Deed agree that the courts of England are
‘the most appropriate and convenient courts to settle Disputes and accordingly no party will
argue to the contrary. ‘This clause 32 is for the benefit of the Security Trustee orily and nothing
in this clatse shall limit the ri ight of the SEturlw Trusteée to take proceedings against any Chargor '
in any other court or other forum of competent jurisdiction, nor shall the taking of proceedinigs:
in.any one- or more juri 5cfac:tians predude the takmg of praceedmg& in any other juriﬁdic‘ticms .
whather concurrently or not, to the extent parmitted by the law of such other Jurssdectmn

333 Other service

" ‘The Chargor itrevacably consents ta any process in any legal action or praceedings under
being served v::n'ri- E't-in'a‘cfccrdan{:e with the provisions of this Deed"rei'azing'm s’érv%t:'e af -
notices. Nothing contained in this' Deed shall affect the nght to serve process i any ather
nmanner permitted by law.

Th;s dncument hac been executed asa deed and is delivered and takes &ffect on the date stated at the _
_ ‘beginning of it:
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Schedule 1- The Chargor

- MName;

‘Wardman UK Limited

Place of registration:

| England and Wales.

Company number:

06826477

Registered office address:

Ground Floor, Unit E1 The Chase, John Tate Road, Hertford,
Hertfordshire, United Kingdom, SG13 7NN :

‘Email address:

| phil.waters@crofteommunications.com -
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E sché:_iu't'e 2 - Real Property and Relevant Agreements
Part1 Registered Property
NI

‘Part 2 'Hntg'g'iszered Property
N/A
- Part 3 Relevant Agreements .

CN/A
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'Scﬁad'u'i-e 3 - Notice and acknowledgement - Relevant Agreement
Part 1 - Form of notice
'[G'r?.fhé letterhead of Wardman UK Limited), |
~ [NAME OF COUNTERPARTY] |
[ADDRESS LINE 1]
' [ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear [NAME OF ADDRESSEE],

 Deberiture (Debenture) dated [DATE] bethef-n Wardman UK Limited and ESE Loans Limited as security
trustee of the Secured Parties ("Security Trustes”) :

" 'We refer to the [DESCRIBE RE LEV‘ANT-AG RE.EMENT].{"cnnftract”).

' This letter constitutes potice to you that undef the Bebenture we have {charged OR assigned, hy way of
sgeurity;] to the Security. Trustee allour rrghts inrespect of the' Cantratt

‘We ecnﬂrm_--that.

e We will remiain liable under the E{}rstras::t ta perﬁ::rm all the nb igations assumed by us zmcier the
C@ﬁtract . _
« . Neither the Seciirity Tristee nor any receiver or delegate appointed by the Security Trustee will

at any time be under an‘y-ebiigati‘m or Iiabilitv 0 you under or 'in-raspsect of the 'Cantra"ct‘.-

Neﬂ:her the Debenturs hor thls notice releases, dlscharges or otherwise affects your habl ity and
abhgatlom inrespect of the Contract.

Subject fo the: ahﬂvef we will remain entitied to exercise all our rights, powers and d;scretwns tinder the
. Contfact and you may continue to- deal with us in relation to the Contract and give notices under the
Contraet to us unless and until you receive written notice to the contrary fram the Security Trustee.
Thereaf&er, al such rlghts, puwez's and ﬂlSErethRE shaﬂ bE exermsabie by, and notaces 5hal be gwen {'o,

‘Contract artd you must deal cmiv with the Secur:ty ?rustee

Please note that we have agreed that we will not amerid of waive any provision of: Dr terminate the _
“Contract wnthcut the prior writter: consent of the Security Trustee.: '

The mstrur:tfcns in thls notice may cnw be revoked or amended with the prmr wxetten cansent of the
Security Tmstee

Please canfirm that you agréee to the térms of this ﬁOt!C&; and to act in accardance with its provisions; by
sending the attached acknowledgement to the- Security- Trustee at ¢/o ThinCats, Unit 2/3 Charter Point
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Way, Ashby*de Ia—Zouch Ls:]cestershlre Eﬁgiand LEES INF, fmr the attent{an of the Securities Team, with.
2Copy to us.

- This notice, and any dispute or claim {including rion-contractual disputes or claims) arising out of or in
connection with it or its subject matter or formation, shall be governed by and construed in accordance
with the law of England and Wales. -

Yours sincerely,

WARDMAN UK LIMITED
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Part 2- Form of acknowledgement

[On the letterhead of the counterparty]

FAD: Securities Tearn
EsF:Loans Limited

¢fo ThinCats-

Unit 2/3 Charter Point Way
Ashby-da-la-Zouch
Leicestershire

CEngland

LE6S INF

[DATE]

Diear Sirs,

‘Dehenture (Debenture) dated tDAfE’] between Wardman L}K Limited and ESF Loans Limited as security

trustee

of the Secured Parties [“Security Trustee")

' We confifm receipt from [ _ ] {Chargor) of a notice {Notice) dated [DATE] of [a charge OR an - .
_assignment, by way of security,] of all the Chargor's rights urider {DESCRIBE RELEVANT AGREEMENT]
{"Contract”). ' ’ '

[Terms defined in the Notice shall have the same meaning when l:;lsed in this acknowledgement,]

We confirm that:

= Weaccept the co-nﬁfmati'oﬁs' and instructions contained in the Notice arnd agree to comply with :
‘the Notice. ' :

* - There has been no amendment, waiver or releaseof any rights or interests in the Contract since
the date of the Contract.

. ‘We will not cancel, avai-d., release _«j'r'.'hi'he'rwise-aliéw_the- Contract to lapse without giving the
Security Trustee at [east 30 days' prior written notice.

. We have not, as at the date of this acknowledgement, received notice that the: C'har'gs:ﬁ)"r has.
assigned its rights tnder the Contract to'a third party, or greated any other interest {whether by
“wiay of securaty or otherwise) in the Contract in favour of thm:l party

* 'Thé-zSecilHW Trustee will not in any circumstances have any !Eab%ility in relation ta the Contract,

- The Contract shall not ‘be rendered vipid, vmdable or unenforceable Ew reason of any mon—

disclosure by the Security Trustes,
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This letter, and any dispute of clain (incliding non-contractual disputes or claims) arising out of of in
“connection with it ér its subject matter or formation, shall be governed by and construed in accordance:
- with the law of England and Wales..

Yours sincerely,

[COUNTERBARTY)
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Schedule 4 - Notice and acknowledgement - Insurance Policy
“Part 1 - Farm of notice
'[{.jﬁ. the letterhead of Wardm an Q:K'-Lima_‘ ted]
[NAME OF [NSURANCE COMPANY] |
TADDRESS LINE 1]
TADDRESS LINE 2]
“[POSTEODE]
[DATE]
“Dear [NAME OF ADDRESSEE],

: aebentma (Debenture) da‘ted [DATE] between Wardman Lﬂ{ Limited and ESF Loans erzted as segutity
trustee of the Secured Parties {“Security Trustee”)

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] {“Poicy”)

This letter constitutes notice to you that under the Debenture we have [charged OR assigned, by way of
-.secuntv;} to the Security Trustee: ali our rights in respect af the Policy (:ndudmg all claims and all returns
“of premium in connection with the Policy)..

_We irrevacably inistruct and authorise vou to:
. Comply with the terms of any writien instructions received by you from the Security Trustes
‘felating to the Policy, without hotice or réference to, or fuithei authority frori, us and without

enguiring-asto ihe ;usteﬂcatsan or the validity ef those instructions. -

. Hold all sums from t:me to time: due and payahle by you'to us under the Pahr.y evea' 525 000 to
the order of the Securaiy_?mstea_. :

» " Pay; or release; all mories to which 'we are entitled under the. Policy over £25,000 1o the
Security _Trustee’, or to such persons as the Security Trustee may direct.

. Distlose information in relation to the Policy to the Security Trustee on reduest.by the Secutity
TFUSt&E .

-Nexthar the Debenture: nar th:s nctice reieases dlschargﬁs or -otherwise aﬁ’ec*{s your - ligbility and:
obhgatlom inrespéct of the Poli fcy.

- Subject to the foregoing, you may continue to deal Wwith us in relation to the Pol fey until you: receive
written notice to the contrary from the Security Trustee. Thereafter, we will cease to have any right to:
deal with youin relation to the Pahcy and you must deal only with the Securiw Trustee

The mstrut:t;cns in this notice may anw be revcke::f or ameﬁded WIth the prlczr wntten mnsen’t of the- .
Security Tmstee
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Please confirm that you agree to the terms of this notice and to-act iy accordance with its provisions by
“sending the attached acknowledgement to the Security Trustee at ¢/o ThinCats, Unit 2/3 Charter Point
Way, Ashby-de-la-Zouch, Lelcestershire, England LEBS INF, for the attention of the Securities Tear, with
acopy 1o us, . : : :
This notice; and. any dispute or claim (including non-contractual disputes or claims) arising out of or in
_connection with it-or its subject matter or formation, shall be governed by and construed in accordance
with the law of England and Wales. . ' o

Yours sincerely, -
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‘Part 2 « Form of acknowledgement

[On the lgtterhead of the insurance company]

. FAD: Securities Team
" ESELoans Limited
" tfo ThinCats -
~ Unit 2/3 Charter Point Way

- Ashibyyd

e-la-Zouch

‘Leicestershire.

‘England

: LEE g 1N

[pATE]

F

' Dear Sirs,

Debenture {Debenture] dated [DATE} hetween Waréman UK lesl%ed and ESF Loaﬁs Limited as securfty

'twst&a

of the Secured Parties. {"Secursty Trusteé”)

S We (‘:t}r’ifl'!'m receipt from Wardman UK Limited {Chargor) of a rotice {Notice) dated [DATE] of [a charge
OR an assighment, by way of aeaurlty,} ofall the Chargnr § mghtg under {DESCRIBE INSURANCE POLICY
AND ITS NUMBER] {“Policy”).

- [Terms defined in the Notice shall have the same meaning when tsed in this acknowledgement]

“We confirm that:

We accept the instructions and authensa%mns mntamed in the Nutlce and; agreeto comply with
the Notice.

There has been no-amendment, wamer or release of any rghts or interests in the PG%W since

“the date the Pallcv was isstied.

We will ;mt cancel, aw:};d relesse or cthermse aliow the Poi;cy tcs 3apse w:thaut giving the

“Security Trustee at Ieast 30 days prmr wrjtten natice.

‘We have not, as. at the date of this ac’kﬂuwledgemeﬁt ‘teceived notice that the Chargor has

assigned its rights. under the Pokcv toa third party, or created any Dt?’aer iAterest (whether by

- way of security or otherwase} in the Policy in favour of athird party

The Security. Trustee will not in anv circumstances be habie for the premlums in reiatmn to the-

.Pmimv

The Pohcy shall not - be rendérad vmd vioidable of unehfnrceable by reason of a1y rons
d|sr:losure by the Security Trustee. '
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This letter, and any dispute of claim (including nan-contractual disputes or claims). arising out of of in
with the law of England and Wales..
Yours sincerely,

“IINSURER]
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Executed as a dee‘d'b\j WARDMAN

UK LIMITED acting by .71 Waters | Director
-adirector, in'the presence o

e _

 SIGNATURE OF WITNESS

NAME: Joe Whittaker

aooress:
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Executed s 3 deed by ESF LOANS-
LIMITED. as Security Trustee of the
Secured Parties acting by 2 directors

4 ;._.-WW'-—,—

:Directd_;*'

Director
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