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e Particulars of a charge Oyez

A fee is payable with this form You can use the WebFiling service to file tmis form online
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
¢ What this form 1s for X What this form 1s NOT for For further nformation, please
You may use this form to register You may not use this form %
a charge created or evidenced by register a charge where the

an instrument instrument Use form MRO8

This form must be delivered to the Registrar for registration wathin
21 days begmning with the day after the date of creation of the charge
delivered outside of the 21 days 1t will be rejected unless it 1s accompar
court order extending the time for delivery

ﬁ You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record Do not send the original

|I Company details @l_l_l__ Tor oA v2e
Company rumber IO l—lo ’7|3 [6 rr [ Filing i ths form

Please complete n typescnpt or in
Company name n full IMHA LIGHTING LIMITED boid black caprtals

l All fields are mandatory unless
speciiied or indicated by *

JIERAINA

A35 12/09/2014 #171
COMPANIES HOUSE

Charge creation date

e i e |

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name DAVID MCMAHON '

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP041 06/14 Version 20 MRO1/1




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 15 not a
floating charge}) or fixed secunty included in the instrument

Bref description

Please submi only a short
descnplion If there are a number of
plots of land, awerait andfor ships,
you should simply descnbe some

of them in the text field and add a
statement along the lines of, *for
more details please refer to the
instrument”

Please imit the descnption to the
avalable space

s I

Other charge or fixed security

Does the instrument include a charge {which1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

Yes

[0 Neo

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue

[ No GotoSection?
Is the floating charge expressed to cover all the property and undertaking of

the company?
JYes

Negative Pledge

Do any of the terms of the charge prohubit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Pleagetick the appropnate box

Yes

1 Ne

Trustee statement @

You may tick the box if the company named in Section 115 acting as trustee of the
property or undertaking which 1s the subject of the charge

U

o) This statement may be filed after
the registration of the charge (use
form MROB)

Signature

Please sign the form here

Signature

Sgnatre

X | X

This form must be signed by a person with an interest in the charge

CHFPO41 06/14 Version 2 0
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MRO01

Particulars of a charge

B Presenter information

You do not have to give any contact information, but if
you do, it wili help Companies House If there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

Jenathan Shorrock
Campatry name

KBL Solicitors

[Ref' 58.61156
[Mihss

28 Mawdsley Street

IBolton

|

If:;':‘—lB—lL_!fL_I_ITIT [T

|°"Dx24135 Bolton 1

Talephora

01204 527777

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

n Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,748

You have given a descnphion in Section 4, if appropnate

o 0O O

O

You have signed the form
You have enclosed the comrect fee

Please do not send the ongina instrument, it must be
a cerhified copy

oono o

Important information

Please note that all information on this form will
appear on the public record

Eﬂow to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

mhere to send

You may return this form to any Companies House
address However, for expediency, we advise you to
return 1t to the appropniate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2Z

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Companies, Compames House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For compantes registered in Northern Ireland-
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

OveZ”

7 Spa Road, London SE16 3QC
www oyezforms co uk

CHFP041 06/14 Version 20
Companies MRO1

06 2014
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 7013646
Charge code: 0701 3646 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th September 2014 and created by MHA LIGHTING LIMITED

was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th September 2014.

Given at Companies House, Cardiff on 17th September 2014
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Com panies House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES



DATED A" sevromee. g4

(1) MHA LIGHTING LIMITED
AND
(2) DAVID MCMAHON AS SECURITY TRUSTEE

DEBENTURE

Brabners
Horton House Exchange Flags
Liverpool L2 3YL
Ref: AJO.DHA.65889-7
Tel: 0151 600 3000

’ Cb\/"ﬂ“ SM(/&{VM
UL ot tng, Borfrrn

KIPMUMONT LEWIS

SOLICITORS

28 MAWDSLEY STREET
BOLTON

BL1 ILF




M
THIS DEED Is dated A * SEPTBR2014 and made between'

MHA LIGHTING LIMITED & company registared in England and Wales with registered
number 07013648 whose registered office is at 2 Station House, Statlon Approach,
Atherton, Manchester, M46 9LJ (the *Company”),

DAVID McMAHON of Hureston Grange, Chester Road, Nantwich, Cheshirer, CW5 BBU in
his capaclty as Security Trustee.

OPERATIVE PROVISIONS
Definitions and interpretation

(1)

(2)

1.9

Expressly defined terms

In this deed:
Aldermare Charge

Authorisation

Bank Balances

Baneficlaries

Book Debts

Busincss Day

Collection Account

CREST

Default

Default Rate

Discharge Date

means the debenture dated 30 Qctober 2013 glven by the
Company in favour of Aldermore Invoice Finance, a division of
Aldermore Bank PLC

means an authorisgtion, consent, approval, resclution, licence,
exemption, filing, notariaation or registration

all monies (including Interest) from time to time standing to the
credit of any and zll prasent or future accounts which the
Company has, or has an interest in, with any bank, financial
Institution, or other person and all debts represented thereby

each of the Orlginal Beneficiaries and their respactive succassors
and agsigns as holders from time to time of the Loan Notes
together with each other holder of Loan Notes from time to time

all present and future book and other debts, revenues and
monetary clalms of the Company and all rights and claims of
whatever nature of the Company now or which may at any time be
held or enjoyed by it agalnst third parties and against any
securities and guarantees In respect of such debts, revenues or
claims

a day, other than a Saturday or a Sunday, on which banks are
open for general business In London or, for the purpose of
clause 27, Iin the principal financial centre in the jurisdiction In
which the relevant communication Is dellvered

gach account which the Company has with any bank as the
Security Trustee may from time to time direct for the purposes of
clause 11.68

the electronic ssetflement system for United Kingdom and Irish
securities operated by Euroclear UK & Ireland Limited or any
success or system for the time being

a breach by any party (other than the Security Trustee or a
Beneficiary) of any payment obligation of a Finance Document or
any event or clrcumstance which would (with the expiry of a grace
period, the giving of notice, or any combination of any of the
foregoing) cause such breach

the same rate at which default interest s payabie under paragraph
1 of the Conditions of the Loan Note Instrument

the date with effect from which the Secunty Trustee confirms in
writing to the Company that all the Secured Obligations have been
unconditionally and irrevocably paid and discharged in full and all

-




Distribution Rights

Enforcement Party
Evant of Default

Expenses

Finance Documents

Fixturas

Floating Charge
Asset

Insurance Proceeds

[nsurances

Insolvency Act
Intellectual Property

relevant commitments of the Beneficlaries cancelled

(a) all dividends, distributions, interest and other income
paid or payable on the relovant Investment or Shares,

(b) all shares or other property derived from the relevant
Investment or Shares (whether by way of conversion,
consolidation, subdivision, substitution, redemption,
bonus, preference, optlon or otherwlse); and

{c) all other allotments, accretions, rights, benefits and
advantages of all kinds accruing, offerad or otherwlse
derived from or incidental to the relevant Investment or
Shares.

any of the Security Trustee or a Receiver

a breach by any party (other than the Security Trustee or a
Beneficiary) of any payment obligation of a Finance Document

all fees, discounts, commissions and other banking or service
charges, legal and other professional fees, premiums, costs or
expenses, in each case calculated on & full Indemnity basis and
together with VAT, incurred by any Enforcement Party In
connection with the Secured Assets, taking, perfacting, enforeing
or exerclaing any power under this deed, the appointment of any
Recelver or Delegate, the breach of any provision of this deed
and/or the protection, realisation or enforcement of this deed, and
includes the costs of transferring to the Security Trustee or the
Receiver any securlty ranking in priority to the securlty constituted
by this deed, or the amount required to be paid to secure the
unconditional and irrevocable discharge of such security or any of
the foregoing ae the context shell require

this deed, the Loan Note Instrument, the Securlty Trust Deed, any
document constituting any Loan Nolas and any other document
designated as a “Finance Document” by the Security Trustee and
the Issuer from time to time of the Loan Notes

any fixtures (but excluding landlord's fixtures), fittings, fixed plant
or machinery from time to time situated on or forming part of the

Property

at any time, all of the Secured Assets which are at that time the
subject of the floating charge created under this deed

the proceeds of any insurance claim recelved by the Company,
after deduction of any reasonable expenses incurred In relation to
the relevani claim and payable by the Company to any person
which Is not a member of the group togsther with the benefit of all
bonuses, profits, returns of premium and other benefits of
whatever nature arising by virtue of the Company's ownership of
any Insurances and all interest on any of the forgoing

all contracts or policles of insurance of whatever nature which
from tme to time are taken out or maintained by or on bshalf of
the Company or (to the extent of its relevant interest) in which the
Company hag an interest other than any directors and officers or
public llabilitles policies to the extent that the procesds thereunder
are not recelvable by the Company

insolvency Act 1986

all rights in confidentral information, copyright and like rights,
database rights, design rights, rights in design, knowhow, nghts in




invaestment

Issuer

Loan Note Holder
Loan Notes

Loan Note
Instrument

LPA

Original
Beneficiarles

Party
Property

Real Propearty

Recelver

Secured Assets

Secured Obligations

inventions, patents, service marks, trade marks and all other
intellectual property rights and interests, whether registered (or
the subject of an application for reglstration} or un-registered,
owned by the Company or In which the Company has an interest
frorm time to tima, and the benefit of the Company’s applications
and rights to use such assets throughout the world now and In the
future

any negotiable instrument, certificate of deposit, debenture, share
or other investment (as speaifled for the purposes of Section 22 of
the Financial Services and Markets Act 2000 as at the date of this
deed) now or in the future owned by the Company including (save
where the context otherwise requires) tha Shares

the Company or Its successors, assigns and transferees under the
Loan Note Instrument

any holder of a Loan Note from time to time

means the 2% fixad rate secured lcan notes 2047 to be lssued by
the Company pursuant to the Loan Note Instrument;

means tha loan note instrument t0 be entered into by the
Company pursuant to which the Company willl create £4,600,000
2% fixed rate secured loan notes 2017 as the same may be
amended or varied from time to time;

Law of Property Act 1925
has the meaning glven to that term in the Security Trust Deed

a party to this deed

the Real Property from time to time owned by the Company or in
which the Company ia otherwise interested (including the Real
Property, if any, specified in Schedule ) together with, n avery
case, all proceeds of sale derived from such Real Property, the
benefit of all covenants or undertakings given in reapsct of such
Real Property and any monies paid or payable in respect of such
covenants or undertakings and “Properties” shall be construed
accordingly

{a} any freehold, heritable leasehold or Immovable property,
and
(b) any buildings, fixtures, fittings, fixed plant or machinery

from time to time situated on or forming part of that
freshold, heritable leasehold or immovable property.

any one or more receivers and managers or (if the Security
Trustee so specifies In the relevant appointment) recelvers
appointed by the Security Trustee pursuant fo this deed in respect
of the Company or in respect of the Secured Assets of the
Company

alt the assets, rights and property, goodwill and undertaking of the
Company, or any of them, or any part of them, from time to time
charged or otherwise the subject of any security created by or
pursuant to this deed

all indebtedness or liability whatsoever now or hereafter due,
owing or incurred (1) to the Beneficianes (or any of them) from time
to tme by the Issuer of the Loan Notes from time to {ime including




1.2

13

Security

Security Documents
Security Perlod

Security Trust Deed

Security Trustee

Shares

Third Partios Act
Transaction Security

VAT

without limitation under each or any of the Loan Notas; and (ii) to
the Security Trustee under thig deed in whatsoever manner in any
currency or currencies whether present or future, actual or
contingent and whether by the Company as prinelpal or surety or
incurred solely or jointly or in any other capacity and whether
owed to the orlginal obligor or any other entity as a result of any
transfer, amalgamation or acquisition together with all interest
accruing thereon and all Expenses

a mortgage, charge, pledge, lien or other security interest
securing any obligation of any person or any other agreement or
arrangement having a similar effect

this deed and any other document granted from time to time as
Security for the Secured Obligations

the period beginning on the date of this deed and ending on the
Discharge Dato

the security trust deed dated on or about the date of this deed and
made between (1) the Securily Trustee as Securlly Trustee, (2)
the Original Beneficiaries and (3) the Company as lssuer as the
same may be amended or varied from time to time

David McMahon of Huregton Grenge, Chestsr Road, Nantwich,
Cheshlrer, CW5 6BU

all shares (if any) specifled in Schedule 2 and also all other
stocks, shares, debeniures, bonds, warrants, coupons or other
securities now or In the future owned by the Company from time
to time or any in which it has an interest

Contract {(Rights to Third Parties} Act 1999

any Security created or axpressed to bs created In favour of the
Security Trustee pursuant to the Security Documents

value added tax as provided for in the Value Added Taxes Act
1884 and any other tax of a almllar fiscal nature

Definitions contained in other Finance Documents

Save where expressly defined Iin clause 1.1 or where this deed expressly states otherwise,
each capitalised term used in this deed which is defined in the Security Trust Deed has the
same meaning as In the Security Trust Deed construed in accordance with the Security
Trust Deed until the Discharge Date

Construction
In this deed:
{a) any reference to

(i) the word “assets” includes present and future property, revenue, rights
and Interasts of every kind,

(n the word "guarantee” includes any guarantee or indemnity and any other
financial support (including any participation or other assurance against
loss and any deposit or payment} in respect of any person's
indebtedness;

{ui} the word “Indebtedness” includes eny obligation for the payment or
repayment of money, whatever the nature or basis of the relevant
obligation (and whether present or future, actual or contingent),

(v) the word “law” includes law established by or under statute, constitution,

treaty, decree, regulation or judgment, common law and customary law,

A




(b

(c)

(d)

(e)

{f
(9)
(h)

()

()

and the word “lawful” and simitar words and phrases are to be construed
accordingly;

(v) the word "person” includes any Individual, company, corporation, firm,
government, state or any agency of a state and any association,
partnership or trust (In each case, whether or not it has separate |egal
personality);

{vi) the word ‘regulation” Includes all guldelines, officlal directives,
regulations, requests and rules (In each case, whether or not having the
force of law) of any governmaental, inter-governmental or supranational
agency, body or depariment or of any regulatory or other authority or
organisation (whether statutory or non-statutory, governmental or non-
governmental);

{vil) the word “security” includes any assignment or assignation by way of
securlty, charge, lien, mortgage, standard security, pledge or other
gecurity Interest securing any obligation of any person and any other
agreement or arrangement having a similar effect; and

(viii) the word “set-off” includes analogous rights and obligations in other
jurisdictions,

where something (or a liat of things) is introduced by the word “Including®, or by the
phrase “in particular® or is fallowed by the phrase "or otherwisse’, the inlention is 1o
state an example (or examples) and not to be exhaustive (and the same applies
when other similar words or phrases are used);

each reference to the “Company”, the "Security Trustee” or any “Party”, or any of
the *Beneficiaries” Includes Iits successors In title and its permitted assignees or
permitted transferees;

uniess this deed expressly states otherwise or the context requires otherwise, (a)
each reference In this deed to any provision of any statute or of any subordinate
legislation means, at any time, tha refevant provision as in force at that time (even
if It has been amended or re-enacted since the date of this deed) and (b) each
reference In this deed to any provision of any statute at any time Includes any
subordinate legislation made pursuant to or In respect of such provisions as in
force at such time (whether made before or after the date of this deed and whether
amended or re-enacted since the date of this deed);

each reference to this deed (or to any other agresment or deed) means, at any
time, this deed (or as applicable such other agreement or deed) as amended,
novated, re-stated, substituted or supplemented at that time, provided that the
relevant amendment, novation, re-statement, substitution or supplement does not
breach any term of this deed or of any Finance Document,

each reference to the singular includes the plural and vice versa as the context
permits or reguires,

the index and each heading i this deed Is for convenience only and does not
affect the meaning of the words which follow it;

each reference to a clause or Schedule s (unless expressly provided to the
contrary) to be construed as a reference to the relevant clause of or Schedule to
this deed:

whaerever this deed states that the Company must not take a particular step
without the consent of the Security Trustee, the Sacurity Trustee has discretion
whether to give ts consent and can impose conditions on any such consent it
glves;

a Default (other than an Event of Default) is “continuing” if it has not been
remedied or walved in accerdance with the Loan Note Instrument,




1.4

1.6

1.8

1.7

1.8

1.9

1.10

21

22

{k) an Event of Default is "continuing” If it has not been waived In accordance with the
terms of the Loan Note Instrument,

{ if the Company does not continue to owe any actual or contingent liabllity to a
Beneflciary under any Finance Document and that Beneficlary has no commitment
or obligation outstanding under any Finance Document, that Beneficlary shall
cease to be a Beneficlary under this deed; and

(m) a reference to “£" or “sterling” or “pounds sterling” denotes the lawful currency of
the United Kingdom
Third Party Rights

A person who Is not an Enforcemant Party has no right under the Third Partles Act to
enforce or enjoy the benefit of any term of thia deed except to the extent that this deed or
any cother Finance Document expressly provides for it to do so

No consent of any person whe is not a Party Is required to rescind or vary this deed at any
time.

This clause 1.6 does not affect any right or remedy of any person which exists, or is
available, otherwise than pursuant to the Third Parties Act

Incorporation of other terms

The terms of the other Finance Documents under which the Secured Obligations arlss and
of any side Ietters betwesn the Company and the Securlty Trustee relating to the Secured
Obligations are incorporated hereln to the extent required for any purported disposition of
the Secured Assets contalned In this deed to be a vaild digposition in accordance with
Section 2(1) of the Law of Property (Miscellansous Provislons) Act 1986.

The provisions of clauses 17 (Notices), 18 (Partial Invalidity) and 19 (Remedies and
walvars) of the Security Trust Deed shall apply to this deed as If set out In this desd in full,

Full title guarantee and Implled covenants

All the securlty created or given under this deed s made with full titte guarantes In
accordance with the Law of Property (Miscellaneous Provislons) Act 1994,

The covenants set out in sections 2 to & of the Law of Property (Miscellaneous Provisions)
Act 1894 are to extend to bind the Company only If, In any case, the relevant covenant
imposes upon the Company a burden, liability or obligation that would not otherwise arise
under this deed.

Coveonant to pay
Covenant

The Company hereby, as primary obligor and not merely as surety, covenants with the
Securlty Trustee that it will pay, discharge and perform the Secured Obligations on the due
date for payment, discharge and performance pursuant to the Finance Documents and In
the manner provided in the Finance Documents

Default Interast

Subject to paragraph 4 of the Conditions of the Loan Note instrument, any amount which Is
not paid under this deed on the due date shall bear interest (as well after as before
judgment or decree) payable on demand at the Default Rate from time to time from the due
date until the date of actual unconditional and irrevocable payment and discharge of such
amount in full, save to the extent that interest at such rate on such amount and for such
peried Is charged pursuant to the Finance Documents relgvant to that liability and itself
constitutes a part of the Secured Obligations




3.1

Charging clause

Fixed charges

The Company, as a continuing security for the payment, discharge and performance of the
Secured Obligations, hereby charges In favour of the Security Trustee the following assets,
present and (save where otherwise specified) future, from time to time owned by the
Company or In which the Company ls from time to time Interested’

{a)

()

()

(@)

h

()

o

(n)

(P}

First legal mortgage on specified land and buildings
(b) by way of first legal mortgage, all its Property (if any) identifled in Schedule 1,
First fixed charge on other land and buildings

(d) by way of first fixed charge, all its Property (but excluding any Property made
subject to a valld legal mortgage under clause 3.1(a) ebove all other interests In Its
Property, and any rights under any licence or other agreement or document which
gives the Company a right to enter upon or use land wherever sltuated:;

Firat fixed charge on Shares

(N by way of firat fixed charge all Shares (Including those listed In Schedule 2)
together with all Distribution Rights from time to time accruing thereto or thereon,

First Fixed charge on Invesiments

by way of first fixed charge all Investments not charged by way of firet fixed charge
under clause 3.1(e) above together with all Distribution Rights from time to time
accruing thereto or thereon,

Firat fixed charge on Insurances

() (to the extent that the Insurances and/or the Insurance Proceeds are
Incapable for any reason of belng effactively assigned pursuant to clause 3.2(a)
but are capable of being effactively charged) by way of first fixed charge, the
Insurances applicable to the Company and the benefit of all bonuses, profits,
returna of premium and other bensfits of whatever nature arising by virtue of the
Company's ownership of the Insurances and all interest on any of the foregoing
and all Insurance Proceeds in every case elther now or in the future held by,
written In favour of, or payable to the Company or In which the Company is
otherwise interested;

First fixed charge on Bank Balances
{k) by way of first fixed charge, all of Its Bank Balances;
First fixed charge on Intellectual Property

{m) (to the extent that the Intellectual Property is incapable for any reason of
being effectively asgigned pursuant to clause 3 2(c)) by way of first fixed charge,
all Inteflectual Property (If any) owned by the Company or In which the Company
shall have an interest,

First fixed charge on Authorisations, compensation ete

(o)} by way of first fixed charge, the benefit of all Authorisations held or utilised by
the Company in connection with its business or the use of any of its assets (to the
extent that such Authorisations are capable of being effectively charged) and the
right to recover and receive all compensation which may at any time become
payable to it in respect of such Authorisations to the extent permitted by the terms
of such Authorisations and save In so far as any such Authorisations are
effectively subject to any valhd assignment to the Secunty Trustee pursuant to this
deed; and

First fixed charge on goodwill and uncalled capital

-7-







3.2

L)
L)

3.4

3.5

{q) by way of first fixed charge, all the goodwill and uncalled capital of the
Company

Assignment by way of security

As further continuing security for the payment of the Secured Obligations the Company
assigns (to the fullest extent capable of assignment) to the Securlity Trustes all Its rights, title
and Interest in the following assets-

{a) Asslgnment of Insurances and Insurance Proceeds
(b) the Insurances and the benefit of all Insurance Proceeds; and
{c) Assignment of Intellectual Property

{d) the Intellectual Property {if any} owned by the Company or In which the
Company shall have an interest, together with all damages, compansation,
remuneration, profit, royaities, fees, rent or Income which the Company may derive
from or be awarded or entitled to In respect of such Intellectual Property, but In the
case of any such assignment of Intallectual Property the Security Trustee shall
grant to the Company a licence to use such Intellectual Property in the ordinary
course of its business and for so long as no Event of Default exista and Is
continulng upon such terms as may be aspecified by the Security Trustee.

Notice of assignment

The Company shan forthwith upon receving a request to that effect from the Security
Trustes give notice of each such assignment of its right, title and Interest (if any) in and to
the Insurances and Insurance Proceeds, by sending a notice in the form of Part 1 of
Schedule 3 (with such amendments as the Security Trustee may agree) duly completad to
each of the other parties to the Insurances, and the Company shall use all reasonable
endeavours to procure that within 28 days of the date of Its receiving such request each
such other party dellvers an acknowiedgement to the Security Trustes in the form of the
acknowledgement of notice contalned in the notice set out in Part 1 of Schedule 3 with such
amendmants as the Securlty Trustee may agrea.

Floating chargs

As further continuing security for the payment to the Securlty Trustee of the Secured
Obligations the Company hereby charges with full title guarantes in favour of the Security
Trustee by way of firat floating charge all its asssis and undertakings whatsoever and
wheresoever both present and future (but excluding always the Boock Debts) not effectively
charged by way of lega!l mortgage or fixed charge pursuant to the provisions of clause 3.1 or
effectivaly assigned by way of security pursuant to clause 3.2.

Converslon of floating charge

The Security Trustee may at any time by notice in writing to the Company (to the extent
competent under applicable law) convert the floating charge created pursuant to clause 3 4
into & fixed charge as regards such Secured Assets as it shall specify in the notice in the
event that.

(a) the Company has falled to comply with, or tekes or threatens to take any action
which In the opinion of the Secunty Trustes is likely to result in its falling to comply
with its obligations under clause 8; or

(b) the Security Trustee Is of the view that
0] any Floating Charge Assets are in danger of being seized; or
(il) any legal process or execution is befng enforced against any Floating

Charge Assets; or
(it any Fioating Charge Asset Is otherwise In jeopardy, or

(iv) steps have been taken which would, in the reasonable opinion of the
Security Trustee, be likely to lead to the appointment of an administrator
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in relation to the Company (or such adminlstrator has been appointed) or
to the winding-up of the Company;

{c) end by way of further assurance the Company shall promptly execute a fixed
charge or securdty over such assets in such form as the Security Trustee shall
require.

Automalic conversion of floating charge

In addition to any circumstances in which the floating charge created by clause 3 4 of this
deed will crystaliise automatically under the general law, and without prejudice to the
operation of clause 3 &:

(a) if the Company creates {or purports to create) any security on or over any Floating
Charge Assel without the prior written consent of the Security Trustes such
floating charge will autornatically, (to the extent competent under applicable law)
without any notlce being given under clause 3 5 and immediately upon such event
occurring, be converted into a fixed charge over the relevant Floating Charge
Asset; and

b) if the Company convenes any meeting of ts members to considsr a resolution to
wind up or not to wind up the Company, or if a liquidator, Recseiver or administrator
or another similar officer Is appointed In respect of the Company or any of its
assets, such floating charge shall in llkke manner {(and to the extent competent
under applicable law) Immediately upon the happening of such event be converiad
Into a fixed charge over all the assets which immediately prior to such conversion
comprised the Floating Charge Asset

The floating charge created by clause 3.4 may not be converted into a fixed charge solaly by
reason of;

{a) the obtaining of a moratorium; or
(b) anything done with a view of obtalning a moratorium,
4 under the Insolvency Act 2000.

The floaling charge created by clause 3.4 18 a quallfying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insclvency Act 1088,

Contractusl arrangaments conlaining prohibition on charging

This clause 4.2 applies where, on the date of this deed, there is any assst (including any
licence, insurance or other contract) which is subject to a term which either:

{a) prehibits the Company from creating Security over [ts interest in such asset or from
alienating in any way the contract containing such term (the "Prohibitad Asset®), or

b) requires the consent of any third party ptior to the creation of such sacurity or such
allenation and such consent shall not have previously been obtained (the “Consent
Asset”); or

(c) provides that the lease, licence, Insurances or contract containing such term shall

be liable to forfeiture, irntancy or early termination «f such security shall be created
or such alienation shall be effected {the "Forfaiture Asset”)

43 Each of the Prohibited Asset, the Consent Asset and the Forfeiture Asset are herein
together referred o as the “Restrictive Assets®

All Restrictive Agsets shall be included in the security created by clauses 31, 32 and 3.4
(and the operation of the further assurance provigions set out in clause 8) until such time as
the relevant third party:

(a) requires that the Company make application for the consent of the relevant third
party to the creation of the security intanded to be created by this deed (and/or the
amendment or waiver of the relevant term to enable such security to ba effectively
created) (a "Consent Asset Request”),

-
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{b) {In relation to a Prohibited Asset) objects to the creation of the security intended to
be created by this Deaed without Its consent (a “Prohlibited Asset Request’); or

(c) (in relation to a Forfeiture Asset) indicates that he Intends to take action either to
forfelt or to terminate early the Forfeiture Asset or otherwise prohiblt the Company
from continuing to have the benefit thereof (a “Forfeiture Asset Objection”®),

On recolpt of a Prohiblted Asset Request, 8 Consent Asset Request or a Forfelture Asset
Objection, the asset shall be automatically released from the securily created by
clauses 3.1, 3.2 and 3.4 (and from the operation of the further assurance provisions set out
in clause 6),

Following the operation of Clause 4.5 the Company undertakes.

(a) within fourteen days of the Prohitbited Asset Request or Consent Asset Request, to
make application for the consent of the relavant third party to the creation of the
security intended to be created by this desd (and/or the amendment or waiver of
the relevant tarm to enable such security to be effectively created),

(b) to use all reasonable endeavours to obtain such consent as soon as possible;

(c) to keep the Security Trustee informed of the progress of its negotiations with such
third party, and

(d) to notify the Security Trustee immediately that such consent Is given or the

relevant term amended or waived so as to permit the craation of ssourity over ihe
rolevant asset.

Al any time after recelpt of the relevant third party's consent or the amendment or walver of
the relavant term as aforesaid, the Security Trustee may require the Company at its own
axpense to exacute a valld legal mortgage or standard securlty or legal charge or
assignment or asslgnation In respect of the Consent Asset in such form as the Securlly
Trustee may recaonably require.

Miscellaneous

The faot that no or incomplete detalls of any particular Secured Assets are Includad or
inserted in any relavant Schedule shall not affact the validity or enforceability of the chargas
created by this deed.

Continulng security

All the security granted or created by this deed Is to be a continuing secunty which shall
remaln In full force and effect notwithstanding any Intermediate payment or settlement of
account or other matter or thing whatsoever and In particular the intermediate satisfaction by
the Company or any ather person of the whole or any part of the Secured Obligations

This security is to be In addition te and shall neither be merged In, nor in any way exclude or
prejudice or be affacted by any other security, right of recourse or other matter whatsoaver
present or future (or Its Invalidity) which the Security Trustee may now or at any time
hereafter hold (or would apart from this secunty hold) from the Company or any other
person for the Secured Obligations or any part of them and this securlty may be enforced
against the Company without first having recourse to any other rights of the Security
Trustee

Further assurance
General

The Company shall at its own expense promptly do all such acts and things and executs all
such documents (including deeds, assignments, assignations, transfers, mortgages,
charges, standard secunties, notices, nstructions, assurances, agreements and
instruments) as the Security Trustes may reasonably require (and in such form as the
Security Trustee may reasonably require) in favour of the Security Trustee or its nomines(s):

(a) to parfect and protect (including against any change in or revised Interpretation of
any law or regulation) the security created (or intended to be created) under or
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evidenced by this deed or for the exercise of any rights, powers and remadies of
the Securlty Trustee or ths Beneficiaries provided by or pursuant to the Finance
Documents or by law; or

{b) to confer on the Security Trustee or on the Beneficlaries securlty over any proparty
or assets of the Company located in any Jurisdiction equivalent or simlilar to the
security Intended to be conferred by or pursuant to this deed; or

(¢ {in its absolute discretion} to facilitate the realisation of the assets which are, or ere
intanded to be, the subject of this deed; or
{d) otherwise for enforcing the same or exercising any of the Security Trustee's rights,

powers, authorltles or discretions under this deed,

7 and the Company shall take &ll such action as is avallable to it (including the making
of all fllings and regiatrations and the payment of all fees and Taxes) as may be necessary
for the creation, perfection protection, maintenance or enhancement of any security
conferred or intended to be confarred on the Security Trustee or the Beneficiarles pursuant
to this deed or the other Finance Documents.

Any security documaent required to be executed by the Company pursuant to this clause 7.1
will be prepared at the cost of the Company, and will be in such form and will contain such
provislons as the Securlty Trustee may reasonably require

Land Rogistry

In retation to all prasent and future reglstered Property sltuated in England and Wales {and
any unregistered Property subject to compulsory first registration at the date of this deed),
owned by it or In which it Is from time to time interested, the Company shall at the request of
the Security Trusiee'

{a) apply to The Land Registry on The Land Reglstry form RX1, for the entry of a
regtriction In the following terms:

(b) "No disposition of the reglstered estate by the proprietor of the reglstared
astate is to be reglstered without a written consent signed by the proprietor for the
tima being of the charge dated [dale of this deed] In favour of David McMahon
referred to In the charges register or, if appropriate, signed on such propristor's
behalf by its duly authorlsed officer.”; and

(c) upon receipt of The Land Registry form CH2 duly completed by the Security
Trustee, applying for entry of an obllgation to make further advances, to file such
form at The Land Registry.

In each case, the Company shall,

(a) submit the relevant application no later than the date of submission of the
application for registration of the mortgage of the relavant property, and

(b) pay the Expenses incurred in connection with the application.

The Security Trustes, In its absolute discretion, may make any of the applications referred to
In clause 7 2 in place of the Company |n such a case, the Company*

{a) consents to the entry of the relevant restriction, and
{b) shall pay the Expenses incurred in connection with the application.

The Company will at its own expense do whatever the Security Trustee may reasonably
require in connection with:

(a) any application by the Secunty Trustee (or any other relevant Beneficlary) to have
this deed or any of the Finance Documents designated as an exempt information
document under Land Registration Rules 2003 rule 1386, and
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{b) any person's application under Land Registration Rules 2003 rule 137 for
disclosure of this deed or such of the Finance Documents following Its designation
as an exempt Information document

The Company shall notify the Security Trustes In writing

{(a) before making any application to have this deed or any of the Finance Documents
designated as an exempt Information document under Land Registration Rules
2003 rule 136,

(b) as soon as it recelves notice of any person's application under Land Registration

Rules 2003 rule 137 for disclosure of this deed or such of the Finance Documants
following its designation as an exempt Information document; and

{c) befora making any application under Land Reglstration Rules 2003 rule 138 for
remova! of any such designation

Delivery of deed to Land Registry

On submitting this deed or any counterpart to The Lend Registry, the Company shall on
each occasion also submit a certified copy of the original and request the return of the
original and upon the original being retumed to It shall deliver such original to the Security
Trustae.

Registration of sacurlty over infellectual Property

The Company wiil, at the request of the Security Trustes and Its own cost prepare, exacute
and lodge for registration, recording and/or flling (as the case may require) all documents
and farms necessary for:

{(a) this deed and any other Security Document relating to the Intellectual Property (or
requisite particulars);

()] the Securlty Trustee's Interest In such Intellectual Property, present and future;

{c) any licances or other interests affecting such Inteltactual Proparty; and

(d) any pending or future patents, registered designs, registered trade marks,
registered service marks or applications to register any of tha same in the namea of
the Company,

78 to be reglstered, recorded or filed (as the case may be) on the relevant reglster
maintained by the relevant patent office or registry whether in the United Kingdom or
elsewhere and shall do all acts and things necassary, Including payment of fees, to give
effect to such registration, recording or filing or to such future grant of patent,

The Company shall perform Its obligations under clause 7.8 promptly and efficiently so as to
ensure that the particulars of this deed and of the Security Trustee's interest are recorded as
soon as practicable after the date of this desd but In any event within 8 months of the date
of this deed and In relation to other Transaction Security Documents or any future filings or
ragistrations of other Intellectual Property within 6 months of the date of such Transaction
Security Document, or of the date of such filing, or of the Company obtaining any relevant
rights.

The Company hereby appoints the Security Trustee to act as its agent, at the Company's
expense, to prepare all such documents and do all things necessary, In the event that the
Company fails to comply with its obligations under clause 7 8

Negative pledge and disposal restrictions

During the Security Perlod, the Company shall not, save for or in respect of the Aldermore
Charge, extend or permit to subsist any secunty over any of its assets without the prior
written consant from the Security Trustes, nor may it

(a) sell, transfer or otherwise dispose of any of Its assets on terms that they are or
may be leased to or re-acquired by any member of the Group,
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(o) sell, transfer or otherwise dispose of any of its receivables on recourse terms;

(c) enter into any arrangement under which money or the benefit of a bank or other
account may be applied, set off or made subject to a combination of accounts, or

(d) anter into any other preferential arrangement having a simllar effect,

°] In clrcumstances whera the arrangement or transaction Is entered into primarfly as a

method of ralsing financial indebtedness or of financing the acquisition of an asset
Representations and warranties
Matters represanted

The Company makes the representations and warranties set out in this clause 10.1 to the
Security Trustee on the date of this deed:

(a) Status
)] it is a limited labllity corporation, duly Incorporated and valldly existing
under the law of its Jurisdiction of incorporation.
(i) it has the power to own Its assets and carry on Its busliness as It s being
conducted.
(b) Binding obligations
] The obhgations expressed to be assumed by it in this deed are logal,
valid, binding and enforceable obligations
(i) Without limiting the generality of clause 10.1{a) abovs, this dsed creates
the Security which it purports te create and that Security is valld,
effective and not liable to be avoided or set aside on the Company's
liquidation or administration or otherwise
{c) Nan-conflict with other obligations

(d) The entry Into and parformance by it of, and the transactions contemplated
by, this deed do not and will not conflict with,

{)] any law or regulation applicable to i;
(il its constitutional documents; or
{1l any agreement or Instrument binding upon it or any of its assets or

canstitute a default or termination event (however described} under any
such agreement or instrument,

{e) Power and authority

) It has the power to enter into, perform and deliver, and has taken all
necessary action to autherise Its entry into, performance and delivery of
this deed and the transactions contemplated by this deed

(in) No Lmit on its powers will be excesded as a result of creating any
Security or giving any iIndemnity contemplated by this deed.

4] Validity and admissibility in evidence
{g) Al authorisations required or desirable

)] to enable it lawfully to enter into, exercise its rights and comply with its
obligations in this deed;

(1) to make this desd admussible in evidence In H#s junsdiction of
incorporation, and

{m) to enable it to grant the Secunty constituted, or expressed to be
constitutad, by this deed and to ensure that such Security has and wiil
have the priority and ranking which it 1s expressed to have in this deed,
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(k}

(m)

{0)

(h) have been obiained or effectad and are in full force and effect, save for the
making of any appropriate registrations of this deed with the Registrar of
Companies.

Ranking

() Subject to the requirements specified at the end of clause 10.1(f} (Valldity
and admissibiiity in evidence) this deed creates first ranking Security In favour of
the Security Trustes on behalf of the Beneflclaries.

Beneficial ownership stc

() The Company is the sole legal and/or beneficlal owner of the Secured Assets
free from any clalms, third party rights or competing interests.

No existing Security

(n) Except for the Security constituted by this deed, no Security exists In respect
of any of the Secured Assets

Repetition

(p) Each of the representations and warrantles made in this clause 10.1 and
elsewhere In this deed aro deemed to be repeated by the Company by reference
to the facts and circumstances then existing at ail times during the continuance of
this deed

Undertakings
Duration of undertakings

The Company undertakes to the Sacurity Trustes In the terms of the following provisions of
thls clause 11, all such undertakings to commence on the date of this deed and to continue
throughout the Security Perfod.

General undertakings

()

{c)

(e)

(9)

Porform

(b) It will at all times comply with the terms (express or Implied) of this deed and
of all contracts relating to the Secured Obligations

Not to jeopardise securlty

{(d) It will not do anything or allow anything to be done which may In any way
materially depreciate, jeopardise or otherwise prejudice the velue to the Security
Trustee of the security constituted by this deed or the prionty of s ranking as
expressed in this deed

Maintenance

(f) It will keep the Property and other Secured Assets which are necessary or
desirable to its business 1n a good and substantial state of repair, working order
and condition

Environmental Compliance

{h} It will comply with all planning and environmental law and regulations relating
to the Rea! Property and with all conditions attaching to any planning permission
and with all notices issued by any planning, environmental or other public body in
respect of the Real Property

Insurance

If so required in writing by the Security Trustee it will procure and promptly produce to the
Security Trustee evidence satisfactory to the Security Trustee that a note of each of the
Beneficiaries’ respective Interests is endorsed upon all Insurances maintained by the
Company, and
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It will promptly pay all premiums and other sums necessary to effect and maintain the
Insurances required by this deed and will on demand produce to the Security Trustes the
Insurances and evidance that the premlums and other sums have been pald

Property

The Company shall not, without the Securlty Trustee's prior written congant, allow any
peracn other than Itself to be registered under the Land Registration Act 2002 es propriator
of any of the Real Property and will not, as regard any Real Property, create or parmit to
arise any overriding interest within the meaning of the Land Reglstration Act 2002 or the
Land Registration Rulas 2003.

Collection of book debts ete.
The Cempany will,

(a) not, after the date of this deed, without the prlor written consent of the Security
Trustee, enter into any agresment or arrangement to charge, factor, discount or
assign any of the Book Debts, in favour of any other person or purport to do so,

{b) if directed by the Security Trustee from time to time, pursuant to the provisions of
clause 3 1()) procure that such other bank or financial Institution with whaom the
Coliection Account is maintained or where such other Bank Balances are held has
recelved a notice In the form set out in Schedule 4 and has issued a receipt and
conflirmation in respect of that notice as provided In such form;

{c) not, following an Event of Default, without the prior consent of the Security
Trustes, withdraw all or any monles from time to time standing to the credit of the
Collection Account or any other Bank Balances charged to the Security Trustee
pursuant to the provisions of clause 3.1()).

Shares and other Investments

It will immaediately upon recelpt of the same dsliver to the Securlty Trustee coples of all
notices, circulars, letters, reports, actounts and other communications with shareho!ders
relating to its holding of the Shares

It will pay af! calls or other payments due and pavable In respect of any of the Shares and if
It falls to do so the Security Trustee may pay the calls or other payments on its behalf.

Save with the prior written consent of the Segurity Trustee, [t will not:

(a) take any action by or as a consequence of which the rights attaching to the Shares
are aitered or diluted or the issued capita! of any of the companies whose Shares
are charged by this deed increased;

{b) participate in any rights issue relating to the Shares, nor

(c) apply for, or consent to, the conversion of any Shares held in certificated form into
uncertificated form

Upon any subsequent acquisition by it of Shares which are held within CREST or otherwise
in uncertificated form, it will provide to the Security Trustee particulars of such Shares in
which R Is interested and will give such instructions and enter into such doguments as the
Security Trustee may reascnably require to perfect the security over such Shares created by
this deed.

As directed by the Security Trustee from time to tima, It will deliver to the Security Trustee
(or as it shall direct) all bearer instruments, share certficates and other documents of title to
or evidence of ownershlp of the Investments and/or the Distribution Rights owned by it or in
which it has an interest together with {in the case of Shares, other than bearer instruments,
held in certificated form) instruments of fransfer In respect of each of the same executed in
blank (except for the number and class of Shares and the name of the transferor) and left
undated.
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iIf it acquires Investments, whather pursuant to its Distribution Rights or for any other reason,
after the date of this deed the provisions of clause 11 9 and the remaining of provisions of
this clause 11 12 shall apply to such Investments.

The Security Trustee may at any time If the Security Trustee reasonably considers that the
socurlty constituted by this deed Is In jeopardy complate the instruments of transfer on
behalf of the Company In favour of itself or such other person as it shall select, and the
Company shall procure that such Instruments of transfer are forthwith registered In the
relevant company and that share certificates In the name of the Security Trustee and/or its
nominea(s) in respect of the Shares to which such Instrument of transfer relates are
delivered to the Security Trustee as soon as reasonably practicabls, but in any event no
later than 5 days after the date upon which the Securlty Trustee has delivered the relavant
Instrument of transfer.

Until the occurrence of an Event of Default but not thereafter while such Event of Default is
continuing

(a) the Company will be entitled to recelve and retain all dividends, distributions,
interest and other monies pald on or derlved from the Investments, and
{b) will be entitied to exercise all voting and other nghts and powers attaching to the

Shares, provided that it will not exerclse any such voting rights or powers in a
manner which would prejudice the value of, or the ability of the Security Trustee to
realise, the security created by thls deed, and

(©) shall give to the Security Trustee reascnable notice of the manner In which It
proposes to exercise the rights and powers referred to in clause 11.14(b).

Upon the occurrence of an Event of Default and while It is continuing any dividends,
distributions Interest or other monies paid on or denved from the Investments will be
recelved by the Company on trust for the Security Trustee and paid into a separate account
or otherwlae dealt with as directed by the Security Trustee, and the Company shall if the
Security Trusteo so requires thereafter exarcise all voting and other rights and powers
attaching to tha Sharas as the Security Trustee shall direct.

Al any timo when any Investments are reglstered In the name of the Seourity Trustee or its
nominea and for 8o long as there Is no Event of Default which la continuing the Security
Trustee will (so far @s is consistent with tha security created by this deed) exercise any
applicable voting or other rights and powers in accordance with the directions of the
Company and account to the Company for any dividends, payments or ather distributions
attributable to such investments, but upon the occurrence of an Event of Default and so long
as it is continuing the Security Trustee may exercise or refraln from exercising such voting
or other rights and powers as it thinks fit and may retaln any such dividends, payments or
other distributions, but in any case (whether or not an Event of Default has occurred) the
Sacurity Trustes will not be under any duty to ensure that any dividend, distributions or other
monies payable in respect of those Investments are duly and promptly paid or received by it
or its nominee or to verify that the correct amounts are paid or received by it or its nominee
or to take any action in connection with the taking up of any {or any offer of any) stocks,
shares, rights, monies or other property paid, distributed, accruing or offered at any time by
way of interest, dividend, redamption, bonus, rights, preference, option, warrant or otherwise
on or in respect of or in substitution for, any of those Investments.

Access

It will permit the Security Trustee and its professional advisers, agents and contractors free
access at all reasonable times and on reasonable notice (at the nsk and cost of the
Company) to the premises, assets, books, accounts and records of the Company

Deposit of documents

The Company will promptly at the request of the Security Trustee deposit with the Security
Trustes (or Sscurlty Trustes shall otherwise direct):

(a) all deeds and documents of title relating to the Property including official coples of
Land Registry entries, counterpart leases, licences, and any other deeds or
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documents necessary or desirable to assist the Security Trustee to enforce the
security created by this deed,

(b) insurances for the time being charged or essigned or in respect of which the
Insurance Proceads are charged or assigned pursuant to this deed; and
{c) all such other documents relating to the Secured Assets as the Security Trustee

may from time to time reasonably require.
Retention of documents

The Security Trustee or other deposites may retain any document delivered to it pursuant to
clause 11 18 or otherwl!se untll the Securlty created by this deed is released and W, for any
raason, It ceases to hold any such document before such time, it may by notlce to the
Company require that tha relevant document be redelivered to it and the Company shall
immediately comply (or procure compliance) with such notice

Power to remeady

If the Company fails to comply with any of the covenants and undertakings set out or
referred io In clauses 11 1 to 11 20 inclusive the Company will allow (and hereby irrevocably
authorises) the Securlty Trustee and/or such persons as it shall nominate to take such
action on behalf of the Company as shall be necassary to ensure that such covenants and
undertakings are complied with. In particular, if the Company shall be In defauit of effecting
or maintaining Insurances or In producing any such policy or recelpt to the Security Trustee
on demand all as requirad by clauae 11.3, the Security Trustee may take cut or renew such
Insurances in any amount which the Security Trustee may think expedient and all monay
expended and costs Incurred by the Security Trustee under this provision shall form part of
the Secured.

Expenses

It will pay all Expenses within 6 Business Days of demand. If it does not do so, the
Expenses will bear Interest at the Default Rate from the date on which the Expenses were
Incurred to and including the date of actual payment.

Indemnity

The Company will indemnify the Security Trustee and will keep the Security Trustea
Indemnifled against all losses and Expenses Incurred by the Security Trustee as a result of
a breach by the Company of its obligations under clauses 11.1 to 11 21 inclusive and In
connaction with the exsrclse by the Security Trustes of its rights contalned in clause 44.20
above. All sums the subject of this Indemnity will be payable by the Company to the
Securlty Trustee within 8 Business Days of demand and i not so pald will bear interest at
the Default Rate. Any unpaid interest will ba compounded with Monthly rests

Attorney

13  The Company irrevocably and by way of secunty appoints the Security Trustee and
every Recalver of the Secured Assets appointed under this deed and any person nominated
for the purpose by the Security Trustee or any Receiver (in writing under hand signed by an
officer of the Security Trustee or any Recsiver) severally as its Attorney (with full power of
substitution and delegation) in its name and on its behalf and as its act and deed to exacute,
seal and deliver {using the company seal where appropriate} and otherwise perfect and do
any deed, assurance, agreement, instrument, act or thing which it ought to execute and do
under the terms of this deed or which may be required or deemed proper in the exercize of
any rights or powers conferred on the Security Trustee or any Recelver under this deed or
otherwise for any of the purposes of this deed, provided that the power granted by this
Clause 12 shall not be exercisable prior to the occurrence of an Event of Default which is
continuing and the Company hereby covenants with the Security Trustee to ratify and
confirm all acts or things made, done or exscuted by such attorney as aforesaid.
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Enforcement and powaers relating to Enforcement
Enforcement of security

For tha purposes of all powers implied by the LPA or any other applicable statuts, the
Secured Obligations shall be deemed to have become due and payable and this deed will
become Immediately enforceable and the powers of the Security Trustee and any Recelver
exercisable on the date of this deed, but as between the Securlty Trustee and the Company,
the power of gale shall be exercisable only upon the occurrence of an Evant of Default and
for so long as It Is continuing,

Upon such security bacoming enforceable in accordance with clause 14.1, the power of sale
conferred by Section 101 of the LPA (as varied, emended or extended by this deed) shali be
immediately axercisable and the Security Trustee may without further notice:

(a) by deed, under seal or in writing under hand signed by any officer or manager of
the Security Trustee appoint any person (or persons) to be a Recelver in respect
of the Secured Assels, or

(b) take possession of all or any of the Secured Assets; or
{c) appolnt an administrator to the Company; or
{d) In its absolute discretlon enforce all or any part of such security in such other

iawful manner as it thinks fit.
Section 108(1) of the LPA shall not apply to this deed
Power of Sale and other powers

The Security Trustee and any Recelver may exsrolse the statutory powar of sale conferrad
by the LPA (as varied, amended and extended by this deed) on mortgagees and receivers
appointed under the LPA, free from the restrictions imposed by Section 103 of the LPA,
which shall not apply to the charges created by this deed.

The Security Trustee and any Recelver shall also have and enjoy all other powers,
priviteges, rights and protections conferred by the LPA and the Insolvency Act (each as
varled, amended and extended by thls dead) on mortgagees, recelvers or adminlatrative
recelvers unless these are expressly or by Implication exciuded by thls deed and where
there la ambigulty or confilet between the powers contalned In such statutes and those
contalned In this deed, those contained in this desd shall prevall.

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating charges created
under this deed.

The statutory power of sale exercisable by the Security Trustee under this deed is hereby
extended so as to authorise the Security Trustee to sever fixtures from the Property to which
they are attached and to sell them separately from such Property

The statutory powers of leasing and accepting surrenders conferred upon the Security
Trustee by the LPA (to the extent applicable) sha!l be extended so as to authorise the
Security Trustee to lease, make agresments for leases at a premium or otherwise, accept
surrenders of leases and grant options or vary or reduce any sum payable under any leases
or tenancy agreements as the Securlity Trustee thinks fit without the need to comply with any
of the provisions of Sections 99 and 100 of the LPA

All or any of the powers conferred upon mortgagees by the LPA as hereby vaned, amended
or extended and all or any of the rights and powers conferred by this deed on a Receiver
{whether expressly or impliedly} may be exercised by the Security Trustee without further
notice to the Company at any time after this security shall have bacome enforceable and the
Security Trustee may exercise such nghts and powers wrespective of whether the Security
Trustee has taken possession or has appointed a Receiver of the Secured Assets.
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Status, powers, removal and remuneration of Recelver

Agent of Company

Any Recelver appointed under this deed will, so far as the law permits, be the agent of the
Company and the Company shall be solely responsibls for his acts or defaults and for his
remuneration and llable on any contracts or engagements made or antered into by hm and
in no clreumstances whatsosver shall the Security Trustee be in any way respensible for
any misconduct, negligence or default of the Receiver

General Powsers
Any Recelver appolinted under this deed in relation to the Company shall have power:

{a) to do or omit to do anything which he considers appropriate in relation to the
Secured Assets; and
{b) to exercise all or any of the powers conferred on the Receivar or the Security

Trustee under this deed or conferred upon administrative receivers by the
Insolvency Act (even If he is not an administrative recelver), or upon recelvers by
the LPA or any other statutory provision (aven if he Is not appointed under the LPA
or such other statutory provision) and notwithstanding the liquidation of the
Company

Specific powers of a Recelver

without prejudice to the general powars set out or refarred to in clause 15 2 a Recsiver will
glso have the powers and discretlons set out In Scheduls 8.

Removal

The Securlty Trustee may by written notice remove from time to time any Recsiver
appointed by it and, whenever it may deem appropriate, appoint a new Receiver In the placs
of any Recelver whose appolintment hes terminated for whatever reason.

Remunerstion

The Security Trustee may from time to time fix the remuneratlon of any Recelver appointed
by it.

Multiple Appointmants

If at any time there Is more than one Recelver of all or any part of the Secured Assets, sach
Receiver may exercise individually all or any of the powers conferred on a Receiver under
this deed end to the exclusion of the other Receiver or Receivers (unless the document
appointing such Receiver states otherwise),

Security Trustes

The Security Trustea may to the fullest extent permitted by law exercisa all or any of the
powers authorities and discretions which are conferred by this deed upon a Receiver at any
time after the security conferred becomes enforceable over all or any of Secured Assets
without first appointing a Receiver of such Secured Assets and notwithstanding the
appointment of a Recelver of such Secured Assets.

Exciusion of statutory provisions

Sections 109(8) and (8) of the LPA shall not apply to a Recelver appointed under this deed.
Application of monies

Application - general

Subject to section 176A of the Ingolvency Act, all monies received by the Secunty Trustee or
any Raceiver appointed under this deed shall be applied by it or him in the following order.

(a) in payment of or provision for the losses, Habllities and Expenses incurred, and
payments made, by any Enforcement Party under or in connection with this deed
or the Recetver's appointment,
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()] in payment of remuneration to the Receiver as fixed in accordance with

clause 15 5,
(c) in or towards satisfaction of the Secured Obligations in acoordance with the
Finance Documents; and
(d} the surplus (if any) shall be paid to the Company or other person entitied to it.
Right of appropriation

Upon the occurrence of an Event of Default and at any time thereafter whilst such Event of
Default is continuing, the Security Trustae shall be entitied to eppropriate moneys and/or
assets to the Secured Obligations in such manner or order as it thinks fit and any such
approprlation shall cverride any appropriation by the Company.

insurances

All monies recelved by virtue of any Insurances malntained or effectad In respect of the
Secured Assats shall be pald (If no application is thereby required) In repalring, replacing or
reinstating the properly or assets damaged or destroyed or earnings lost save that, after the
occurrence of an Event of Default which Is continuing any such moneys shall be paid to the
Security Trustee (or if not paid by the Insurers directly to the Security Trustes shall be hald
on trust for the Security Trustee) and shall (subject as otherwlse providad in the Finance
Documents), gt the option of the Security Trustee, be applled elther in reductian of the
Secured Obligations.

Discretion of Security Trustee

Any monles received or realised by the Security Trustee from the Company or from any
person liable to pay the same or from a Recelver or otherwise under this deed may (subject
as otherwise provided in the Finance Documents) be applied by the Security Trustee either
as a whole or in such proportion as the Security Trustee shall think fit, to any ltem of account
or liabillty or transaction to which they may be applicable in such order or manner ag the
Saourity Trustea may determine.

Suspense Account

The Securlty Trustee may place and keep (for such time as it shal! think prudent) any money
racelved, recovered or realised pursuant to this deed in or at a separate suspense account
{without llabllity to account for Interest thereon) for so long and in such manner as the
Security Trustee may from time to time determine without having any obligation to apply
such money or any part of it in or towards discharge of the Secured Obligations

Administrator's distributions

Any distribution by an administrator appointed by the Security Trustee under clause 14.8 will
be made In accordance with the requirements of the insolvency Act.

Protection of third partles
No duty to enquire

No purchaser from, or other person dealing with, the Security Trustes and/or any Racelver
and/or any Delegate shall be obliged or concerned to enquire

(a) whether the right of the Security Trustee or any Receiver and/or any Delegate to
exorcise any of the powers conferred by this deed has ansen or become
exercisable or is being properly exercised, or

(b) whether any of the Secured Obligations has bacome payable or remains
outstanding or be concerned with notice to the contrary; or

{c) whether any event has happened to authorise the Security Trustee or any
Receiver and/or any Delegate to act; or

{d) as to the propriety or validty of the exercise or purported exercise of any such
power,
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18  and the title of such a purchaser and the position of such a person shall not be
impeachable by reference to any of those matters

Receipt conclusive

The recsipt of the Security Trustes or any Receiver shall be an absolute and a conclusive
discharge to a purchaser and shall relleve him of any obligation to see to the application of
any monles pafd to or by the direction of the Securlty Trustee or any Recelver.

Construction

In clauses 17.1 and 18.1 above “purchaser” includes any person acquiring, for money or
money's worth, any lease of, or security over, or any other interest or right whatsoever in
relation to, the Secured Assets.

Protection of Security Trustee
Obiigation to Account for own receipts

The Security Trustee shall not be obliged to account to the Company, nor to any other
parson, for anything other than its own actual receipts which have not baen distributed or
pald to the Company or person entltied (or reascnably belleved by the Security Trustee to
be entitied) in accordance with the provisions of this deed.

Exclusion of llability

No Enforcemont Parly shall ba ilabie to ne Company, nor any other person, in reapect of all
or any part of the Secured Assets, nor for any expense, loas or llability relating to the
exercise or the attempted or purported exercise of, or the failure to exercise any of, its
powers, rights or privileges under or in connection with this deed (whether by it or by any
officer, employee, agent, delegate, attorney or co-trustes) unless such loss or damage Is
caused by such Enforcement Party's (or any of Its officers’, employees’, agents', delegates’,
attorneys', or co-trusteas') gross negligenca, fraud or witful misconduct.

The Company may not take any proceadings against any officer, amployee or agent of any
Enforcement Party in respect of any claim it might have against such Enforcement Party or
In raspact of any act or omisslon of any kind by that officer, employee or agent In relation to
this deed.

Any offlcer, employee or agent of any Enforcement Party may rely on this clause, under the
provisions of the Third Parties Act.

Effact of Possgssion

Without prejudice to the generality of clauses 191 and 19 2, entry into possession of the
Secured Assets shall not render the Security Trustee or the Recelver liable to account as
mortgagee in possession and if and whanever the Securlty Trustee enters into possession
of the Sacured Assets, it shall be entitied at any time at its discretion to go out of such
possesslon,

Defences

The liabllity of the Company under this deed and the charges contained in this deed shatl
not be impaired by any forbearance, neglect, indulgence, extension of time, releass,
surrender or loss of securlties, dealing, variation or arrangsment by the Security Trustee, or
by any other act, event or matter whatsoever by which the llability of the Company or the
charges contained in thus deed would, but for this provision, have been discharged

Costs and exponses
Indemnity

The provisions of clause 8 (Indemnity) of the Security Trust Deed shall apply as if set out in
full in this deed.
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Default intorest

The amounts payable under clause 20.1 shall carry default interest at the Default Rate as
well after ag befora Judgment, or decree, from the dates on which they were paid, incurred
or charged by the Security Trustee or the Recsiver (as the ¢case may be) and shall form part
of the Secured Obligations and accordingly shall be secured on the Secured Assets under
the charges contained In this deed. All such default interest shell be compounded with
Monthly rests

Tex Gross up

The provisions of Conditlon 7 (Tax) in Schedule 2 of the Loan Notes Instrument shall apply
to any paymants mada by the Company under or pursuant to this deed.

Notice of subsequent charge

22 It the Security Trustee recelves notice of any subsequent security or other Interaat
affecting all or any of the Secured Assels It may open a new account or accounts for the
Company In its books and If it doas not do so then (unless [t gives axpress written notice to
the contrary to the Company) as from the time of receipt of such notice by the Securlty
Trustee all payments made by the Company to the Security Trustee {In the absence of any
exprass appropriation to the contrary) shall be treated as having been credited to a new
account of the Company and not as having been applled In reduction of the Secured
Obligations.

Dealagation

24  The Security Trustee or any Recelver appointed under this deed may delegate by
power of atiorney or in any other manner all or any of the powars, authonties and discretions
which are for the time being exercisable by the Security Trustee or such Recelver under this
deed to any person or persons as it shall think fit Any such delegation may be made upon
such terms and conditions {including the power to sub-delegate) as the Securlly Trustee or
such Receiver may think fit. Neither the Security Trustee nor such Receiver will be liable or
responsible to the Company or any other person for any losses, llabllitles or expenses
arising from any act, default, omission or misconduct on the part of any Delegate.

Sot-off
General set-off provisions

Tha Security Trustee may at any time after an Event of Defaull has occurred which Ia
continuing (without notice to the Company)'

(&) set-off or otherwlse apply sums standing to the credit of any Company's accounts
with the Security Trustee (Irrespective of the terms applicable to such accounts
and whether or not such sums are then due for prepayment or repayment to the
Security Trustee);

{b) set-off any other obligations (whether or not then due for performance) owed by
the Security Trustee to the Company,

26  Inor towards satisfaction of the Secured Obligations.

The Security Trustee may exercise such rights notwithstanding that the amounts concerned
may be expressed in different currencies and the Security Trustee Is authorised to effect any
necessary conversions at a market rate of exchange selectad by it

if the relevant obligation or liabllity is unliquidated or unascertained the Sscurity Trustee may
set-off the amount it estimates (In good faith) will be the final amount of such obligation or
liability once it becomes liquidated or ascertained

Communications
Communications in writing

28  Any communications to be made under or in connection with this deed shall be made
in writing and, unless otharwise stated, may be mada by letter.
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29.2

30.1
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Addresses

29 The address and fax number (and the department or officer, if any, for whose
attention the communlcatian is to be made) of each party to this desd for any communization
or document to be made or delivared under or in conneadction with this deed is:

(a) in the case of the Security Trustea, the address first stated against his name abova
{b) In the case of the Company, the address first stated against ils name above

or any substitute address as any party may notify to the others by not less than five
Business Days' notice.

Dalivery

(a) Any communication or document made or dellvered by one person to another
under or in connection with this deed will only be effective If by way of latter, when
it has been left et the relevant address or 6 Business Days after being deposited In
the post (postage prepald) in an envelope addressed ta It at that address,

{b) Any communication or document to be made or deliverad to the Security Trustee

will be effactive only when actually received by it and then only If it Is expressly
marked for the attention of the department or officer identifled ebove {or any
substitute depariment or officer as the Security Trustee shall specify for this

purpose).
Cther misceiianeous provisions
Cumulative Powers

The powers which this deed confers on the Security Trustee and any Raceiver appolinted
under this dead are cumulative, without prejudice to thelr respective powers under the
general law, and may be exercised as often as the Security Trustes or the Recelver thinks
appropriate The Seourity Trustes or the Recelver may, In connection with the exerclse of
thelr powars, Join or concur with any person In any transaction, scheme or arrangemant
whatsoever. The Company acknowledges that the respective powers of the Security Trustes
and the Recelver will In no circumstances whatsoever be suspended, waived or otherwise
prejudiced by anything other than an express waiver or variation in writing.

Assignment by Securily Trustee

Save as otherwige provided In the Security Trust Deed the Security Trustee may at any time
{elther legally or beneficially) assign or otherwise transfer all or any part of its rights under
this deed.

Further advances

The Security Trustese as security agent for the Beneficlaries confirms that each of the
Beneficlaries must perform its obligations to the extent arising under the Finance
Documents to make further advances. The security constituted by this deed has been made
for securing such further advances

Right of consolidation of mortgages

The restnction on the consolidation of morigages imposed by Ssction 93 of the LPA
(restricting the right of consolidation) shall not apply to this desd or to any secunty given to
the Security Trustee pursuant to this deed

Exclusion of certain powers of leasing, efc

During the continuance of this security the statutory and other powers of leasing, letting,
entering fnto agreements for leases or letttings and accepting or agreeing to accept
surrenders of leases or tenancies shall not be exercisable by the Company m relation to the
Secured Assets.
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Avoldance of settlements and other matters

Any payment made by the Company, or ssttiement or discharge batween the Company and
the Security Trustee, shall be conditional upon no security or payment to the Security
Trustee by the Company or any other person being avoided or set aside or ordered tc be
refunded or reduced by virtue of any provision or enactment relating to bankruptcy,
insolvency, administration or liquidation for the time being In force and accordingly (but
without imlting the Security Trustee's other rights under this deed) the Security Trustee shall
be entitled to recover from the Company the value which the Security Trustee has placed
upon such security or the amount of any such payment es if such settlement or discharge
had not occurred.

If the Security Trustes, acling reasonably, considers that any amount paid by the Company
in respect of the Secured Obligations is capable of being avoided or ordered to be refunded
or reduced for the reasons set out in clause 30 6, then for the purposes of this deed such
amount shall not be considered to have been Irrevocably paid.

Notice of assignment of debts

To the extent that the Company owes any obllgation to any other member of the Group and
such obligation or debt constituted thereby Is charged or assigned to the Sacunty Trustee
and/or any other of the Beneficlaries pursuant to this or any other Security Document this
dead constitutes notice in writing to the Company of such charge or assignment and its
agreemaent not {0 exercise any right of set-off or condition In relation thersto.

Time Doposits

Without prejudice to the provisions of clause 26, if during the Security Perled a time deposit
matures on any account which the Company holds with the Security Trustee and an Event
of Default has arisen which Is continuing but no amount of Secured Obligations has fallen
due and payable such time deposit shall be renewed for such further maturity as the
Seocurity Trustee may in its absolute discretion determine.

Perpeatuity Perlod
The perpetuity period epplicable to the trusts created by this deed ls 126 years.
Additional currency provisions

All monles recelved or held by the Security Trustes or any Receiver under this desd may be
converied into such other currency as the Security Trustee considers necessary or desirable
to cover the obligations and llabllities comprised In the Secured Obligations In that other
currency at the Security Trustee's set rate of exchange then prevalling for purchasing that
other currency with the existing currency.

No payment 1o the Secunty Trustee {whether under any judgment or decree or court order
or otherwise) shall discharge the obligation or llability of the Company in respect of which it
was made unless and until the Security Trustee shall have recelved payment in full In the
currency in which the obligation or liability was incurred and to the extent that the amount of
any such payment shall on actual convarsion Into such currancy fall short of such obligation
or hability expressed in that currency the Security Trustee shall have a further separate
cause of action against the Company and shall be entitled to enforce the security constituted
by this deed to racover the amount of the shortfali.

Walver of Immunity

To the extent that the Company may be entitled in any jurisdiction to claim for itself or its
assets immunity from suit, execution, attachment {whether in aid of execution, before
judgment or decree or otherwise) or other legal process of any kind wherever it might
originate or to the extent that in any such jurisdiction there may be atiributed to the
Company or its assets such immunity {(whether or not claimed), it hereby Irrevocably agrees
not to claim and hereby irrevocably walves such immunity to the fullest extent permitted by
the laws of such jurisdiction.
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Company Acknowledgement

The Company acknowledges that the Security Trustee has been appointed as security
frustee under the terms of the Security Trust Dead and undertakes not In any way to do or
knowingly permit to be done anything within its control that would be a breach of the terms
of the Security Trust Deed.

Covenant to release

On the Discharge Date (but not otherwise save as provided for in clause 31.2 and subject to
clauge 30 8) the Secunty Trustee shall at the request and cost of the Company execute and
do all deeds, acts and things as may be necessary to release the Secured Assets from the
security constituted hereby or pursuant hereto

Prior to the Discharge Date, the Security Trustee ghall at the request and cost of the
Company (and subject to ¢lause 30.6 and to any conditions imposed upon the Security
Trustee by tha Finance Documents) execute and do all deeds, acts and things as may be
necessary to release the applicable Secured Assats from the security constituted hereby or
pursuant hereto.

Governing law and jurisdiction
Governing law

This deed ls governed by English law.
Jurisaletion

The courts of England have exclusive jurlsdiction to settle any dispute arising out of or in
connection with this deed (Including a dispute regarding the existence, validity or termination
of this deed) (a “Dispute”) Each Party agrees that the courts of England are the most
approprigte and convenient courts to settle any Dispute and accordingly no Party will argue
to the contrary. This clause 32.2 Is for the benefit of the Enforcement Partles conly. As a
result, no Enforcement Party will be prevented from taking proceedings relating to a Dispute
In eny other courts with jurisdiction To the extent allowed by law, each Enforcement Party
may take concurrent proceedings in any number of Jurisdictions

This Desd
Consideration

The Company has sntered Into this deed in consideration of the Beneficlarles agreeing to
provide (or to continue to provids) finance by way of Loan Notes to it on the terms agreed in
the Finance Documents.

Exacution of this deed - counterparts

If the Partles execute this deed In separate counterparts, it will take affect as if they had all
executad a single copy

Exacution of this deed - formalities

This deed Is intended to be a deed even if any Party's execution 1s not in accordance with
the formatities required for the execution of deeds

Other security

This deed Is in addition to, and does not operate so as in any way to prejudice or affect, or
be prejudiced or affected by, any other security or guarantee which any Finance Party may
now or at any time after the date of this deed hold for or in respect of the Secured
Obligattons.

Ownership of this deed
This deed and every countarpart is the property of the Secunty Trustee.







34  Thie deod i3 exacuted as a dead by the Company and is signed for and on behalf of
the Securlty Trustee and I delivered and takes effect as a deed on the date at the
beginning of this dead.
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Schedule 3
Notices
Part 1: Notice by way of assignment
{For attachment by way of Endorsement to the Insurances)
TO: [name and address of insurer]
Re: The policies of insurance refarrad to In the Schedule below (the “Policies")

We, [nama of Company}, heraby give you notice that, by a debanture dated [date] (the “Debenture®)
and made by the Company In favour of David McMahon (tha *Security Trustee”) (as trustee and
security agent for itself and certain Invastore refarred to in the Debenture as the “Beneficlaries*), the
Company has assigned to the Securlty Trustes, as firs! [and subsequent] priority easignee &fl of the
respactive Policles taken out by the Company or on Its bahalf with you as are assignable or as are
capable of belng assignad by law, and all their right, titte and interest under and in respact of the
Polictes {Including the beneflt of all money cwing or to become owing to the Company and all interest
theraon) as security for cartain obligations now or hereafter owad by the Company to tho Securlty
Trustee and the other Beneficlaries.

We, [name of Company], hereby irevocably and unconditionally authorlse you:

1 to note the Security Trustee's Interest as first assignee and first loas payee of the proceeds
of such Policles; and
2 to Issue a letter of undertaking, in the form attached, to the Security Trustee and to act on

the Instructions of the Seourity Trustee in the manner provided in that letter without any
further reference to or autherisation from us.

Please sign and return the anclosed copy of this notice to the Security Trustee (with a copy to the
Company) by way of acknowledgement of this notice and confirmation that you agree:

(A) to the terms sat out in this notice and to act in accordance with Its provislons; and

(B) to disclose to the Security Trustee without any reference to or further authority from the
Company such informatlon relating to the Policies as the Security Trustee may at any time
reasonably request;

©) not to cancel or decline renewal of any of the Policles without giving the Security Trustee 30
days prior written notice, and

{D) not to cance! the Policies, nor allow the Policles to lapse, at the request of the Company,
without first obtaining the Security Trustee’s consent.

For and on behalf of

MHA Lighting Limited

By-..







THE SCHEDULE
The Policles*

*To be completed by the Company and approved by the Security Trustee and to include all
relevant policies with the named Insurer

Briof
Name and Name and Date of
po::yr?t:tzfer n'::':l-:gzr address of address of dwxzizn of explry of
Inaurer broker Insured policy*

1.

*Not required if policles are annually renewabls
Dated [dats]




[to be endorsed on copy hotice]

To: DAVID McMAHON of Hurleston Grange, Chester Road, Nantwich, Cheshirer, CW5 as
agent and trustee for the Beneficlarles (as referred to in a Debenture dated [date] granted to
you by MHA Lighting Limited)

Copyto: MHA LIGHTING LIMITED a company registered In England and Wales with reglstered
number 07013646 whose registered office Is at 2 Station House, Statlon Approach,
Atherton, Manchaster, M46 SLJ

Wa hereby acknowledge receipt of the above notice and confirm our agreement to the matters set out
in paragraphs A to D (inclusive) above.

for and on behalf of [name of Insurser]
Dated: [datle]
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Schedule 4
Form of notice to bank operating Collection Accounts
To [name and address of account bank] (the "Account Bank®)
Dated. [dats]
Dear Sirs,

Re: Account No: (insert account number] [the *Account’)
Account Branch [insert branch name and address]
Account Holder: MHA Lighting Limlted (the "Company”)

We hereby notify you that by a debenture dated [dats] (the “Debenture”) made by the Company In
favour of Davld McMahon (the “Securlity Trustee®) the Company has charged to the Security Trustes
(as trustee and security agent for itself and cartain other investors referred to in the Daebenture as the
“Beneflciarias”), all its right, title and interast In the monies from time to time standing to the cradit of
the Account [and of any other accounts from time to time maintained with you by the Company] (the
“Charged Account[s]") and to all interest (if any) accruing on the Charged Account{s]

We hereby irrevocably and unconditionally authorise and instruct you*

1 te hold all monies from time to time standing to the credit of the Charged Account[s] to the
order of the Security Trustes and accordingly to pay all or any part of those monies to the
Sacurity Trustee (or as It may direct) promptly following recaipt of writtan instructions from
the Security Trustee to that effect; and

2 to disclose to the Security Trustee such Information relating to the Company and the
Charged Account[s] as the Security Trustee may from time to time request you to provide.

Woae also advise you that:

(a) the Company may not withdraw any monles from the Charged Account[s] without first
having produced to you the prior writtan cansent of the Securlty Trustee to such withdrawal;
and

{b) the provislons of this Notice may anly be revoked or varled with the prior written consent of
the Securlty Trustee

Please sign and return the enclosed copy of this notice to the Security Trustee (with a copy to the
Company) by way of your conflrmatior: that:

A. you agree to act In accordance with the provislons of this notice;

B. you have not recelved notlce that the Company has assigned Its rights to the moniss
standing to the credit of the Charged Account]s] or otherwise granted any security or other
interest over those monies in favour of any third party; and

C. you will not exercise any right o combine accounts or any rights of set-off or lien or any
similar rights in relation to the monies standing to the credit of the Charged Account|s]
[except for the netting of credit and debit balances pursuant to current account netting
arrangements previously approved in writing by the Security Trustee]

By counter-signing this notice the Security Trustee confirms that the Company may make withdrawals
from the Charged Account{s] until such time as the Security Trustee shall notify you (with a copy to
the Company) In writing that such permission Is withdrawn Such permission may be withdrawn or
modifled by the Security Trustee in Its absolute discretion at any time

The provisions of this notice are governed by English law
Yours faithfully

for and on behalf of MHA Lighting Limited




Countersigned by

------------------------------------

David McMahon

To DAVID McMAHON of Hurlesten Granga, Chester Road, Nantwich, Cheshirer, CW5 as
agent and trustee for the Beneficiarles (as referred to In a Debenture dated [date} granted to
you by MHA Lighting Limited)

Copy to: MHA LIGHTING LIMITED a company reglistered In England and Wales with registered
number 07013646 whose reglstered office Is at 2 Station House, Statlon Approach,
Atherton, Manchester, M46 9LJ

We hereby acknowledge receipt of the above notice and confirm the metters set out in paragraphs A,
B and C above.

for and on behalf of
[name and address of Account Bank]

Dated: [dals]




Schedule 5
Recelver's specific powers

The Recelver will have fuli power and authority"

1

Possession
{a) to enter upon, take possesasion of the Secured Assets,
(b) to collect and get in all rents, fees, charges or other income of the Secured Assets,

Carry on business

generally to manage the Secured Assets and to manage or carry on, reconstruct,
amalgamate, diversify or concur in carrying on the business of the Company or any part of il
as he may think fit,

Sale and disposal

without restriction, to sell, charge, grant, vary the terms or accept surrenders of, leases or
tenanclies of, licences to occupy, or optlons or franchlses over or otherwise deal with and
dispose of the Secured Assets or any preperty acquired [n exercise of {8 powers under this
deed;

Acqulsition

(a) to purchase or acquire any land and purchase, acquire or grant any interest in or
right over land,;

(b) to take a lease or tenancy of any property required or convenient for the business

of the Company or the exercise of the Receiver's powers under this deed;
l.easos

to exercise on behalf of the Company and without the consent of or notice to the Company
all the powers conferred on a landlord or a tenant by any legistation from time to time In
force in any relavant jurisdiction relating to leasehold property, landlord and tenant, rents,
housing or agriculture in respect of the Property,

Borrowing

for the purpose of exercising any of the rights, powers, authorities and discretions conferred
on the Receiver by or pursuant to this seed andfor for defraying any losses or Expenses
which may be incurred by him In their exercise or for any other purpose, to raise or borrow
moneys from the Beneficlarles or others or incur any other llabllity on such terms, whether
secured or unsecured, as he may think fit, and whether to rank in priority to this security or
not;

Employment etc.

to appoint and discharge employeas, officers, consultants, advisers, managers, agents,
solicitors, accountants or other professionally qualified persons, workmen and others for any
of the purposes of this deed or to guard or protect the Secured Assets upon such terms as
to remuneration or otherwise as he may think fit and to discharge any such persons
appointed by the Company prior to his appointment,

Legal actions and compromises

(2 in the name of the Company, to bring, prosecute, enforce, defend and discontinue
all such actions, suits and procsadings, In relation to the Company, the business
of the Company or the Secured Assets as [n any case he shall think fit;

{b) to settle, adjust, refer to arbitration or expert determination, compromise and
arrange any claims, accounts, disputes, questions and demands with or by any
person or body who is or claims to be a creditor of the Company or relating in any
way {o the Secured Assets;
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"

12

13

14

18

16

17

18

19

20

Recalpta

to give valld receipts for all moneys and execute ail assurances and things which may be
proper or desirable for reallaing the Secured Asaets;

Works and maintenanco

to obtaln Authorisations for and to carry out on the Property any new works or complete any
unfinished works of development, bullding, reconstruction, maintenance, repair, renewal,
improvement, furnishing or equipment;

Contracts

to enter Into, vary, cancel or walve any of the provisions of any contracts which he shall in
any case think expedient in the Interests of the Company or the Security Truslee;

Supplies

to purchase materials, toois, equipment, goods or supplies on such terms and at such price
as the Recalver in the Receiver's absolute determination thinks fit,

insurances and bonds

to insure the Secured Assets, any assets acquired by the Reacelver In exerclse of his
powers, and any business or works, and offect Indemnlty insurance or other simllar
{insurance, in avery case In such amounts, agalnst such risks and with such offices as the

scsivar shail think i, and obtain ponds and give Indemnities and securlty to any
bondsmen;

Saverance Rights

to sever fixed plant, machinery or other fixtures and store, sall or otherwise deal with them
soparately from the Proporty to which they may be annexod;

Chattols
to removae, store, sall or otherwise deal with any chattels located at the Property;
Form company

(a) to promote or establish any company or to acquire shares in any company
(whether as a subsidiary of the Company or otherwise) to facilitate the exercise of
his powers under this deed,

(b) to transfer to any such company all or any of the Secured Assets or other assets
acquired by the Receiver in exercise of his powers,

{c) to exercise or cause to be exercised all voting and other rights attaching to, and to
charge, sell or otherwise transfer any sharas in any such company,

Voting Rights

to exercise all voting and other rights attaching to the Investments and all other stocks,
shares and securities owned by the Company and comprised in the Secured Assets in such
manner as he may think fit;

Calls

to make, or require the directors of the Company to make, calls conditionally or
unconditionally on the members of the Company in respect of uncalled capital, and take
action to enforce payment of unpald calls;

Transaction
to carry into effect and complete any transaction,
Redeem security

to redeem any prior secunty (or procure the transfer of such security to an Enforcement
Party) and settle and pass the accounts of the person entitied to the prior security so that
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any accounts so settled and passed shall (subject to any manifast arror) ba conclusive and
binding on the Company and the money so paid shall be deemed to ba an expense properly
incurred by the Recelver;

General

either in the name of the Company or in the name of the Recelver to execute documents
and do all other acts or things which the Recelver may conslder to be In¢idental or
conducive to any of the Recelver's powers or to the reallsation or use of the Sacured
Assets




EXECUTION
THE COMPANY

EXECUTED as a DEED by
MHA LIGHTING LIMITED

acting by a Director:
W S

In the presence of'

Signature:

rintrame: DA L, 13 LLLIVA

................

Addregs: ‘%‘k WH%“’“

ST HELEAS
mERS\E‘jS[OE \Nm SSY

QOccupation: Ol/D

THE SECURITY TRUSTEE

EXECUTED as a DEED by
DAVID McMAHON

In the presence of:

Print name- %"\U\/ W ll-‘l"l‘QM-‘
Address M \-lﬁh'ﬂ\ﬂ?,tﬂ 6}&

ST weweng

MTRISHIIDE WS SCA
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Signature

Signature




