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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7033248

Charge code: 0703 3248 0010

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 27th February 2024 and created by HARRISON CLARK
RICKERBYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th February 2024 .

Given at Companies House, Cardiff on 1st March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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and

WORCESTER PENSION TRUSTEES LIMITED, RODERICK MICHAEL THOMAS, ROBERT
MATTHEW CAPPER AND OTHERS
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GUARANTEE AND DEBENTURE
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THIS DEED is made on £ 7 T ,Z%éma,y zozz’af;

(1)

THE COMPANIES whose details are set out in Schedule 1 {the “Chargors” and each a
“Chargor’}

in favour of

(2)

WORCESTER PENSION TRUSTEES LIMITED (Company Number 08498614) with registered
office at 100 High Street, Evesham, Wores, WR11 4EU, RODERICK MICHAEL THOMAS,
ROBERT MATTHEW CAPPER, RICHARD CHARLES MORGAN, HENRY GEORGE
BENGOUGH, ADAM ROY FINCH, JAMES ALENAMDER GRIGG, RACHEL ALEXANDRA
TURNER AND REBECCA KIRBY HUPFIELD as trustess of the Harrison Clark Services
Limited Pension Schems (the “Lender”).

IT IS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions
in this Deed;

“Account Bank” means any bank or financial institution with whom a Chargor holds an account
from time to time.

“Administration Event” means:

{a) the presentation of an application to the court for the making of an administration order
in relation to any Chargor,

(b} the giving of written notice by any person {(who is entitied fo do so} of its intention to
appoint an Administrator of any Chargor or the filing of such a notice with the court; or

{c} the filing of a notice of appointment of an administrator with the Court.

"Administrator” means any person appointed under Schedule B1 to the Insolvency Act 1586
to manage any Chargor's affairs, business and property.

“Business Day” means a day on which banks generally are open for business in the City of
London (excluding Saturdays, Sundays and bank or public holidays).

“Charged Accounts” means any account charged by or pursuant 1o this Deed.

“Charged Property” means all the property, assets and undertaking of a Chargor which from
tirme to time are the subject of the security created or expressed to be created in favour of the
Lender by or pursuant to this Deed.

*Collateral Rights™ means all rights, powers and remedies of the Lender provided by or
pursuant to this Deed or by law.

"Deeds of Priority” means the following:

{2} the deed of priority dated on or about the date of this Deed and made between, among
others, the Lender, HSBC UK Bank PLC, Lloyds Bank PLC and HCR Legal LLP; and

{tr) the deed of priovity dated on or about the date of this Security Trust Deed and made

between, among others, the Lender, HEBC UK Bank PLC, Lioyds Bank PLT and
Harrison Clark Rickerbys Limited.
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"Bl Regulation” means Regulation (EU) 2015/848 of the European Pariiament and of the
Councl of 20 May 2015 on ingolvency proceedings (recast),

“Evant of Default” means any of the following evenls:

(&)

()

{©

{d)

(&)

e}

()

(i

{my

{n)

{0

the Secured Obligations are not paid or discharged when due (whether on demand, at
agraad maturfty or garfier as the case may be),

a Chargor is in breach of any of its obligations under this Deed or otherwise to the
Secursd Parties, and that breach (f capable of remedy) hias not been remediad io the
satisfaction of the Lendar within 14 days of notice by the Lender to that Chargor (o
remedy the breach;

any representation, warranty or statement made, repeated or deemed made by a
Chargor o the Secured Parties is (or proves fo have been) incompilete, unirue,
incarrect or misleading when made, repeated or deemed mads;

any Financial Indebtedness s not paid when due or within any orginally applicable
grace period;

any Financial Indsbtedness becomes due, or capable of being declared due and
payable prior to its stated maturity by reason of an event of defaull however described;

any commitment for Financial Indebiedness is cancelfed or suspended by a creditor of
& Chargor by reason of an event of defaull however described;

any craditor of & Company becomes entifled to declare any Financial Indebledness
due and payable prior fo its stated maturity by reason of an event of default (however
describad);

any Chargor stops or suspends payment of any of its debis or i unable {0, or admits
its inability to, pay its debis as they fall dus;

the valus of a Chargor 's assets is less than i3 liabilities {laking into account sontingsnt
and prospeciive liabilities),

a moratorium is declared in respect of any Indebitadness of a Chargor,

amy action, praceadings, procedure of step 1§ taken for the suspension of paymenis, &
moratoriurm of any  Indebledness, winding up, dissolution, administration or
reorganisation {using & voluntary arrangementd, scheme of arrangement or otherwiss)
of a Chargor,

any action, proceedings, procedure or step is taken for the composition, compromise,
assignment or arrangement with any creditor of a Chargor,

any action, proceedings, procedure or step is taken for the appointment of a liguidator,
receiver, administrative recelver, administrator, compulsory manager or other similar
officer in respect of a Chargor or any of iis assels,

a Chargor commences negotiations, or enters into any composition, compromise,
assignment or arrangement, with one or more of s credifors with a view 1o
rescheduling any of its Indebledness (because of aclual or anticipated financil
dgifficuliies);

any event ocours in relation to a Chargor similar to those set out in paragraphs ()
{n} (inclusive) under the laws of any applicable jurisdiction,
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{a

()

(s}

{t

()

a distress, attachment, execution, exproprigtion, sequesiration or another analogous
legal process is Jevied, enforced or sued out on, or against, a Chargor's assels;

any Security on or over the assets of a Chargor becomas enforceable;

any provision of this Deed or any document under which a Chargor owes obligations
to a Secured Party is or becomes, for any reason, invalid, unlawiul, unenforceable,
terminated, disputed or ceases o be effective or to have full force and effect;

& Chargor repudiates or shows an intention to repudiate this Deed or any documeant
under which the Company owes obligations to a Secured Party;

a Chargor ceases, or threatens o cease, to carry on all or a substantial part of its
businass; and

any event cocurs {or circumstances exist) which, in the opinion of the Lender, has oris
likely to materially and adversely affect a Chargor's ability to perform all or any of its
obligations under, or otherwise comply with the terms of, this Deed or any document
under which a Company owes obligations to a Secured Parly,

“Financial Coilateral” shall have the same meaning as in the Financial Collateral Regulations.

“Financlal Collateral Regulations” means the Financial Collateral Arrangements (No. 2}
Ragulations 2003 (S.1. 2003/3226).

"Financial Indebladness” means any indebledness of a Chargor for or in respect of

(@)

borrowing or raising money (with or without security), inciuding any premium and any
capitalised interest on that monay,;

any bond, note, loan stock, debenture, commercial paper or similar instrument;
any other transaction that has the commercial effect of borrowing; and
any guarantes, counter-indemnity or other assurence against financial loss that a

Chargor has given for any indebtedness of the fype referred to in any other paragraph
of this definition incurrad by any person.

"Indebtedness” means any obligation to pay or repay money, present or future, whether aclual
or contingent, sole or joint and any guarantee or indemnity of any of those cbligations.

“Flpating Charge Property” has the meaning given in Clause 3.3 (Floafing Charges).

“Insurance Policy” means any policy of insurance and cover note in which a Chargor may from
time to time have an interest.

“inteliectual Property” means:

(&)

()
{c)

all present and future patents {including supplementary protection certificatss), trade
marks, service marks, trade name, designs, business names, copyrights, database
rights, design rights, domain names, moral rights, inventions, confidential information,
knowhow, trade secret, right in passing off, utility model and other intellectual property
rights and interests, whether registered or unregistered;

the benefit of all applications and rights to use such asssts; and

ali Related Rights.

“Investments” means:
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{a) any stocks, shares, loan capital, debentures, certificates of deposit, securities bonds,
or gther instruments cresting or acknowledging indebtedness, including alternative
finance invastrent bonds, whether held directly by or to the order of a Chargor or by
any trustee, fiduciary or clearance system on its behalf, and

(b} all Related Rights {inciuding all rights against any such trustes, fiduciary or clearance
system}.

“Investment Derivative Rights” means all dividends, interest or distributions and all other
rights and benefits of an income nature accruing at any time in respect of any Investment.

“ssuer” means the issuer of any investment.
“Material Contracts” means:

(@} any other contract entered into by a Chargor that may from time to time designated as
a Materiai Contract by the Lender and the Chargors; and

{b} all Related Rights.

“Mortgaged Real Property” means all Real Property specified in Error! Reference source n
ot found. of Schedule 2 {Details of Chargad Properly).

“Notice of Assignment” means a notice of assignment in such form as may be agreed
betwean the Lender and a Chargor,

“Plant and Machinery” means:

{a} all squipment, plant, machinery, computers, vehicles, furniture, fitiings and ail other
assets of a similar nature which are now, or at any time after the date of this Desd
become, the property of a Chargor, and

{5} ail Felated Righis.

“Boal Property” means a Chargor's ssiates or interests in all present and future freehold

{including commonhokd), leasehold or other immovable property and any buildings, fixtures or

fittings from time to time situated on or forming part of such property, and all Relaled Righis.

“Receivablas” means:

&) all present and fuiure book and other debls and monetary claims (of any kind
whatsoever) due, owing or payable to a Chargor; and

{2} all Related Rights.

‘Receiver” means a receiver or receiver and manager or adminisirative receiver appointed
pursuant {o the provisions of this Deed or any applicable law.

“Related Rights” means, In relation 1o any asset,

{a) the proceeds of sale or rental of any pan of that asset,

)] all rights under any licence, agreement for sale or agresment for iease in respect of
that assstl;
{c) zlt rights, interest, powers, benefils, claims, causes of action, contracts, warranties,

reredies, securily, guaraniess indermnnities or covenants for title in respect of or derived
from that assetl; and
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1.2

{d) any income, moneys and proceeds paid or payable in respect of that asset.

“Secured Obligations” means all present and future obligations and liabilities of the Chargors
tn the Secured Parties, whether actual or contingent and whether owed jointly or severally, as
principal or surety or in any other capacity and whether or not a Secured Party was an original
party to the relevant transaction and in whatever name or slyle, together with all interest
(including, without limitation, default interest) sccruing in respect of those obligations or
liabilities except for any money or liability which, if it were 50 included, would cause the
infringement of section 678 or 679 of the Companies Act 2006.

“Secured Parties” means the Lender and any Receiver or delegate.

“Security” means any mortgage, charge, pledge, lien or other securily interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Security Financial Collateral Arrangement” shall have the same meaning as in the Financial
Collateral Reguiations.

“Security Period” means the period beginning on the date of this Deed and ending on the date
on which the Lender is satisfied that the Secured Obligations have bsen irrevocably and
unconditionally satisfied in full and no Secured Party s under any further actual or contingent
obligations to make advances or provide other financial accommodation to any Chargor.

Gonstruction
{&) Unless a contrary indication appaars, a reference in this Deed to:

{i any “Chargor”, any "Party”, any "Secured Parly", the "Lender” or any other
person shall be construed so as fo include its successors in title, permitted
assigns and permitted transferees and, in the case of the Lender, any person
for the time being appointed as Lender or Lenders in accordance with the
Security Trust Deed;

{i)) "assels” includes present and fulure properties, revenues and rights of every
description and includes uncalied capital;

(i) any agreement or instrument is a reference to that agresment or instrument as
amsnded, novaled, supplementsd, extended or resiated;

{iv) "guarantee’ means any guarantee, letter of credit, bond, indemnity or similar
assurance against loss, or any obligation, direct or indirect, actual or
contingent, to purchase or assume any indebledness of any person or to make
an investment in or loan to any person of o purchase assets of any person
whers, in sach case, such cbligation is assumed in order to maintain or assist
the ability of such person to meet its indebtedness;

{v} “indebiedness” includes any obligation {whether incurred as prncipal or as
surely) for the payment or repayment of money, whether present or future,
actual or contingent;

{wi} a "person” inciudes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium or
partnership {whether or not having separate legal personality}),

{vii} a "regulation’ includes any regulation, rule, official direclive, request or
guideiing {(whether or not having the force of iaw) of any governmental,
intergovernmental or supranational body, agency, depariment or regulatory,
seif-regulatory or other authority or organisation;
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1.3

14

1.5

1.6

1.7

(viii}  "Secured Obligations" includes obligations and lisbilities which would be
treated as such but for the liguidation, administration or disselution of ¢r similar
aveni affecting any Chargor,

{ix) any reference to "including” and "include” shall mean including and include
mwithout limitation™ and any words following such terms shall be construed as
Hlustrative and shall not limit the meaning or scope of the phrase or words
preceding such terms;

{x) @ provision of law is a refarence to that provision as amended or re-enacted;
{xi) the singular includes a reference to the plural and vice versa; and
{xii}) a time of day is a reference to London tima.
{0 Section, Clause and Schedule headings are for ease of referance only.
Joint and several
The lisbilities and obligations of each Chargor under this Deed are joint and several. Each
Chargor agress to be bound by this Deed notwithstanding that any other Chargor which was
intanded to sign or be bound by this Deed did not so sign or is not bound by this Deed.
Third Party Rights

A person who i5 not a parly to this Deed has no right under the Contracts (Rights of Third
Parties) Act 1999 or ctherwise to enforce or enjoy the benefit of any term of this Deed,

incorporation of Terms

{a} A reference in this Deed to any frechold, leasehold or commenhold properly includes
all buildings, fidures and fittings from time to time on or forming part of that property
and ail Related Rights.

{5} The terms of the Finance Documants and of any side letters between any of the parties
thereto are incorporated in this Deed to the extent required to ensure that any
disposition of Real Properily contained in this Deed is & valid disposition in accordance
with Section 2(1) of the Law of Property (Miscellaneous Provisions) Act 1889,

Present and future assets

{a} A reference in this Deed to any Morigaged Real Property, Charged Property or other
asset includes, uniess the contrary intention appears, present and future Morlgaged
Real Property, Charged Property and other assets.

(& The absence of or incomplete details of any Charged Property in any Schedule shail
not affect the validity or enforceability of any Sscurity under this Deed.

Separate Security

Clauses 3.1 (Fixed Charges) and 3.2 {Securily Assignment) shall be construed as creating a
separate and distinct mortgage, fixed charge or assignment over each relevant assel within any
particular class of assets defined in this Deed and the faiiure to create an effective mortgage,
fixed charge or assignment (whether arising out of this Deed or any act or omission by any
party} over any one assel shall not affect the nature or validity of the morigage, charge or
assighment imposad on any other asset whether within that same class of assels or not.
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1.9

2.1

2.2

23

2.4

Lender assumes no obligation

The Lender shall not be under any obligation in relation to the Charged Properly as a
consequence of this Deed and each Chargor shall at all times remain liable to perform all
obligations in respect of the Charged Property.

Effect as a Dead

This Deed is intended to lake effect as a deed notwithstanding that the Lender may have
executed it under hand only.

Deeds of Priority

This Deed is subject to the temms of the Deeds of Priority. if there is any conflict or inconsistency
with the tarms of the Desds of Priority, the Deeds of Priority shall prevail.

COVENANT TO PAY
Covenant to pay

Each Chargor covenants that it will, on the Lenders demand, pay, satisfy and discharge the
Secured Obligations to the Lender when due {or, if no specific time for payment ig stipulated,
immediately on demand by the Lender).

Proviso

The covenants contained in this clause and the security created by this Deed shall not exiend
to of include any limbility or sum which would otherwise cause such covenant or security to be
uniawful or prohibitad by any applicable law.

Guarantes and indemnity
Each Chargor irevocably and unconditionally jointly and severally:

{(a) guarantees o the Secured Parties punciual performance by each other Chargor of all
that Chargor's obligations to the Secured Parties;

{b undertakes with the Lender that whenever ancther Chargor does not pay any amount
when due in respect of the Secured Obligations, that Chargor shaill immediately on
demand pay that amount as i it was the principal obligor, and

{c) agreas with the Secured Parties that if any obligation guaranteed by i i5 or becomes
unenforceable, invalid or legal, it will, as an independent and primary obligation,
indernnify the Secured Parties immediately on demand against any cost, loss or liability
it incurs as a result of a Chargor not paying any amount which would, but for such
unenforceability, invalidity or illegality, have been payable by it on the date when #
would have been due. The amount pavable by a Chargor under this indemnity will not
exceed the amount it would have had o pay under this Clause 1.10 if the amount
claimad had been recoverabie on the basis of a guarantes.

Continuing guarantes
This guarantee is a continuing guarantee and will extend to the ultimate balance of sums

payable by any Chargor in respect of the Secured Obligations, regardiess of any intermediate
payment or discharge in whols of in parl.
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2.5

28

2.7

2.8

Reinstatement

if any discharge, release or arrangement (whether in respect of the obligations of any Chargor
or any security for those obligations or otherwise) is made by any Secured Party in whole or in
part on the basis of any payment, security or other disposition which is avoided or must be
restored in insolvency, liquidation, administration or ctherwise, without limitation, then the
fiability of each Chargor under this Clause 1.10 will continue or be reinstated as if the discharge,
release or arrangament had not cocourred.

Wailver of defences

The obligations of each Chargor under this Clause 1.10 will not be affected by an act, omission,
matter or thing which, but for this Clause 1.10, would reduce, release or prejudice any of ils
obligations under this Clause 1.10 {without limitation and whether or not known to it or any
Securad Party) including:

{a) any tfime, waiver of consent granted to, or composition with, any Chargor or other
person,

(b the release of any other Chargor or any other person under the temms of any
composition or arrangement with any creditor of any Chargor,

{c) the taking, variation, compromise, exchange, renewsi or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of, any
Chargor or other person of any non-presentation or non-observance of any formality
or other requirement in respect of any instrumeant or any fallure to realise the full value
of any securily;

<) any incapacity or lack of power, authority or legal personality of or dissolution or change
in the members or status of a Chargor or any other person;

(&} any amendment, novation, supplement, extension, restatement (however fundamenital
and whether or not more onerous) or replacement of any document or security
including, without limitation, any change in the purpose of, any extension of or increase
in any facility or the addition of any new facility under any document or security;

{f any unenforceability, illegality or invalidity of any obligation of any person under any
document or security; or

{g} any insolvency or similar procesdings.
Guarantor intent

Without prejudice fo the generality of Clause 2.6 (Waiver of defences), each Chargor expressly
confirme that it intends that this guarantee shall extend from time to time {o any (however
fundamental) variation, increase, exiension or addition of or to any document evidencing the
Secured Obligations for the purposes of or in connection with any of the following: business
acquisitions of any nature; increasing working capital; enabling investor distributions to be
made; carrying out restructurings; refinancing existing faciiities; refinancing any other
indebtedness; making faciiities available to new borrowers; any other variation or extension of
the purposes for which any such facility or amount might be made available from time o time;
and any fees, costs and/or expenses associated with any of the foregoing.

lmimediate recourse
Each Chargor waives any right it may have of first requiring a Secured Party {or any trustes or
agent on its behalf) to proceed against or enforce any other rights or security or claim payment

from any person before claiming from that Chargor under this Clause 1.10. This waiver applies
irrespective of any law to the contrary.
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2.9

210

2.1

212

Appropriations

Until all amounts which may be or bacome payable by the Chargors in respect of the Secured
Obligations have been irrevocably paid in full, any Secured Party (or any trustee or agent on its
behalf) may:

{=) rafrain from applying or enforcing any other moneys, security or rights held or received
by it {or any trustee or agent on its behalf) in respect of those amounts, or apply and
enforce the same in such manner and order as it sees fit (whether against those
amounts or otherwise) and no Chargor shail be entitied to the benefit of the same; and

(b} hold in an inferest-bearing suspense account any monays received from any Chargor
or on account of any Chargor's liability under this Clause 1.10.

Deferral of Companies’ rights
Until all amounts which may be or become payable by the Companies in respect of the Secured
Obligation have been irrevocably paid in full and unless the Lender otherwise directs, no

Chargor will exercise any rights which it may have by reason of performance by it of its
obligations arising under this Clause 1,10

{a) to be indemnified by a Chargor,

(b} to claim any contribution from any other guarantor of any Chargor's obligations;

{e to take the benefit {in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Secured Parties under any guarantee or security taken by any
Secured Party;

{d} to bring legal or other proceadings for an order requiring any Chargor to make any
payment, or perform any obligation, in respect of which any Chargor has given a
guarantee, undertaking or indemnity under Clause 2.3 {Guarantee and indemnity};

{&) to exercise any right of set-off against any Chargor; andfor

{f {o claim or prove as a creditor of any Chargor in competition with any Secured Party.

If & Chargor receives any benefit, payment or distribution in relation to such rights it shall hold

that benefit, payment or distribution to the extent necessary to enable ail amounis which may

be or become payable to a Secured Party by the Chargors in connection with the Secured

Obligations to be repaid in full on trust for the Secured Parties and shall promptly pay or transfer

the same to the Lender.

Additional security

This guaraniee is in addition to and is not in any way prejudiced by any other guaraniee or
security now or subsequently held by the Lender.

Guarantee hinding
Each Chargor agress to be bound by the guarantee contained in Clause 2.3 (Guaraniee and

indemnily), even if any other Chargor which was intended to execute this Deed may not do so
or may not be effectually bound.
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GRANT OF SECURITY

Fixed Charges

Each Chargor with full title guaraniee charges in favour of the Lender as continuing security for
the payment and discharge of the Secured Obligations:

{a)

{b)

()

{d)

{e)

0

(@

{h)

@

G

{t

by way of legal morigage, its interest in the Morigaged Real Property and all Related
Rights;

by way of fixed charge, all of is rights, title and interest in and to all its Real Properly
now or at any time after the date of this Dead belonging to that Chargor {fo the extent
not validly and effectively charged by way of legal mortgage under Clause 3.1(a)
above), ingether with all Related Rights;

by way of fixed charge, all of its rights, tille and interest from time to time in and to all
Plant and Machinery and other fixtures and fittings attached to any Real Property and
ali Related Rights;

by way of fixed charge all accounts of such Chargor with any bank, financial institution
or other person at any time and all monies at any fime standing to the cradit of such
accounts, together with all interes! from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing;

by way of fixed charge, all of its rights, title and interest from time to time in and to all
present and future Receivables and all Related Rights, other than those validly and
effactively assigned under Clause 3.2 (Securily Assignment);

by way of fixed charge, other than those validly and effectively assigned under Clause
3.2 (Securify Assignmenty.

{i} all of its rights, fitle and interest from time to time in and to its Investments;

(i} all Invastment Derivative Rights; and

{iip) where any Investment is held in a system for the deposit and seltlement of
transactions in investments, all rights against the operator of such system or

any participant in respact of such Investment;

by way of fixed charge, all of its rights, title and interest from time o time inand to its
Intelieciual Property and all Related Rights;

by way of fixed charge, all of its rights, title and interest from time to time in and to any
goodwill of the Chargor;

by way of fixed charge, the uncalled capital (no or at any time hereafier and from time
to time) of the Chargor,

by way of fixed charge, all rights, interests and claims in the insurance Policies, other
than those validly and effectively assigned under Clause 3.2 (Securily Assignment);

by way of fixed charge, all rights, interests and claims in the Material Contracts, other
than those validly and effectively assigned under Clause 3.2 (Securily Assignment);

by way of fixed charge, the benefits of all licences, consents and authorisations held in

connection with its business or the use of any Charged Property, and the right 1o any
compensation in respect of any of them; and
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3.5

{m) by way of fixed charge, all rights, interests and claims in any pension fund now or in
the fiture.

Security Assignment

Each Chargor with full title guarantee assigns absolutely to the Lender as continuing security
for the payment and discharge of the Secured Obligations all of its rights, title, interest and
benefit from time to time in and to:

(&} ihe Receivablas;

(b the Material Contracts; and
{c) the Insurance Folicies.
Fioating Charges

Each Chargor charges and agrees to charge by way of first fioating charge all of its present and
future:

{a) assets and undertaking {(wherever located) not otherwise effectively charged by way of
fixed mortgage or charge pursuant to Clause 3.1 (Fixed Charges) or assigned pursuant
to Clause 3.2 {Security Assignment or any other provision of this Deed, and

{b) (whethar or not affectively so chargsd or assigned) heritable properly and ail other
property and assets in Scotland,

{(a) and {b) above together being the “Floating Charge Property”). The floating charge created
pursuart to this Clause 3.3 shall be deferred in point of priority to all fixed security validiy and
effectively created by that Chargor under the Finance Documents in favour of the Lender as
sacurity for the Sscured Obligations.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 of the insolvency Act 1886 shall apply to any floating charge
created by this Deed (and each such fioating charge is @ qualifying floating charge for the
purposes of the insdlvency Act 1988).

Financial Coliateral

To the extent that the Charged Property constitutes Financial Collateral, each Chargor agrees
that such Charged Property shall be heid or designated so as to be under the conirol of the
Lender {or by a person acting on its behalf} for the purposes of the Financial Collateral
Regulations. To the extent that the Charged Property constitutes Financial Coliateral and is
subject to a Security Financial Collateral Arrangement created by or pursuant to this Dead, the
Lender shall have the right at any time after this Deed becomes enforceable, to appropriate all
or any part of that Charged Property in or fowards the payment or discharge of the Secured
Obligations. The value of any Charged Properly appropristed in accordance with this Clause
shall be {a) in the case of cash, the amount standing to the credit of any account, together with
accrued but unpostad interest, at the time the right of appropriation is exercised, and (b) in the
case of Invastments, the market price of that Charged Property at the time the right of
appropriation is exercised, as listed on any recognised market index, or as determined by such
other method as the Lender may seiect (acting reasonably). Each Chargor agrees thai the
methods of valuation provided for in this Clause are commercially reasonable for the purposes
of Regulation 18 of the Financial Collateral Regulations.
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implied covenants for fitle

{a) The covenants set out in sections 3(1), 3(2) and 8(2) of the Law of Properly
{Miscellaneous Provisions) Act 1894 will not extend to Clauses 3.1 (Fixed Charges),
3.2 {Security Assignment) or 3.3 (Floating Charges)

{b} it shall he implied in respect of Clauses 3.1 {Fixed Charges), 3.2 (Security Assignment)
or 3.3 (Floating Charges) that each Chargor is disposing of the Charged Property free
from all charges and incumbrances {whether monetary or not) and from all other rights
exsrcisable by third parties (including liabilities imposed and rights conferred by or
under any enactment).

NEGATIVE PLEDGE

Security

No Chargor shall, except with the prior written consent of the Lender, create or permit to subsist
any Security over any of the Charged Property other than the Security referred to in the Deeds
of Priorily.

Disposals

No Chargor shall, except with the prior written consent of the Lender, enter info a single
transaction or a series of transactions {whether related or not and whether voluntary or
involuntary) to sell, discount, factor, transfer, assign, lease, lend or otherwise dispose of any of
the Charged Property other than the Floating Charge Property in the ordinary course of trading
on an arm's length basis.

CRYSTALLISATION OF FLOATING CHARGE

Conversion of Fleating Charge

The Lender may at any time by notice in writing to a Chargor immediately convert the floating
charge created by Clause 3.3 (Floating Charges) into a fixed charge as regards any property
or assets specified in the notice i

{&) an Event of Default has occurred and is continuing;

(b} the Lender reasonably considers that any of the Charged Properly may be in jeopardy
of in danger of being seized or sould pursuant to any form of legal process, or

{c) the Lender reasonably considers that it is desirable in order to protect the priority of the
securily, or

{dd} any Chargor requests the Lender o exercise any of its powers under this Deed.

Automatic Conversion

{a) I, without the prior written consant of the Lender:
{i a Chargor creates or attempts to create any Security, over any of the Charged
Property,

{ipy a Chargor disposes of any of the Floating Charge Property other than in the
erdinary course of trading on an arm's length basis or as otherwise permitied
pursuant to the Facilities Agreement; or

{iii) any steps are taken for any of the Charged Property to become subject to any
Security in favour of any other person; or
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{iv} any person levies or attempis to levy any distress, execution or other process
against any of the Charged Property; or

(v} an Administration Event occurs,;
{wi) a Recejver is appointed over all or any of the Charged Propearty;

{vii} a meeting is convened for the passing of 2 resolution for the voluntary winding-
up of the Chargor;

(i a petition is presented for the compulsory winding-up of the Chargor;
{B) a provisional liguidator is appointed to the Chargor, or

{3 a resolution is passed or an order is made for the dissolution or re-organisation
of the Chargor,

or any analogous procedure or step is taken in any jurisdiction, the floating charge
created under Clause 3.3 (Fioafing Charges) by any Chargor will automatically be
converted (without notice} with immediate effect into a fixed charge in respect of the
retevant Floating Charge Property.

{b} At any time after the fioating charge constituied under this Deed shall have crystailised
as a fixed charge over all or pant of the Charged Property pursuant o this Clause 5 bt
before the sppointment of any Receiver pursuant hersto, the said fixed charge shall
upon the writien consent of the Lender cease 1o atlach to the assets then subject to
the fixed charge and shall again subsist as a floating charge.

Assets acquired after crystaliisation
Any asset acquired by a Chargor after any conversion of the floating charge created by this
Dead, in accordance with this Clause 4.1, which but for such conversion would be subject o a
flogting charge shall, (uniess the Lender confirms in writing to the contrary) be charged to the
Lender (as trustee for the Secured Parties) by way of first fixed charge.
Reconversion to floating charge
The Lender may &t any time after any conversion of the floating charge created by this Deed
over any Charged property info a fixed charge in accordance with this Clause 4.1, reconvert
such fixed charge info a floating charge by notics to the relevant Chargor.
PERFECTION OF SECURITY
Deposit of Title Documents
{a) if requested by the Lender, each Chargor shall deposit with the Lender:
{i all deeds and documents of title relating o the Charged Propeity:
{il} all Insurance Policies to which the Chargor is entitled {o possession; and
{iii} all cenificates relating to the investmants together with stamped stock transfer
forms sxecuted In blank and other documents as the Lender {acting
reasonably) may from time o time require for perfecting s itle o the
investments or for vesting or enabling it to vest the Investments in itself or is
nomineas of in any purchaser and declarations of trust in favour of the Chargor

executed by all persons (other than that Chargoi} in whose name the
investrments are registered,
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and at any time thereafter deposit with the Lender any further such deeds, certificates
and other documents, promptly upon coming into possession of any of those items.

{b} A breach of clause 6.1(a) will not arise if there are no documents of title in respect of
any part of the Charged Property.

Motices of Assignment

Each Chargor shall, if requested by the Lender, give notice to any party or countarpanty the
subject of any Charged Proparty assigned pursuant to Clause 3.2 (Security assigniment).

Registration of Intellectua! Property

Each Chargor shall, if requested by the Lender, exscute all such documents and do all acts
that the Lender may reasonably require to record the interest of the Lender in any registers
relating to any registered inlsllectual Property.

Land Registry disposal restriction

{a) in respect of any Real Property or part of or interest in any Real Property title to which
is registered at the Land Registry (or any unregistered land subject 1o first registration),
each Chargor shall apply or consent to an application being made {0 the Chief Land
Registrar to enter the following restriction on the Register of Title for such Real

Property:

“No disposition of the registered estate by the propriefor of the registered estate or by
the proprietor of any registersd charge, nof being a charge registered before the entry
of this restricton, is fo be registered without a wrilfen consent signed by the proprigtor
for the time being of the charge daled [ ] in favour of [name of Lended
referred fo in the charges register or their conveyancer.”

{ The Lender shall not be liable to any parly for the fallure by a Chargor (o perfect any
Security.

Tacking

The obligation on the panrt of any Secured Pary (if any) to make further advances to any
Chargor is deemed to be incorporated in this Deed and each Chargor shall apply to the Chief
Land Registrar for a note of such obligation to be entered on the Register of Title of all present
and fulure registered Real Property.

FURTHER ASSURANCE
Extension of covenant

The covenant set oul in section 2(1}(b) of the Law of Property {Miscellangous Provisions) Act
1694 shall extend to include the obligations set out in 7.2 below.

Further assurance

{=) Each Chargor shall promptly do ali such acts or execute all such documents {including
assignments, transfers, mortgages, charges, notices and instructions) as the Lender
may reasonably specify (and in such form as the Lender may reascnably require in
favour of the Lender or its nomines(s)):

N to create, perfect, protect and/or maintain the Security creafed or intended to
ke created under or evidenced by this Deed (which may include the execution
of a morigage, charge, assignment or other Security over all or any of the
assets which are, or are intended 1o be, the subject of this Deed) or for the
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{b)

exercise of any rights, powers and remedies of the Lender provided by or
pursuant to this Deed or by law,

(i to confer on the Lender, Sacurity over any property and assets of the Chargor
located in any jurisdiction equivalent or similar to the Secunly intended to be
conferred by or pursuant to this Deed; andlor

(i) to facilitate the realisation of the assets which are, or are intended {0 be, the
subject of this Desd.

Each Chargor shall take all such action as is available to it (including making all fiiings
and registrations) as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferrad on the
Lender by or pursuant to the Finance Documents.

UNDERTAKINGS

Each Chargor undertakes to the Lender in accordance with this clause 8. The underiakings in
this clause 8 shall remain in force during the Security Period.

Lease covenants

Each Chargor shall, in relation to any lsase, agreement for isase or other right to ocoupy fo
which all or any part of the Charged Property is at any time subject

{a)

(b)

pay the rents (if the lessee) and observe and perform in all material respects the
covenants, conditions and obiigations imposed (if the lessar) on the lessor or {if the
iessee) on the lesses,; and

not do any act or thing wheraby any lease or other document which gives any right to
ocoupy any part of the Charged Property becomes or may become subject to
determination or any right of re-entry or forfeiture prior to the expiration of its term.

Real Property

Each Chargor shall:

(@)

{b)

{c)

not, except with the prior written consent of the Lender {such consent not {0 be
unreasonably withheld or delayed), enter into any onerous or restrictive obligation
affecting any of the Real Properly,

not, excapt with the prior written consent of the Lender, confer on any person:

{i} any lease or tenancy of any of the Real Property or accept a surrender of any
lease or tenancy (whether independently or under any statutory power);

(i) any right or licence to occupy any land or buildings forming part of the Real
Property; of

{iii} any licence to assign or sub-ist any part of the Real Property,

permit the Lender and any person nominated by any of them at all reasonable times
with reasonable notice to enter any part of the Real Proparty and view the siale of it;

Flant and Machinery

Each Chargor shail
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{2} immediately on request by the Lender, affix to any item of Plant and Machinery a
durable notice of this Deed in such form as the Lender may require; and

{b) not remove any Flant and Machinery from the Real Property except for the purpose of
maintenance pursuant to the terms of this Deed.

Insurance

Each Ghargor shall:

{a) iF it defaults at any time in effecting or maintaining such insurances or in producing any
policy or receipt to the Lender on demand, authorise the Lender to take out or renew
such policies of insurance in any sum which the Lender may reasonably think
expedient. All moneys which are expended by the Lender in s0 doing shall be deamed
to be propery paid by the Lender and shall be reimbursed by the Chargor on demand,

() give the Lender the sole right to conduct or settle any insurance claim;

{c) authorise the Lender to give any discharge for insurance and to direct the application
of all moneys received or recelvable under any insurances either in making good the
ioss or damage in respect of which the same have been received or in or towards the
discharge of the Secured Obligations,

Intellectual Property

Mo Chargor shall grant any licence to any person to use its [material] Intellectual Property in
any manner which will materially and adversely affect the value of such [material] intellectual

Property.

Recelvables

Each Chargor shall

{a) deat with the Receivables in accordance with any directions given in writing from time
o time by the Lender and, in the absence of such directions, hold the Receivables on
trust for the benefit of the Lendsr,;

{b} after the security constituted by this Deed becomes enforceable, comply with any
notice served by the Lender on the Chargor prohibiting the Chargor from withdrawing
all or any monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person, except with the prior written consent of the Lender,

{e) if cailed upon so to do by the Lender, sxecute a legal assignment of the Receivables
to the Lender in such terms as the Lender may require and give notice thereof to the
debtors from whom the Receivables are due, owing or incurred;

{dhy deliver to the Lender such information as to the amount and nature of #s Recelvables
as the Lender may from time to time reasonably require.

investments
Each Chargor shall:
{a) until the security constituted by this Deed becomes enforceable, be entitled to:

{i) raceive and retain all dividends, distributions and other moneys paid on or
derived from the Investments; and
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(i} exercise ali voting and other rights and powers attaching io the Investments
provided that it must not do so in @ manner which is prejudicial to the interests
Lender under this Deed,

{b} after the security constituted by this Deed becomes enforceable:

{iy hold all dividends, distributions and other moneys paid on or derived from the
Investments on trust for the Lender; and

(i} comply and procure that its nominees comply with any directions from the
Lender concerning the exercise of all voting and other rights and powers
aitaching to the investmenis; and

{c) at any time after the security constituted by this Deed becomes enforceable, permit the
Lender to complete the instrument(s) of transfer for the Investments on behalf of the
Chargor in favour of itself or such other person as i may selsct

Materis! Contracis

{a) No Chargor shall, without the prior written consent of the Lender, amend or waive any
term of any Material Contract, terminate any Material Contract or release any other
parly from its obligations under any Material Contract.

(b Upon the occurrence of an Event of Default, sach Chargor will, as agent for the Lender,
collert all amounts pavable to it under the Matertal Contracts and forthwith pay those
monies into an account specified by the Lender and, pending such payment, hold those
proceads on trust for the Lender.

ENFORCEMENT OF SECURITY

Enforcement

The security constituied by this Deed shall become immediately enforceable at any time upon
the ocourrence of

{a) an Fvent of Defaull which has not been remedied or waived,

{0} an Administration Event; or

{c} & request from any Chargor to the Lender that it exercise any of its powers under this
Besd.

Powers on enforcemeant

At any time after the securily created under this Deed becomes enforceable, the Lender may,
without notice fo any Chargor or prior authorisation from any court and whether or not it has
appointed a Receiver, in its absolute discretion:

{a) secura and perfect its title to all or any part of the Charged Property,

{b) enforce all or any part of that Security at the times, in the manner and on the terms it
thinks fit and take possession of and hold or dispose of all or any part of the Charged
Praperty {(and any assets of the relevant Chargor which, when got in, would be part of
the Charged Property) at the times, in the manner and on the temms i thinks it
{including whether for cash or non-cash consideration),

{c} exercise ail or any of the powers, authorities and discretions conferred on morigagees
by the Law of Property Act 1925 (as varied or exdended by this Deea},
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{ch exarcise all of the powsrs conferred on the holder of a qualifying floating charge (as
defined in the Insolvency Act 1988) by the Inscivency Act 1886, and

{e) exercise all or any of the powers conferrad by this Desd.
Mo Liability as Mortgages in Possession

Neither the Lender nor any Receiver shall be liable to account as a mortgages in possession
in respect of all or any part of the Charged Property or be liable for any loss upon realisation or
for any neglect, default or omission in connection with the Charged Property for which a
marigages in possession might otherwise be liable.

FOWERS OF THE LENDER
Extension of Powers

The power of sale conferred on the Lender and on any Receiver by this Deed shall operate as
a variation and extension of the statutory power of sale under Section 101 of the Law of Froperty
Act 1925 and such power shall arise {and the Secured Obiligations shall be deemed due and
payable for that purpose) on execution of this Deed.

Restrictions
Sections 83 and 103 of the Law of Property Act 1925 shall not apply to this Desd.
Power of Leasing

At any time after the security created by this Deed becomes enforceable, the Lender may lease
or make arangements to lease, at a premium or otherwise, and accept surrenders of leases
without any restriction and in particular without the need to comply with any restrictions imposad
by Sections 89 and 100 of the Law of Property Act 1825, For the purposes of sections 89 and
10 of the Law of Property Act 1925, the exprassion "Mortgagor will include any incumbrancer
deriving title under any Chargor and neither section 99(18) nor section 100(12} of the Law of
Property Act 1925 will apply.

Discretion

Any liberty or power which may be exercised or any determination which may be made
hersunder by the Lender or any Recsiver may be exercised or made in iis absolute and
unfetiered discretion withcut any obligation {o give reasons.

Delegation

Each of the Lender and any Receiver shall have full power to delegate (either generally or
specifically) the powers, authorities and discretions conferred on it by this Deed (including the
powsr of aftorney} on such terms and conditions as it shall see fif which delegation shall not
preciude sither the subsequent exercise of such power, authority or discretion by the Lender or
the Receiver iiself or any subsequent delegation or revocation thersof,

investigations

Following the occurrence of an Event of Default which is continuing, the Lender may initiale an
investigation of, and/or instruct any report (accounting, legal, valuation or other) on the business
and affairs of @ Chargor which it considers necessary to ascertain the financial position of the
Chargor. All fees and expensas incurred by the Lender in connection with such investigations
shall be payable by the Chargor and the Chargor consents to the provision by the Lender of all
information in relation to the Chargor which the Lender provides to any person in relgtion to the
preparation of any such report.
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Power to Remedy

if at any time a Chargor does not comply with any of its obligations under this Deed, the Lender
may (but shall not be obliged to) rectify such default and the Chargor irrevocably authorises the
Lender, its employess and agents, at the Chargor's expense, to do all such things as are
necessary or desirable to rectify such defaull.

Statutory powers

The powers confarred by this Deed on the Lender are in addition to and not in substitution for
the powers conferred on mortgagess and mortgagees in possession under the Law of Property
Act 1925, the Insoivency Act 1886 or otherwise by law {as extended by this Deed) and such
powers shall remain exercisable from time to time by the Lender in respect of any part of the
Charged Property. In the case of any conflict between the statutory powers contained in any
such acts and those conferred by this Deed, the terms of this Deed shall prevail.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

Appointment and Removal

{a) At any time afler the security created under this Deed becomes enforceable, or if
reguested 1o do so by a Chargor, the Lender may (by deed or otherwise and acting

trwough its authorised officer) without prior notice to any Chargor:

i appoint one or more persens jointly or severally to be a Receiver of the whole
or any part of the Charged Property;

(i) appoint bvo or more Recelivers of ssparate pans of the Charged Property,
(i) remove (so far as it is lawiully able) any Receiver(s) so appeinied;

{iv) appoint ancther person(s) as an additional or replacement Receiver(s), and
{v) appoint one or more persons to be an Administrator of that Chargor.

{b} The Lender may apply to the Court for an order remaoving an Administrator from office
and may by notice in writing in accordance with this clause appoint a replacernent for
any Administrator who has died, resigned, been removed or who has vacated office
upon ceasing to be gualified.

{c) Notwithstanding anything to the confrary in this Deed, neither the oblaining of a
moratorium by a Chargor under schedule A1 to the insolvency Act 1986 nor the doing

of anything by & Chargor with a view to obtaining such a moratorium {including any
prefiminary decision or investigation} shall be, or be construsd as:

{i an event under this Dead which causes any flosting charge created by this
Deed to crysiallise;

{ify an event under this Deed which causes any restriction which would not
otherwise apply to be imposed on the disposal of any property by a Chargor,
or

(i) a ground under this Deed for the appointment of a Recelver.
Capaclly of Recelvers

Each Receiver shall be:
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(@)

(b)

{c)

entitied to act individually or together with any other person appointed or substituted as
a Recaiver;

an agent of the relevant Chargor which shall be solely responsible for his acts, defaults
and liabilties and for the payment of his remuneration and no Receiver shall at any
time act as agent for the Lander; and

entitled to remuneration for his services at a rate to be fixed by the Lender from time to
time {(without being limited to the maximum rate specified in Section 108(6) of the Law
of Property Act 1825},

POWERS OF RECEIVER

General Powers

Every Receiver shall have all the powers:

(a)

{b)
{c)

conferrad by the Law of Property Act 1925 on morlgagees in possession and receivers
appointed under that Act;

set out in Schedule 1 to the Insolvency Act 1886, and

conferred from time to time on receivars by statute,

Additional Powers

In addition to the powers referrad to in Clause 12.1 (General Powers) a Receiver shall have the
power, at the cost of a Chargor and either in his own name or in the name of the Chargor or
(with the written approval of the Lender} in the name of the Lender:

(@)

(b

{c}

{d)

{e)

M

to take possession of, collect and get in all or any part of the Charged Property [in
respect of which the Recelver was appointed];

to carry on, manage of concur in carrying on and managing all or any part of the
business of the Chargor,

o borow or raise money and secure the payment of any money in priority {o the
charges created by this Deed for the purpose of exercising his powers andfor defraying
any costs of expenses incurred by him in such exercise;

without the need to comply with any restrictions imposed by Sections 99 and 100 of
the Law of Property Act 1925, to sall, let, lease or concur in selling, lstling or leasing
and to vary the terms or determine, surrender and to accept surrenders of leases or
tenancies of or grant options or ficences over ali or any part of the Charged Froperty in
any manner and on such terms as he thinks fit and the consideration for any such
transaction may consist of cash or of shares or securities of another company {and the
amount of such consideration may be dependent on profit or turnover or be determined
by a third party) and may be payabie in a lump sum or in instalments; all moneys paid
to the holder of such Security in accordance with such accounts shail form part of the
Sacured Obligations;

to sever any fdures (including trade and tenants fixtures) from the property of which
they form part, without the consent of the Chargor,

to exercise all powers, rights and/or obligations under any contract or agreement
forming part of the Charged Property, including, without limitation, all voting and other
rights attaching o the Investments;

to make and effect all repairs, renewals, improvements, and insurances,;
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131

()

iy

(k)

B

{m)

to redeem any prior Security in respect of ail or any of the Charged Property and fo
settle and pass the accounts of the holder of such prior Security and any accounts so
settled and passed will, in the absence of manifest error, be conclusive and binding on
the Chargor {(all moneys paid to the holder of such Security in accordance with such
accounts shall form part of the Secured Obligations);

to promote the formation of subsidiaries of the Chargor for the purpose of purchasing,
lsasing, licensing or otherwise acquiring interests in all or any of the assets of the
Chargor and to arrange for any such subsidiaries o trade or cease to trade on such
terms as the Recsiver thinks fit;

to take such procesdings and fo make any arrangemant or compromise which the
Lender or the Receiver may think fit;

to appoint managers, officers and agents at such salaries and for such periods as the
Receiver may determing,

to exercise in relation to all or any part of the Charged Property all such powers and
rights as he would be capable of exercising if he were the absolute beneficial owner of
the Charged Properly,; andfor

to do all other acts and things as may be considered by the Recsiver 1o be incidental
or conducive to the above or otherwise expedient for or incidental or conducive to the
preservation, improvement or reglisation of the Charged Property.

APPLICATION OF MONEYS

Agpplication

)

{B)

All monevs received or recovered by the Lender or any Receiver pursuant to this Deed,
including any non-cash recoveries, shall (subject to the rights and claims of any person
having security ranking in prionity {0 the securily constituted by this Deed) be applied in
the following order

{i} first, in satisfaction of, or provision for, all costs, charges and expenses
incurred by the Lender or any Receiver and the payment of the remuneration
of any Recaiver,

{if) sacond, in or fowards payment of any debts or claims which are reguired by
law to be paid in preference to the Secured Obligations, but only 1o the exdent
o which such debts or claims have such preference;

{iii} third, in or towards payment of all matliers referred to in the first three
paragraphs of Section 108(8) of the Law of Properiy Act 1825 (other than the
remuneration of the Receiver),

{iv} fourth, in or iowards satisfaction of the Secured Obligations; and

{v} fifth, any sumplus shall be paid to the relevant Chargor or any other person
entitied thereto.

Only money actually paid by the Receiver {0 the Lender, or received or recovered by
the Lender under this Deed, shall be capable of being spplied In or fowards the
satisfaction of the Sscured Obligations and a Chargor shall have no rights in respect
of the applicaticn by the Lender of any sums received, recovered of realised by the
Lender under this Deed.
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13.3

14.

14.1

14.2

15,

15.1

15.2

Suspense Account

Until all Secured Obligations have been irrevocably and unconditionally paid and discharged in
full, the Lender and any Receiver may place and keep for such time as it thinks prudent any
moneys received, recovered or realised under or by virtue of this Deed in a separate or
suspense account to the credit of either a Chargor or of the Lender without any obligation to
apply all or any part of such moneys in or towards the discharge of the Secured Obligations.
Amounts standing to the credit of such Suspense Account shall bear interest at a fair market
rate.

Avoidance of Payments

If the Lender reasonably considers that any amount paid or credited to it is capable of being
avoided or reduced by virtue of any bankruptcy, insolvency, lguidation or similar laws, the
iability of the Chargors under this Deed and the security constituted hereby shall continue and
such amount shall not be considered to have been irrevacably paid.

PROTECTION OF PURCHASERS
Receipts

The receipt of the Lender or its delegate or any Receiver shall be conclusive discharge tc a
purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

Mo purchaser or other person dealing with the Lender or its delegate or any Receiver shall be
bound to inguire whether the right of the Lender or such Receiver to exercise any of its powers
has arisen or become exercisable or be concerned with any notice to the contrary, or be
concernad to see whethar any such delegation by the Lender shall have lapsad for any reason
or have been revoked.

POWER OF ATTORNEY
Appointment

Each Chargor, by way of security and to more fully secure the performance of its obligations
under this Deed, imevocably appoints the Lender, each person to whom the Lender shall from
time {o time have delegated the exercise of the power of aliorney confarred by this Clause and
any Adminisirator or Receiver jointly and severally to be its aticrney and in its name and on its
behalf to executs, deliver and perfect all documents and to do all things which the attomey may
consider to be necessary for

{a) carrying out any obligation imposed on the Chargor by this Deed that the Chargor has
failed to perform (including the execution and delivery of any deeds, charges,
assignments or other security and any transfers of the Charged Property); and

{ enabling the Lender and any Receiver to exercise any of the powers conferred on them
by or pursuant 1o this Deed or by law.

Ratification
Each Chargor ratifies and confirms and agrees to ralify and confirm all things dong and ail

documents executed by any attorney in the exercise or purporied exercise of all or any of his
poOwers,

#10816024TwI<LIVE> - Guarantee and Debenture - HOSL v1



16.

16.1

18.2

17.

17.1

17.2

17.3

18.

18,

19.1

CONTINUING SECURITY

Continulng Security

The security created by or pursuant to this Deed will be a continuing security for the Secured
Obligations notwithstanding any intermediate payment or seftlement of ail or any part of the
Secured Obligations or other matler or thing whatsoever and will be without prejudice and in
addition to and shall not merge with any other right, remedy or security which the Lender or any
Finance Party may hold at any time for the Secured Obiligations and will not be affected by any
release, reassignment or discharge of such other right, remedy or security.

Settlements conditional

Any release, discharge or settiement between a Chargor, the Lender shall be conditional upon
na security, disposition or payment o the Lender by the Chargor of any other person being
void, set sside or ordered to be refunded pursuant to any enaciment or law relating to
bankruptcy or insolvency or for any other reason whatsogver, and if such condition shall not be
fulfiled the Lender shall be entitled to anforce this Deed subsequently as if such releass,
discharge or setflement had not sccurred and any such payment had not been made.

PRIOR SECURITY INTERESTS
Redemption or fransfer

Ir the event of any action, proceeding or step baing taken to exercise any powers or remedies
conferred by any prior ranking Security against any of the Charged Property of in case of
exarcise by the Lender of any Receiver of any power of sale or right of appropriation or
application under this Daed, the Lender may redeem such prior Security or procure ths transfer
thareof to itself.

Accounts

The Lender may setlle and agree the accounts of the prior Security and any accounts so settied
and agreed will be conclusive and binding on each Chargor.

Costs of redemption or transfer

All principal monies, inlerest, cosis, charges and expenses of and incidental to any redemption
or transfer will be paid by each Chargor to the Lender on demand.

HEW ACCOUNTS

if the Lender {or any of the other Finance Partles) at any time receives or is deemed to have
raceived notice of any subsequent Security affecting all or any part of the Charged Property it
may open & new account or accounts with a Chargor. If the Lender (or any of the other Finance
Farties) does not open a new scoount or accounis it shall neverthelgss be treated as if if had
done 5o as at the time when it {or any Finance Parly} received or was desmed to have received
such notice and as from such time all payments made to the Lender shall be credited or be
treated as having been creditad o such new account or accounts and shall not operaie lo
reduce the amount of the Secured Obligations.

RELEASE OF SECURITY
Release of Security
Upaon the expiry of the Security Period, the Lender shail, st the request and cost of each

Chargor, rélease and cance! the Securlty created by this Deed and procure the reassignment
to the relevani Chargor of the properly and assets assigned to the Lender pursuant to this
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18.2

18.3

20

20.1

20.2

21

211

212

Deed, in each case subject t0 Clause 19.2 (Clawback) and withoul recourse o, or any
representation or warranty by, the Lender or any of its nominses.

Clawback

If the Lender considers that any amount paid or credited to any Secured Party is capable of
being avoided or reduced by virtue of any bankruptcy, insolvency, liquidation or similar laws,
the liability of esch Chargor under this Desd and the Security created by it will continue and
such amount will not be considerad to have been irrevocably paid or credited.

Set-Off

Each Chargor authorises the Lender (but the Lender shall not be obliged to exercise such right),
after the Securily created by or pursuant to this Deed has become enforceable in accordance
with Clause 9.1 {Enforcement), to set off against the Secured Obligations any amount or other
obligation owing {contingent or otherwise} by the Lender to any Chargor and apply any credit
halance to which that Chargor is entitied on any account with the Lender in accordance with
Clause 13 (Application of Moneys) {notwithstanding any specified maturity of any deposit
standing to the credit of any such account).

EXPENSES AND INDEMMITY

Expenses

Each Company shall, from time {o time on demand of the Lender, pay or reimburse the Lender
on a full indemnity basis for all costs and expenses (including legal fees) together with any VAT

or similar taxes thereon incurred by it in connection with the enforcement of this Deed. Such
costs and expanses shall form part of the Secured Obligations.

Indemmnity
Each Chargor shali, notwithstanding any release or discharge of all or any parl of the security

constituted by this Deed, indemnify the Lender, its agents, attorneys and any Receiver against
any action, proceeding, claim, loss, liability and cost which it may sustain:

{a} in the exercise {or purported exercise) of any of the rights, powers or discretions vested
in them by this Deed (or by law); and/or

{b) in connection with or otherwise relating to this Deed or the Charged Property.

MISCELLANEDOUS

Mo Deduction

All payments to be made to the Lender under this Deed shall be made in freely available funds
and shall be made clear of and without deduction for or on account of tax. I a Company is
required by law to make a tax deduction, the sum payable by that Company shall be increased
in the extent necessary to ensure that, after the making of such deduction, the recipient of such
sum receives and retaing a net sum equal to the sum which it would have receivad and retained
had no such deduction heen made or required io be made.

Assignment and disclosure of information
The Lender may assign and transfer all or any of its rights and obligations under this Deed. The
Lender shall be entitled to disclose such information concerning the Chargors and this Deed as

the Lender considers appropriate to any actual or proposed direct or indirect successor of (o
any person to whom information may be required to be disclosed by any applicabie law.
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21.3

214

21.5

21.6

217

22.

221

22.2

22.3

Perpetuity Period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, shali be the
period of one hundred and twenty five years from the date of this Deed.

Femedies and Waivers
No failure on the part of the Lender to exercise, or any delay on its part in exercising, any

Collateral Right shall operate as a waiver thersof, nor shall any single or partial exercise of any
Coliateral Right preclude any further or other exercise of that or any other Collateral Right.

No Liability

None of the Lender, its delegate(s) nominea(s) or any Receiver shall be liable for any loss by
reason of (8) taking any action permitted by this Deed or (b) any neglect or default in connection
with the Charged Property or {c) taking possession of or realising all or any part of the Charged
Property, except in the case of gross negligence or wilful default upon its part.

Partial Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under the law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor of such provision under the laws of any other jurisdiction
shall in any way be affected or impaired thereby and, if any part of the security intended to be
created by o pursuant to this Deed is invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the security.

Certificates

A certificate of the Lender specifying any amount due from a Company shall, in the absence of
manifest error, be prima facie evidence of such amount,

NOTICES
Communications in wriling

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by email or letler,

Addresses

The address and email {and the depanment or officer, ¥ any, for whose attention the
compraunication is 1o be made) of each pady for any communication or document to be made
or deliverad under or in conngction with this Deed is:

{(a) in the case of a Chargor, that ideniified with its name in Schedule 1 {(The Chargors) or
the Chargor's registered office;

{by in the case of the Lender:
Address: 5 Deansway, Worcester, Worcestershire, WR1 2JG

or any substiiute address, email or department or officer as one parly may notify to the other
party by not less than five days’ nolice.

Delivery
(a) Subject to clause 22.3(b) below, any communication or document made or delivered

by one person to ancther under or in connection with this Deed will only be effective:
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23

24,

25,

25.1

252

25.3

{B if by way of email, when sent in legibie form; or

{ii} if by way of letier, when it has been left at the relevant address or four days
following the day on which it was despatched by first-class mail postage
prepaid,

and, if & particular department or officer of any Party is specified on the execution page
below, if addressed to that department or officer.

{b) Any communication or document to be made or delivered to the Lender will be effective
only when actually received by the Lender and then only if it is expressly marked for

the attention of the department or officer (or any substitute department or officer) as
the Lender may specify from time to time for this purpose.

internef communications
Each Chargor acknowledges that internet communications are not secure and may be

intercepted by third parties, and, as such, the Lender does not accept any reésponsibility, legal
or otherwise, for any interception of internet communications or interference by third parties.

COUNTERPARTS

This Dead may be executed in any number of counterparts, each of which is an original and all
of which together evidence the same agresment.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in conneclion with it are
governed by and shall be construed in accordance with English law.

JURISDICTION

English Courts

The courts of England have exclusive jurisdiction to settie any disputes (a "Dispute”) arising
out of, or connected with this Deed (including a dispule regarding the existence, vaiidity or
termination of this Deed or the consequences of its nullity).

Convenient Forum

The parties agree that the courts of England are the most appropriate and convenient courts fo
settie Disputes between them and, accordingly, that they will not argue to the contrary.

Exciusive Jurisdiction

This Clause 25 is for the benefit of the Lender only. As a result and nolwithstanding Clause
25.1 {(English Courts, it does not prevent the Lender from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law the Lender may take
concurrent proceedings in any number of jurisdictions.

THIS DEED has been signed on behalf of the Lender and EXECUTED AS A DEED by the Chargors
and is deliverad by them on the date first specified above.
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SCHEDULE 1

THE CHARGORS
Mame of Chargor | Company number Registered Office
HCOR LEGAL LLP 1 00382082 ' 5 Deansway, Waorcester,
Worcestershire, WR1 246G
HARRISON CLARK | 07033248 5 Deansway, Worcester,
RICKERBYS LIMITED Worcesiershire, WR1 2JG
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SCHEDULE 2
DETANLS OF CHARGED PROPERTY

intentionally leff blank
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EXECUTION CLAUSES TO THE DEBENTURE

Executed asadeedby
HARRIGON CLARK RICKERBYS LIMITED Director

acting by two directors
or
Director /—*"’

a director in the presence of;

Witness signature _

Withaess name éﬁ@ﬁﬁﬁ/ﬁﬁf@@

{block capitals}

Withess address

Witness Gocupation é’f‘% .........................

Execuled as a deed by
HOR LEGAL LLP Membar
acting by two members

oF

a member in the presence of:

Witness name &ﬁa"ffﬂ/ g’%ﬁ\ fff

{block capitals)

Witness address

Witness Occupation éﬁz ........................
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Lender

Executed as a deed by

WORCESTER PENSION TRUSTEES LIMITED
as trustee of the Harrison Glark Services Limited
Pension Scheme

acting by two directors

or

a director in the presence of:

Witness signalure ...

VNESS MaMIE e e
{block capitals)

Withess addrass .

Witness Oooupalion ...

Exacuted as a deed by

RODERICK MICHAEL THOMAS

as frustes of the Harrison Clark Services Limited
Pension Scheme

in the presence of.

Witness signature ..

WHNESS NAamMe s
{block capitals)

WitNess address

Witness
Qccupation

Execuled as a deed by

ROBERT MATTHEW CAPPER

as trustee of the Harrison Clark Services Limited
Pension Scheme

in the presence of

Director

Director
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Lender

Executed as a deed by

WORCESTER PENSION TRUSTEES LIMITER
as trustee of the Harrison Clark Services Limited Director
Pension Scheme

acting by two directors e
Director

oF
a director in the presence of

WNess signatiure  .........coinconcn o

WINess name
{block capitals)

WIHNSES adarass e

Witness Qooupation ...

Executed as & desd by

RODERICK MICHAEL THOMAS

as frustes of the Harrison Clark Services Limited
Pension Scheme

in the presence of:

Witness signature _

Witness name Kﬁéf ﬁf‘/}/ . éf%{@@

{biock capitals)

Witness address

Witness

Occupation

Executed as a desd by

ROBERT MATTHEW CAPPER

as trustes of the Harrison Clark Services Limited
Pension Scheme

in the presence of
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Witness signature

Witness name iﬁﬁﬁﬁﬁ/{%ﬁf€£

{block capitals)

Witness address

Wiiness

Occupation . @éﬂf ,,,,,,,,,,,,,,,,,,,,,,,,,,

Executed as a dead by

RICHARD CHARLES MORGAN e
as trustes of the Marrison Clark Services Limited

Pension Schame

in the presence of.

Winess signature e,

WANESS NAME e e
{block capitals)

WitNess adaress s

Yyitness

Cooupation e

Exscuted as a dead by

HENRY GEORGE BENGOUGH as trustee of the Harmison Clark
Services Limited Pension Scheme

in the presence of:

Witness signature

Witness name
{block capitals)

Witness address

Witness Occupation
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DocuSign Envelope ID: 4603CTAC-6207-4970-6CB0-14E188D5C5EE

Witness signature

WIlNESS NAIME e cereersvessressesensossnses
{block capitais)

Witness address

Witness
Decupation e rarera e

Docufigned by:

Executed as a deed by

RICHARD CHARLES MORGAN

as trustee of the Harrison Clark Services Limited
FPension Scheme

in the presence of. DocuSigned by:
Witness signafure C_

Laura wooles

Witness name
{hlock capitals)

Witness address

Witness
SENTOR LEGAL SUPPORT ASSISTANT

Oooupation e

Execuled 83 a deed by

HENRY GEORGE BENGOUGH 23 trustee of the Hamison Clark e,
Services Limitad Pension Scheme

in the presence of

Witness signature .o

WINESS N8B e rcresannenens
{block capitais)

Witness address e

Witness Qocupalion e
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Executed as a deed by
REBECCA KIRBY HUPFIELD as trustee of the Harrison Clark Services _

Limited Pension Scheme
in the presence of:

Withess signature _
Witness name

{block capitals)

. -

Withess Cogupation m

Executed as a deed by
ADAM ROY FINCH as trustee of the Harrison Clark Services Limited . L.

Pansion Scheme
in the presence of;

—____ B

Witness name ffgﬁ&’ﬁgf‘j gﬁgﬁf@@

{block capitals)

Witness address

Witness Occupaltion . G
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/’X"..

o~

C

enACEY

Executed as a deed by
JAMES ALEXANDER GRIGG as frustee of the Harrison Clark S
Limited Pension Schame

in the presence of
Witness signature -

eI I

Witness name
{block capitals)

Witness address (f

Witness Occupation ff"‘? ..............

Execuled as a desd by

RACHEL ALEXANDRA TURNER as trustee of the Harrison Clark
Services Limited Pension Scheme

m—

in the presence of:

Witness signature

Witness name
{(biock capitals)

Witness address

Withess Occupation % ,,,,,,,,,,,,,,,,,
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