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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7033248

Charge code: 0703 3248 0011

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



Dated 2T FEbvLLLLA 2025 %

THE COMPANIES SET OUT IN S3CHEDULE 1

and

RODERICK MICHAEL THOMAS

sz Security Agent

GUARANTEE AND DEBENTURE
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THIS DEED is made on @2%

(1)

THE COMPANIES whose details are set out in Schedule 1 (the “Chargors” and each a
“Chargor”)

in favour of

(2)

RODERICK MICHAEL THOMAS as agent and trustes for the Secured Parlies on the terms
and conditions set out in the Security Trust Deead (the "Security Agent”™}.

ITIS 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 refzmtion to any Chargor;

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

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

"Adminlstrator” means any person appointed under Schedule B1 1o the Insclvency Act 1886
o manage any Chargor's affalrs, 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 to this Deed.

“Charged Property” means all the property, assets and undertaking of a Chargor which from
time 1o time are the subject of the securily created or expressed to be created in favour of the
Security Agent by or pursuant {o this Deed.

“Coliateral Rights” means ali rights, powers and remedies of the Security Agent provided by
or pursuant to this Deed or by law.

“EU Regulation” means Regulation (EU) 2015/848 of the European Parliament and of the
Councii of 20 May 2015 on insolvency proceedings (recast),

“Event of Defaull” means any of the following events:

{a) the Secured Obligations are not paid or discharged when due (whether on demand, at
agreed maturity or earlier as the case may be);

{b) a Chargor is in breach of any of its obligations under this Desd or otherwise {o the
Secured Parties, and that breach {if capable of remady) has not been remedied to the
satisfaction of the Security Agent within 14 days of notice by the Security Agent to that
Chargor to remedy the breach;
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any representation, warranty or statement made, repeated or deemed made by a
Chargor to the Secured Parties is (or proves to have been) incomplete, untrue,
incorrect or misteading when made, repeated or deemed made;

any Financial Indebtedness is not paid when due or within any originally applicable
grace period,

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

any commitment for Financial Indebtedness is cancelled or suspended by a creditor of
a Chargor by reason of an event of default however described;

any creditor of a Company becomes entitled to declare any Financial Indebledness
due and payable prior to its stated maturity by reason of an event of default (however
described);

any Chargor stops or suspends payment of any of its debts or is unable to, or admits
its inahility to, pay its debls as they fall due;

the value of 2 Chargor 's assels is less than its liabiiities (taking into account contingent
and prospective liabilities);

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

any action, proceedings, procedure or step is taken for the suspension of payments, a
moratorium of any  Indebledness, winding up, dissolulion, administration or
reorganisation (using a voluntary arrangement, scheme of arrangement or otherwise)
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, procesdings, procedure or step is taken for the appoiniment of a liquidator,
receiver, administrative receiver, administrator, compulsory manager or other similar
officer in respect of a Chargor or any of its assels;

a Chargor commences negotiations, or enters into any composition, compromise,
assignment or arrangement, with one or more of its creditors with a view fo
rescheduling any of its Indebledness (because of actual or anticipated financial
difficuities};

any event occurs in relation io a Chargor similar to those set out in paragraphs (j) to
{n) {inclusive) under the laws of any applicable jurisgiction;

a distress, attachment, execution, expropriation, seguestration or another analogous
legal process is levied, enforced or sued out on, or against, a Chargor's assels;

any Security on or over the assets of a Chargor becomes enforceabie;

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

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

a Chargor ceases, or threatens to cease, to cary on all or a substantial part of its
business; and
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{u) any event cccurs {or circumstances exist) which, in the opinion of the Security Agent,
has or is likely to materially and adversely affect & 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 1o a Secured Party.

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

“Einancial Collateral Regulations” means the Financial Collateral Arrangements {No. 2}
Regulations 2003 (8.1, 2003/3226).

"Financial indebtedness” means any Indebtedness of a Chargor for or in respect of.

{2 borrowing or raising money (with or without security), including any premium and any
capitalised interest on that money;

{h any bond, note, loan slock, debenture, commercial paper or similar instrument;

{c) any other transaction that has the commercial effect of borrowing; and

{chh any guarantee, counter-indemnity or other assurance against financial loss that a

Chargor has given for any Indebtedness of the type referred to in any other paragraph
of this definition incurred by any person.

"Indebtedness” means any obligation to pay or repay money, present or future, whether actual
or contingent, sole or joint and any guarantes or indemnity of any of thosa obligations.

“Fleating Charge Property” has the meaning given in Clause 3.3 (Floaling Charges).

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

“inteliectual Property” means:

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

{b the benefit of ail applications and rights to use such assets; and

{c) all Related Rights.

“Investments” means:

{a) any stocks, shares, loan capital, debentures, certificates of deposit, securities bonds,
or other instruments creating or acknowiedging indebtedness, including alternalive
finance invastment bonds, whether held directly by or 1o the order of a Chargor or by
any trustae, fiduciary or clearance systern on its behalf, and

{b) all Related Rights {including all rights against any such trustee, fiduciary or clearance
system).

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

“Issuer” means the 1ssuer of any Investment.

“Material Contracis” means:
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{a} any other contract entered into by a Chargor that may from time to time designated as
a Material Contract by the Security Agent and the Chargors; and

(b} all Related Rights.

“Mortgaged Real Property” means all Real Property specified in Schedule 2 (Details of
(>harged Property).

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

“Plant and Machinery” means:

{&) all equipment, plant, machinery, computers, vehicles, furniture, fittings and ali other
assats of a similar nature which are now, or at any time after the date of this Deed
become, the property of a Chargor; and

()] all Related Rights.

‘Real Property” means a Chargor's estates or interests in all present and fulure freehold

{including commonhold), leasehold or othar immovable property and any buildings, fixures or

fittings from time 1o time situated on or forming part of such property, and all Related Rights.

“Receivables” means:

{a) all nresent and future book and other debls and monetary claims (of any kind
whatsoever) due, owing or payable to a Chargor, and

{b} ail Related Rights.

"“Receiver' means a receiver or receiver and manager or administrative recelver appointed
pursuant to the provisions of this Deed or any applicable law.

“Related Rights” means, in relation to any asset,

E] the proceeds of sale or rental of any part of that assef;

(b} all rights under any licence, agreement for sale or agreament for lease in respect of
that assef;
(¢} alt righis, interest, powers, bensfits, claims, causes of action, contracts, warranties,

rermedies, security, guarantees indemnities or covenants for title inrespect of or derived
from that asset;, and

{d} any income, moneys and proceeds paid or payable in respect of that assetl.
“Secured Beneficiaries” has the meaning given to it in the Security Trust Deed,

“Secured Dbligations” means all present and fulurs obligations and liabilities of the Chargors
io the Secured Parties, whether actual or contingent and whether owed jointly or severally, as
principal or surety or in any other capacily and whether or not a Secured Party was an original
party to the relevant transaction and in whatever name or style, together with all interest
{including, without limitation, default interest) accruing in respect of those obligations or
lizbilities except for any monay of liability which, if it were so included, would cause the
infringement of section 678 or 67% of the Companies Act 2006.

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

#108123372v1<LIVE> - Guaraniee and Debenture - Equity Capital Security v1



1.2

“Security” means any morigage, charge, pledge, lien or other security intarest 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
Collsteral Regulations.

“Security Period” means the period beginning on the date of this Deed and ending on the date
on which the Security Agent is satisfied that the Secwed Obligations have been irrevocably
and unconditionally satisfied in full and no Seoured Party s under any further agtual or
contingant obligations to make advances or provide other financial accommodation to any
Chargor.

“Security Trust Deed” means the security trust deed dated on or about the date of this Deed
and made betwaen the Security Agent and the Secured Beneficiaries.

Construction
(2} Unless a contrary indication appears, a reference in this Deed to

{i} any “Chargor”, any "Parly”, any "Secured Parly”, the "Securily Agent” or
any other person shall be construed so as to include is successors in title,
permitted assigns and permitted transferees and, in the case of the Security
Agent, any person for the time being appointad as Security Agent or Security
Agents in accordance with the Security Trust Deed;

(i) "assets” inciudes present and fulure proparties, revenues and rights of avery
description and includes uncalied capital;

(i) any agreement or instrument is & reference 1o that agreement or instrument as
amended, novated, supplemented, exended or restaled;

{iv) “guarantes” means any guaraniee, lstter of credit, bond, indemnity or similar
assurance against loss, or any obligation, direct or indirect, actual or
contingent, to purchase or assume any indebtedness of any person or to make
an invesiment in or loan to any person or to purchase assets of any person
whare, in each case, such obligation 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 principal or as
surety) for the payment or repayment of moeney, whether present or future,
actual or contingent;

{vi) a "person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint veniure, consertium or
partnership {whether or not having separate legal personality};

{vil} a "regulation” includes any reguiation, rule, official directive, request or
guideline {(whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-requiatory or other authority or organisation;

(viliy  "Secured Obligations” includes obligations and liabilities which would be
treated as such but for the liquidation, sgiministration or dissclution of or similar
event affecting any Chargor,

{ix} any reference to "including” and "include” shall mean inciuding and inciude
"without limitetion” and any words following such terms shall be construad as
ilusirative and shall not limit the meaning or scopse of the phrase or words
preceding such lerms;
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1.3

14

1.5

1.8

1.7

1.8

1.8

() a provision of law is a reference to that provision as amended or re-enacted;
{xi) the singular includes a refarence to the plural and vice versa; and
{xiiy a time of day is a reference 1o London time.
{b) Section, Clause and Schedule headings are for ease of referance only.
Joint and several
The liabilities and obligations of each Chargor under this Deed are joint and several. Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which was
intended 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 is not a parly to this Deed has no right under the Contracts (Rights of Third
Parties) Act 1999 or otherwise to enforce or enjoy the benefit of any term of this Deed.

incorporation of Terms

(@) A reference in this Deed to any freehold, leasehold or commonhold property includes
alt buildings, fixtures and fittings from time to time on or forming part of that property
and ail Relsted Rights.

(b} The terms of the Finance Documents and of any side letters between any of the parties
thereto are incorporated in this Deed fo the extent required to ensure that any
disposition of Real Property containad in this Deed is a valid disposition in accordance
with Section 2(1) of the Law of Properly (Miscellanecus Provisions) Act 18989,

Present and fulure assels

(2} A reference in this Desd to any Mortgaged Real Property, Charged Property or other
asset inciudes, unless the contrary intention appears, present and future Mortgaged
Real Property, Charged Property and other assels.

{b) The absence of or incomplete details of any Charged Property in any Schedule shall
not affect the validity or enforceability of any Security under this Deed.

Separate Security

Clauses 3.1 (Fixed Charges) and 3.2 (Securify Assignment} shall be construed as creaiing a
separate and distinct mortgage, fixed charge or assignment over each relevant asset within any
particular class of assets defined in this Deed and the failure to creale an effective morigage,
fixed charge or assignment (whether arising out of this Deed or any act or omission by any
party) over any one asset shall not affect the nature or validity of the morigage, charge or
assignment imposed on any other asset whether within that same class of assets or not.

Security Agent assumas ho obligation

The Security Agent shall not be under any obligation in relation fo the Charged Property a5 a
consequence of this Deed and each Chargor shall at all imes remain liable to perform ali
obiigations in respect of the Charged Property.

Effect as a Deed

This Deed is intended fo take effect as a deed notwithstanding that the Security Agent may
have executed i under hand only.
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2.1

2.2

2.3

24

2.5

286

COVENANT TO PAY
Covenant to pay

Each Chargor covenants that it will, on the Security Agent’s demand, pay, satisfy and discharge
the Secured Obligations to the Security Agent when due (or, if no specific time for payment is
stipulated, immediately on demand by the Securily Agent}.

Proviso

The covenants contained in this clause and the security created by this Deed shall not extend
{0 of include any liability or sum which would otherwise cause such covenant or security to be
unlawful or prohibited by any applicable law.

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

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

{b} underiakes with the Securily Agent that whenever another Chargor does not pay any
amount when due in respect of the Secured Obligations, that Chargor shall immediately
on demand pay that amoeunt as If it was the principal obligor; and

{c) agrees with the Secured Parlies that If any obligation guaranteed by it is or becomss
unenforceable, invalid or ilegal, & will, as an independent and primary obiigation,
indemnify 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 illegaiity, have been payable by it on the date when it
wauld bave been due. The amount payable by a Chargor under this indemnity will not
sxcead the amount it would have had to pay under this Clause 2 if the amount claimed
had been recoverable on the basis of a guaranies,

Continuing guarantee

This guarantee is a continuing guarantes and will extend fo the ultimate balance of sums
payable by any Chargor in respect of the Secured Obligations, regardless of any intermediate
payment or discharge in whole or in part.

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Chargor
or any security for those obiigations 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, liguidation, adminisiration or otherwise, without limitation, then the
liability of each Chargor under this Clauss 2 will continue or be reinstated as if the discharge,
release or arrangement had not occurred.

Waiver of defences

The obligations of each Chargor under this Clause 2 will not be affected by an act, omission,
matter or thing which, but for this Clause 2, would reduce, release or prejudice any of its
chligations under this Clause 2 {without limitation and whether or niot known to i or any Secured
Party) including:

{a) any fime, waiver or consent granted to, or composition with, any Chargor or other
person;
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2.7

28

2.9

210

s) the releass of any cther Chargor or any other person under the terms of any
compoesition or arrangement with any creditor of any Chargor;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assats of any
Chargor or other person or any non-presentation or non-observance of any formality
or other requirement in respect of any instrument or any failure to realise the full value
of any sacurity;

() 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 fundamental
and whether or not mote onerous) or replacament of any document or securily
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,

H any unenforcsability, llegality or invalidity of any obiligation of any person under any
document or security; of

(o any insolvency or similar procesdings.
Guarantor intent

Without prejudics to the generality of Clause 2.8 {Waiver of defences), each Chargor expressly
confirms that it intends that this guaranies shall extend from time to tme o any (however
fundamental} variation, increase, extension or addition of or to any document evidencing the
Secured Obligations for the purposes of or in connection with any of the following: business
acquisifions of any nature; increasing working capital, enabling investor distributions to be
made; carrving oul restructurings; refinancing existing facilities; refinancing any other
indebtedness; making faciliies 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 to time;
and any fees, costs and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chargor waives any right if may have of first requiring a Secured Parly (or any trustes or
agent on its behalf) to proceed against or enforce any other rights or security or claim payment
from any person hefore claiming from that Charger under this Clause 2. This waiver anplies
irrespective of any law to the contrary.

Appropriations

Lintil all amcunis which may be or become payable by the Chargors in respect of the Secured
Obligaticns have been irrevocably paid in full, any Secured Party (or any trustee or agent on its
behall) may:

{a8) refrain from applying or enforcing any other moneys, securily 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 sush manner and order as it sees fit (whether against thoss
amounts or otherwise) and no Chargor shall be entitled to the benefit of the same; and

{b) hold in an interest-bearing suspense account any moneys received from any Chargor
or on gccount of any Chargor's liability under this Clause 2.

Dafarral of Companies’ rights

Until all amounts which may be or become payabie by the Companies in respect of the Secured
Obligation have been irrevocably paid in full and unless the Security Agent otherwise directs,
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2.1

212

3.1

no Chargor will exercise any rights which it may have by reason of performance by it of its
obligations arising under this Clause 2:

(a} o be indemnified by a Chargor;
{b) {o claim any contribution from any other guarantor of any Chargor's obligations;

{c} to take the banefit (in whole or in part and whether by way of subrogation or otherwise)
of any rights of the Secured Parties under any guarantee or securily taken by any
Secured Party;

(d) o bring legal or other proceedings for an order requiring any Chargor to make any
payment, or perform any obligation, in respect of which any Chargor has given a
guarantes, undertaking or indemnity under Clause 2.3 (Guaranfee and indemnily);

(&) to exercise any right of set-off against any Chargor, andfor
{f) to 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 o the extent necessary to enable ali amounts which may
be of bacome payable to 2 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 Security Agent.

Additional security

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

Guarantee binding

Each Chargor agrees to be bound by the guarantee contained in Clause 2.3 (Guarantee and
indamnity), even if any other Chargor which was intended o execute this Dead may not do 5o
or may not be effectually bound.

GRANT OF SECURITY
Fixed Charges

Each Chargor with full title guarantee charges in Tavour of the Security Agent as confinuing
securily for the payment and discharge of the Secured Obligations:

{a) by way of legal morigage, its interest in the Mortgaged Real Property and all Reiated
Rights;

{b) by way of fixed charge, all of its rights, title and interest in and to all its Real Property
now or at any time afier the date of this Deed belonging to that Chargor (10 the extent
not validly and effectively charged by way of legal mortgage under Clause 3.1(8)
above}, iogsther with ail Relsied Rights;

{c} by way of fixed charge, all of iis rights, litle and interest from time to time in and 1o all
Plant and Machinery and other fidures and fittings aftached to any Real Property and
all Related Rights;

{d) 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 time standing to the credit of such
accounts, together with ali interest from time to time accrued or accruing on such
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3.3

{e)

L

(@)

(n}

{0

(k)

{

{r}

monies, any investment made out of such moniss or account and all rights fo
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
effectively assigned under Clause 1.2 (Security Assignment},

by way of fixed charge, other than those validly and effectively assigned under Clause
3.2 (Securfly Assignment).

(i ali of its rights, title and interest from time 1o time in and to its investments;

(i} all invastment Derivative Rights; and

{iiy where any Investment is held in a system for the deposit and settlement of
transactions in Investments, all rights against the operalor of such system or

any participant in respect of such investmeant;

by way of fixed charge, all of its rights, titie and interest from time to time in and to its
intellsctual Property and all Relaled 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 hereafter and from time
to fime) 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 (Securify 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 (Security Assignment);

by way of fixed charge, the benefits of all licences, consents and authorisations held in
connection with its business or the yse of any Charged Properly, and the right to any
compansation in respact of any of them,; and

by way of fixed charge, all rights, interests and claims in any pension fund now or in
the future.

Security Assignment

Each Chargor with full titie guarantee assigns absolutely o the Security Agent 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 o

(@)
(b}
{c)

the Receivables;
the Material Contracts; and

the Insurance Policies.

Floating Charges

Each Chargor charges and agrees to charge by way of first floating charge all of its present and

future:
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3.5

3.6

4.1

4.2

{a) assets and undertaking (wherever located) not otherwise effectively charged by way of
fixed morigage 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

{2 (whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland,

{{a) and {b) above together being the “Floating Charge Property”). The floating chargs created
pursuant to this Clause 3.3 shall be deferred in point of priority to all fixed security validly and
gffectively created by that Chargor under the Finance Documents in favour of the Security
Agent as security for the Secured Obligations.

Gualifying Floating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to any floating charge
created by this Deed (and each such floating charge is a qualifying floating charge for the
purposes of the Insolvency Act 1988).

Financial Collateral

To the extent that the Charged Properly constitutes Financial Collateral, each Chargor agrees
that such Charged Property shall be held or designated so as to be under the control of the
Security Agent (or by a person acting on its behalf} for the purposes of the Financial Coliateral
Regulations. To the extent that the Charged Properly constitules Financial Collateral and is
subject to a Security Financial Collateral Arrangement created by or pursuant to this Deed, the
Security Agent 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 Property appropriated in accordance with
this Clause shall be {8) in the case of cash, the amount standing to the credit of any account,
together with accrued but unposted interest, at the time the right of appropriation is exercised,
and (b) in the case of Investments, 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 Security Agent may select (acting reasonably). Each Chargor
agrees that the methods of valuation provided for in this Clause are commercially reascnable
for the purposes of Regulation 18 of the Financial Collateral Regulations.

Implied covenants for title

{a) The covenanis set cut in sections 3(1), 3(2) and 8(2) of the Law of Property
{Miscellaneous Provisions) Act 1994 will not exdend to Clauses 3.1 {Fixed Charges),
3.2 {Securily Assignmenty or 3.3 {(Floaling Charges)

{b} it shall be implied in respect of Clauses 3.1 (Fixed Charges), 3.2 (Security Assignment)
or 3.3 (Floating Charges) that each Chargor i disposing of the Charged Property free
from all charges and incumbrances (whether monetary or not) and from all other rights

exercisable by third parties (including liabifities imposed and rights conferred by or
under any enactimsnt).

MNEGATIVE PLEDGE
Security

No Chargor shall, except with the prior written consent of the Security Agent, create or permit
o subsist any Security over any of the Charged Property.

Disposals
No Chargor shall, except with the prior written consent of the Security Agent, enter into a single

fransaction or a series of fransactions (whether related or not and whether voluntary or
involuntary) to seli, discount, factor, transfer, assign, lease, lend or otherwise dispose of any of
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5.1

5.2

the Charged Property other than the Floating Charge Property in the ordinary course of trading
on an arm's length basia.

CRYSTALLISATION OF FLOATING CHARGE

Conversion of Floating Charge

The Security Agent 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 It

(@)
(b

)

{ch)

an Fvent of Defaul has occurred and is continuing;

the Security Agent reasonably considers that any of the Charged Property may be in
jeopardy or in danger of being seized or sold pursuant to any form of legal process; or

the Security Agent reasonably considers that it is desirable in order to protect the
priority of the security, or

any Chargor requests the Security Agent to exercise any of its powers under this Dead.

Automatic Conversion

(@)

)

if, without the prior written consent of the Security Agent

{i a Chargor creates or altempls o create any Security, over any of the Charged
Property,

(i) a Chargor disposes of any of the Floating Charge Property other than in the
ordinary course of trading on an arm’s length basis or as otherwise permitted
pursuant to the Facilities Agreament, or

{iiiy any steps are taken for any of the Charged Property to become subject to any
Security in favour of any other person; or

{iv) any person levies or atlempts to levy any distress, execution or other process
against any of the Charged Property; or

{v} an Administration Event occurs;
{vi) a Receiver is appointed over all or any of the Charged Property;

{vil) a meeting is convened for the passing of a resolution for the voluntary winding-
up of the Chargor,

(vily & pelition is presented for the compulscory winding-up of the Chargor;
{ix) a provisional liquidator is appointeéd to the Chargor; or

{x) 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 (Floating Charges) by any Chargor will automaticaily be
convarted (without notice) with immediate effect into a fixed charge in respect of the
relevant Floating Charge Property.

At any time after the floating charge constituted under this Deed shall have crystallised
as a fixed charge over ail or part of the Charged Properiy pursuant to this Clause 5 but
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6.1

6.2

8.3

6.4

before the appointment of any Receiver pursuant hereto, the said fixed charge shall
upon the writien consent of the Security Agent cease to attach to the assets then
subject to the fixed charge and shall again subsist as a floating charge.

Assels acquired after crystallisation
Any asset acquired by a Chargor after any conversion of the floating charge created by this
Deed, in accordance with this Clause 4.1, which but for such conversion would be subject fo a
fioating charge shall, (unless the Security Agent confirms in writing 1o the contrary} be charged
to the Security Agent (as trustee for the Secured Parties) by way of first fixed charge.
Reconversion to foating charge
The Security Agent may at any time after any conversion of the floating charge created by this
Deed over any Charged property into a fixed charge in accordance with this Clause 4.1,
reconvert such fixed charge into a floating charge by notice 1o the relevant Chargor.
PERFECTION OF BECURITY
Deposit of Title Documenis
{g) if requested by the Security Agent, each Chargor shall deposit with the Security Agent:
{i} all deeds and documents of title relating to the Charged Property,
{iiy all Insurance Policies to which the Chargor is entitled to possession; and
iy all certificates relating to the Investments together with stamped stock transfer
forms executed in blank and other documents as the Securlly Agent (acting
reasonably) may from time lo time require for perfecting ifs title to the
Investments or for vesting or enabling # to vest the Investments in iiself or its
nominees or in any purchaser and declarations of trust in favour of the Chargor
sxecuted by ali persons {cther than that Chargor) in whose name the
Investments are registerad,
and at any time thereafter deposit with the Security Agent any further such deeds,
ceriificates and other documents, promplly upon coming into possession of any of
those ifems.

{B) A breach of clause &.1(z} will not arise if there are no documents of tille in respect of
any par of the Charged Property.

Notices of Assignment

Each Chargor shall, if requested by the Security Agent, give notice to any party or counterparty
the subject of any Charged Properiy assigned pursuant to Clause 3.2 (Securily assignment).

Registration of intellectuat Property

Each Chargor shall, if requested by the Security Agent, execute all such documents and do all
acts that the Security Agent may reasonably require to record the interest of the Security Agent
in any registers relating to any registered intellectual Propenty.

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 fand subject to first registration),
each Chargor shall apply or consent {0 an application being mads fo the Chief Land
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7.1

7.2

Registrar to enter the following restriction on the Register of Title for such Real
Property:

“Mo disposition of the registered estate by the proprietor of the registered eslale or by
the proprietor Of any registered chargs, nol being a charge registerad bofore the entry
of this restriction, is o be registered without a writfen consent signed by the propristor
for the time being of the charge dafed [ Jin favour of fname of Security Agent]
referred o In the charges register or their conveyancer.”

{b} The Security Agent shall not be liable to any parly for the failure by a Chargor to perfect
any Security.

Tacking

The obligation on the part of any Secured Parly (f any) to make further advances o any
Chargor is deamed 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
ang future registered Real Property,

FURTHER ASSURANCE
Extension of covenant

The covenant set out in section 2(1)(b) of the Law of Property (Miscellaneous Provisions) Act
1864 shall extend fo inglude the obligations set out in 7.2 below.

Further assurance

{a@} Each Chargor shall promptly do all such acts or execute il such documents (Including
assignments, ransfers, morigages, chargss, notices and instructions) as the Security
Agent may reasonably specify (and in such form as the Security Agent may reasonably
require in favour of the Security Agent or iis nominse(s)):

(i) to create, perfect, protect andfor maintain the Security created or intended to
be created under or evidenced by this Deed (which may include the execution
of & morgage, charge, assignment or other Security over all or any of the
assets which are, or are inlended o be, the subject of this Deed) or for the
exercise of any rights, powers and remedies of the Security Agent provided by
or pursuant o this Deed or by law,

{ify to confer on the Security Agent, Security over any property and assets of the
Chargor located in any jurisdiction eguivalent or similar to the Security intended
o be conferred by or pursuant to this Deed; and/or

(i} to facilitate the realisation of the assels which are, or are intended fo be, the
subject of this Deed.

(b} Each Chargor shall take all such action as is available (o it (including maling all filings
and registrations} as may be necessary for the purpose of the creation, perfection,

protection or maintenance of any Security conferved or intended to be conferred on the
Sacurity Agent by or pursuant to the Finance Documents,

URDERTAKINGS

Each Chargor underiakes to the Security Agent in accordance with this clause 8 The
underiakings in this clause & shall remain in force during the Security Period,
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8.2

8.3

8.4

Lease covenanis

Each Chargor shall, in relation 1o any lease, agreement for lease or other right to occupy o
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 obligations imposed (if the lessor) on the lesseor or (if the
lessee) on the lesses; and

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

Real Properly

Each Chargor shall:

)

{b)

{€)

not, except with the prior written consent of the Security Agent (such consent not to be
unreasonably withheld or delayed), enter info any onercus o restrictive obligation
affecting any of the Real Property,

not, except with the prior written consent of the Security Agent, confer on any persor:

{i any jease or tenancy of any of the Real Property or accept a surrender of any
lease or tenancy (whather independently or under any staiutory power);

{iiy any right or licence to occupy any land or buildings forming part of the Real
Property, or

{ibi}y any licence fo assign or sub-let any part of the Real Property,

permit the Security Agent and any person nominated by any of them at all reasonable
fimas with reasonable notice to enter any par of the Real Properly and view the state
of it;

Flant and Machinery

Each Chargor shail:

{a) immediately on request by the Security Agent, affix to any item of Plant and Machinery
a durable notice of this Dead in such form as the Securlly Agent may require; and

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

insurance

Each Chargor shall:

{a} if it defaults at any time in effécting or maintaining such insurances or in producing any
policy or receipt to the Security Agent on demand, authorise the Security Agent to take
out or renew such policies of insurance in any sum which the Security Agent may
reasonably think expedient. All moneys which are expended by the Security Agent in
s0 doing shall be deemed to be propsrly paid by the Security Agent and shail be
reimbursed by the Chargor on demand;

{b} give the Security Agent the sole right to conduct or settle any insurance claim,
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8.6

87

{c} authorise the Security Agent to give any discharge for insurance and to direct the
application of all moneys received or receivable under any insurances either in making
good the loss or damage in respect of which the same have been received or in or
towards the discharge of the Secured Obligations.

Intellectual Property

No 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) deal with the Receivables in accordance with any directions given in writing from time
tc time by the Security Agent and, in the absence of such directions, hold the
Receivables on trust for the benefit of the Security Agent;

{b) afier the security constituted by this Deed becomes enforceable, comply with any
notice served by the Security Agent 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 wiitten congent
of the Security Agent;

{c} if called upon so to do by the Security Agent, execute a legal assignment of the
Receivables to the Security Agent in such terms as the Security Agent may require and
give notice thereof to the debtors from whom the Receivables are due, owing or
incurred;

{l} deliver to the Security Agent such information as to the amount and nature of its
Receivables as the Security Agent may from time {o time reasonably require,

nvestments
Each Chargor shall:
{a) uniil the security constituled by this Deed becomes enforceable, be entitled to:

] receive and retain ail dividends, distributions and other moneys paid on of
derived from the Investments; and

(i3 exarcise all voting and other rights and powers attaching to the Investments
provided that it must not do so in @ manner which is prejudicial to the inlerests
Security Agent under this Desd;

{b after the security constituted by this Deed becomes enforceable;

{H hold all dividends, distributions and other moneys paid on or derived from the
investments on frust for the Security Agent; and

{iy comply and procure that its nominees comply with any directions from the
Securily Agent concering the exercise of all voling and other rights and
powers altaching 1o the Investments; and

{c} at any time after the security constituted by this Deed becomes enforceable, permit the

Security Agert to complete the instrument(s} of transfer for the Investments on behalf
of the Chargor in favour of itself or such other person as it may select.
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9.1

g2

23

Material Contracis

{a) Mo Chargor shall, without the prior written consent of the Security Agent, amend or
waive any term of any Malerial Contract, terminate any Material Contract or release
any other party from its obligations under any Material Contract.

(&) Upon the occurrence of an Event of Default, each Chargor will, as agent for the Security
Agent, collect ail amoeunis paysble to it under the Material Contracts and forthwith pay

those monies into an account specified by the Security Agent and, pending such
payment, hold those proceeds on trust for the Securily Agent.

ENFORCEMENT OF SECURITY
Enforcement

The security constituted by this Deed shall become Immediately enforceable at any tima upon
the ocourrence of:

{a) an Event of Default which has not been remeadiad or waived,
{b) an Administration Event; or

{c) a request from any Chargor to the Securily Agent that It exercise any of its powers
under this Deed.

Powers on enforcement

At any time after the security created under this Desd becomes enforceable, the Security Agent
may, without notice to any Charger or prior authorisation from any court and whether or not it
has appointed a Recelver, in is absolute discretion:

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

{b} enforce all or any part of that Securily 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
Property {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 terms it thinks fit
{including whether for cash or non-cash consideration};

{c) axercise all or any of the powers, authorities and discretions conferred on morigagees
by the Law of Property Act 1825 (as varied or extended by this Desd);

{c) exercise all of the powers conferred on the holder of a qualifying floating charge (as
defined in the insolvency Act 1888) by the Insolvency Act 1886, and

{e) axagrcise all or any of the powers confarred by this Deed.

Mo Liability as Mortgagee In Possession

Neither the Security Agent nor any Receiver shail be liable o account as a8 morigagee in
possession in respect of all or any pant of the Charged Property or be liable for any loss upon

realisation or for any neglect, default or omission in conngction with the Charged Property for
which a mortgagee in possession might otherwise be liable.
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101

10.2

10.3

104

0.8

10.86

10.7

10.8

POWERS OF THE SECURITY AGENT

Exionsion of Powers

The power of sale conferred on the Security Agent 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 Property Act 1925 and such power shall arise (and the Secured Obligations shall be
deemed due and payable for that purpose) on exscution of this Deed.

Restrictions
Sections 83 and 103 of the Law of Property Act 1925 shall not spply to this Deed.

Power of Leasing

At any time after the security created by this Deed becomes enforceable, the Security Agent
may lease or make arrangements to lease, af a premium or otherwise, and accept surrenders
of leases without any restriction and in particular without the need to comply with any
restrictions imposed by Sections 99 and 100 of the Law of Property Act 1825. For the purposes
of sections 99 and 100 of the Law of Property Act 1925, the expression "Mortgagor” will inciude
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 fiberty or power which may be exercised or any determination which may be made
hereunder by the Security Agent or any Receiver may be exercised or made in its absolute and
unfetiered discration without any obligation io give reasons.

Relegation

Each of the Security Agent and any Receiver shall have full power (o delegate (sither generally
or specifically) the powers, authorities and discretions conferred on it by this Deed (including
the power of attorney} on such ferms and conditions as it shall see fit which delegation shali
not preciude either the subsequent exercise of such power, authority or discretion by the
Security Agent of the Receiver itself or any subsequent delegation or revecation thereof.

investigations

Following the occurrence of an Event of Default which is continuing, the Security Agent may
initiate an investigation of, andfor instruct any report (accounting, legal, valuation or other) on
the business and affairs of a Chargor which it considers necessary to ascertain the financiai
position of the Chargor. All fees and expenses incurred by the Security Agent in connection
with such investigations shall be payable by the Chargor and the Chargor consents to the
pravision by the Security Agent of all information in relation to the Chargor which the Security
Agent provides to any person in refation to the preparation of any such report.

Power 10 Remedy

if at any time a Chargor does not comply with any of its cbligations under this Deed, the Security
Agent may (but shall not be obliged to) rectify such default and the Chargor irrevocably
authorises the Security Agent, its employees and agents, at the Chargor's expense, to do all
such things as are necessary or desirable 1o rectify such defaull.

Statutory powers
The powers conferred by this Deed on the Security Agent are in addition to and not in

substitution for the powers conferred on morlgagees and mortgagess in possession under the
Law of Property Act 1825, the Insolvency Act 1886 or otherwise by law (as extended by this
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Deed) and such powers shail remain exercisable from time o time by the Security Agent in
respect of any part of the Charged Property. In the case of any conflict betweean 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)

{b)

)

At any time after the security created under this Deed becomes enforceable, or if
requested to do so by a Chargor, the Security Agent may (by deed or otherwise and
acting through its autharised officer) without prior notice to any Chargor:

{i} appoint one or more persons jointly or severally to be a Receiver of the whole
or any part of the Charged Proparty;

{in appoint two or more Receivers of separate parts of the Charged Property,

(il remove (5o far as it is lawfully able) any Recelver(s) so appointed;

{iv) appoint another personds) as an additional or replacement Receiver(s}; and
{v) appoint one or more persons {o be an Administrator of that Chargar.

The Security Agent may apply to the Court for an order removing an Administrator from
office and may by notice in writing in accordance with this clause appoint a replacement
for any Administrator who has died, resigned, been removed or who has vacated office
upon ceasing 1o be quslified.

Notwithstanding anything o the contrary in this Deed, neither the oblaining of a
moratorium by a Chargor under schedule A1 to the Insoivency Act 1886 nor the doing

of anything by a Chargor with a view to obtaining such a moratorium (including any
prefiminary decision or investigation) shall be, or be construed as:

)] an evert under this Deed which causes any fioating charge created by this
Desd {0 crystallise,

{ii} 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

{iily a ground under this Deed for the appointment of a Receliver.

Capacity of Receivers

Each Recsiver shall be:

(@)

{b)

{c)

antitied to act individually or together with any other person appointed or subsiiluied as
a Recelver;

an agent of the relevant Chargor which shall be solely responsible for his acls, defauits
and liabiliies and for the payment of his remuneration and no Receiver shall at any
time act as agent for the Security Agent; and

entitied fo remuneration for his services at a rate o be fixed by the Security Agent from

time to time (without being limited to the maximurm rate specified in Section 102(8) of
ihe Law of Property Act 1225).
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12.1

12.2

POWERS OF RECEIVER

General Powers

Evary Receiver shall have all the powers:

{a)

(b)
)

conferred 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 1986, and

conferred from time fo time on receivers by stalute.

Additional Powers

In addition to the powers referred to in Clause 12.1 (General Powers) a Receiver shall have the
power, at the cost of 8 Chargor and either in his own name or in the name of the Chargor or
{(with the writien approval of the Security Agent} in the name of the Security Agent:

(a)

{b)

{c)

{c}

(e}

0

o)

{i

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

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

o borrow or raise money and secure the payment of any money in priorty o the
charges created by this Deed for the purpose of exarcising his powers and/or defraying
any costs or expenses incurred by him in such exerciss,

without the need to comply with any restrictions imposed by Sections 82 and 100 of
the Law of Property Act 1825, to sell, let, lease or concur in selling, lelting or leasing
and to vary the terms or determine, surrender and to accept sumenders of leases or
tenancies of or grant options or licences over all or any part of the Charged Properly 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 parly) and may be payable in a lump sum or in instalments; all moneys paid
to the holder of such Security in accordance with such accounts shall farm part of the
Secured Obligations;

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

o exagrcise all powers, rights and/or obligations under any confract or agreement
forming part of the Charged Property, including, without limitation, ail voting and other
rights aftaching to the invesiments;

to make and sffect all repairs, renswals, improvements, and insurances;

to redeem any prior Security in respect of all or any of the Charged Property and to
setile and pass the accounts of the holder of such prior Security and any accounts so
settied 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 shail form part of the Securad Obtligations),

to promuote the formation of subsidiaries of the Chargor for the purpose of purchasing,
leasing, licensing or otherwise acquiring interests in all or any of the assets of the
Chargor and to arvange for any such subsidiaries to trade or cease to trade on such
{erms as the Receiver thinks fit;
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13.

13.1

13.2

{k)

{H

{m)

to take such proceedings and to make any arrangement or compromise which the
Security Agent or the Receiver may think fit;

to appoint managers, officers and agents at such salaries and for such perieds as the
Receiver may deferming;

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

to oo all other acts and things 28 may be considered by the Raceiver 1o be incidental
or conducive to the above or otherwise expedient for or incidental or conducive 1o the
preservation, improvement or realisation of the Charged Property.

APPLICATION OF MONEYS

Appllcation

(a)

(b}

All moneys received or recovered by the Security Agent or any Receiver pursuant o
this Deed, including any non-cash recoveries, shall (subject to the rights and claims of
any person having security ranking in priority to the security constituted by this Deed)
be applied in the following order:

{ first, in satisfaction of or provision for, all costs, charges and expenses
incurred by the Security Agent or any Receiver and the payment of the
remuneration of any Recaiver;

{ii) secand, in or towards payment of any debls or claims which are required by
law to be paid in preference o the Secured Obligations, but only 1o the extent
to which such debis or claims have such preference,

{iiiy third, in or towards payment of all matters referred to in the first three
paragraphs of Section 108(8) of the Law of Property Act 1825 (other than the
remuneration of the Receiver);

{iv) fourth, in or towards satisfaction of the Secured Obligations; and

{v} fiith, any surplus shall be paid to the relevant Chargor or any other person
antitled thereto.

Only money actually paid by the Receiver to the Security Ageni, or received or
recovered by the Security Agent under this Deed, shall be capable of being applied in
or towards the satisfaction of the Sscured Obligations and a Chargor shall have no
rights in respect of the application by the Security Agent of any sums received,
recovered or realised by the Security Agent under this Deed.

Suspense Account

Until all Secured Obligations have been irrevocably and unconditionally paid and discharged in
full, the Security Agent and any Receiver may place and keep for such time as it thinks prudent
any moneys received, recovered or realised under or by viriue of this Deed in a separate or
suspense account to the credit of either a Chargor or of the Security Agent without any
obligation tc apply all or any part of such moneys in or towards the discharge of the Secured
Obligations. Amounts standing to the credit of such SBuspense Account shall bear interest ata
fair market rate.
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13.3

14.

14.1

14.2

16

151

6.2

16.

164

Avoidance of Payments

if the Security Agent reasonably considers that any amount paid or credited to it is capable of
being avoided or reduced by virtue of any bankruploy, insolvency, liquidation or similar laws,
the fiability of the Chargors under this Deed and the security constituied hereby shall continue
and such amount shall not be considered to have been irrevocably paid.

PROTECTION OF PURCHASERS
Raceipts

The receipt of the Security Agent or its delegate or any Receiver shall be conclusive discharge
{o a purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

No purchaser or other person dealing with the Security Agent or its delegale or any Receiver
shall be bound to inguire whether the right of the Security Agent or such Receiver to exercise
any of its powers has arisen or becoms exercisable or be concerned with any notice to the
contrary, or be concernad to see whather any such delegation by the Security Agent shall have
lapsed for any reason or have heen revoked.

POWER OF ATTORNEY
Appointment

Each Chargor, by way of security and to more fully secure the performance of its obligations
under this Deed, rrevocably appoints the Security Agent, each person to whom the Security
Agent shail from time to time have delegated the exercise of the power of aftorney conferred
by this Clause and any Administrator or Receiver jointly and severally to be its attorney and in
its name and on its behalf to execute, deliver and parect all documents and fo do all things
which the attorney may consider {o be necessary for

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

{b} enabling the Security Agent and any Receiver to exercise any of the powers conferred
on them by or pursuant to this Dead or by law.

Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm ali things done and all
documents executed by any atforney in the exercise or purported exercise of all or any of his
DOWETS.

CONTINUING SECURITY
Continuing Security

The security created by or pursuant to this Dead will be a continuing security for the Secured
Obligations notwithstanding any iniermediate payment or settlement of all 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 righi, remedy or security which the Security Agent
or any Finance Party may hold at any time for the Secured Obligations and wili not be affected
by any release, reassignment or discharge of such other right, remedy or security.
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16.2

17.

17.1

17.2

17.3

18,

18,

181

18.2

Settlements conditional

Any release, discharge or settlement between a Chargor, the Security Agent shall be
conditional upon no security, disposition or payment to the Security Agent by the Chargor or
any other person being void, set aside or ordered to be refunded pursuant fo any enactment of
law relating to bankruptey or insolvency or for any other reason whatsoever, and if such
condition shall not be fulfilled the Security Agent shall be entitied to enforce this Deed
subsequently as if such release, discharge or setlement had not occurred and any such
payment had not been made.

PRIOR SECURITY INTERESTS
Redemption or transfer

In the event of any action, proceeding or step being taken to exercise any powers of remedies
conferred by any prior ranking Security against any of the Charged Property or in case of
exercise by the Security Agent or any Receiver of any power of sale or right of appropriation or
application under this Deed, the Security Agent may redeermn such prior Security or procure the
transfer thereof to itself.

Accounts

The Security Agent may settle and agree the accounts of the prior Security and any accounts
s0 seltled and agreed will be conclusive and binding on each Chargor.

Costs of redemption or transfer

All principal monies, interest, costs, charges and expenses of and incidental to any redemption
or transfer will be paid by each Chargor (o the Security Agent on demand.

NEW ACCOUNTS

If the Security Agent (or any of the other Finance Parties) at any time receives or is deemed (o
have raceived notice of any subsequent Security affecting all or any parnt of the Charged
Property it may open a new account or accounts with a Chargor. If the Security Agent (or any
of the other Finance Parties) does not open a new account or accounts it shall nevertheless be
treated as if it had done so as at the time when it {(or any Finance Party) received or was deemed
to have received such notice and as from such time all payments made to the Security Agent
shall be credited or be freated as having been credited fo such new account or accounts and
shall not operate to reduce the amount of the Secured Obligations.

RELEASE OF SECURITY
Release of Security

Upon the expiry of the Security Period, the Security Agent shall, at the request and cost of each
Chargor, release and cancel the Security created by this Deed and procure the reassignment
i0 the relevant Chargor of the property and assets assigned to the Securily Agent pursuant o
this Deed, in each case subject to Clause 19.2 (Clawback) and withoui recourse (0, or any
representation or warranty by, the Security Agent or any of its nominges,

Glawback

If the Security Agent considers that any amount paid or credited to any Secured Party is capable
of being avoided or reduced by virtue of any bankrupicy, insolvency, liquidation or similar laws,
the liability of each Chargor under this Deed and the Security created by it will continue and
such amount will not be considered 1o have been imevocably paid or credited.
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19.3

20

20.1

202

21

211

212

21.3

Sol-Off

Each Chargor authorises the Security Agent {but the Securily Agent shall not be obliged o
exercise such right), after the Sscurity created by or pursuant to this Deed has become
enforceable in accordance with Clause 9.1 (Enforcement), to sef off against the Secured
Cbligations any amount or other obligation owing {(contingent or otherwise} by the Security
Agent to any Chargor and apply any credit balance to which that Chargor is entitled on any
account with the Security Agent 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 INDEMMNITY

Expenses

Each Company shall, from time to time on demand of the Security Agent, pay or reimburse the
Security Agent 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 expenses shall form part of the Sacured Obligations.

indemnity
Each Chargor shall, notwithstanding any release or discharge of all or any part of the security

constituted by this Dead, indemnify the Security Agent, #s agents, attormeys and any Receiver
against any action, proceeding, claim, loss, liability and cost which it may sustain:

{&) 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

(i) in connection with or otherwise relating to this Deed or the Charged Propeity.

MISCELLANEOUS

Mo Deduction

All payments to be made {0 the Security Agent under this Deed shall be made in freely svailable
funds and shall be made clear of and without deduction for or on account of tax. If a Company
is required by law to make a tax deduction, the sum payable by that Company shali be
increased to the extent necessary to ensure that, afler the making of such deduction, the
recipient of such sum receives and retains a net sum equal {o the sum which it would have
received and retained had no such deduction been made or required to be made.

Assignment and disclosure of information

The Security Agent may assign and fransfer all or any of its rights and obligations under this
Deed. The Security Agent shall be eniitled to disclose such information concerning the
Chargors and this Deed as the Security Agent considers appropriate to any actual or proposed
diregt or indirect successor or o any person (o whom information may be required to be
disclosed by any applicable law.

Perpetuity Period

The perpetuity period under the rule against perpetuities, if applicable to this Deed, shall be the
period of one hundred and twenty five years from the date of this Deed,
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21.4

21.5

218

217

22,

221

22.2

223

Remedies and Waivers
No failure on the part of the Security Agent to exercise, or any delay on its part in exercising,

any Collateral Right shall operaie as a waiver thereof, nor shall any single or partial exercise of
any Collateral Right preclude any further or other exercise of that or any other Collateral Right.

Ho Liability
None of the Security Agent, its delegate(s) nominee(s) or any Receiver shall be ligbie for any
ioss by reason of (&) taking any aclion permitted by this Deed or (b) any neglect or defaull in

connection with the Charged Praperty or {¢) taking possession of or realising all or any part of
the Charged Property, except in the case of gross negligence or wilful defauit 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
crested by or 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 Security Agent specifying any amount due from a Company shall, in the
absence of manifest error, be prima facie evidence of such amount.

NOTICES

Communications in writing

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 lefter.

Addresses

The address and email {and the department or officer, if any, for whose aitention the
communication is to be made) of each party for any communication or document to be made
or delivered under or in connection with this Deed is:

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

{b} in the case of the Security Agent
Address: 5 Deansway, Worcester, Worcestershire, WR1 2JG

or any substitute address, email or depariment or officer as one party may notify to the other
parly by not less than five days' notice.

Delivery

{a) Subject to clause 22.3(b) below, any communication or document made or deliverad
by one person to another under or in connection with this Deed will only be effective:

(i if by way of email, when sent in legible form; or
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224

23

24,

25,

281

25.2

25.3

(i) if by way of letter, 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, ¥ a particular department or officer of any Party is specified on the execution page
balow, if addressad to that department or officer,

) Any communication or document to be made or delivered to the Security Agent will be
effective only when actually received by the Security Agent and then only f it is
expressly marked for the attention of the depariment or officer (or any substitute
department or officer) as the Security Agent may specify from time to time for ihis
purpose.

internet communications

Each Chargor acknowledges that intemet communications are not secure and may be
intercepted by third parties, and, as such, the Security Agent does not accept any responsibility,
legal or otherwise, for any interception of internet communications or interference by third
parties.

COUNTERPARTS

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

GOVERNING LAW

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

SURISDICTION

English Courts

The courts of England have exclusive jurisdiction to settle any disputes (a "Dispute”) arising
out of, or connected with this Dead (including a dispute regarding the existence, validity 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 couris to
seftie Disputes between them and, accordingly, that they will not argue to the contrary.

Exclusive Jurisdiction

This Clause 25 is for the benefit of the Security Agent only. As a result and notwithstanding
Clause 25.1 (Fnglish Couris), it does naot prevent the Security Agent from taking proceedings
relating to a Dispute in any other courts with jurisdiction. To the extent allowed by law the
Security Agent may take concurrent proceedings in any number of jurisdictions.

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

RICKERBYS LIMITED

Worcestershire, WR1 2JG

THE CHARGORS
-Mame of Chargor Company number - Registered Office
HCRLEGAL LLP OC382982 5 Deansway, Worcester,
Worcestershire, WR1 2JG
HARRISON CLARK | 07033248 5 Deansway, Worcaster,
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SCHEDULE 2
DETAILS OF CHARGED PROPERTY

intentionally left blank
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EXECUTION CLAUSES TO THE DEBENTURE

Executed as a deed by

HARRISON CLARK RICKERBYS LIMITED
acting by two directors

or

a director in the presence of

winess scnore .| L

Withess name éi-/ﬁ [fﬁff /]/5/%/{6@

{biock capitals)

Witness address

Executed as a deed by

HOR LEGAL LLP

acting by two members

OF

a member in the presence of

Witness name Zﬁﬂﬁ?é‘mgﬁffﬁ

{block capitals)

Witness address

Witness Occupation (E':'F% .........................

Director

Director _’_,,..«I
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Security Agent

Executed as adeedby
RODERICK MICHAEL THOMAS
int the presence of

.

Witness name W{"@V ﬁﬁ»@’“ﬁ

(block capitais)

Witness address

Witness Occupation ..&7 4. .

#T108123372v1<LIVE> - Guarantes and Debenture - Egquity Capiial Security v1




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

