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Registration of a Charge

Company Name: TSL ELECTRICAL SERVICES LIMITED
Company Number: 07464116

Received for filing in Electronic Format on the: 22/09/2023 XCCMMBUJ

Details of Charge

Date of creation:  22/09/2023
Charge code: 0746 4116 0003
Persons entitled:  SWIG FINANCE LIMITED
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SWIG FINANCE LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7464116

Charge code: 0746 4116 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd September 2023 and created by TSL ELECTRICAL
SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 22nd September 2023 .

Given at Companies House, Cardiff on 26th September 2023

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



DEBENTURE

THIS DEBENTURE 18 DATED: ol Se*o“ern\oe-f 2023
PARTIES:

(1) TSL ELECTRICAL SERVICES LIMITED, - company registered In England. and Wales (Company
' Numbsr: 07464116} whose reglstered office is at Dorney House, 46-48a High Stresl, Burnham,
Barkshire SL1 2P {the “"Borrower™); and

2) SWIG FINANCE LIMITED, a company registered In England and Wales (Company Number:
2688108} the registered office of which is at Lowena House, Glgnthoine Court, Truro Business Park;
Threemilastone, Truro, Comwall TR4 9NY {the "Lender"}.

BACKGROUND:

{A) The Lender has agreed pursuant fo the Agreement to provide the Borrower with a loan on-a secured
basis.

(B) This debenture provides security which tha Borrower has agreed o give the Lender for, amongst
other liabilitles, the loan facilities under the Agreement.

OPERATIVE PROVISIONS:

1 INTERPRETATION

1.1 in this deed, unless the context otherwise requires:

"Agreament” ' maeans the business loan agreement of evenh date and made between
the Borrower and the Lender ralating to'a loan to the Borrower by tha
Lendar;

“Business Day" maans a day {other than a Saturday or Sunday) on which banks are
open for gensral business in London;

"Charged Proparly” means alt the assets, property and undertaking for the fime being
subject to the securily interests created by this deed {and refersrices
to the Churged Property Inchuds reférences b any partof it);

"Delegate™ any person appointed by the Lender or any Receiver pursuant fo
clause 10.14 {delegation) and any person appointed as attorney of
the Lenider, Receiver or Defegate;

“Designated Account”  any account of the Borower nominated by the Lender as a
designated account for the purpgses of this deed;

“Encumbrance” means any morigage, charge {whether fixed or floating, legal or
equitabie}, pledgs, lien, assignment by way of security, or other

-security Interest securing any obligation of any person or any other
agreaement or arrangement having a similar affect;

*Environment” the natural and man-made environment including all or any of the
following media; namely afr, water and land {ncluding air within
buildings and other natural or man-made sruclures-above &r balow
the ground)-and -any living organisms {including man) or systems
Hupporied by those media;

"Environmental Law" Al applicable laws,; stetutes; regulations, secondary legislation, bye-

laws,  common faw, directives, tealies. and ofher measures,
Judgments.and declsions of any court ar tribunal, codes of practice




*Equipment”

"Financial Collateral"

“FInanclal Collaterat
Regulations”

"nsurance Policies"”

"Intellectual Property"”

"Material Adverse
Effect"”

"Properties™

"Recsiver"

"Secured Liabilities”

and guidance notes In so far as they relate fo or apply to the
Environment;

all present-and future equipment, plar, machinery, lools, vehicles,
furniture, fittings, Installations amd apparatus. and. other tanglhle
moveable. property for the time being owned by the Bomower,

including any part of i and all spare paris, replacemenls;

modifications-gnd addltions;

shall have the meaning given to- thal expression in.the Finarcial
Collateral Regulations;

the Financial Collateral Arrangements {No. 2) Regulations: 2003 (St

2003/3226);

all the contracts and policies of insurance effected or maintainad by
thie: Borrower from time 1o lime in respect of its ‘assets or buslness
{including, withouit limitation, any insurances relating to the Properties
or the Equipment} and sach an "Insurance Policy";

the Borrower's present and future patents, trade marks, service
‘marks, trade names, designs, copyrights, inventions, topograghical or
sImilar ights, confidential information and kriow-how and any intarest
in any of these rights, whether or not registered, including all
applications and rights to apply for registration and all fees; royaities
and other rights derlved: from, or Incldental o, these rights;

maans any evenl or circumstance which;, in the Lender's opinion:

() Is likely to materlally and adversely affect. the Borrower's
abilty to perform or otherwise comply with ‘all or any of its
obligations under this dead or the: Agreement; or

(b} is likely 1o materially and adversely affect tha Borrower's
.business, operafions, property, condifion (financial or
otherwise) or prospects; or

{c) is likely to.result in.this deed andfor the Agreement not being
lagal, valid and binding on, and enforceable In accordance
-with its terms against the Borrower or any othar person.or, in
{he case of fhis deed, not providing to the Lendar security over
the assets expressed to be subject to a security irterest under
thiz deed;

means-all freshold and ieasehold properties (whelher registered or
unregistered) and.all commorhold properfies, now or at any time
hereafter (and from time to time) owned by the Borrower or in which
the Borrower holds an interest (including -but. riot limited to fhe
properties set out in-Schiadule 1) and "Property” means any of them;

a receéiver andfor manager andfor administrative recelver of any or alf
of the Charged Property, appointed under clause ;

means all present and fliture monias, obligations and liabllities owed
ot.incurred by the Borrower to the Lander of any kind and however
arlsing and Iit any currency, whether or not immediately payable,
whether actual or contingent and wheéther owed jaintly or severslly, as
principal of surety-andfor in. any- other capacity whatsoaver and
ingluding, without. fimitation interest (including, without limitation,
default interast), commission, cosls, charges and exponses accing
in respact of such monias and Fabilities and for the avoldance of doubt
such moneys, obligations and liabilities incude all those which may
arise pursuant to this deed {and references to the "Secured
Liabilities” include references to any of them);




"Securlties” means all right, fitle and interest of the Borrowsr, now or in the future,

in all stocks, shares, loan capital, sacurities, bonds and invéstments
of any kind whatsoever {whether or not markelable) now or al any
time heraafter (and from fime 1o tme) owned (at taw or In equity) by
thiy Barrowér, tagether with all allotments offered or arising in respect
thereof or. incldental therelo and all stocks; shares, loan capital,
secirilles, bonds, Investments, rAghits, income, money of property
aocrulng, deriving, offered or paid from time fo time by way of
dividend, distribution, interest, exchange, capital reorganisation,
Conversioh, redemption, bonus, rights. preferoncs, oplion or
otherwise in respect thereof;

"Securlty Financlal shall have the meaning given %o that expression in the Financial
Coliateral Arrangement”  Collateral Regulations;

"Securlty Periad" the period staring on the date of this deed and ending on the date on

AT

which all the Secured Llabilities have been unconditionally and
irrgvocably paid and discharged in full and no further Secured
Liabilities are capable of being aulstanding; and

Value Added Tax

1.2 Interprotation

Unless the context otherwise requires, in this deed:

1241

1.2:2

1.2.3

t.2.4

1.2.5

1.2.6

1.27

1.2.8

128

1.240

any referelice 1o any siatute or slatulory provislon Includes a reference fo any
subordinalé legistation made under that statute. or siatulory provision, o any
modification, re-enactment or'exténsicn of that statute or statutory provision and to any
former statute or statutory provision which i consolidated or re-enacted befara the date
of this deetd;

a refgrence fo one gender includes a reference to the other genders,

words in tha singular include the piurat and In the. plural Inclizde the singular;

a referance {o a clause or schedule is to a clause or schedide of or 1o this desd;

a referance 1o this deigd {or any specified provision of it} or any other document shall be
construed as a reference fo this deed, that provision or that document as in force for the

{ime being and as amended or novated from fime to fime;

a reference 1o a person shali be construed as including a reference fo an individual, firm,
corporatlon, unincorporafed body of persons or any state orany agency of a porson;

a refarence to an amendment includes a supplement, variation, novation or re-
snaciment (and amended shall be construed accordingly);

a reforonce to assels includes present. and future properdies, underiakings, revenues,
rights and benefits of evary description;

a refererce to an authorisation includes an authorisation, consent, licence, approval,
resolution, axemption, filing, registration and notarisationy

& reference o 8 regulation includes any regulation, rule, official directive, request or
guideling (whether or not having the force of law) of any governmental, inler-
governmental or supranational body, agency, department or regulatory, self-regulatory
or other authority or erganisatior;




1.2.11 a reference lo & parly is to the Bomower or the Lender and shall include that party’s
successors; and

1212 the headings. do not form part of this deed or any part of itand do not affect ity
interpretation.

1.3 Clawback
If the Lendar considars that an amount Is capable of being aveided or otherwise set aside on liquidation or

adralnisteation of the Borrowar or othérwise, then that amourt shall not be cansidered to have been irrevocably
paid for the purposes of s deed.

1.4  Nature of security over real properly
A rafarance In this desd lo a'charge or morigags of any frashold, leasehold orcommonhold property includes:

1.4.1 aft buildings and fixtures. {induding trade and tenant's fixtures) which are af-any tima
sitcrated on that properdy;

1.4.2 fhe proceeds of sale of any part of that propedy and any other mondes paid or payable
In respect of or in connsction with that praperty;

1.4.3 the benefit of any covenants for title given or entered into by any predecessor in tille of
the Borrower in respect of that propariy of any monies paid or payablé in respectof those
covenants; and

1.4.4 alt rights under any licence, agreement for sale or agreement for lease in respect of that
property.

1.5  Law of Properly (Miscellanesus Provisions) Act 1989
For the: purposes of section 2.of the Law of Proparty (Miscellaneous Provislons) Act 1989 the termis of the

Agraement and of any side lettars between any parties In relation o the Agreement are incarporated I fhls
deed,

1.6 insolvency Act 1986

Paragraph 14 of Schedule B1-1o the Insolvency Act 1986 applies o the floating charge created by this deed.

1.7  Further sdvances

This deed securgs further advances.

1.8  Grossap

All Secured Liabilitias shall ba paid-in full without any deduction or withhokding whethisr on account of any
taxes dulies levies or chaiges or otherwise Uriless the Borrower shall be required by law fo make such
daduclion or-withholdirg in which case the amount s6 payable shall be intreased to the extent nacéssary so
thal the amount receivable after deduction or-withholding is. equal to the amount which would have been
racaivable had ne such deduction or withholding besn requirad.

19  Schedulas

The Schedules form part of this deed and shall have effect as if set .out in full In the body of this deed. Any
referance to this desd includes the Schiedutes:.




2 COVENANT TG PAY

The Borroweér hersby covenants with the Lender that it:shali on demand pay and discharge the Secured
Liabilities to the Landsr when they become due.

3 CHARGE

31 .As a continuing security for the payment and discharge of the Secured L[abilmes thes Bomower with

full title guarantee;

3.1.1 charges fo the Lender, by way of legal morigage, afl the Praperties listed in Schedule 1;.

3.1.2 charges lo the Lender, by way of fixed charge (each one a separate fixed charge)
whether owned now orin the future:

3.1.2.4 ali Prapeities acquired by the Borrower in the future;

34.2.2 alf pressnt and fulire interests of the Borrower riot effectively mortgaged
or charged urider the preceding provisions of this clause 3-in or over
freehold or leasehoid property:

3.1.2.3 -gll fixtures and fittings aftachéd 1o any Property;.

3124 all present and future rights, licences, guaraniees, rents, deposils,
contracts, covenants and warranties refating to each of the Properties:

3125 all rents receivable from-any lease granted out of any Properly;

31.28 all Equipment, Including ény assoclated warrantles and malntenance
contracls;

3427 all licences, consents-and -authorisations, staiutory or otherwise held or
raquired in connection wilh- the Borrower's business or the-use of any .
Charged Property and all rights. in connection with thism;

3:1.2.8 alt the present and fulure goodwili of the Borrower,

3.1.2.8 any uncalled capitat for the time being Tn tha Borrower;

3.1.2.10 all Securities:

34241 all the Borsower's rights In-all Infelfeciual Property, llcences, clalms, and
any other legal rights; and ‘

3.1.2.12 the benafit of any hedging arrangements, fulures ransactions. or treasury
instruments; and

3.1.3 assigns to the Lender absolutely, subject to a provise for reassignment on irrevocable

discharge in full of the Secured Lisbilities, 2l its rights in each Ingurance Policy including
4ll claims, the proceeds of all chaimis and all returns. of premiums i connection with esach
‘Insurance Palicy;

3.14 charges to the Lender, by way of [firsf] floating charge, all the undertakifiy, property,
asaets and rights of the Borrower at any time not effectively mortgaged, charged or
assigred pursuant to clause 3.1.1, clausé 3:1.2 and ¢lause 3.1.3.

4 NEGATIVE PLEDGE AND RESTRICTIONS:

4.1 The Borrower will not at any time, without the prior wrilten congent of the Lender:




5.1

4.11 parmit fo subsist or create or purport to create, any Encumbrance on or in relation fo,
any of the Charged Properly other than the Encurmbrarices created by this deed; -

412 sell, assign; transfer, part with possession of.or otherwise dispose of, in any manner (or
purbort to-do so) ali or any part of, or any interest in, the Charged Property charged by
Clause 3:1.1 {0 3.1.3 inclugive;

4.1.3 dispose of the Charged Property charged by Clause 3.1.4 {floating charge), other than
in the ordinary course of business for so iong as such Charged Property remaing subject
o-an uncrystallised Tloating chargs:;

4.1.4 call on, of acvept payment of, any uncalled capilal;.

415 taal with its book-and other debls, except by collecting them in the ordinary course of its
business. I particutar, the Borrower will not realise its book and other debts by means
of involge digcounting or factoring arrangements,

4.1.6 grand, or accept a surrender of, any lease or licence of any Properly or consent fo-any
assignment or sub-letting or other dealing by a tenant,

4.1.7 ‘part wilti or share possession or ococupation of any Property;

4,1.8 craate or-grant {or purport to ciéate or grant) any Irterest in any Charged Propetly in
favour of & third party; or

419 do, or permit fo he dong, any actor thing that would or might depreciate, jeopardise or
otherwise: prejidics the securlty held by the Lender or materatly diminish the value of
:any of the Charged Properly or the effectiveness of the security created by this deed.

UNDERTAKINGS

The Borrower shall:

5.1.1

512

£1.3

514

permit the Lender and any Receiver end any peracn appointed by either of them to enter
upon and inspect any Charged Property during normal business hours upon reasonabie
prior notice;

Insure and keep all Chasged Properly of an insurable nature comprehensively insured
{including -If requested by the Lender, ferorism cover) to the Lender's reasonable
satisfaction for its Tull reinstatement cost. In defaull, the Lender may arrange insurance
at the Borrower's expense;

hold on trust for the Lender all procseds of any Insurance of the Chargad Properly. Al
the Lender's option; the Borrower will apply the procesds in making good the relevant
loss or damage, or to reduce the Secured Liabllties. The Borrower shall not do or omit
to-du, or permit to be dane or bmitted, any act or thing that-may invalidate or otherwise
prajudice any nsurance Policy;.

where required by thie Lender, deposit-with the Lender all insurance policies {or copies
where the Lender agress), and all deeds and docurients of tifle relating to the Charged
Property, and the Lender shall, for the duration of this dead bs antitled to hold them;

if requesied by the Lender, procure that a note of the Lender's interest is endorsed upen

‘gach Insurance policy maintained by it or any person on lts behalf in accordance with

clause 5.1.2 and thal the terms of @ach Insurance policy requira the insurer not to
invalidate the pedicy.as against the Lender by reason of the act or default of any other
joint or named insured and not to cancel it without glving at least 30 days' prior willten
notice to the Lender;




5.1.8

5:1.9

5.1.10

8111

5:1.12

8118

at all times kaep in good and substantial repair and condition all the Charged Property
including, withowt limitation, all buildings, erections, structures and fixtures and. fittings
on and in the Property and keep all- Eguipment in good repair, working order and
condition and fit for is purpose; and where it is uneconomic to rapair any part of the
Charged Property; réplace such part by anothér similar assel of squal or greater quality
and value and otherwise keep the Charged Properly in good condilion;

not, without the Lender’s consent, cany out any development or make. any alteralions o
any Properly which require planning permission or approval under bullding reguiations;

carry onv its trade and business (and pay all culgoings of the business} in accordance
with {he standards of good managemeant from tima to time curent if such trade or
business on thoss pants {(if-any) of the Properties as are, or may be, used for the
purposes of trade or business; and not do, or permit tu be done; any act or thing, which
will of might depreciate, jeopardisg or otharwise prajudics the security held by the Lender
or materially diminish the value of any-of the Charged. Property or the effecliveness of
the security created by this deed;

cormply with all statutes, byealaws and regulations relating to iis trade or business and the
whole or sy pari of the Charged Property and obtain, and promptly renaw from fimé o
time, and comply with all authorisations that are required in connection with the Charged-
Property of lis use or that are necessary {o preserve, maintaln or renew any Charged
Properly and promptly effact any maintenance, modifications, alterations or repairs that.
are required by any law or regulation in conneclion with the Chiarged Property;

promplly providé {o the Lender whatever Information, documents or papers relating lo
the Chatged Property asthe Lender may from fime to lime request; and inform the
Landor promptly of any acquisifion by the Borrower of, or contract made by the Bormower
to acquire, any freehold, leasshold or other intavest in Property;

promptly upon becoming aware-of the same glve the Lender nofice in writing of any
breach of {ajany representation or warranty set out in Clause 22; andfor (b) any covenant:
sat out in this clause 5§;

following the conversion of the fioating charge created under this deed Into a fixed
charge over the book and other debts-of the Bermower (and any proceeds thereof), the
Borrower shall thersafter pay all the money the Borrower recelves in respect of book and
other debls infe an acceunt designated by the Lender; and

enforce any rights and institule, continue or defend any proceadings relating to any of
the Charged Prupsrly which the Lender may require from time 1o ime,

Securities Covenants

5.2

Deposit of title documents

5.2:1

522

Tha Borrowar shailf

82141 on the execution of this deed, deposkt with the Lender all stock or share

cerificates and othér documents of title or avidencs of ownership relating
o any Securitias owned by the Borrower at that time; and

52.14.2 onthe purchase or acquisifion by il of Securitles after the date of this deed,
depnsii with the Lender all stock or shiare certificates and other documents
of title or evidence of ownership relaling to those Securifies.

At the same lime as depositing documents with the Lender In accordance with clause
5.2, the Borrower shall slso deposit with the Lender;




5.2.2.1 all stock teansfers forms relating to the relevant Securities duly. compleled
and executed by or on behalf of the Borrower, but-with the name of the
transferes, the consideration arid the date left blank; and

5222 -any other documents (in each case duly completed and executed by.or
o behalf-of the Borrower) that'the Lender may request in arder to enable
it or any of ils nominees, or any purchaser or {ransferes, to be reglstered
a8 the owner of, or othenvise obtain a legal tile to, or o perfact its security
interestin’ any of the relevant Securities,

so thal the- Lendar may, at-any time and without notice to the Borrower, compiete and
present those stock transfer forms and other documents to the [ssuer of the Securities
forregistration.

5.3 Mominations

534

5.3.2

The Borrower shall tarminate with immediate. effect-all nominations it may have made

(including, without limitation, any nomination made under seclion 145 or section 146 of

the Companids Act 2006) in respect of any Securilies and, pending that termination,
procure that any person so nomihated:

5.3.1.1. does hot exarclse any fighls in respect of any Securities without the prior

writtenr approval of the-Lender; and

5:3.1.2 immediately on receipt by it, forward lo the Lender all communications or
other information recelved by i in raspect of any Securities for which il has
been so nominated.

The Borrower shall not; cfun‘_ng the Security Period, exerclse any rights (including, without
limitation; any rghits undar sactions 145 and 148 of the Companies. Act 2008) to
norminate arly psrson in fespect of any of the Securities.

5.4  Additional registration obligations

5.4.1

‘The Bortower shall:

54.1.1 obtain all. consents, waivers, approvals and permissions that are
necessary,-under the -anicles of association of any Issuer that Is not a
public company or otherwise, for the transfer of thé Secutities o the
Lender or lts nominee; or fo a purchaser on enforcement of this dead: and

5412 procure the amandmant of the share transfer provisions (inchiding, buthot
limited to, deletion of any pre-emplion provisions) of the articles of
association of each issuer that is not a public company in-any manner that
the Lender may require in order to permit such a transfer.

5.5  Dividends and voting rights before enforcement

561

552

Before the securily constifuted by this deed becomes enforceable; the Borrowar may
retain and apply for its own use all dividends, interest.and other montes paid or payable

In respect of the Securities and, if any are paid or payable fo the Lender or-any of its

nominees, the Lender will hold ali those dividends, interest:and other monies received

by it for the-Borrower.and will pay them to the Borrower profptly on raquest;-and

Before-the security constituted by this deed becomes enforceable, tha Borrower may.
sxercise all voling and other righls and powers In réspect of the Securities or, if any of

the sameé are exarcisable by the-Lender of any of i#ts nominges, to direct i writing the

sxercise of those voting and other rights and powers provided that:




56

5.7

55.2.1 it shali not do so In any way that would breach any provision of the
Agresment or this deett or for any purpose Inconsisient with the
Agreemant or this deed; and

5522 the exercise of, or the failure fo exerclse, thoss voling rights or other rights
and powers would nat, in the Lender's apinion, have an adverse effect on
the valug of the Securities or otherwise préjudice the Lender's security
under this deed.

553 The Borrower shall indemnify ive Lender against any loss or liabifily incurred by the
Lender {or #is nomines) as a conseguence of the Lender (or Its nominee) acling in
respact of the Securiflas at the direction of the Borrower,

554 The Lender shall not, by exercising or not exercising any voting rights or otherwise, be
construed =s permitiing or agresing to any vadatfon or other change in the rights
attaching to of conferred by any of the Sacirities that the Lander considers prejudicial
{0, orimpairing the value of, the securily treated by this deed.

Dividends ard vofing rights after enforcement
5.6.1 After the securnity constituted by this desd has become enforceable:

5.6.1.41 all dividends and other distribulions paid in réspect of the Seourilies and
racelved by the Borrower shall be held by the Bormower on trust for the
Lender and immediately paid into a Dasignated Account or, if recelved by
the Lender, shall be retained by the Lender; and

5.6.1.2 all voting and other rights and powars aftaching fo the Securities shall be
axarcisad by, or at the diraction of, the Lender and the Borrower shall, and
shall procure that ils nominees shall, comply with any directions the
Lender may give, in lts absolute discrefion, conceming the exercise of
those rights and powers.

Calls on Secwurities

The Borrower shall prompily pay el calis, insialments-and other payments that may be or become dus and
payable ih respect of &l 'of any of the Securities, The Borrower acknowledges that the Lender shall not be
under any liability in respect of any such calls, instaiments or other paymenls.

5.8

5.8

No alteration of constifutional documents or rights attaching to the Securities:

581 Tha Borrower shall not, without the prior wiilten consent of the Lender; amend, or agres
1o the amendment of:
5811 the: mamorandum or ariicles of association, or any other constitutional
documents, of any issuer that is not a public comipany; or
58.1.2 ths rights or liabllities aftaching 1o any of the Securitios,
Praservation of Sacurities
5.9.1 The Borrower shall ensure (as far as it is able to by the exercise of all voting rights,

powers of contro! and other means available 1o i) that any issuér that is not a public
company shall not;

5814 consolidate or subdivide any of its Securities, or reduce or re-organise iis
share capital in any way,

5912 issue any new shares or stock; or




5913 refuse to register any transfer of any of its Securities thal may be lodged
for registration. by, or on behalf of, the Lender or the Borower in
accordance with this deed.

510 Securities information

The Borrower shall, promplly following receipt, send to the Lender copies of any notlice, circular, report,
accounis and any other document received by It that relates to the Securifes.

Property Covenants
511  Maintenance

The Borrower shall keep all buildings and -all fixtures on each Properly in good and-substantial repair and
condition,

512  Preservation of Properly, fixtures and Equipment

51214 Withiout prejudice to clause 5,11, the Borrower shall not, without ihe prior writter consent
of the Lender:

5.12.1.1 puil dowi br remove the whole, or any part of, any building forming part of
any Property or permit the same {0 ocour;

5.12.1.2 make or permil any [material] allerations to any Properly, or sever of

ramove, or permil{o be sevorgd or ramoved, any of s fixdures; or
§,12.1.3 ramove of make any [material] alterations t0 any of the Equipment
belonging to, or i use by, the Bomower on any Property {except lo effect

necessary repairs- or replace them with new or improved modesls or
substitutes),

513 Conductof business on Proparties
‘The Borrower shal! carry on its trade and business on those parts (if any) of the Properiies as are used or the

purposes of frade or business in accordance with the standards of good management from Sme 1o ime current
in that trade or business.

514  Planning information
5.14.1 The Borrower shall;

5.14.1.1 give full pariculars to the Lender of any notice, order, direction,
designalion, resolution or proposal given or made by any planning

authorlty or other public body or suthority {Planning Notlfce) that

spacifically applies fo sny Properly, of fo the locallty in which [t is situaled,
within seven days after becoming aware of the rolevant Planning Notice,
and

514.1.2 {If the Lender so requires) immediately, and at the cost of the Borrower,
take -all reasonablé and necessary steps ‘to comply with any Planning
Notice, and make, or join with the Lender in mzking, any objections or
‘rapresentations in respact of that Planning Ndtice that the Lender may
desire.

518 Compliance with covenants and paymaent of rent

8.15.1 The Borrower shall




5.15.1.1 observe and perform all covenants, stipulations.and conditions to which
gach Propery,.or the use of it, is or may be subjected, and (if the Lender
56 tequires) produce evidence sufficient to satisfy the Lender that those
covenarts, stipufations and conditions tave been observed and
porformed;

51512 diligently enforce all covenants, stipulations and conditions benefiting
each Property and shalf not (and shall not agree lo} waive release of vary
any of the same; and

515.1.3 (without prejudtce to the generality of the foreguing) where a Properly, or
partof il; is held under a iease, duly and punclually pay all rents due from
time to lime, and perform and obseve all the tenant's covenants and
conditions.

5,16  Paymenlt of rent and oulgoings
5.16.1 The Borrower shall

5.16.1.1 whiere a Property, or part of it, is held under a lease, duly and punctually
_pay alt rents due from time to fime; and

516.4.2 pay (or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other cutgoings relating to-or imposed on'each
Property or on s cccupier,

547  Maintenance of intarests In Properties

5171 Without prsjudice to clause 4.1.6, the Borrower shall not, without the prior writien
consent of the Lender:

51711 grant, or agree to grant, any licénce or tenEncy affactmg the whiole or any
part-of any Properly, or exercisé, of agrée to exercise, the Statutory
powers of leasing or of accepting surrenders under sections 99 or 100 of
the Law of Property Act 1925; or

B.17.1.2 in-any other way dispose of, surrender ot creals, or agree 1o dispose of-
surrender or creale, any legal or equitable estats or interest in the whole.
or any part of any Property.

518  Registration restrictions

It-the title 1o any Property is not registered al the Land Reglstry, the Borrower-shall-procure that no person
(other thar itself) shall be fegistered under the Land Registration Acts 1925 to 2002 as proprietor of all or any
part of any Properly without the prior written consent of the Lender. The Borrower shall ba liable for the costs
and expanses of the Lender in lodging cautions against the registration of the tille to the wholé or any part of
any Properly feom lime to time.

518  Development restriclions

5194 The Borrower shail not, without the prior written consent of the Lender:
5:19.1.1 make or, insofar as it Is able, parmil others-io- make any application for
plannlng permission or development consent in regpect of ihe Property;
or
5.19.1.2 carry out, or permit, or suffer to be carded out on any Properly any

davelopment as defined in the Towii and Couniry Planning Act 1890 and
{he Planning Act. 2008, or change or peémnlt or suffer fo be changed the
use of any Pmpef‘cy.




520 Environment
5.20.1 The Borrower shall:
5.20.1.1 comply with all the requirements of Environmental Law boih.in the conduct
of its general business-and in the management, possession.or occupation
of gach Prapeity; and

5.20.1.2 Gbtaln and comply with all -authorisations;. permits and other lypes. of
licences. neceysary under Environmerital Law.

5.21 Mo rastictive obligations

The Bomower shail-not, without-the prior written:-consent of the Lender, snier into:any onerous or restrictive
obligations affeciing the whole or any pari-of any Property, or create or permit to arise any overriding interest,
easement or right-whatevar in- or over.the whole or any part of any Property.

5.22  Proptietary rights

Thie Barrower shall procure that no person shall bacome gntitled to-assar any preprietary or othier Tike right or
interast over the whole or @ny part of any Property without the priot written consent of the Lender.

5.23 Inspeciion

The Borrower shall permit the Lender, any Receiver and any person appointed by elther of them to enter on
and inspect any Property on reascnable prior notice, )

§.24  Propery information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, of contract mide by the
Borrower to acquire, any freehold, leasehold or other interest imany property.

525 VAT option to tax

5.25.1 The Borrower shall nict, without the priorwritten consentof the Lender:
52511 exercise any VAT option to tax in relation to any Property; or
52512 revoke any VAT oplion to fax exercised, -and disclosed 1o the Lender,

before the date of this-deed.

5.26 Registration at the Land Regisiry

The Borrower conssnls to an-application being made by the Lerider to the Land Registrar for the following
resttiction In Form P to be registered against its title to each Property:

"No disposition of the registared estate by ihe proprietor of the registered -estate [or by the. propristor of any
registered charge, nol being a charge registered before the entry of this restriction] Is-o be registerad without

a writlen consent signed. by the proprietor for the time belng of the. charge dated [DATE] in favour of SWIG
Finance Limited referred to in the charges register [or [their conveyancer or specify appropriate details]i.”

Equipment Covenants.
5,27 Malntenance of Equipment

B.27.1 The Borrower shall;




52711

5.27.1.2

52713

maintain the Equipment in good and serviceable condition (sxcepl for
expecled fair wear and tear) in compllance with all relavant manuals,
handbooks, manufacturar's instructions and recommendations and
mairtenance or servicing schedules;

at lis own expense, renaw-and replace any parts-of the Equipment when
they become obsolete, worn out or damaged with parts of a similar quality
and of equal or greater value: and

not permit any Equipment to be:

5.27.1.3.1 used or handled other than by properly gualified and
trained persons; or

527132 overicaded of used for any purpose for which il s not
designed or reasonably suitable

5.28 Payment of Equipment taxes

The Borrower shall prompliy pay all laxes, fees, licence duties, registration charges, insurénee premiums and
other outgoings in respect of the Equipment and, on demand, produce evidence of such payment 1o the

Lender,

5.29  Noiice of charge

5.28.1

Information

5.30

52911

The Borrower shail:

5.30.1

5.30.2

£303

The Borrowern

shall, if so requesied by the Lender, affix to-and maintaln on each item of
Equipmen! in @ conspicuous place, a dleary legible dentification plate
containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions 1o # fand anclilary equipmeny
are-subject 10 a fixed charge dated [DATE] in favour of [LENDER]."

shail not, and shall not permilt any person fo, concest, obscure, aller or
remove any piate affixed In accordance with clause 5.28.1.1.

‘give the Lenter such information concerning the location, condition, use and operation
of the Charged Property as the Lender may require;

permit-any parsons dasignated by the Lender and any Receiver to enter on Its premises
and inspact and examine any Charged Propeily, ard the recoids ralating to that Charged
Properly, at all reasonsble imas and on reasonable prior nolicd; and

promptly notify the Lender.in writing of any action, ¢laim or demand made by or against
it in connaction with any Charged Property or of any fact, matter or clrcumstance which
may, with the passage of fime, give rise to.such an action, ¢laim or demand, together
with, i -@ach case, the Borower's proposals for settiing, liguidating, compounding or
-comtesting any such action, claim or demand and shall,-subject to the Lender's prior
approval, Implemant those proposals at its own expense.




531 Payment of outgoings

The Borrower shall prompliy pay all taxes, fees, licence duties, registration charges, Insurance premiums and
other cutgoings in respact of the Charged Property and, on demand, produce evidence of paymentto the

Landar.

532 Appointment of accountants

6.32.4 The Borrower shall:

5.32.1.1

5321.2

at-its own cost, if at any {ime so required by the Lender, appoint an
accountant or firm of accountants nominated by the Lender io investigate
the financial affalrs of the Borrower and those of its subsidiaries and report
to the Lender; and

co-operate fully with any accountants so appointed and immediataly
movids those accountants with all information requested.

5.32.2 The Borrower authorises the Lender to make an appointment as it shall think fit at any
time, without further authority from the Borrower. In every case, the Borrower shall pay,
or reimburse the Lender for, the faes and sxpenses of those accountants,

8 CONVERSION OF FLOATING CHARGE TO FIXED CHARGE

8.1 Automatic conversion of floating charge

8.1.1 yi

B.1.1.1

6.1.1.2

6113

6114

51356

the Borrower creates or stiempls o create an Encumbrance or-any trust
i favour of andther parson over all or any parl of the Charged Property or
disposas or aftempts to disposeof all or any part of the Charged Property
{other than properly subject only to ihe floating charge while it remaing
uncrystallised which-properly may bio disposed of in the ordinary course
of business); or '

any perscn levies or atlempts 1o Jevy any distress, attachment, execution
or other procéss against all or any part of the Chiargad Property; or

a'réceivar Is appointad over all or any of the Charged Property that s
subject {o the floating charge; of

a resolution i§ passed or-an arder Is made for the windinig up, dissolition,.
administration or recrganisation of the Borrower; or

the Lender raceives notice of the appolntinent of, or a proposal or an
intention to appoint, an administrator of the Borrower,

thén the floating charge created under this deed will automatically and immediately
{without notice) be converled inlo a fixed tharge over the relevant Charged Froperly.

8.2 Conversion of floating charge by notlce

MNotwithstanding the provisions of Clause 6.1 {and withiout prejudice to any other cireumstances in whilch such
floating charge may crystallise), the Lender may at-any time and from time to time by written notice to the
Borrower. convert the floating charge createtd under this-deed into a fixed charge as regards any part of the
Charged Properly as specified in such notice.




6.3

Assels acquired after any floating charge crystalilsation

Any asset acguired by the Borrower affer any crysiallisation of the floating charge created under this deed
which but for such crystaliisation would be subject to a floating charge shall, {unless the Lender confirms in
writing to the contrary) be charged to the Lender by way of fixed charge.

6.4

Reconversion of fixed charge assets into fioating charge assets

The Lender may by notice in writing fo the Borrower, at any.time after any conversion of the floaling charge
aver any Charged Property into a fixed chiarge in accordanice with Clauses 6.1 or 8.2 reconver such fixed
charge Into-a floating charge.

7

71

7.2

7.3

74

8.1

POSSESSION AND EXERCISE OF POWERS

The Lender doss not have an immediate right fo possession of the Charged Properly or its income
{and wil not be considered 1o ba taking possession f it enters. the Properly {o inspact the Charged
Property). The Borrawer will conlinus in possession tnill the Lender makes & demand.

If ther Lender makes a demand, the Lender may then take possession and exerclse any of iis other
powers.

Any purchaser or third parly deafing with the Lender or a Receiver may assume that the Lenders
powers have arisen and are exarcisable without proof that demand has been made.

The Lender wilt not be llable fo account to the Borrower for any money not actually received by the
Lender.

ENFORGEMENT

The security constituted by this Deed shall become Immediately enforceable:

8.1.1 if any of the Secured Liabllifles shall not be paid or discharged when the same ougfit to
be paid or discharged by the Borrower (whethar on demand or at schieduled maturity or
by acealeration or olherwise as the case may be); or

812 if the Borrower shall be In breach of any of the cbligations binding on the Borrowsr under
this dead or under any othier sgreement betweesn the Borrawsr and the Lender and such
breach {if capable of remedy) has not been remedied to-the satisfaction of the Lender
before the explry of 14 days afier nofice caliing upon the Borrowsr to do so has been
given by the Lender; or

813 if the Borrower becomes unable to pay its debts as they fall due (and/or the. value of the
Borrower's assets [s less than the amount of Its liabilities, teking into actount. the
Borrowear's contingent and prosbective liablities); or

8.14 commences negotialions with any one or more of its creditors with & view to the general
readjustrent or rescheduling of its indebtedness; or

8.1.6 makes & general assignment for the beneflt of or & composition with Iis creditors; or

8.1.6 if the Borrower passes any resolutlon or iakes any corporate aclion or a petilion is

presented or proceddings are commenced or any action is taken by any person for it

winding-up, dissclutlon, administration or re-organisation or for the appointment of a
Reveiver, administrative receiver, administrator, trustee or similar officer of it or. of any
or-all of its revenues and assets; or

BAT i a distress, exacution, attachment or other legat process is fevied or-enforced upon or

sued out against all or any part of the assets of {he Borrower and remalns undischarged
for 7 days; or




8.2

8.3

84

9.1

8.1.8 if there is any breach of the Agreemsnt by any party to it (other than the Lender) and
such breach {if capable of remedy) has:not been remedied to the-salisfaction of the
Lender befora the expiry of 14 days after nolice calling Lipon the parly in braach to do so
has been glven by the Lender; or

8.1.9 i any event oF.circumstance oceours or arises. on or-after the date hereof which has a
Material Adverse Effect; or

8.1.10 an Evertt of Defaulf {as defined in-the Agresmant) occurs; or

8.1.11 any representation, warranty or statement madé or desemad to- be.made by the Borrower

under this deed is af provies to havé besr incorrect or milsleading inany material respect
when made or deemed o be made; or

8.1.12 if the Botrower, in the sole opinion of the Lerider, ceases (whether by gction or Inaction),
or Hhrestens to cease, to carry on-ifs business or substantlally the whole or a maleriat
part-of ifs business; of

8.1.13 if any morigages, charges, or ather encumbrancer takes possession of or a Receiver

' “andfor manager or similar officer is:appointed of any part of the assets of the Borrower;
-ar

8.1.14 if ttie Borrower braaches. its Memorandum and Articles of Association Tor the time belng

in force, and thereupon and -at-any fime thereafter {whether or riot any of {the above
‘evants |s continuing), without prejudice 1o any other rights of the Lender, the powars: of
‘sale under the Law of Property Act 1925 shall immediately be: exerclsable and the
Lerider may-in |ts absolute discrétion enforce all or any part of the security created by
this deed as it sees fit.

The powers of sake conferrgil upon mortgagees under the Law of Property Act1925 shall, as tetween
the Lendér-and a purchaser from the Lender, arlse on and be exercisable at any fime after the
exacution-of this deed, bul the Lerder shall not exsicise such powsr of $ale until the security
constituted by this deed has. become enforceable under clause 8.1. -Séction 103 of thé Law of
Property Act 1925 shall not apply fo the securlty constituted by. this deed.

Te. the extent that the Charged Property constitutes Financial Collateral and this deed and the
obligations of the Borrower hereunter constilute a Saecunty Financial Collateral Arrarigemeni, the
Lender shalf have the right,-at any tme afier the security: constituted by this deed has become
enforceable, to appropriate &fl or any of that Charged Property in or towards fhe payment and/or
discharge of the Secured Liabililies in such order as the Lender in its absolute discretion may from
timé to time delermine. The value of dny Charged Property appropriated in accordance with this
clause shiall be the price of thaf Charged Property at the time the right of appropriation {s exerclséd
as listed on any recognised market index, or determined by such-other. methed as the Lender may
select{including independent valuation. The Borrower agress that the methads of valuation provided
for in this clause are commerclally reasonable for the purposes of the Financial Coflateral
Regulations.

The statutory powers of sale, feasing and-accepting surrenders conferred upon morigagess undaer
the Law of Properly Act 1925 and/or by any other statule shall be exerclsable by the Lender under
this-deed and are extended so &s to-authorisa the Lender whether in lis.own nama or In thatof the
Borrower to make any lease oragresment for lease, accept surrenders of leases or graril any optiors
of the whole or any part or paris-of the fréehiold and leasehold propérty of the Borrower with-whatever
rights relating to other paris.of it and containing whatever covenants on the part of the Borrower and
generally on such terms and conditions {including the payment.of money to a lessee or tenant on a
surrender) and whether or not at & premium as the Lender thinks fit.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time after the security constituted by this deed has becoms-enforceable, or at the request of
the Borrower, the Lender may without further notice:




8.2

8.3

94

9.5

9.6

9.7

8.8

10

10.1

10.2

10.3

9,11 appoint by way of deed, or otherwise In wriling, any one of more person or persons o
he & recelveror. a recelver and manager of all or any. part of the Charged Properly; and-

9.1.2 {stbject lo section 45 of the Insalvency Act 1888} from lime to time by way of desd, or
olherwise in wiiling, remove any person appoinled to be Recelver and may In like
manner gppoint another In his place.

Whare more thar one person is-appolnted Receiver, they will have power to act separately {unless
the appointment by the Lender specifies fo the contrary).

The Lender may fix fhe remuneration of any Receiver appointed by It withoul the restrictions
contained in-section 109 of the Law of Properly Act 1925 and the remuneration of the Receiver shall
e & debt secured by this deed which shall ba due and payable immediately upon its: being paid by
the Lender.

Paragraph 14 of Schedule B of the Insolvency Act 1956 {as inserled by saction 248 of, and Schedule
16 1, the Enterpitse Act 2002} applies to the floating charge created by this deed.

The. Landsr may without notice to. the Borrower appoint.any one or moro persons to be an
adminlstrator of the Borrower pursuant to paragraph 14 Schedule B1 of the Insclvency Act 1986 if

‘this deed becomes enforceabls.

Any appointment under clause 9.5 shall:

9.6.1 be inwiiting signed by a duly authorised signatory of the Lender, and

882 take effect, In accordance with paragraph 19 of Schadule B1 of the Insclvency Act 1989,

when the requirements of paragraph 18 of thal Schadide B1 are salisfied.

The Lender may (subject to any necessary approval from the court) end the appointment of an
administrator by notice in wiiting in acéordance ‘with clause 9.5 and appoint. under that clause a
replacement for any administrator whose appeintmant ends for any reason

Any Recaiver will be the Borrower's agent and the Borrower {and riot the Lender) will be responsible
for the acls, defaulis and remunaration of the Recelver.

POWERS OF THE LENDER AND RECEIVERS

The powsrs of sale.and appointing & Reselver confarred by this. deed shall be in addition to aif
statutory and other powers-of the Lender under the Insolventy Act 1988, the Law of Property Act
1625 or othérwics and shall be exercisable without the restrictions contained In sections 103.and 109
of the L.aw of Properly Act 1925 or otherwise,

The power to appoint a Recelver {(whether confarred by this desd or by statute) shall be and remain

‘exercisable by the Lender notwithstanding any prior appointment in respact of alt or any part of the

Gharged Propeily.

The Lender or any Recelver appoinied by the-Lender may, whether or not they are an "administrative
roceiver” pursuant fo the Insolvency Act 1986, exercise alf powers listed at Schedule 1 fo the
ingolvency Act 1986 and, In atidition to the powers conferred on receivers by statute:

10.3.1 carry on the Burrower's business;
10.3.2 enter, take possession of, andfor generally manage the Charged Property;

10.3.3 collect and gel inthe Charged Property {In the case of the Recelver, in respect of which
he is appointed) or any part thareof and for that purpose make such demands and take
any procesdings as may sesm expedient and lo take possession of the Charged
Property with like rights;




10.4
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10.3.4

10.3.5

10.3.6

10.3.7

10.3.8

10.3.8

10.3.10

10.3.11

10.3.12

10.3.13

10.3.14

10.3.15

10.3.18

10347

10.3.18.

complete any unfinished works or carry out any new works of building, reconstruction,
maintanance or repalf oh any Property,

purchasée any Property or othier assets and purchase, grant or release any interestin or
right over Property or the benefit-of any covenants affecting any Properly, References
to "Property” or “Chargad Property” shall include Property or asseis purchased by the
Lander or a Receiver under this power,; '

sell, lease, surrender or accept surrenders of leases, charge or deal with the Charged
Propery without réestriction; ntluding -disposing of ‘any fixtures Separalely from- the
Pioperty:

complete: dny transactions by exacuting any deeds or documents in the name of the
Borrower:

take, continue or defend any proceedings and enter infe any arrangement or
compromise and make any arrangement; settfement or compromise befwsen the
Borrower and-any other person which he may think expedient;

insure the Charged Properly ‘and any works, arange Indemnity and other similar
Instiranice, and oblain bonds and give counterdndemnitfes and other security In
connsclionwith this;

call up any uncalled capital with all- the powers conferred by the Borrower’s articles of
‘pssociation;

employ advisers, consullants, managers, agents, warkman and other personne! and
professional advisors on such terms as he deems expedient;

make such slections for value added tax purpeses as he thinks fit,

a Receiver may charge and receive such sum by way of remuneraticn {in addition to all
costs, charges and expensas incurred by him} as the Lender may prescribe or agree
with him;

& Receiver may exercise all powers provided for inthe Law of Property Act 1925 In the
safne way as If he had been duly appointed under that act and exercise afl powers
provided for an administrative receliver in Schediile 1 of the Insolvency Act 1986;

a Raceiver may for any of the purgosies authorised by this clause 10.3 rais¢ money by
borrowing from-the Lander or from any other person on the security of all of any of the
Charged Property in respect of which he is-appointed upon such terms {including i the
Lender shall consent to terms under whith such securily ranks i priofily o this
debantura) as he shall think it

2 Receiver may redeeri any prior Encumbrance and settle.and pase the accounts lo
which ive Encumbrancé telates and any accolunts so settied and puassed shall be, in the
absance of any manifest error, conclusive afid binding on the Borrower and the monlag
so paid will be desmed to be an expense proparly incurred by him;

purchase or acquire materisls, tools, squipment, furnishing, goods ar suppliss; or

do any-acte which the Lender or a Receiver considers to be incidental or beneficial fo
the exercise of their powars,

A Reteiver may borrow and secure the repaymentof any money, in priorily t the Secured Liatilities.

Joint Receivers may axercise thelr powars joinfly or separately,




10.8

10.7

10.8

10.9

10,10
10.11

10.12

10.13

10.14

11

A Recelver witl first apply any money raceived from the Charged Property towards the repayment of
ali money that the Receiver has borrowed and secondly in payment of the Receiver's fees and
expenses. The Receiver will then apply any remaining money receivac as raguired by law.

The Lender shall be entitfed (but shall not be boundj to remedy a breach at any fime by the Borrower
of any of its ubligations contained in this deed and the Borrower irvevocably authorises the Lender
and fts agents 1o do all such things as arg necessary or desirabie for that purpose.

The rights of the Lender under clause 10.7 are without prejudice to any other righis of the Lender
under this doed and the exerclse of those rights shall not make the Lender liable to account as a
mortgagee in possession.

At any time after the security constiiuled by this deed shall have become enforceable, the Lender or

any Receiver:

10.8.1 may dispose of any chattels or produce found on any Property as agent for the Borrower,
and '

10.8.2. without-prejudice to any obligation to account for the procesds of any sale of such

chatiels or produce, shall be indemnified by the Borrower against any ltabilily arising
fram such disposal.

The Lender may exercise any of its powers even if a Receiver has been appointed.

The Lender may exercise any rights atiached to charged stock, shares and other sacurities as it
considers necessary to praserve the valua of, or realise, that Charged Property.

The Lender may set off any amouint due frem the Borrower against any amount owed by the Lender
to-the Borrower. The Lender may exercise this right; without prior riotice, both before-and after
demand. The Borrower waives any present-or foture right of set-off it may have in respect of the
Secured Liabilities {including sums payable by the Borrower urider this deed),

For the purpose of or pending the discharge of any of the Secured Liabiliies the Lender may convert
any.manies received, racoverad or realised by the Lender under this deed (including the proceeds
of zny previous convarsion under this clause 10.13) from thelr existing currencies of denomination
into such othier currencies of dengmination as the Lender may think fit and any such convérsion shall
be-effacted at the then prevalling spot selling rate of exchiangs for stch othsr currency &gainst the
existing currency as delermibed by a'major high street bank selected by the Lander. Each previous
reforance in this clause 10.13 to a currency extends to funds of that currency and, for the avoidance
of doubt, funds of one currency may be converted info different funds of the same currency.

The Lenderor any Recsiver may delegate {either generally or specifically) by power of aliorney or in
any other manner-lo any persan any right, powsr, authority-or discretion conferred on it by this deed
(Including the power of altorney granted under clause. 14).

APPLICATION OF PAYMENTS

All monies received by the Lender or a Recelver in the exercise of any enforcement powers conferred
by this debenture shall be appilad;

111 first in paying all unpsiid fees, costy and other llability incured by or .on’behalf of the
Lender {and any Receiver, atforney of agent appointed by it);

11.1.2 setord in paying the remunsration of any Recelver (8% agreed betwien him and the
Lentar),

11.1.3 third in or iowards discharge of the Sectired Liabiifties Iy such order and mianner as the

Lender shall determing; and




1.2

11.3
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12.1

12.2

12.3

13

13:1
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14.1

1114 finally in paying any surplkus fo the Borrower or any other person entifled fo.it.

Naither the Lender nor any Regaiver shall be bound {whether by viriue of section 109(8) of the Law
of Praparly Act 1925, which |s varled accordingly, or otherwise] to pay or appropriate any receipt or
payment first towards interest rather than principal or dthisrwise in any parlicular order as betwaen
any of the Secured Liabikties,

If the Lender receives nolice of any tharge or other inferest affecting the Charged Properly, the
Lendar may suspend {he Borrower's-aceount(s) and open a new account or accounts. Regardiess
of whether the Lender susperids the accouni{s), any payments recelvad by:the Lender after the date
of the notice will be applied first to repay any of the Secured Liabllities arlsing. after that date.

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

This deed is in addition to and independent of any other securily for the Secured Liabilities held by
the Lender now or in the fulure. The Lendsr may constlidate this deed with any other securiy so
that they have to be redesmed togéther, but it will not merge with or prejudice any other securily of
the Lender's other rights.

On request, the Borrower will execute eny deod or documant, or lake any other action requirad-by
the Lender, toperfector enhance the Lender's security under this deed orlo otherwise give full effect
to the tarms of this deed including without limitation its enforcement (in whole or in part).

The Borrower, at its own cost, shall prepare and execute such further legal or other mortgages,
charges, assignments or transfers {conlaining a powsr of sale and such other provisions as the
Lender miay reasonably require} in favour of the Lender as the Lender shall in its absolute discretion.
from fime to fime require over alf or any pari of the Charged Property and give all notlces, orders,
consenls and directions and make any applications which the Lender may require in i3 absolute
discretlon Yor perfecting, protecling or facililating the realisalion of ils securily over the Charged

Property.

.CONDITIONAL RELEASE

Any ralease, discharge or seftlemant betwoen the Borrower and the Lender shall deemed conditional
upon no paymsnt of securily received by the Lender In respect of the Secuisd Liabilities being
avoided or reduced or ordered fo be refunded pursuant to any provision of any enaciment relating to
insolvency, bankruptoy, winding up, adminisiration or racelvership and, notwithstanding any such
release, discharge or sétllement;

13.1.1 the Lender or its riominee shail be at liberly to retain this deed and the securily crealed
by, or pursuant to this deed, including all certificates and documents relating to the whole
orany part of the Charged Property, for such parlad as the Lender shall deara necassary
to providt;,-‘{tfhe Lander with seturily against any such avoldance or raduction or.order for
refung; &

1812 the Lender shall be entitfed to recover the value or amount of such securily or payment
from the Borrower subseguently as if such seiflement, discharge or release had not
coecurted and the Bomower agrees with the Lender accordingly and charges the Charged
Property and the proceeds of any sale of it with any liabliity under this paragraph.

POWER OF ATTORNEY

By way of securily, and o give effact to his deed and sedure the exerdise of afy of its powers, the

Borrower Irrevocably appoints the Lender, and separately any Receiver; to be the Borrowers
attornay (with full power of substitution and delagation), in the Borrower's name, on its behalf and as
its deed, to sign or execute any documents, deeds and other instruments. or fo take, continue or
defend any progeedings and do any acts and things which the Borrower is reduired lo execute and
do umdder this deed;. and/or any aftormney may deem proper of deskiable in exercising any of the
powers, authorities and discretions conferred by this desd or by law ont the Lender or any Racalver,




14.2

15

The Borrower ratifies and confirms and agrees to ratify and confim anything which any of its
atlorneys may do in the proper.aiid lawful exsrcise.or purported exarcise of all o any of the powers,
autharities and discretions. referred ta in clause 14.1.

INDULGENCE

‘The Lender may in its discretion grant fime or other Indulgence.or make any other arrangerment, varation or
release with any person or persons:not party hereto (whether ornot such person or persons are jointly fiable
with the Botrower) in respect of any of the :Securéd Llabilities -or of any-other security. therefore without
prejudice gither to this deed o to the liabflity of the Berrower for the Secured Liabilities.

18,

16.1

16.2

17

17.1
17.2
17.3

17.4

17.5
18

18.1

18.2

COSTS

The Borrower-shall pay or reimburse to the Lender and any administrator or Receiver-on demand,
on a full indeminity basis, all costs, charges and expenses (including legal fees) in any way. incurred
by thie Lender and/or the adminlstrator andfor the Recalver in relation to this deed or the Charged
Praperty or In protecling, pesfecttng, preserving ot em‘orcmg {or aitempting 1o do so) any.of the
Lender's rights under this deed or in suing. for or recovering any. of the Secured Liabilities (inéluding,
without limitation, intereston the amount due and-the costs of any proceedings inrelation to this deed

or the Secured Liabilities).

The Lenderand any Receiver and their respectlve employeas and agents shall be indemnified on a
full indemnity basis out of tha Charged Property in respect of all ections, liabfities and-costs and
éxpenses incurred or suffered In or as a result of:

16.2.1 the axerciza or purporled exercise of any.of the powers, authorities or discretions vested
in them: under His deed; or

16.2.2 any mattef o thing dorie oromitted to be-done in refation 1o the Charged Property under
those powers; or

16.2.3 -any default or delay by the Borfower in parfoiming any of iis obligations inder this deed.

CONSENTS, NOTICES AND DEMANDS
All conserits; notices-and demands must be in:writing.
The Lender rnay dsliver a notice or demand to the Borower at its registered office. -

A nofice or demand: by the Lander will be effective at the time of persanal delivery; onthe business

day after posting; ar, if by fax, atihe time of sending, If sent before 5.00 pm-on-a Business Day, or

otHerwise on the naxt Business Day.

A notice from the Borrower to the Lender-must be addressed to the Lender's Investment Manager
and will be effective on receipt:

Notice given under this deed shall not be validly served ¥ sant by e-nail.
ASSIGNMENT AND TRANSFER:

Thie Lender may af any time, without the consent of the Borrower, assignor fransfer the whale or any
part of the Lender's rights and/or obligations under this deedto any person.

The Borrowar may not assign any. of its Aights or transfer any of ite obligations: Linder this Deed or
enter into any transaction which would result in any of these rights or obligations passing to another
person.




19

191

20

DISCLOSURE

The Borrower hereby consents to the disclosure by the Lender of any information about tha Borrower,
this deed, the Charged Propernty and the Securéed Lisbilities:

1814 {0 any person to whom {he Lender has assigned or transferred or proposes or may
propose 1o assignor transfer all or any of its rights-and benefits under this deed or the
Secured Liabilties; or

19.1.2 -{o any person with whom tha Lender has entéred or proposes of may propose to.enter
info any contraciual arrangemants in connaction with this deed or the Secured Liabilities;
or

19.1.3 ‘to any subsidiary or agent of the Lender; or

19.1.4 io any other person if requirad or permitted by law to.do so.

SEVERABILITY

The invalidity, imerforceability or llegality of any provision {or part of a provision} of this deed under the laws
of any jurisdiction shall not affect the validity, enforceability or legality of the other provisions. i any invalid,
unenforceable orfilegal provislon would be valid, enforceable or legal If some part of it were deleted, the
provision shall apply with any modification necessary lo give effect to the commercial infention of the parties.

21

21.1

21.2

22

221

LIABILITY OF THE BORROWER

The liability of the Borrower under this deed in respect of anyof the Secured Liabilifies shall not be
discharged, prejiciiced or affected by:

2414 any seourity, guaranies, indemnity, remedy of other right hisld by-or avallable fo the
Lender being. or becoming wholly or partially illegal, void dr unenforceable on any
grourkl; or '

2142 the Lender renewing, determining, varying or increasing any facility or other transaction
in ahy manner orconcurting in, accepting or varying any compromiss, afrangementor
settioment or omitling to cialm or enforce payment from any other person; or

21.1.3 -any other actor omission which but for this provision might have discharged or otherwise
prejudiced or affacted the llability of the Borrower.

The Borrower walves any right it may have of requiring the Lender to enforee any seourily or other
right or claim any payment from or otherwise procesd against any other person before enforcing this
deed against the Borrower.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants 1o (he Lender that each of the provisions set out in clause
221110 22,111 are trué, accurate and net misleading on the dste of this doed:

2211 The Borrower is-the legal and beneficial owner of the Charged Property free from. any
Encumibrance other than as created by this deed.

2242 The Borrower has nol recelved or acknowledged riotloe of any adverse claim by any
person in raspect of the Charged Properly or any interest irvit,

2213 There are no covenants, agreements, reservations, conditions, interests, rights or cther
matters whatever, which materially adversely affect the Charged Propaerty.




22.2

23

234

23.2

233

23.4

235

238

237

2214 There is no breach of any law or ragulation, which materlally adversely affecls the
Chargad Property.

22.1.5 No facility necessary for the enjoyment and use of the Charged Properly Is- sublect to
{erms oniitling any persoh to terminate or cutail its use,

22186 Nothing has arisen or hag been created or is subsisiing [so far as the Borrower is awars],
which would be an overriding interest i any Property,

2247 No Encumbrance expressed to be ¢reated by this teed is liable to-be avoided or
otherwise set aside on the liquidation-or adriinistration of the Borrower or otherwise.

2218 The Horower has at alt times comphiad in afl material respects with all applicable
Enavironmental Law.

2249 There has been no Material Adverse Effec{on the buslness, assets or flnancial condition,
trading position or prospects of the Borrowaer andfor any of lis subsidiariss since the date
of the financial information provided to the Fund MenagerfLender with the Application’
(a5 defined In the Agresment},

22,110 There is ro prohibifion on-assignment in any Insurance Policy and the entry. into this
deed by the Borrower doss not, and will not; constitute a breach of any Insurance Policy.

22111 This deed constitutes and wilt constifute legsl, valid, binding and enforceatile obligations

of the Borrower, and is and will continue to be effective security over ali and every part
of the Charged Properiy in accordance with its tgrms,

The representations and warranties contained in clauses 22 1shall be deemsd to be repeated on
pach day of the Sectrily Period with reference 1o the facls and ciroumsiances then existing.

FURTHER PROVISIONS

This deed-shall be in addition to and independent of every olher security or guarantes which the
Lendermay at any time hold for any of the Secured Liabilifics and no prior security hisld by the Lender
over the whole or any part of the Charged Property shali mierge in the security created by this deed.

The Borrower waives any present or future right of set-off it may have In respect of the Secured

Liabilities (including sums payable- by the Borrowar unider this deed),

This deed shall remain in full force and effect 8s & conlinuing security for the Secured Liablities,
notwithstanding any seflloment of sccount or intermediate payment or other matfer or thing
whalsoever, unless and uniil the Lender discharges this deed in wiiling.

A cerlificete or determination by the Lender as to-any amount for the time being due fo it from the
Borrowaer shall {in the absence of any manifest error) be condusive evidence of the amount dus.

The rights and powers of the Lender conferred by this deed are cumulative, may be exercised as
often as the Lender considers. appropriate, and are [ addition lo its rights and powers under the
ganstal law.

Any walver or variation of any right by the Lender {whether arising under this desd or under the
general law) shall only be effective If it is In writing and sighed by the Lender and applies only In the
cireumslanicas for whith it wias given and shali not pravent the Lender from subsequantly relying on
the relevant provision.

No act or course of conduct or negotiation by or on behaif of the Lender shall in any way oreclide.
the Lender from exergising any right or powaer Gnder this doed o7 constitule a suspension or variaticn
of any such right or power.
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26.1

No.delay or failure to exercise any right or power under this deed shall operate as-a waiver.

No single or partial exercise of any right under this'deed shall pravent any oiher or further exercise
of that or any other such fight.

The restiiction on the right of consolidation contained in section 93 of the Law of Property Act 1925
shall not apply to this deed.

This deed may be execuied and defivered in-any number of countarparts, each of whichis an original
and which tegeather have the same effect a5 If each party had signed the same document.

Except as-otherwl!se provided under this deed, a third parly has no right under the Contracts (Rights
of Third Parties) Act 1999 fo-enforce, or to enjoy the benefit of, any term of this deed.

If thie rule against perpetulties applies to-any trust created by this deed, the perpetuily period shall be:
125 years (as spacified by section 5(1) of the Perpetuitiss and Accumiilations Act 2009).

No purchaser; morlgagee or other parson dealing; wﬂh the: Lerider, any Receiver or Delegate shall
be-concerned to enguire:

23.14.1 whathier any-of the Secured Liabilities have become dug or payable, or remain unpaid
or undigcharged;

23.14.2 whather any powar the Lender, 2 Recéiver or Delegate is purportinig to exercise has.
become exercisable or is properly éxercisable; or

23.14.3 how any meonéy paid fo the Lender, any Receiver or any Delogate is to be applied.
SUSPENSE ACCOUNT

All monies received by the Lender or a Receivar under this deed may, atthe discretion of the Lender
or Receiver, be credited to any suspense or securities realised account and shall bear inferest at.
such rate, if any, as may be agreed in writing betwsen the Lendér and the Borfower and may be held
in such account for se long as the Lender or Receiver. thinks fit,

RELEASE

Subjsct fo clause 13, upon the expiry of the Security Period (bul not otherwise) ihe Borrower shall,
at'the request and cost of the Borrower, take whataver.action is necessary to releass the Charged
Propérty from the security congiituted by this deetd.

LAW AND JURISDICTION

This deed is governed by English law and the English courts have exclusive Jurisdiction.

This document has been executed as a deed .and is delivered and takes sffect on the date stated atihe
beginning of it.




SCHEDULE 1 PROPERTY

Part 1, Reglstered property

None

Part2.  Unregistered proparty

None

Part3. Commonhold Properly

None




EXECUTED as a deed by TSL ELECTRICAL SERVICES
LIMITED acting by two directors or

by a director and the company secretary or

by a diractor in the presence of!

SIGNATURE OF WITNESS

NAME OF WITNESS (BLOCK CAPITALS)

OCCUPATION OF WiTNESS

EXECUTED a5 a-deed by SWIG FINANCE LIMTED
by a director in the presence of:

SIGKATURE OF WITNESS

DAUWD @MTT

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

NAME OF WITNESS (BLOCK CAF’]TALS)

A Pevtowan Grarpens,

ADDRESS OF WITNESS

\O Cz‘f} . L”’l

OCCUPATION OF WITNESS

B&mck}f

livlrﬁéétérlsécretary

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

[}Irector
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