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Registration of a Charge

Company name: ACF WORKFORCE LIMITED
Company number: 08349633

X7J188SPC

Received for Electronic Filing: 19/11/201

Details of Charge

Date of creation: 16/11/2018
Charge code: 0834 9633 0001
Persons entitled: ULTIMATE FINANCE LIMITED

Brief description:  ALL PRESENT AND FUTURE FREEHOLD AND LEASEHOLD LAND, ALL
PRESENT AND FUTURE INTELLECTUAL PROPERTY AND ALL PRESENT
AND FUTURE AIRCRAFT AS DEFINED IN, AND PURSUANT TO, CLAUSE
5.2 OF THE ACCOMPANYING COPY INSTRUMENT.

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
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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: KAREN BUNTING
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8349633

Charge code: 0834 9633 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th November 2018 and created by ACF WORKFORCE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th November 2018 .

Given at Companies House, Cardiff on 20th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated E v peovedaed 2018

ACF WORKFORCE LIMITED (1)

ULTIMATE FINANCE LIMITED (2)
ALL ASSETS DEBENTURE

Comprising Fixed and Floating Charges over the whole or
subsiantially the whole of the business, assets and undertaking.




Contents

Clauses

1 B YT a1 L U OU P SOUTORNON rrnmnramessnmrnran nenananseeyEESRE g A a ke R v 1
2 Interpretation , e 4
3 Dispositon of PrOReIY ... snsrsrsrnnsss s repnsrimsers v g e i ve ks 2ued davin oy
4 Covenant fo Pay ..o ersnemsssmer oo eeeanisile i e B
8 Charging provisions : 28
8 (ST 0 2T o [T eveseeinein ; 6
7 Comversion ... e ST P e B
8 Company voluntary arrangement moratorium...... CieenE wirveansirexenseey SO .6
9 CONSBNES ...oiieeeeee i eeeescene e reneee s ssmssssanr e e s e ensin sencancnEnsrnr e n s e rne re S SRR -
10 Restrictions on Dealing ..o veeenr oo ehE e s gE e s b 7
11 Further assurante ...t enne s issnn s beebs e s R R e e venane
12 Real Property.. i ccn e rennmsnaneneremrens reernre oo e 8
13 Plant and Machinerny .........ccoccnvecnrnmmmmmreenncaoee s e B
14 Bank ACCOUNIS ....coorvcvreere e eee e ronensens s s smann B
15 Book Debls............ estaneieeraias raerers e enertreareraeeanen e saes

16 SECUNHBS. ... ceenv v v v esremrr e e recermnesinr e rreecreerears

17 Intellectual property _ _

18 Insurances ...............coeveieeene SSURRPNE M S -

19 General Undertakings ................. e e e ey e ;

20 Representations and Warrantles i

21 Enfarcement.....,......,..,....,.....,....._.. erilione

22 Law of Property Act. ...t vonnii eenynns eunbes,

23 Power of AHOTNEY ... renenres TP sireerare vy .-

24 Appointment of Raceiver and Admumstrators

25 Powers of ReCeiVEIS .......coceeeee e conmnneean

28 Financial Collateral Arrangement .

27 Application of Monies . .......oocvnenvmrnnernninnns

23 Protection of Third Pamties.....ccocceeevcvnes

29 Delegation .....occoovennr et

30 Continuing and Additional Security

31 Currency Indemnify.........cccocevrminccnennenns

32 Continuation of accountS. ... enennne

33 [ o T T O

34 Costs and Indemnity ...

35 LY/ USSR

36 BEt-Off ..o crerr e eree e

37 Changes fo the Parti®s..........cceervieonmmnnenccninen ersanaaiaantessunsvarenaren [

38 Third Party Rights ... om0
30 NOHCES ..o e soreren . 26
40 Remedies, waivers and determinations US4
41 Partial Invaligity........covr e : i
42 COUNEIDANS ....oooee e cerensssnrsressrmmmnrn e reennannnes LI IOP AR 27
43

Governing Law and JUrisdiclion................. v oot it i s sdiinnss s seasreon 27

Schedules
1 Real Propamy..c. e e i S
2 Plant and Machinery

3

Form of letter of request o dispose of Security Assets ,,,,,,,,, conepsnsrenrrns 1



o |
This Deed is dated (5. Mo fen. 2018

Beatweon:

{1)

(2)

ACF WORKFORCE LIMITED (company registry number 08349633) whose registered office
is at Rutiand House, Minerva Business Park, Lynch Wood, Peterborough, PEZ 6PZ ("you"™
and “your” shall be construed accordingly); and

ULTIMATE FINANCE LIMITED (company number 4325262 whose registered office is at
First Floor, Equinox North, Great Park Road, Bradley Stoke, Bristol BS32 4QL ("we” and
“us” and “our” shall be construed accordingly)

it is agread that:
4 Definitions
1.1 Any terms used but not defined in this deed shall have the meaning given to them in the

1.2

Agreement,
In this deed:
*Administrator” means any person appointed under Schedule B1 of the Insolvency Act;

"Agresment” means the agreement between Freemans Transport Limited (the "Obligor”)
and us, as contained in the relevant offer, terms and conditions and any other document or
agreement between us and the Obligor dated on or about the date of this deed and/for at any
time and from time to time for the purchase, factoring or discounting of Book Debts, provision
of trade finance facilities or the pre-funding of the purchase of goods,;

»Authorisation™ means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration;

"Bank Accounts” means all your right, fitle and interest from time to time in and to all
current, deposit or other accounts with any bank or financial institution, all balances from time
to fime standing te the credit of or accrued on those accounts and all Related Rights;

"Book Debt” means ali of your right, litle and interest from time to time in and to all book and
other debts of any nature, all other rights to receive money (excluding in relation to Bank
Accounts) and all Related Rights,

“Chargor” means you and any person granting Security to us as security for the discharge of
the Secured Liabilities;

“Environmental Laws"” means all laws, directions and regulations and all codes of practice,
circulars and guidance notes issued by any competent authority or agency concerning ihe
protection of the environment or human health, including without limitation the conservation of
natural resources, the production, storage, transportation, treatment, recycling or disposal of
any waste or any noxious, offensive or dangerous substance or the jiability of any person,
whether civil or criminal, for any damage to or poliution of the environment or the reclification
thereof or any related matters;

“Environmental Licence” means any permit, licence, authorisation, consent or other
approval required by any Environmental Law,

"Finance Document™ means the Agreement, this deed, any Security Document and any
other document designated as such by us;

"Fixtures” means all fixtures, fittings (including trade fixiures and fittings) and fixed plant,
magchinery and apparatus;



"Goods™ means all of your rights, titie and interest from time to time in all materials, goods or
other items including all documents of tifle and all Related Rights;

"Group” means in relation to any company, that company, its Subsidiaries, its holding
company (as defined in Section 1159 of the Companies Act 2008} and the Subsidiaries of that
halding company;

“insolvency Act" means the Insolvency Act 1986;

"Insurances” means all of your right, title and interest from time to time in and to all contracts
and policies of insurance of any kind taken out by or on behalf of you and ail Felated Rights;

"Intellectual Property” means all of your right, title and interest from time to time in and fo:

(&) any patents, designs, copyrights, design rights, trade marks, service marks, trade and
business names, know-how, inventions, confidential information, database rights,
dornain names, moral rights and other intellectual property rights and interests,
whether registered or unregistered; and

{b) the benefit of all applications and rights to use such assets,

and all Related Rights (in each case including any related licences and sub-licences of the
same granted by it or to it);

“Law of Property Act” means the Law of Property Act 1925,
"Location” means the premises used for storage of the Goods ag notified to us from time to
fime;

“Moratorium” means a moratorium coming into effect pursuant to Schedule A1 or Schedule
B1 of the Insolvency Act 1886 or pursuant to paragraph 1A of Schedule 1 to the insolvent
Partnerships Ordar 1894,

"Non-Vesting Book Debts” means all or any Book Debts purchased or purported to be
purchased by us pursuant to the Agreement but which fail to vest absolutely and effectively in
us for any reason, together with the Related Rights fo such Book Debts;

"Other Book Debis” all sums due and owing or accruing due and owing to you whather or
not on account of your trading both present and future except:

{a) hNon-Vesting Book Debts; and

{b) any Book Debts whilst they remain absolutely and effectively vested in or held on
trust for us under the Agreement and whether such vesting results from a legal or
equitable assignment pursuant to the Agreement;

"Plant and Machinery” means all of your right, titie and interest from time to time in and to all
plant and machinery and all Related Righis;

"Real Property” means all of your right, title and interest from time to time in and {o any
freehold or leasshold property in England and Wales and other real property anywhere in the
world, all Fixtures from time to time on that property, and ali Related Rights;

“Recsiver” means a receiver and manager or other receiver appointed in respect of all or any
part of the Security Assets and shall, if allowed by law, {o include an administrative receiver;

"Related Rights” means, in relation to a Security Asset:

(@) any proceeds of sale, transfer or other disposal, lease, licence, subJicence or
agreement for sale, transfer or other disposal, lease, licence or sub-icence of that
Securily Asset;



{b) any moneys or proceeds paid or payable deriving from that Security Asset;

{c) any rights, claims, guarantess, indemnities, Security or covenants for title in relation
to that Securify Asget;

(e any awards of judgments in your favour in refation to that Security Asset; and
(e} any other assets deriving from, or relating to, that Security Asset;

"Secured Liabilities” means all present and future lisbilities, moneys, debts and obligations
at any time due, owing or incurring by Freemans Transport Limited to us under the
Agreement, both actual and contingent and whether incurred solely or joinfly or as principal or
surety or in any other capacity together with any of the following matters relating to or arising
in respect of those liabilities and obligations:

{a) any refinancing, novation, deferral or extension;

(b} any claim for breach of representation, warranty or on a Temination Event or under
any indemnity given under or in connection with any document or agreement
evidencing or constituting any other liability or obligation falling within this definition,

(¢ any claim for damages or restitution; and

{d) any claim as a result of any recovery by Freemans Transport Limited of a payment,
prepayment, repayment, redemption, defeasance or discharge of those liabilities or
obligations on the grounds of preference or otherwise,

and any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts in any insolvency or other
proceedings;

"Security” means a mortgage, charge, piedge, lien or other security interest securing any of
vour obligations or any other agreement or arrangement having similar effect;

"Security Assets” means the assets which from time to time are, or expressed to be, the
subject of the Security Interests or any part of those assets;

"Security Document™ means each document creating or purporting to create the Security
required to be provided by you or on your behalf for the performance of your obligations under
the Agreement, as specified in the Agreement, the offer letter between us or as requested by
us from time to time;

"Security Interests” means all or any of the Security created or expressed to be created in
our favour by or pursuant to this dead;

"Sacurities” means all of your right, tile and interest from #ime to time in and to:

{a) stocks, shares, debentures, units, notes, commercial paper, certificates of deposit,
depository interest, bonds and other securities;

(b} warrants, options and other rights to subscribe for, purchase or otherwise acguire
securities and investments;

{c) any other securities or investments deriving from Securities or any rights attaching or
relating to sscurities or invesiments,

and all dividends and other Related Rights;
"Subsidiary™ means:

{a) a subsidiary or holding company within the meaning of Section 1158 of the
Companies Act 2006; and



{b) unless the context otherwise requires, a subsidiary undertaking within the meaning of
Section 1162 of the Companies Act 2008; and

"VAT" means

{a) any tax imposed in compliance with the Council Directive of 28 November 2008 on
the common system of value added tax (EC Directive 2006/112); and

i) any other tax of a similar nature, whether imposed in a member state of the European
Union in substitution for, or levied in addition to, such tax referred to in paragraph (a)
above, or imposed elsewhere.

Interpretation
Unless a contrary indication appears, in this deed:

211 references to a "Party” or any other person shall be construed so as to include its
successor in fitle, permitied assigne and permitied transferees;

212 reference to a “Finance Document® or any other agreement or instrument is a
reference to that Finance Document or other agreement or instrument as
amended, novated, supplement, extended restated (however fundamentally and
whether or not mores onerous) or replaced,

213 reference to a "person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint venture,
consortium, partnership or other entity {(whether or not having separate legal
personality),

2.1.4 reference (o a "reguiation” includes any regulation, rule, official directive, request
or guideling (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, depariment or of any
regulatory, self-regulatory or other authority or organisation;

215 an Temination Event is "continuing” if it has not been remedied or waived,
2186 a provision of law is a reference to that provision as amended or re-enacted,
2.7 the singular shall include the plural and vice versa; reference to one gender shall

include a reference to any other genders;

2.1.8 references to clauses and to schedules are to those in this deed and are for
reference only and shall not affect the interpretation of this deed; and

2.1.9 all and any references to "we", "us", "our" or similar shall, where the context
admits include our officers, agents and represeniatives.

Disposition of property

The terms of the other Finance Document and of any agreement, document or side letter
between the Parliss are incorporated into this deed to the extent require for any purported
disposition of all or any part of any Real Property or any other relevant Security Asset
contained in any Finance Document to be a valid disposition in accordance with section 2(1)
of the Law of Property (Miscellaneous Provisions) Act 1889,

Covenant o Pay

You agree with us to pay each of the Secured Liabilities when due or if they do not specify a
time, on demand.
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8.3
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Charging provisions

Al of the Sscurity Interests:

5.1.1
812
513
514

You charge:

5.2.1

522

823
524

525

are created in our favour,
are created over your present and future Security Assets,
are security for the payment of all the Secured Lisbilities; and

are made with full title guarantee in accordance with the Law of Property
{(Miscellaneous Provisions) Act 1894,

by way of first legal mortgage, ali Real Property in England and Wales {including
any specified in Schedule 1 io this deed),

(to the extent that they are not the subject of a legal morigage under clause 5.2.1
above) by way of a first fixed charge, all other Real Property,

by way of firsti morigage, all of your Securities;

by way of first fixed charge:

{(a) all of your Bank Accounts,

{b) all of your Book Debts, Non-Vesting Book Debts and Other Book Debts;
(¢ all of your Inteliectual Property,

{d} all of your right, title and interest from time to time in and to your
beneficial interast, claim or entittement in any pension fund;

G)] all of your Goods;

6) all of your goodwill;
{g) ail of your uncalizd capital;
{h all documents of title to any Security Asset which at any time and for any

purpose has been or may be deposited with us and all assets mentioned
in such iitle documents, whether now in existence or coming into
existence in the future;

{i} {to the extent that they are naot the subject of a legal mortigage under
clause 5.2.1 or first fixed charge under clause 5.2.2 above) all of your
Plant and Machinery,

)] all of your Insurances, o the extent not validly and effectively assigned

under clause 5.3 below,

(k) the benefit of all Authorisations held by you in relation to any Security
Assets; and

by way of first floating charge, all of your undertaking and all of your assets, both
present and future {including assets expressed to be morigaged, charged or
assigned under clause §).

You assign to us absolutely, subject to a provision for re-assignment in accordance with
clause 34.1, all of your Insurances.

You pledge to us absolutely, all of your Goods.



55
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7.2

The floating charge created by you pursuant to clause 5.2.5 above is a "qualifying floating
charge’ for the purposes of paragraph 14 of Schedule B1 of the Insclvency Act.

Paragraph 14 of Schedule B1 of the Insclvency Act shall apply o this deed and we may

appoint an Administrator to you pursuant to that paragraph.

Ranking

The floating charge created by you under clause 5.2.5 ranks:

6.1.1 behind all the mortgages, fixed charges and assignmentis created by you; but

6.1.2 in priority to any other Security over your Security Asssts except for Security
ranking in prigrity in accordance with clause 26.

Conversion

We may convert the floating charge over all or any of the Security Assels into a fixed charge
by notice to you specifying the relevant Security Assets:

7.1.1 if we consider it desirable to do so in order to protect or preserve the Security
Interests over those Security Assets and/or the priority of those Security Assets;
andfor

7.1.2 while a Tenmination Event is continuing.

i:

7.24 you fake any step to create any Security in breach of clause 10.1 over any
Security Assel,

7.2.2 an Administrator is appeinted or we receive notice of an intention to appoint an

Administrator in respect of any Chargor; or

7.2.3 any person takes any step to effect any expropriation, attachment, sequestration,
distress or execution against any Security Asset,

the floating charge over the relevant Security Assets shall automaticaily and immediately be
converted into a fixed charge.

Company voluntary arrangement moratorium

Obtaining a Moratorium or doing anything with a view to obtaining a Moratorium {including
any preliminary decision or investigation) shall not cause the floating charge over all or any of
the Security Assets to crystaliise until the date upon which it is permitted to crystallise in
accordance with paragraph 13 of Schedule A1 of the insclvency Act.

Consents

If the consent of any parly o a document is required fo create fixed security over, of an
assignment of, your rights under that document, you shall promptiy notify us and;

89.1.1 untit consent of the relevant party has been abtained, this deed shall secure ali
amounts which you may raceive, or have received, under that document but
exclude any fixed security over, or any assignment of, those rights; and

9.1.2 unless we require otherwise, you shall use reasonable endeavours to obtain the
consent of the relevant party to the creation of Security Interests as soon as
reasonably practicabie.



10 Restrictions on Dealing

$0.1  You shall not create or permit to subsist any security over any Security Assel, except as
permitted by the Agreement.

10.2  You will deal with the Non-Vesting Book Debts and Other Book Debis and their Related
Rights as if they were Book Debts and their Related Rights purchased by us under the
Agreement and in particutar will not bank or deal with remittances in respect of them except
by dealing with them in accordance with the Agreement,

103 You will not enter info a single transaction or series of fransactions (whether related or not
and whether voluntary or involuntary) to sell, lease, licence, transfer or otherwise dispose of
any Real Property:

10.3.1 subject to the floating charge herein, except by way of sale at full value in the
ordinary course of your business now being carried on; and

10.3.2 subject o the fixed charges herein without our prior written consent but such
restriction shall not prohibit the disposal of an asset (other than freehold or
leasehold property) for the purpose of its immediate replacement, modification,
repair and/or maintenance, such request for consent to be obtained in form set
out in Schedule 3,

104  Following a Termination Event, you will not without our prior written consent withdraw any
monies received in connection with your Book Debts, Non-vesting Book Debts and Cther
Beok Debts from any Bank Account or compromise, compound, vary, discharge, postpone or
release any of the Book Debts, Non-Vesting Book Debts and Other Book Debis or waive your
right of action in connection therewith or do or omit to do anything which may delay or
prejudice the full recovery thereof.

10.5  You will not without our pricr writien consent charge, sell, discount, factor, transfer, dispose of
or, except in accordance with this deed, otherwise deal with your Non-Vesting Book Debts
and Cther Book Debts.

108 You will not sell, iransfer, lease licence, part with possession or dispose of or grant any
interest in or relating to your goodwilt including (without limitation) diverting or encouraging the
diversion of any sales following orders from customers, to any of your Subsidiaries or your
holding company (as defined in section 1159 of the Companies Act 2006) or any of your
associates (as defined in section 435 of the Insolvency Act) or any other party.

10.7  You will not remove, or cause to ba removed, the Goeds from any place in which they are
stored without our prior written consent,

11 Further assurance

11.1  You shall promptly do all such acts or execute all such documents (including assignments,
transfers, mortgages, charges, notices and instructions) as we may reasonably specily (and
in such form as we may reasonably require in our favour).

11.11 to perfect the Security created or intended to be created under or evidenced by
this desd or for the exercise of any of our rights, powers and remedies provided
by or pursuant to the Finance Documents or by law;

11.1.2 to confer on us over any your property and assets located in any jurisdiction
equivalent or similar to the Security intended to be conferred by or pursuant to
this deed; and/or

11.1.3 to facilitate the realisation of the assets which are, or are intended 1o be, the
subject of Security Interests.



11.2

12
121

12.2

12.3

124

12.5

12.8

127

12.8

You shail take all such action as is available to you (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secunity conferred or intended to be conferred on us by or pursuant to
this deed.

Real Property

You shall promptly notify us of your acquisition of, or agreement to acquire, any Real
Property.

You shall promptly deposit with us and we shall be entitied to hold ail titie deeds and
documents relating to your present and future Real Property.

You shall, in respect of all Real Property in England and Wales owned by your

12.3.1 if applicable, promptly apply to the Land Registry for first registration of that Real
Property (where that Real Property is capable of being registered at the Land
Registry and is not already so registered) and for registration of it as proprietor of
that Real Property,

12.3.2 promptly apply to the Land Registry to register the Security created by this deed,
and

12.3.3 promptly pay all registration fees.

You consent, in respect of alt Real Property in England and Wales owned by you on the dale
of this deed and if you acquire any Real Property after the date of this deed, to our application
to the Land Registry;

12.4.1 in Form RX1 for the registration of the foliowing restriction against each such
Real Property:

"RESTRICTION:

Mo disposition of the registered estate by the propriefor of the registered estate is
to be registered without a written consent signed by the proprietor for the time
being of the charge ué_atedtf{[iﬁ PAIGCEMGAR. 22 infavour of Ultimate
Finance Limited {company number 4325262) referred to in the charges register
or, if appropriate signed on.such proprietor's behalf by its attorney, directors
andfor secretary.”; and

12.4.2 to enter the obligation to make further loans or advances on the charges register
of such Real Property.

You will grant us or our solicitors on request all reasonable access to your Real Property to
enable us or them to carry out, at your expense, such investigation of fitle to the Real
Property and enquiries about it.

You will comply in all material respects with all laws concerning the Real Property, including
all Environmental Laws, and every notice, order, direction, licence, consent, permission
lawfully made or given in respect of it and likewise with the requirements of any competent
authority,

You will punctually pay all cutgoings payabie in respect of the Real Property and will promptly
produce the receipts for them to us upon reguest.

You will keep all your Real Property in good and substantial repair and condition and keep all
of your Fixtures, except for any necessary repairs or replacements and will allow us free
access, at all reasonable times, to view the state and condition of any such Real Property, but
without us becoming liable to account as a mortgagee in possassion.



12.9

12.10

2.1

12.12

12.13

12.14

1215

1218

1237

12.18

13
13.4

13.2

i4
149

You will observe and perform all the lessee’s covenants in any lease under which any of the
Real Property may be held and will take no action which might lead to such lease being
surrendered or forfeited.

You will allow us, at your expense, to carry out repairs or take any action which we shali
rezsonably consider necessary should vou fail to chserve or perform your obligations as a
lesses.

You will not exercise the powers of lzasing or accepling surrenders of leases, conferred on a
mortgagee in possession by Sections 99 and 100 of the Law & Property Act 1925, or any
other powers of leasing or accepting surrenders of leases, without our prior written consent,

You will make sure that an order of the Court is obtained, under Section 38(4) of the Landlord
and Tenant Act 1954, exciuding the security of tenure provisions of that Act, before granting
any lease.

You will insure and keep insured those parts of the Real Property as are of an insurable
nature against loss or damage by fire and other risks usually insured against and such other
risks that we shall reasonably require to their full insurable value with insurers approved by
us.

You will observe and perform all restrictive and other covenants and stipulations for the time
being affecting the Real Property or its use or enjoyment.

You will not do or allow anything to be done on your Real Property which shail be treated as a
development or a change of use unless our prior written consent has been oblained.

if you hold Real Property as a tenant or lessee and shall be required by the landlord either to
insure of to reimburse your landlord for any insurance premium paid by him then you shal be
treated as having complied with your insuring obligation under this deed if you duly and
promptly comply with such requirements. However, this shall not affect our right to require you
to produce satisfactory evidence that you have complied with the landlord’s requirements.

You shall provide us within 7 days of receipt by it of a copy of every material communication
made in connection with any of your Real Property and comply with our reasonable
instructions in relation to any such communication.

if you do not comply with any provision of this clause 12, we, or any agent, contractor or other
persen required by us, may take any action reasonably required by us to comply with any
such provision. The cost and expense of which shall be borne by you.

Piant and Machinery

You shall keep the Piant and Machinery in good and substantial repair and in good working
order and condition.

You shall take any action which we may reasonably require {0 evidence our interest in the
Plant and Machinery; this includes fixing a nameplate on your Plant and Machinery in a
prominent position stating that.

13.2.1 the Flant and Machinery is charged in our favour; and
13.2.2 the Plant and Machinery must not be disposed of without our prior consent.
Bank Accounts

You shall not make any withdrawal from any Bank Account except:

14.1.1 prior to the occurrence of a Termination Event which is continuing, in the ordinary
course of your business; and



14.2

18
15.1

16.2

15.3

16
18.1

16.4

5.4

14.1.2 while a Temrmination Event is continuing, with our prior consent.

You shall promptly deliver to us and we shall be entitied to hold, such documents relating to
your Bank Accounts as we may require, including any notice to the relevant bank or financial
ingtitution of the Security Interests over them in such form as we may require.

Book Debis

Uniess agreed otherwise in the Agreement, you shall promptly collect all Book Debts, Non-
Vesting Book Debts and Other Book Debts and shall hold the proceeds of collection on trust
far us.

You shall immediately pay ali moneys received or receivable by you from any source
{including all proceeds of collection of Book Debts, Non-Vesting Book Debis and Other Book
Debts ) into the relevant Bank Account designated for this purpose by us. We may designate
different Bank Accounts for different moneys.

You shall promptly deliver to us and we shall be entitied to hold, such documents relating to
your Book Debts, Non-Vesting Book Debts and Other Book Debts as we may require.
Securities

You shall promptly notify us of:

18.1.1 your acquisition of, or agreement to acquire, Securities;

16.1.2 the declaration, payment, receipt, offer or issue of any Related Rights in respect
of any Securities excluding any cash dividend; and

16.1.3 any intention of which you become aware of any Securities to be held in
uncertificated form.

You shall on the date of this deed and where Securities are acquired by you after the date of
this deed, on the date of that acguisition:

16.2.1 deliver to us and we shall be entitied to hold, all ceriificates and other documents
of title or evidence of ownership in relation to your Securities and; and

16.2.2 deliver to us and we shall be entitled to hold, iransfers of the Securities, each
executed in blank, and other documents relating to the Securifies reasonably
required by us.

At any time prior to the occurrence of a Termination Event which is continuing:

16.3.1 you shall be entitled to exercise or direct the exercise of the voting and other
rights aftached fo any Securities, provided that:

(=) you do so for a purpose which is not inconsistent with any Finance
Document, and

(s} the exercise of or, as the case may be, the failure o exercise those
rights would not have an adverse effect on the value of the relevant
Securities or the Security Assets or our ability to realise the Security
Interests and would not otherwise prejudice our interests under any
Finance Document; and

16.3.2 you shall be entitled to retain any cash dividend deriving from the Securities.

At any time while a Termination Event is continuing:
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16.4.1 and we have given you notice that we intend to exercise our rights under this
clause 16.4:

{a) we or the Receiver shall be enfiled {0 exercise or direct the exercise of
the voling and other rights attached to any Securities; and

() you shall comply or procure the compliance with any of our directions or
those of the Receiver in respect of the exercise of those rights and shall
promptly execute andior deliver to us or the Receiver such forms of
proxy as we of it may require with a view fo enabling such person as it
selects to exercise those rights.

16.4.2 you shall hold any cash dividend deriving from the Securities received by you on
trust for us and transfer or pay the same immadiately to us or as we may direct.

16.5  If any Securities are held in the name of your nominee, you shali promplly upon our reguest
deliver to us an irrevocable power of attorney, expressed to be given by way of securily and
executed as a deed by that nominee. That power of attorney shall appoint ug and each
Receiver as the attorney of the holder and shall be in such form as we may require.

16.6  You shall promptly upon request deliver to us a copy of each circular, notice, report, set of
accounts or other document received by you or your nominee relating to any of your
Securities,

16.7  You shall promptly deliver to us a copy of, and comply with, each request for information
which is made under section 793 of the Companies Act 2006 or any similar provision
contained in any articles of association or other constitutional document relating to any of your
Securities and.

17 Intellectual property

17.1  You shall promptly notify us of your acquisition or, or agreement to acquire, (by licence or
otherwise) any Inteliectual Property, and any application by you or on your behalf to register
any intellectual Property.

17.2  You shall promptly deliver to us and we shall be entitled to hold, such documents relating to
vour inteilectual Property as we may reguira.

17.3  You shall:

17.3.1 preserve and maintain the subsistence and validity of the Inteliectual Property
necessary for your business from time o time;

17.3.2 use reasonable endeavours to prevent any infringement in any material respect
of vour Intellectual Property including, where appropriate, commencing and
diligently undertaking the prosecution of infringement actions or oppositions;

17.3.3 make registrations where registration is necessary or desirable and pay ail
registration fees, renewal fees and taxes necessary to maintain your Intellectual
Property in full force and effect and record your interest in that Intellectual
Property;

17.3.4 not use or permit your intellectual Property to be used in a way or take any step
or omit to take any step in respect of that Intellectual Property which may
materially and adversely affect the existence or value of your intellectual Property
or imperil your right to use such property;

17.3.5 not to discontinue the use of your Intellectual Property;

11
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17.3.8 take all steps to record this desd and restrictions on disposal under this deed on
such registers, in such jurisdictions and within such time limits as we require in
order to perfect the Security Interests over your Inteliectual Property; and

17.3.7 perform and comply with all laws and obligations to which you are subject as
registered proprietor, beneficial owner, user, licensor or licensee of any
Intellectual Property held by you,

You shall not grant any exclusive registered user agreement or exclusive licence in refation to
any of your present or fulure Intellectual Property.

insurances

You must insure the Real Property and Plant and Machinery for their full reinstatement value
and against any loss or damage, including but not limited fo, loss or damage caused by fire,
storm, flood, terrorism or, in ihe case of Real Property, loss of rent.

You shall promptly upon request by us deliver to us and we shall be enfitled to hold, such
contracts and policies of insurance taken out by or on your behaif and the related premium
receipts, and such other documents relating to your insurances, as we may raguire,

You shall ensure that each contract and policy of insurance taken out by you or on your
behalf names us as sole loss payee and will produce to us the receipts for each current
premium within fifteen days of its becoming due; failing such production we may effect or
renew any such insurance as we shall think fit at your expense.

You shall not do or omit o do or permit to be done or omitted anything which might render
any of your insurances void, voidable or unenforceable.

You shall difigently pursue your rights under any contract or policy of insurance taken out by
you ar on your behalf or in which you has an interest, but only if and to the extent that the
exsrcise of those rights in the manner proposed would not result in a Temmination Event

You must take such steps (at your own cost) as we may require to enforce those rights; this
includes initiating and pursuing legal or arbitration proceedings in your name.

You must hold any pavment received by you under any contract or policy of insurance taken
out by you ot on your behalf or in which you have an interest on trust for us.

If you do not comply with any requirement of this clause 18, we may {ake out any insurances
of the Security Assets as may be reasonably required by us and may take any action
reasonably required by us to comply with any such provision. The cost and expense of which
shali be bormne by you.

The proceeds of any insurance claim shall be applied, at our option promptly towards making
good the loss or damage in respect of which the proceeds were received or towards the
discharge of any Secured Liabilities.

Goods

You shall promptly notify us of your acquisition of, or agreement to acquire, any Goods.

You shall promptly deliver to us and we shall be entitled to hold, such documents of titie
relating to the Goods as we may require.

You shall:

18.3.1 if and when we so require, execute and sign all transfers, delivery crders and
other documents which we may from time to time require for perfecting our title or
for vesting or enabling us fo vest any of the Goods in or for facilitating delivery of
the same to us or our nominees of any purchaser of those Goods,
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19.3.2 do all such acts and things as may be necessary or expedient for effecting orin
connection with any sale or cther disposition we may make;

18.3.3 kesd the Goods insured in their full value with an insurance company approved
by us against all insurable risks as is usual for such pledged assets or for such
insurable risks and for such amounts as we may from time to time require,
including, but not limited to, fire and flood; and

18.3.4 if we require, you shall agsign the benefit of such policy 1o us or in the absence of
such requirement shall cause a note of our interest to be endorsed on the policy
and in case of loss or damage to the Goods howsoever caused will pay overto
ug all sums received from such insurance or otherwise in respect of such loss or
damage,

and we are hereby irrevocably authorised to recover the full amount from the
insurers and to the extent that such amount is insufficient to discharge the
Secured Liabilities, you confirm that the amount of such deficiency remains due
and payable to us by you on demand. You shall hold the policies of such
insurance and proof of payment of the current premiums on our behalf and on
demand deliver them to us; and

18.3.5 pay ait transit and other charges, rent and all other costs of and incidental to the
Goods and indemnify us against such amounts.

We may at our option insure and store or arrange for the storage of all or any of the Goods
and debit any of your accounts with any costs, charges or expenses of or in connection
therewith but we shall not be responsible for any loss or damage resulting from our omission
1o insure or store.

We are not io be liable to account as a mortgages in possession or for default by any
storekeeper, broker, auctioneer or other person employed in connection with the Goods or the
sale or other disposition thereof or for any neglect, default, loss or damage in connection with
the Goods howsoever caused.

General Undertakings

The undertakings given by you in the deed remain in force from the date of this deed until the
Security Assets have been discharged from the Security Interests in accordance with clause
33

You shall promptly supply us with such information regarding your financial condition,
business and operations, your Security Assets and your compliance with this deed as we may
reasonably reguest.

You shall permit us andfor any of your representatives (including workmen, surveyors, valuers
and other persons) at ali reasonable times to view the condition of, and repair, any Security
Assels,

You shall not do, or permit to be done, anything which could prejudice the Security Interests.

You will, immediately upon becoming aware, provide us with details of any present or future
litigation, arbitration or administrative proceedings in progress, pending or, to your knowledge,
threatened against you.

You will promptly obtain, comply with and do ali that is necessary to maintain in full force and
affect and supply certified copies to us of any Authorisation required under any faw or
regulation of England and Wales to enable you to perform your obligations under this deed
and to ensure the legality, validity, enforceability or admissibility in evidence of this deed.
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You will permit us free access at all reasonable times to inspect and take copies of and
extracts from your books, accounts and records and stich other documents as we may
require and will provide us with all information and facilities which we may require.

You shall comply in alf respect with all laws o which you sre subject, if failure to so comply
would materally impair your ability to perform your obligations under this deed.

You shall not enter into any amalgamation, demerger, merger or corporate reconstruction.

You shall not and shall procurs that none of your Subsidiaries change the general nature of
the business that you or that Subsidiary carries on at the date of this deed.

You will conduct and carry on your business and procure that each of your Subsidiaries
conducts and carries on its business so that its centre of main interest for the purposes of
Council Regulations (EC) No 1346/2000 of 29 May 2000 on Insolvency Proceedings (the
“Main interests Regulation”) including, but not limited to, its headquarter functions is
located at all times within England and Wales and not move your centre of main interest to
any other jurisdiction or otherwise divert from England and Wales the subsiantive
management and control of your business or any of your Real Property.

If you are a limited company, will not reduce your issued share capital, nor write off or release
any part of such capital which is uncalled.

if you are an LLP, will not allow the reduction of the investment in you by your pariners.

You will carry on your business in a proper and efficient manner and will not make any
material alteration to your business, constituting a change from that carried on at the date
hereof,

You will maintain proper and up to date books of account of your business, will keep such
books of account and all other documents relating to your affairs at your registered office or at
such other place where the same ought to be kept and will promptly provide copies thereof to
Us upon request.

You will deliver to us the copies of your audited financial statements and any reports and
notes accompanying them within 8 months of each year end.

You will punctually pay all your debts and liabilities becoming due and payable and which
would, on your winding up, have priority over the charges created by this deed.

Representations and Warranties

You make the representations and warranties in this clause 21 to us on the date of this deed
and is deemed to be repeated on each day until the Security Assets have been discharged
from the Security Interests in accordance with clause 33, by reference to the facts and
circumstances then existing.

You cerfify that the execution of this deed has been duly authorised by (in the case of a
limited liability company) a resolution of your Board of Directors or (in the case of a limited
Lability partnership) a resolution of the meeting of the members and that it does not break any
of the provisions of your Memorandum and Articles of Association or of any other Security,
security or agreement entered into prior to the date of this deed or the laws of any jurisdiction

applying to you.

You represent and warrant to us that:

21.3.1 you are duly incorporated and validly existing under the law of your jurisdiction of
incorporation;
2132 you have the power to own the Security Assets and carry on your business as it

is being conducted;
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you are and will at ali times have the necessary power and authority to enter into,
perfomm and deliver, and you have taken all necessary action o authorise your
antry into, performance and delivery of this deed and the transactions
contemplated by it;

this deed and the obiigations expressed 1o be assumed by you in this deed
constitute your legal, valid, binding and enforceabls obligations;

this deed creates effective Security Interests overall and every part of the
Security Assets in accordance with its terms and with the ranking and authorily it
is axpressed to have;

the entry into, and performance by you of the cbligations under, this deed do not
and will not conflict with any law or regulation applicable o you, your
constitutional documents or any agreement of instrument binding upon you or
any Securily Assets;

all necessary Authorisations and consents required or desirable to enable you o
lawfully enter into, exercise your rights and comply with your cbiigations in this
deed, to make this deed admissible in evidence in England and Wales, to enable
you to create the Security Interests and to ensure such Security Interests have
the priority and ranking it is expressed to have, have been obtained and are in full
force and effect;

you are not required to make any deduction for or on account of tax from any
payment you may make under this deed;

no Temmination Event is continuing or might reasonably be expected to result
from the execution or performance of the transactions contemplated by this deed;

your payment obligations under this deed rank at least pari passu with the claims
of all your other unsecured and unsubordinated creditors, except for obligations
mandatorily preferred by law,

nothing has arisen or has been created or is subsisting, which would be an
overnding interest in any Security Asset;

no Security expressad to be created by this deed is liable to be avoided or
otherwise set aside on the liguidation or administration of you or otherwiss;

you are the absolute legal and beneficial owner of all the Security Assets;

no litigation, arbitration or administrative proceedings of or before any court,
arbitral body of agency have been started or are threatened against you or any of
your Subsidiaries;

for the purposes of the Main Interests Regulation, your centre of main interest is
situated in England and Wales and you have no “establishment” (as that term s
used in the Main Interests Regulation) in any other jurisdiction;

you have obiained and maintained all such insurance policies as would be
maintained by prudent companies carrying on business of the type carried on by
you at all relevant times and have complied in all material respects with the terms
and conditions of such policies;

in relation to the Real Properiy:

{(a} you are the sole legal and beneficial owner with full title guarantee of all
the Real Property and you have good and marketable titie to the Real
Property, in sach case, free from Security (other than those set out in
this deed) and restrictions and onerous covenants;
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21.3.18

(b)

()

(d}

{e)

{f)

thy
)
)

(k)

all Authorisations required by you in connection with your ownership of
the Real Property have been obiained or effected, as appropriate, and
are in full force and effect;

no breach of any law, regulation or covenant is cutstanding which
adversely affects or might reasonably be expected o adversely affect the
value, saleability or use of the Real Property;

there is no covenant, agreement, stipulation, reservation, condition,
interest, right, easement or other matter adversely affecting the Real

Property,

nothing has arisen or has been created or is outstanding which would be
an overniding interest, or an unregistered interest which overrides first
regisiration or registered dispositions, over the Real Property,

nene of the facilities for the enjoyment and use of the Real Property
(including those necessary for the carrying on of your business at the
Real Property):

{i) entitle any person to terminate or curtail use of the Real Property;,
or
{ii) conflict with a restraint on vour use of the Real Property;

you have not received any notice of any adverse claim by any person in
respect of the ownership of the Real Property or any interest in it, nor
has any acknowledgement been given to any person in respect of the
Real Property;

the Real Property is held by you free from any lease or licence;
you have complied with all planning laws to which you may be subject;

ali planning permissions required in connection with any Real Property
have been obtained and are in full force and effect and you have
complied with the terms of those planning permissions;

you have complied with the terms of any agreement entered into with, or
undertakings given to, any planning authority or other public body or
authority charged with administering planning law;

in relation to Environmenta! Laws and Licences:

(@)

i)

{c)

you have acquired, maintained and complied with all Environmental
Licences {if any) needed for your use of occupation of the Real Property
of for the conduct of your business;

you have complied with all applicable Environmental Laws (o which you
are subject and have not done or pemitted any act or omission whereby
your Environmental Licences (if any) could be varied or revoked;

so far as you are aware, there has been no discharge, spitlage, release
or emission of any prescribed, dangerous, nexious or offensive
substance or any controlled waste on, into or from any of the Real
Property or any premises adjoining any part of it; and no such
substances or any controlled waste have been stored or disposed of on
or in any part of the Real Property or, so far as you are aware, in any
adjoining premises except in accordance with the requirements of the
applicable Environmental Laws; and
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21.3.19

213.20

21.3.21

(d)

you are not in breach of and have not incurred or become subject to any
civil or criminal liability under any Environmental Laws or the terms of
any Environmental Licence;

in refation to the Securities:

(@)

(b

(c)
(d)

the Securities are duly authorised, validly issued and fully paid and are
not subject to any option to purchase or any similar right;

the constitutional documents of the issuer of the Securities do not and
could not restrict or inhibit the transfer of those Securilles on creation or
the enforcement of the Secunly Inferests;

you are the sole legal and beneficial owner of the Securities; and

there are no agreements in force which provide for the issue or aliotment
of, or grant any person the right to call for the issue or aliciment of, any
share or loan capital of any issuer of the Securities (including any option
or right of pre-emption or conversion);

in relation to the Intellectual Property.

{2)

{b)

you are the sole legal and beneficial owner of or you have the licence to
all intellectual Property which is matenal to your business and which is
required by you in order to carry on your business as it is being
conducted; and

you have taken all formal or procedural actions (including payment of
fees) required to maintain the Intellectual Property, and

in relation to the Goods:

(a)

{h)

(i)

you have a good fitle to the Goods in order to pledge or charge them fo
us and the Goods are within your own disposition and control and are
and will remain free from any other pledge, charge, lien or encumbrance
of any kind,

they are and will remain stored in the Location;

you will be responsible for performing your obligations under the
Agreement and this deed;

at the time of handing over the Goods fo us, you have met all
requirements relating to exporting or importing the Goods and you are
not aware that anyons else has failed to meet these requirements;

you do not know, and have no reason fo suspect, that the Goeds are, or
are connected with, the procesds of criminal achivity;

you have given us all information that you are aware of relating to the
condition or provenance of the Gouods;

you have told us in writing about any slterations, repairs or restoration to
the Goods of which you are aware;

you have told us and will continue to tell us about all facts and matters of
whish you are aware which might affect the fulure sale or value of the
Goods or the temms on which we are prepared to accept the Goods for
purposes of this Deed or the Agreement; and

you wili tell you as soon as you become aware of have reason fo

suspect, that any of your representations or warranties set out in this
Deed or the Agresment are, or may have become, untrie.
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4.1

Enforcement

The Security interests shall be immediately enforceable on and at any time after the
occurrence of a Termination Event which is continuing.

At any time after the Security interests have become enforceable, we may in or absolute
discretion enforce all or any part of the Security Interests in any manner we see fit.

At any time after the Security Interests have become enforceable, the powers, authorities and
discretions conferred by the Law of Property Act on mortgagees, including the power of sale
and other powers conferred by section 101 of the Law of Property Act, as varied or extended
by this deed, shall be immediately exercisable.

If we or any Receiver takes possession of the Security Assets, we or the Receiver, as
applicable, may at any time relinquish possession. We shall not and no Receiver shall be
liable, by reason of viewing or repairing any of your present or future assets, as a morigagee
in possession,

Meither us nor any Receiver shall, sither by reason of taking possession of the Security
Assets or for any other reason and whether as mortgagee in possession or otherwise, be
fiable for

2281 any costs, losses or expenses relating to the realisation of any Security Assets; or

22572 any act or omission by us or any Receiver or our respective officers, employees
or agents in relation to the Security Assets or in connection with the Finance
Documents,

uniess directly caused by our gross negligence or wilful misconduct.

Law of Property Act

The power of sale and other powers conferred by section 101 of the Law of Property Act on
mortgagees, as variad or extended by this deed, shall arise (and the Secured Liabilities shall
be deemed due and payable for that purpose) on the date of this deed and shall be
exercisable in accordance with clause 22.3.

Section 103 of the Law of Property Act shall not apply to this deed.
Section 93 of the Law of Property Act shall not apply to this deed.

At any time after the Security Interests have become enforceable, we may make any lease or
agreement for lease, accept any surrender of lease and grant any option as we see fit and
without the need to comply with any provision of section 89 or section 100 of the Law of
Property Act,

Power of Atiorney

You, by way of security, hersby irrevocably appoint us and every other officer for the time
being of us and any Receiver jointly and severally to be your attorney (with full power of
substitution), in your name and on your behalf or otherwise, at such time and in such manner
as the attorney thinks fit;

2411 to do anything which you are obliged to do under any Finance Document to which
you are a party but have failled to do; and

24.1.2 to exercise any of the rights conferred on us and any Receiver in relation to the
Security Assets or under any Finance Document or under any law.
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28.3.18 do anything else it may think fit for the realisation of all or any part of the Security
Assets ar incidental to the exercise of any of the rights conferred on the Receiver
under or by virtue of any Finance Document to which you are a party, the Law of
Property Act or the Insolvency Acl.

Financial Coliateral Arrangement

To the exient that this deed constitutes a “financial collateral arrangement” (as defined in the
Financial Coliateral Arrangements (No.2) Regulations 2003 (the “Regulations”)), we shall
have the right:

2711 to use and dispose of any Security Asset which constituies “financial coliateral”
{as defined in the Regulstions (“Financial Coliateral”)} in such manner as we
see fit, in which case we shall comply with any reguirements of the Regulations in
relation to obtaining “eguivalent financial collateral” (as defined in the
Regulations);

27.1.2 to set-off the value of any equivalent financial collateral against, or apply itin
discharge of, any Secured Liabilities in accordancs with the Regulations; and

27.1.3 at any time after the Security Interests have become enforceable, to appropriate
any Security Asset which constitutes Financial Collateral in such manner as we
see fit in or towsrds satisfaction of the Secured Liabilities in accordance with the
Regulations.

If we are required to value any equivalent financial collateral or Financial Collateral for the
purpeses of clauses 27.1.2 or 27.1.3 above, the value shall be:

27.2.1 in the case of cash, its face value at the time of appropriation or set-off, and

27.2.2 in the case of any Securities, their market value at the time of appropriation or
sei-off as determined by us by reference to a public index, independent valuation
or by such other process as we may select (acting reasonably),

as converted, where necessary, into the currency in which the Secured Liabilities are
denominated at a market rate of exchange prevailing at the time of appropriation or set-off
selected by us. The Parties agree that the methods of valuation set out in this clause 27.2 are
commaercially reasonatle for the purposes of the Regulations,

You authorise us to transfer any Security Asset which constifutes Financial Coliateral in
accordance with the Regulations, and any such Security Asset shall pass from you to us by
way of outright titte transfer, free and clear of any liens, claims, charges or encumbrances or
any other interest of yours or any third party. We shall, accordingly, have the right to deal
with, lend, dispose of, pledge, charge or otherwise use any Securify Asset which constitutes
Financial Collateral.

Application of Monies

All amounts from time to time received or recovered by us or by any Receivar pursuant {o this
deed or in connection with the realisation or enforcement of all or any part of the Security
interests shall be applied in the following order;

28.1.1 in the discharge of all sums owing to us or any Receiver,;

28.1.2 in the discharge of all costs and expanses incurred by us in connection with any
realisation or enforcement of the Security Interests or any action taken at our
request under clause 11;

2813 in payment or distribution to ug for application towards the discharge of the
Sazcured Liabilities in accordance with the terms of the Agreement;
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30
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31.2

31.3

2814 if you are not under any further actual or contingent liability under any Finance
Document, in payment or distribution to any person to whom we are obliged to
pay or distribute in priority to you, and

28.1.5 the balance, if any, in payment or distribution to you.

Pratection of Third Parties

Neo person dealing with us or any Receiver shall be concernad to enquire:

28.11 whether the powers conferred by or pursuant to any Finance Document have
arisen or are axercisable;

29.1.2 whether any consents, reguiations, restrictions or directions relating to such rights
have been obiained or complied with;

28.1.3 whether we or any Receiver or its agents are acting within their powers;

20014 whether any money remains due under the Finance Documents and the receipt
in writing from us or any Receiver or our agents shall be sufficient discharge to
that person;

28158 as to the propriety or validity of any act purporting or intending {o be an exercise
of such powers; or

29.186 a5 to the application of any money paid 1o us or any Receiver or our agents.

Delegation

30141 We may delegate by power of attorney or in any other manner and on such terms
as we think fit, io any person any right, power discretion exercisable by us under
this deed.

30.1.2 We shall not in any way be liable or responsible to you for any [oss or liability
arising from any act, default, omission or misconduct on the part of any delegate
or sub-delegate.

Continuing and Additional Security

Subject to clause 33, the Security Interests are continuing Security and will extend to the
ultimate balance of the Secured Liabilities, regardless of any intermediate payment or
discharge in whole or in part

if any discharge, release or arrangement (whether in respect of your cbligations or any
security for those obiigations or otherwise) is made by us in whole or in part on the basis of
any payment, security or other disposition which is avoided or must be restored in insolvency,
liquidation or otherwise, without limitation, then your lisbility and the liability of the Obligor and
the Security Interests wili continue or be reinstated as if the discharge, release or
arrangement had not occurred.

Neither your obligations under this deed nor the Security Interests will be affected by an act,
omigsion, matter or thing which, but for this clause, would reduce, release or prejudice any of
your cbligations under any Finance Document or any of the Security interests (without
limitation and whether or not known to it or us) including:

31.3.1 any time, waiver or consent granted to, or composition with, you or any other
person;
31.3.2 the release of any other Chargor, the Obligor or any other person under the terms

of any composition or arangement with any creditor,
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31.4

31.5

38

31.3.2 the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect o perfect, take up or enforce, any rights against, or security over assets
of, any Chargor, the Obiigor 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 security;

31.34 any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or slatus of any Chargor, the Ohligor or any other
DErson;

31.35 any amendment, novation, supplement, extension, restatement (however

fundamental} or replacement of any Finance Document or any other document or
security including any change in the purpose of, any extension of or any increass
in any facility or the additicn of any new facility under any Finance Document or
other document or security;

31.386 any unenforcesbility, llegality or invalidity of any obligation of any person under
any Finance Document or any other document or security; or

31.3.7 any insolvency or similar proceedings.

Without prejudice to clause 31.3, you expressly confirm that you intend that the Security
Interests shali extend from time to time to any variation, increase, extension or addition of or
to any of the Finance Documents and/or any facility or amount made available under any of
the Finance Documents.

You walve any right you may have of first requiring us (or any trustee or agent on our behalf)
to proceed against or enforce any other rights or security or claim payment from any person
before claiming from you under this deed. This waiver applies imespective of any law or any
pravision of a Finance Document to the conlrary.

Unitil ail amounts which may be or become payable by the Obligor or the Chargors under and
in connection with the Finance Documents have been irrevocably paid in full and all faciiities
which might give rise to Secured Liabilities have terminated:

31.6.1 we {or any frusiee or agent on our behalf) may:

(a) refrain from applying or enforcing any other moneys, security or rights
held or received by us in respect of those amounts, or apply and enforce
the same in such manner and order as we see fit and you shall not be
antitied to the benefit of the same; and

{b) hold in an interest-bearing suspense account any moneys received from
you or on account of your liability under this deed (including any received
at a fime whan no amount is due under the Finance Documents but any
such amount may or will become due), and

31.6.2 you may not exercise any righis you may have to:
{a) be indemnified by 2 Chargor ar the Obligor;

{b) claim any confribution from any other Chargor or guarantor of the
Obligor's obligations under the Finance Documents;

{c} take the benefit {in whole or in part and whether by way of subrogation or
otherwise) of our rights under the Finance Documents or of any other
guarantee or security taken by us pursuant to, or in connection with, the
Finance Documents;

() pbring legal or other proceedings for an order requiring any Chargor 1o

make any payment, o perform any obligation, in respect of which the
Chargor had given a guarantee, undertaking or indemnity;
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(e} exercise any right of sel-off against the Obligor or any Chargor, and/or

{f claim or prove as a creditor of the Obligor or any Chargor in competition
with us.

If you receive any benefit, payment or distribution in refation to such rights you may have
under clause 31.6.2, you shall hold that benafit, payment or distribution on frust for us and
promptly pay or transfer the samea to us.

The Secuwrily Interests are in addition to and are not in any way prejudiced by any other
guarantee of security now or subsequently held by us.

Currency Indemnity

All payments by you under this deed (including damages for breach of its terms) shali be
made in pounds sterling.

We or any Receiver may convert any monies received, recovered or realised under this deed
{including the proceeds of any previous conversion) from their existing currency into such
other currency as we or such Receiver may think it Any such conversion shall be effecied at
the then prevailing spot selling rate of exchange of our bankers for such other currency
against the existing currency.

You will indemnify us against any shorifall betwean,

32.3.1 any amount received or recovered by us in respect of any of the Secured
i iabilittes which are converted in accordance with clause 32.2 into the currency in
which such liability was payable; and

32.3.2 the amount payable to us under this deed in the currency of such liability.

Continualion of accounts

At any time if any subsequent Security affects any Security Assets or a petition is presented
or resolution passed in relation to winding vou up, we may open a new account in your name.

If we do not open such an account we shaill nevertheless be treated as if we had done so at
the time when notice of such subsequent Security was received or deemed to have been
received by us and as from that time all paymenis made to us by you or on your behalf shall
be credited or be treated as having been credited to the relevant new account.

Mo moneys paid into any account, whether new or continuing, as at or after the time when the
ralevant notice of such subsequent Security was received or deemed o have been received
by us shall discharge or reduce any Secured Ligbilities,

Discharge

Subject to clause 34.2, if we are satisfied that all amounts which may or become payable by
the Obligor or the Chargors under or in connection with the Finance Documents have been
itrevocably paid in full and that all facilities which might give rise to Secured Liabilities have
been terminated, we shall at the your request and cost, release, reassign or discharge the
Security Assets from the Security Interests, without recourse to, or any representation or
warranty by us or any of our nominees.

If we consider that any amount paid or credited to us under any Finance Document is capable
of being avoided or set aside, that amount shall not be considered to have been paid for the
purposes of determining whethar all the Secured Liabilities have been irrevocably repaid.
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Costs and indemnity

You shall pay to or reimburse us and any Receiver on demand, on a full indemnity basis, all
costs, losses, lisbilities and expenses (including legal fees) incurred by us or any Receiver in
refation to any Finance Document {including the administration, protection, realisation,
enforcement or preservation of any rights under or in connection with any Finance Document,
or any consideration by us as tp whether o realise or enforce the same, andfor any
amendment, waiver, consent or release of this deed andior any other document referred to in
this dead).

You shall, within 3 Business Days’ of demand, indemnify us and any Recelver against any
cost, loas, liability or expense incurred by us or them as a result of,

35.2.1 any breach by your of this deed; or

3522 the exercise or purported exercise of any of the rights, powers, discretions,
authorities and remedies conferred on us or them by this deed or otherwise
refating to the Security Assels.

VAT

if VAT is chargeable on any supply made by us to you in connection with this deed, and you
are required by the terms of this deed to pay an amount equal to the consideration for such
supply to us, you shall also pay to us (in addition to and at the same time a paying such
amount) an amount equal to the amount of such VAT,

Where this deed reguires you to reimburse us for any costs or expensas, you shall also at the
same time pay and indemnify us against ail VAT incurred in respect of the costs or expenses
to the extent that we reasonably determine that we are not entitled to credit or repayment
from the relevant tax authority in respect of the VAT.

Set-Off

All payments to ba made by you under this deed shall be calcuiated and be made without
{and free and clear of any deduction for) set-off or counterclaim.

We may at any time set-off and without notice, any monies due from you {o us or to any
Ultimate Finance Group Company (as defined in the Agreement), whether actually,
prospectively or contingently, and whether alone or jointly with others, and whether pursuant
io this deed or otherwise (including any liability vou may have to us as a debtor of another
client of ours), against any sums due from us or any Ulfimate Finance Group Company to
you,

We and any Ultimate Finance Group Company may at any time and without nolice to you,
apply funds received by us in connection with this deed in or towards the satisfaction of
monies owing:

37.31 to us; or
37.3.2 to any Ultimate Finance Group Company.

Any funds may be applied in such proportions as we or any Ulimate Finance Group
Company, as applicable, shall think fit notwithstanding any direction you may give to us to the
contrary.

We may, without notice, set-off against any credit balance on any account(s} of yours {in any
currency}, your liability in respect of any facilities provided by us or any Uliimate Finance
Group Company or owed by you fo us in any other capacity or to any client of ours and we
may combing any such account in order to give effect to this provision.
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We and any Ultimate Finance Group Company may at any time without notice combine or
consolidale your accounts with us or any Ultimate Finance Group Corpany.

You may not exercise any right of set-off or counterclaim against moneys due from you o us.
Any sums due from us fo you shall be paid to you in such manner and at such time as we
may agree,

Changes to the Parties

We may assign any of our rights or transfer any of our rights or obligations under this deed to
any person, References in this deed {o us, we or our shall include our successors, assignees
and fransferess.

You may not assign or transfer any of vour rights or obligations under this deed.

We may disclose any information about you and any member of your Group and any other
person connected or associated with you to any member of our Group and/or to any person to
whom we are probosing to transfer or assign or have transferred or assigned this deed. You
represent and warrant that vou have and (so far as pemmitied by law} will maintain any
necessary authority by or on behalf of any such persons to agree to the provisions of this
clause,

Third Party Rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties} Act
1699 (the “Third Parties Act”) to enforce or to enjoy the benefit of any term of this deed.

Any Receiver may, subject to this clause 39 and the Third Parties Act, rely on any clause of
this deed which expressly confers rights on it.

MNotices

Any communication to be made under or in connaction with this desd shall be made in writing
and, unless otherwise stated, may be made by fax or letter.

The address, fax number and email address (and the depariment or officer, if any for whose
attention the communication is 1o be mads) of each Parly for any communication or document
to be made or delivered under or in connection with this deed is as follows or any substifute
address, fax number or email address as the Party may notify 1o the other by giving notless
than 5 Business Days' natice:

Ultimate Finance Limited

First Fioor, Equinox North, Great Park Road, Bradley Stoke,

Address: Bristol BS32 4QL
Fax number: (1454 207 051
ACF Workforce Limited
Address: Rutland House, Minerva Business Park, Lynch Wood,
Peterborough, PE2 6PZ
Fax number: NiA
N/A

Email addrass:
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Any communication or document made or delivered by one Party to another under or in
connection with this deed will only be effective;

40.3.1 if sent by post, 48 hours from the time of posting;
40.3.2 if sent by fax, when received in legible form; or
40.3.3 if sent by email, af the time of transmission.

Any notice in writing by you to us required hereunder shall only be effective only when it is
received by us.

Any notice given under or in connection with this deed must be in English,

Remedies, walvers and determinations

No failure 1o exercise, nor any delay in exercising on our part or the part of any Receiver, any
right or remedy under any Finance Document shall operate as a waiver of any such right or
remedy or operate or constitute an election to affirm any of the Finance Documents. No
waiver or election to affirm any of the Finance Documents on our part of any Receiver shall
be effective unless in writing. Any single, partial or defective exercise of any such right or
remedy shall not prevent the exercise or any further exercise of that or any other right or
remedy.

Our rights under this deed are cumulative. They are not exclusive of any rights provided by
law. They may be exercised from time {o time and as offen as we see fit.

Any certificate signed by a director or authorised officer of ours as to the amount of a rate or
amotint under any Finance Document is, in the absence of manifest error, conclusive
evidence of the matters to which it relates.

Partial invalidity

If at any time any one or more of the provisions of this deed is or becomes illegal, invalid or
unenforceable in any respect under any aw of any jurisdiction then neither the legality,
validity or enforceability of the remaining provisions of this deed nor the legality, vatidity or
enforceability of such provision under the law of any other jurisdiction shall be in any way
affected or impaired as a result.

Counterparis

This deed may be executed in any number of counterparts and this has the same effect as if
all signatures on the counterparts were on a single copy of this dead.

Boverning Law and Jurisdiction

This deed and any non-contractual obligations arising out of or in connection with it shail be
governed by the laws of England and Wales.

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising out
of or connection with this deed (including any non-contractual obligations arising out of orin
connection with this deed) (a "Dispute”).

The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the contrary.

We shall not be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, we may take concurrent proceedings in any
number of jurisdictions,
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THIS DEED has been entered into as a deed on the date stated at the beginning of this deed.
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Scheduie 1

Real Property
Description of the Iand' -1 Freeohold / ‘London Title Numbeors
registersd at the Land leasehold 1 Borough/County and
Registry

| Digtrict
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Scheduls 2

Plant and Machinery

30



Schadule 3
Foerm of letter of reguest to dispose of Security Assels

To: The Direclors
LUiltimate Finance Limited
First Floor
Eauinox North
Great Park Road
Bradiey Stoke
Bristol BS32 4GL

e 2018

Dear Sirs
We refer to the debenture dated granted to you by us {"Debenture”™).

We hereby request your consent o dispose of [assef] being part of the Security Assets (as defined in
the Debenture). We wish to dispose of [assef] to [purchaser] [describe terms].

Please confimm your consent to the above disposal by signing and returning the enclosed letter.

Yours faithfully

forand on behalf of
ACF Workforce Limited
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Signature page to the Debenture between ACF Workforee Limited and Ultimate Finance Limited

EXECUTED as a DEED by ACF WORKFORCE
LIBAITED acling by Robert Fresman, a director
in the presence of;

A 1A ALl
Witness Signature: B i e
Witnhess Name: i Wb perid
Witness Address: T L.

Witness Oceupation: MW @M!\fj ‘%M%Wﬁizx

EXECUTED as a DEED by

wALe) BAteF
as attorney for and on behalf of ULTIRAATE  Attorney
FINANGCE LIMITED in the presence of:

Witness Signature: Ms&i ; M@*‘;;%ﬂ
Witness Name: VDU (" . e LTS A
Witness Address: ... Uttinmate Finance Limited

it iy, EGQUINOK North

mﬁtﬁéﬁ cone areat Park Road
| ‘Bradley Stoke

Bristol BS32 4QL

Witness Cccupatlion:
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