260 b 37) |l

In accordance with ’
Sections 859A and M R O 1 .

859! of the Companies

et 2006 Particulars of a charge Companies House
@ Go onling to file this information A'fee is be payable with this form
www.gov.uk/corpanieshouse Please see "How to pay’ on the last page.
 What this form is for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at:
a charge created or evidenced by register a charge where there is no www.gov.uk/companieshouse
an instrument. instrument. Use form MR/

court order extending the time for delivery.

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless it is acca
Al3 *ABOXBWL 5*

. ) ) . 17/07/2019 #288
You must enclose a certified copy of the instrument with this forr COMPANIES HOUSE

scanned and placed on the public record. Do not send the origin®® T\
=
gD—y’; 1_ For official use

ling in this form
Please complete in typescript or tn
bold black capitals.

Company details

o
conparyranber [0 9 |2 4[5 [7 5[0

Company name in full l Eversmart Limited

|

All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date PO_ I? lm—oiw ’?FO_F’T;
E Names of persons, security agents or trustees entitled to the charge

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

Name Contract Natural Gas Limited

Name

Name

Name

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

O 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge,

06/16 Version 2.1



MRQO1

Particulars of a charge

s §

Brief description

l_Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument.

Brief description

Please subrmit only a short
description If there are a number of
plots of land, aircraft and/or ships.
you should simply describe some

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

Please limit the description to the
available space,

Other charge or fixed security

Does the instrument include a charge (which is not a fleating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not described above? Please tick the appropriate box.

Yes
0 no

Floating charge

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

Yes Continue
[0 No GotcSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropriate box.

Yes
0 no

Trustee statement ©

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

O

@ This statement may be filed after
the registration of the charge (use
form MROG).

o J

Signature

ﬁease sign the form here.

Signature

Signature

X :
" X

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

06/16 Version 2.1
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Particulars of a charge

EPresenter information

mmportant information

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

Fﬂtﬂ(l namg Lian Tooley
F"'"a"""m Contract Natural Gas Ltd

|
Fdre 55
r
r

Post town
Harrogate
comtTEN North Yorkshire

= [wfe [ Trleltl
’Tnun(ry
X

01423 502554

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

2 Victoria Avenue

Please make sure you have remembered the

fellowing:

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

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

O You have entered the date on which the charge

was created.

You have shown the names of persons entitled to

the charge,

You have ticked any appropriate boxes in

Sections 3, 5,6, 7 & 8.

You have given a description in Section 4, if

appropriate.

You have signed the form.

You have enclosed the correct fee,

Please do not send the original instrument; it must

be a certified copy.

ooo o o O

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

How to pay

A fee of £23 is payable 1o Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House.’

mhere to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth flcor, Edinburgh Quay 2,

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

of LP - 4 Edinburgh 2 {Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

murther information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enguiries@companieshouse.gov.uk

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

This form has been provided free ot charge by Companies House.,

06/16 Version 2.1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9245750

Charge code: 0924 5750 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd July 2019 and created by EVERSMART LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

17th July 2019.

Given at Companies House, Cardiff on 24th July 2019
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This Deed s dated ,dndl J’DB 2019

Between |
! .
(1) Eversmart Limited incorporated and registered in England and Wales with

company number 09245750 [NUMBER] whose ragistered office is at 26 Brindley
Road, Manchaster, M16 QH% (the "Borrower”).

{2) CONTRACT NATURAL GAS LIMITED incorporated and registered in England
and Wales with company nurhber 02897253 whose registered office is at 2 Victoria
Avenue, Harrogate, North Yo‘rk hire, England, HG1 1EL (the "Lender"),

Background; \

]
The Lender has agreed to provide funding to the Borrower provided that the Borrower
provides security to the Lender for alf: monies owing from time to time.

|
NOW IT IS HEREBY AGREED as foi]ovrrs:w

1. Definitions and interpretation
1

1.1. Definitions ,

|
The fallowing definitions applyiin ithis deed:

*Administrator l an administrator appoinied to manage the affairs,
i | business and property of the Borrower pursuant to
| clause 13.8.

"Book Debits”

| all present and future book and other debts, and
' | monetary claims due or owing to the Borrower,
! |and the benefit of all security, guarantess and
other rights of any nature enjoyed or held by the
Borrower in relation to any of them.

"Business Day" . |@ day other than a Saturday, Sunday or public
, |holiday in England when banks in London are
; |open for business.

*Delegate” ny person appointed by the lLender or any

eceiver pursuant to clause 18 and any person

ppointad as atlorney of the Lendar, Receivar or
elegata.

"Designated Account” ny account of the Borrower nominated by the

"Envircnment" natural and man-made environment including

Il or any of the following media, namely air, water
nd fand (inciuding air within bulldings and other
atural or man-made siructures above or below
he ground) and any living organisms ({including
nan) or systems supported by those media.

o =k




"Environmental Law"

"Equipment”

*Event of Default”

all applicable laws, statules, regulations,
secondary legislation, bye-laws, common iaw,
directives, treaties and other measures,
judgments and decisions of any court or tribunal,
codes of practice and guidance notes in so far as
they relate to or apply to the Environmani.

all present and fulure equipment, plant,
machinery, tools, vehicles, furniture, fittings,
installations and apparatus and other tangible
moveabla property for the time being cwned by
the Borrower, Including any part of it and all spare
parts, replacements, modifications and additions.

Any of the foliowing events or circumstances:

(a} the Borrower fails fo pay any sum payable
by it to the Lender on its due date;

{b) the Bormower falls {other than by failing to
pay), to comply with any provision of this
deed and (if the Lender considars that the
default is capable of remedy), such default is

not remedied within § Business Days of the
earlier of:

{i) the Lender notifying the Borrower of
the default and the remedy required;

(i) the Borrower becoming aware of the
defauit;

(c) any representation, wamanty or slatement
made, repeated or deemed made by the
Barrower in, or pursuant ta, this deed is (or
proves {0 have been) incomplete, untrue,
incorrfect or misleading when made,
repeated or deemed made;

d) the Borrower stops or suspends payment of

any of its debts, or is unable to, or admits its
inability to, pay its debts as they fali due;

(%a) the value of the Bomrower's assets is less

than its FHabilities (taking into account
contingent and prospective liabijlities);

{1} a moratorium is declared in respect of any

indebtedness of the Borrower;

| (§) any action, proceedings, procedure or step

is taken for:

(i) the suspension of payments, a
maratorium  of any Indebtedness,




(m

(i
)
(k)

rl)

qm)

winding up, dissolution, administration
or reorganisation (using a voluntary
arrangement, scheme of arrangement
or otherwise) of the Borrower; or

{ii) the compaosition, compromise,
assignment or arrangement with any
creditor; or

(i) the appointment of a liguidator,
receiver, administrative  receiver,
administrator, compulsory manager or
other similar officer in respect of the
Borrower or any of its assets; or

(iv) the enforcement of any Security over
any assefs of the Borrower,

the Borrower commences negotiations, or
enters into any composition, compromise,
assignment or arrangement, with one or
more of its credifors with a view to
rescheduling any of its Indebtedness
(because of actual or anticipated financial
difficulties);

any event occurs in relation to the Boarrower
similar to those in paragraphs (f) to {h)
(inclusive) under the laws of any applicable
jurisdiction;

a distress, attachment, execution,
expropriation, sequestration or another
analogous legal process is levied, enforced

or sued out on, or against, the Borrower's
assels;

any provision of this deed is or becomaes, for
any reason, invalid, unlawful, unenforceable,
terminated, disputed or ceases to be
effective or to have full force and effect;

the Borrower repudiates or evidences an
intention to repudiate this deed:

the Borrower suspends or ceases to carry
on (or threatens to suspend or cease to

cary on) all or a substantial part of its
business; or

any event occurs {or circumstances exist)
which, in the opinion of the Lendar, has ot is
likely to malarially and adversaly affect the
Borrower's ability to perform all or any of ils

obligations under, or otherwise comply with
the terms of this deed.



"Financial Collateral"

*Financiat
Regulations"

"Insurance Policy”

“Inteliectual Property”

"Investments”

"LPA 1925"

"Properties”

i
Collatera

|

{

has the meaning given to that expression in the
Financial Coliateral Regulations.

the Financial Collateral Arrangements {No 2)
Regulaticns 2003 (Sf 2003/3226).

each contract and policy of insurance effected or
maintained by the Borrower from time to time in
respect of s assels or business (including,
without limitation, any contract or policy of
insurance relating to the Properties or the
Equipment).

the Borrower's present and future patents, utility
models, rights to inventions, copyright and
neighbouring and related rights, moral rights,
trademarks and service marks, business names
and domain names, rights in get-up and trade
dress, goodwill and the right to sue for passing off
or unfair competition, rights in designs, rights in
computar software, dalabase rights, rights to use,
and protect the confidentiality of confidential
information (including know-how and trade
secrets) and all other intellectual property rights,
in each case whether registered or unregistered
and including all applications and rights to apply
for and be granted, renewals or exfensions of,
and rights 1o claim priority from, such rights and
all similar or equivalent rights or forms of
prolection which subsist or will subsist now or in
the future in any part of the world.

all present and future cerlificated stocks, shares,
loan capital, securities, bonds and investments
(whether or not marketable) for the time being
owned (at law or in eguity) by the Borrower,
including any:

(o) dividend, interest or other distribution paid or
payable in relation to any of them; and

(p) right, money, shares or property accruing,
offered or issued at any time In relation to
any of them by way of redemption,
subsfitution, exchange, conversion, bonus,
preference or otherwise, under option righis
or otherwisa.

he Law of Property Act 1925.

It freehold and leasehold properties (whether

istered or unvegistered) and all common hold
roperties, now or in the future (and from time to
me) owned by the Borrower, or in which the
jorrower holds an interest (including, but not

4




1.2.

"Receiver”

"Secured Assets"

*Secured Liabilities"

“Security Financial Coilateral

e e At

|
|
|

limited to, the properties specified in Schedule 1 -
Property), and Property means any of them.

a receiver, receiver and manager Of
administrative receiver of any or all of the Secured
Assats appointed by the Lender under clause 16.

all the assets, property and undertaking for the
time baing subject to the Security created by, or
pursuant 1o, this deed (and references to the
Secured Assets shall include references fo any
part of them).

all present and fulure manies, obligations and
liabilities of the Borrower to the Lender from time
{o tirne, whether actual or contingent and whether
owed jointly or severally, as principal or surety or
in any other capacity, including but not limited to
alt present and future monies obligations and
liabilities owing under or in connection with this
deed (including, without limitation, those arising
under clause 30.3.2), logether with all interest
(including, without limitation, default interest)
accruing in respect of those monies, obligations or
liabilities.

has the meaning given fo that expression in the

Arrangement” | |Financial Collateral Regulations.
!

"Security" ' lany mortgage, charge (whether fixed or floating,
legal or equitable), pledge, lien, assignment by
way of security or other sacurity interest sacuring

i @ny obligation of any person, or any other
|greement or arrangement having a similar effect.
"Security Period” the period starting on the date of this deed and
nding on the date on which the Lender is
tisfied that all the Secured Liabilities have been
nconditionally and irrevocably paid and
ischarged in full and no further Secured
Liabilities are capable of being outstanding,

Interpretation

In this deed:

1.2.1. clause, Schedule and paragraph headings shall not affect the

interpretation of this deel;

1.2.2. a reference to a person|shali include a reference to an individual, firm,

company, corporation,
government, state or ag
venture or consortiu

personality);

ncy of a state or any association, trust, joint

;Fartnership. unincorporated body of persons,
{whether or not bhaving separate lagal




1.3.

1.2.3.

1.24.

1.2.5.

1.2.6.
1.2.7.

1.2.8.

1.2.9.

1.2.10.

1.2.11.

1.2.12,

1.2.13.

1.2.14,

1.2.15.

Clawback

5
unless the contekt [otherwise requires, words in the singular shall
include the plural and in the plural shall include tha singular and a
referance to one genter shall include a reference to the other genders;

a raference to a parly shall include that party’s successars, permitted
assigns and perrg‘i:t d transferees and this deed shall be binding on,
and enure to the bengfit of, the parties {o this deed and their respective
personal representatives, successors, permitied assigns and permitted
fransferees; ‘

a reference to a stafute or statutory provision is a reference to it as
amended, extendeld re-enacted from time to time and shall include
all subordinate legisiation made from time to time under that statute or

statutory provision;
1
a reference to writ% or written includes fax but not emait;

not to do semething includes an obligation not
done;

an obligation on a =pa
to allow that thing ti[D

a reference to th‘js deed (or any provision of it) or to any other
agreement or document referred to in this deed is a reference to this
deed, that provision ot such other agreement or decument as amended
{in each case, other than in breach of the provisions of this deed) from
time to time; l

unless the context gtherwise requires, a reference to a clause or
Schedule is to a clausp of, or Schedule to, this deed and a reference to
a paragraph is {o a patagraph of the relevant Schedule;

any words foilowirrlr% the terms including, include, in particular, for
example or any similaf expression shall be construed as illustrative and
shall not limit the senge of the words, description, definition, phrase or
term precading those tbrms;

a reference to ani endment includes a novation, re-enactment,
supplement or variation (and amended shall be construed accordingly);

a reference to assets includes present and future properties,
undertakings, revenues, rights and benefits of every description;

a reference to an authorisation includes an approval, authorisation,
consent, exemption, ffiling, licence, notarisation, registration and
resolution; '

a reference to deterynihes or determined means, unless the contrary
is indicated, a determihation made at the absolute discretion of the
person making it, and

a refarence to a regulation includes any regulation, rule, official
directive, request or guldeline (whether or not having the force of law)
of any governmental, inter-governmental or supranational body,
agency, department or regulatow, self-regulatory or other authority or
organisation. l




1.4

1.5,

1.6.

1.7.

3.2.

i

If the Lender considers that aJv amount paid by the Borrower in respect of the
Secured Liabilities is capable |of being avoided or otherwise set aside on the
liquidation or adminisiration of the Borrower or otherwise, then that amount shall
not be considered to have been |irevocably paid for the purposes of this deed.

!

Nature of security over real. propearty

A reference in this deed to a charge or mortgage of or ovar any Property includes:

t

1.4.1. all buildings and |fixtures and fittings (including trade and tenant's
fixtures and fittings) that are situated on or form part of that Property at
any time; "

1.4.2. the proceeds of thﬁe ale of any part of that Property and any other
monies paid or payfb e in respect of or in connection with that Property;

1.43. the benefit of any;i venants for title given, or entered into, by any
predecessor in title of|the Borrower in respect of that Property, and any
manies paid or payable in respect of those covenanis; and

144 all rights under any; ligence, agreement for sale or agreement for lease
in respact of that Property.

Law of Property (Miscellanet;)u Provisions) Act 1989

For the purposes of section 2' the Law of Properly {(Miscellanecus Provisions)
Act 1989, the terms of any agreements and of any side letters between any parties
in relation to the Secured Liabilitigs are incorporated into this deed.

Perpetuity period
If the rule against perpetuities applies to any trust created by this deed, the
perpetuity period shali be 125| years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2008).

]

Schedules

d and shall have effact as if set out in full in the
 this deed includes the Schadules.

The Schedules form part of this,:cl
body of this dead. Any referencftis

Cowv t to \
|
The Borrower shall, on demand, pay to the Lender and discharge the Secured
Liabiliies when they become due.

Grant of security
Legal mortgage

As a continuing security for the pa{ment ang discharge of the Secured Liabilities,

3
|
l
|

the Borrower with full title guarantge charges to the Lender, by way of first legal
morigage, each Property specifiad in Schedule 1 - Property.

Fixed charges l
3
!




3.3.

As a conlinuing security for t!he payment and discharge of the Secured Liabilities,
the Borrower with full tite guanantee charges to the Lender by way of first fixed

charge:

321 all Properties acquirdd by the Borrower in the future;

3.2.2. all present and }fu ure interests of tha Borrower not effectively
mortgaged or charggd under the preceding provisions of this clause 3
in, or over, freeholthj leasehold property;

: )

3.2.3. all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to each Property;

3.24. all licences, consents|and authorisations (statutory or otherwise) held or
required in connedtioh with the Borrower's business or the use of any
Secured Asset, an? all rights in connection with them;

3.2.5. all its present and futdre goodwill;

3.2.6. all its uncalled capiial;

3.2.7. all the Equipment; \

!

3.2.8. all the Intellectual Property;

|

3.2.9.  all the Book Debts; |

§

3.2.10. all the Investments;!

3.211.  all monies from timé to time standing to the credit of its accounts with
any bank, financial |institution or other person (including each
Designated Account),| together with all other rights and benefits
accruing to or arising Jn connection with each account (including, but
riot limited to, sniittemants to interest);

3.2.12. all its rights in respect of each Insurance Policy, including all claims, the
proceeds of ali claims|and all returns of premium in connection with
each Insurance Policy| to the extent not effectively assigned under
clause 3.3; and ll

3.2.13.  allits rights in respecét of all agreements, instruments and rights relating
to the Secured Assets| to the extent not effectively assigned under
clause 3.3. b

Assignment |

As a continuing security for the payment and discharge of the Secured Liabilities,

the Borrower with full title guarante

assigns to the Lender absolutely, subject to a

proviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

3.3.1.

33.2

all its rights in each Insufance Policy, including all ciaims, the proceeds

of all claims and alb

-Insurance Poticy; and

the benefit of all agree

Secured Assals. !;

il
i
1

returns of premium in connection with each

ents, instruments and rights relating to the
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3.5.

3.8.

3.7.

3.8.

Floating charge f
As a continuing security for th%payment and discharge of the Secured Liabilities,

the Borrower with full title guardntee charges to the Lender, by way of first floating
charge, all the undertaking, property, assets and rights of the Borrower at any time
not effectively mortgaged, charged or assigned pursuant to clause 3.1 to clause

3.3 inclusive. !

Qualifying floating charge

Paragraph 14 of Schedule B1 {o the Insolvency Act 1986 applies to the floating
charge created by clause 3.4.
i

Automatic crystallisation ofi fjotlng charge

The floating charge created byl clause 3.4 shall automatically and immediately
(without notice) conven into a fixed charge over the assets subject to that floating
charge if: !
|
{
3.6.1.1. creates, or attempis to create, without the prior written
consert of the Lender, Security or a trust in favour of
another person over all or any part of the Secured
Asséts|(oxcept as expressly permitted by the terms of

this deed); or

3.6.1. the Borrower:

i
3.6.1.2. disposds, or attempts to dispose of, all or any part of the
Securefl Assets (other than Secured Assets that are only
subject| to the floating charge while it remains
uncrystallised);

3.6.2, any person Ievies')‘u( r attempis to levy) any distress, aitachment,
execution or other| pfocess against all or any part of the Secured
Assets; or

3.6.3, a resolution is passed or an order is made for the winding-up,
dissolution, administration or re-crganisation of the Borrower.
i

Crystallisation of floating ch%rg by notice

The Lender may, in its sole d'isc tion, at any time and by written notice to the
Borrower, canvert the floating ¢h4rge created under this deed into a fixed charge
as regards any part of the Secu;' Assets specified by the Lender in that notice.
Assets acquired after any ﬂoail\ti g charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge
created under this deed that, bul for that crystallisation, would be subject to a

fioating charge under this deed, shall (unless the Lender confirms otherwise to the
Borrower in writing) be charged to the Lender by way of first fixed charge.

Liabllity of the Borrower l
Liability not discharged L

|
i a
1




4.2

52

5.3

B.4.

5.5.

5.6.

5.7,

The Borrower's liability under thjs deed in respect of any of the Secured Liabilities
shall not be discharged, prejudiged or affected by:

4.1.1.

413

any security, guara ee, | ndemmty remedy or other right held by, or
available to, the Lenper that is, or becomes, wholly or partially illegal,
void or unenforcea’b! on any ground;

the Lender renewing| determining, varying or increasing any facility or
other transaction in any manner or concurring in, accepting or varying
any compromise, ar ngemeni or seitlement, or omitting to claim or
enforce payment fno any other person; or

any other act or onjission that, but for this clause 4.1, might have
discharged, or othernise prejudiced or affected, the liability of the

Borrower. i

Immediate recourse [

Representations and warrantie

!
The Borrower makes the represejitations and warranties set out in this clause 5o

the Lender,

Ownership of Secured Assets
i

|
¢

The Borrower is the sole legal and beneficial owner of the Secured Assets.

Nec Security

The Secured Assets are free from any Security other than the Security created by

this dead.

No adverse claims

The Borrower has not received; of acknowledged notice of, any adverse claim by
any persan in respect of the Secured Assets or any interast in them.

No adverse covenants

1
'

There are no covenants, agrsehe%-ts, reservations, conditions, interests, rights or

oiher matters whatsoever that mat

No breach

[ riafly and adversely affect the Secured Assets.

of laws |

There is no breach of any law or fegulation that materially and adversely affects

the Secured Assets. ‘

No interference in enjoyment |

[
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5.8.

5.9.

5.10.

5.11.

§.12.

5.13.

'
!
i
!
i
|

i

No facility necessary for the enjgyment and use of the Secured Assets is subject to
terms entitling any person fo terrFainate or curtail its use.
1

No overriding interests |

Nothing has arisen, has been cr#)ated or is subsisting, that would be an ovarriding
interest in any Property. \

l
Avoidance of security |

No Security expressed to be .'cngated under this deed is liable to be avoided, or
otherwise set aside, on the liguidation or administration of the Borrower or

otherwise.

No prohibitions or breaches

There is no prohibition on assng ment in any Insurance Policy and the entry inlo
this deed by the Borrower dpe not, and will not, constitute a breach of any
Insurance Policy or any other tag ement or instrument binding on the Borrower or
its asseats.

i
Environmental compliance
;
The Borrower has, at all imes;
Environmental Law and Environ

Enfarceable security ‘

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower, and i3, and will continue to be, effective security over
all and every part of the Secuwld sels in accordance with its terms.

investments E

6.13.1.  The Investments ar}a

ity paid and are not subject to any option to
purchase or similar rights.

5.13.2. No constitutional docunpent of an issuer of an Investment, nor any other

agreement; ]
5.13.2.1, restricis pr inhibits any transfer of the Investments on
creatloln or enforcement of the security constituted by
this depd; or
!
5.13.2.2. contains |any rights of pre-emption in relation to the
Investments.

5.13.3. The Barrower has complied with all natices relating to all or any of the
Investments receivedjby it pursuant to sections 780D and 790E of the
Companies Act 2006.|

5.13.4.  No warning notice has n issued under paragraph 1(2) of Schedule
1B of the Companies 2006, and no restrictions notice has been
issued under paragrap 1(3) of Schedule 1B of the Companies Act
2008, in respect of all or any of the Investments.

|

|

11




5.14.

6.2,

6.3.

Times for making representations and warranties

The representations and wan}a ies set out in clause 5.2 to clause 5.13 are made
by the Borrowar on the date of this deed and are deemed to be repeated c_m_each
day of the Security Period with reference to the facts and circumstances existing at

the time of repetition.

General covenants
Negative pledge and disposhl restrictions

The Borrower shall not at any me, except with the prior written consent of the
Lender:

1

6.1.1. create, purport to lc:r te or permit to subsist any Security on, or in
relation to, any Sac d Asset ather than any Security created by this
deed; :

6.1.2. sell, assign, transfe,’r, art with possession of, or otherwise dispose of in

any manner {or purpost to do $0), all or any part of, or any interest in,
the Secured Assets |(except, in the ordinary course of business,
Secured Assets that|are only subject to an uncrystaliised floating
charga); of

6.1.3. create or grant (or gurport to create or grant) any interest in the
Secured Asssts in favqur of a third party.

|

Preservation of Secured Asse

The Borrower shali not do, or p rmit to be done, any act or thing that would or
might depreciate, jeopardise or otherwise prejudice the security held by the
Lender, or materially d:mmtsm value of any of the Secured Assetis or the
effectiveness of the security creatgd by this deed.

Compliance with laws and regulations

|
6.3.1. The Borrower shall not] without the Lender's prior written consent, use
or permit the Secured Assets to be used in any way contrary to law.

8.3.2. The Borrower shall:
6.3.2.1. comply

or any|part of them;

6.3.2.2, cbtain,
comply
required in connection with the Secured Assals or their
use or that are necessary to preserve, maintain or renew
any Secu ed Asset; and

6.3.2.3, promptly effect any maintenance, modifications,
aiterations or repairs that are required by any law or
regulation| to be effected on or in connection with the
Secured Assets.

b2




6.4,

6.5.

6.68.

6.7.

Enforcement of rights

The Borrower shalt use its bgst ndeavours {o;

6.4.1. procure the prompt gbservance and performance of the covenants and
other cobligations jmposed on the Borrower's counterparties {including
each counterparty injrespect of each insurer in respect of an insurance

Policy); and
|
6.4.2. enforce any rights apd institute, continue or defend any proceedings
relating to any of the|Secured Assets that the Lender may require from
time to time. i

Notice of mtsrepresentation} and breaches

The Borrower shali, promptly, on becoming aware of any of the same, notify the
Lender in writing of: *

1

! :
6.5.1. any representation; or|warranty set out in clause 5 which is incorrect or
misleading in any material respect when made or deemed to be

repeated; and |

|
6.5.2. any breach of any covenant set out in this deed.
!

Titla documents

The Borrower shall, on the \e cution of this deed {or, if later, the date of
acquisition of the relevant Securegd Asset), deposit with the Lender and the Lender
shall, for the duration of this deedibe entitied to hold:

6.8.1. all deeds and documents of title relating to the Secured Asssts that are
in the possession of ntrol of the Borrower (and if these are not within
the possession or confrol of the Borrower, the Borrower undertakes to
obtain possession of a} these desds and documents of title);

'.

6.6.2. all Insurance Policies

the Secured Assets th

d any other insurance policies relating to any of
the Borrower s entitled to possess; and

6.6.3. all deeds and docurnents of title (if any) relating to the Book Debts as
the Lender may specify|from time to time.

Insurance i

6.7.1. The Borrower shall insyre and keep insured (or where, in the case of
any leasehold property, insurance is the responsibility of the iandlord
under the terms of the|lease, either procure that the landiord insures
and keeps insured or, ifjand to the extent that the landiord does not do
s0, itself insure and keep insured) the Secured Assets against:

6.7.1.1, loss of d mage by fire or terrorist acts, including any
third party liability arising from such acts;

}
6.7.1.2, other risks, perls and contingencies that would be
insured against by reasonably prudent persons camying
on the $ame class of business as the Borrower; and

i
I
|
]
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6.7.2.

6.7.3.

8.7.4.

6.7.5.

6.7.1.3. any ofher risk, perils and centingencies as the Lender
may reasonably require.

Any such insurancé must be with an insurance company of
undarwriters, and onsuch terms, as are reasonably acceptable to the
Lender, and must inciude property owners® public liability and third party
liability insurance and| be for nat less than the replacement value of the
relevant Secured Asspts (meaning in the case of any premises on any
Property, the fotal gost of entirely rebuilding, reinstating or replacing the
premises in the eventof their being destroyed, together with architects’,
surveyors', engineérs! and other professional fees and charges for
shoring or proppi p, demoalition, site clearance and reinstatement
with adequate allowance for inflation) and, in the case of any Property,
loss of rants payable by the tenants or other occupiers of any Property
for a period of at leas\ three years, including provision for increases in
rent during the perio‘id of insurance.

The Borrower shall,; if fequested by the Lender, produce to the Lender
each policy. certificate| or cover note relating to the insurance required
by clause 6.7.1 (or where, in the case of any leasehoid property, that
insurance is effected by the landlord, such avidence of insurance as the
Borrower is entitled [to obtain from the landlord under the terms of the
relevant lease). !

4

The Borrower shall, lif equested by the Lendar, procure that a note of
the Lender's interest is| endorsed upon it, or if required by the Lender,
the Lender is named!as composite insured in respect of its own
separate insurable interest under each Insurance Policy (other than
public liabifity and third party liability insurances) maintained by it or any
person on its behalf] in| accordance with clause 6.7.1 but without the
Lendsr having any| ligbllity for any premium in relation to those
Insurance Policies unless it has expressly and specifically requested to
be made liable in respect of any increase in premium or unpaid
premium in respect of any Insurance Policy.

The Borrower shall ensure that each Insurance Policy contains;

6.7.5.1. a loss payee clause under which the Lender is named as
first loss gayee (other than in respect of any claim under
any puﬁ)li liability and third party liability insurances);

6.7.5.2. terms enduring that it cannot be avoided or vitiated as
againstithe Lender by reason of the act or default of any
other insured party or any misrepresentation, non-
disclosyre|or failure to make a fair presentation of risk by
any oth?r

{

6.7.5.3. a waive; af each Insurer's rights of subrogation against
the Borroyer, the Lender and the tenants of any
Property other than any such rights-arising in connection
with any fraud or criminal offence committed by any of
those persons in respect of any Property or any
Insurange Policy; and

6.7.5.4, terms ensuring that no insurer can repudiate, rescind or
cancel it}" treat it as avoided in whole or in part nor treat it

E
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6.8.

6.9

6.10.

8.11.

as expired due to non-payment of premium without
giving at Jeast 30 days' prior writien notice to the Lender.

Insurance premiums

The Borrower shall:

|

6.8.1, promptly pay all pre
maintained by it in a
necessary to keep that

iums in respect of each insurance policy
ance with clause 6.7.1 and do all other things
icy in full force and effect; and

6.8.2. (if the Lender so requirgs) give to the Lender copies of the receipts for
all premiums and other jpaymenis necessary for effecting and keeping
up each insurance policy maintained by it in accordance with clause
6.7.1 (or wherae, in the case of leasehold property, insurance is effected
by the landlord, such gvidence of the payment of premiums as the
Borrower is entitled to gbtain from the landlord under the terms of the
relevant lease).

1
1
!
No invalidation of insurance !?
The Borrower shall not do or omit t9 do, or permit to be done or omitted, any act or
thing that may invalidate or otherwise prejudice any insurance policy maintained
by it in accordance with clause 6!7.].

l
Proceeds of insurance policies
{

I
All monies payable under any Insurance policy maintained by it in accordance with
clause 8.7.1 at any time {whethar ¢r not the security constituted by this deed has
becoms enforceable) shall: 1

6.10.1.  immediately be paid t? Lender;

6.10.2.  if they are not paid I‘di v to the Lender by the insurers be held,
pending such paymant, py the Borrower as trustee of the same for tha
benefil of the Lender; ian

6.10.3.  at the option of the Lerlder, be applied in making good or recouping
expenditure in respect of the loss or damage for which those monies

are received or in, or, tawards, discharge or reduction of the Secured
Liabilities.

Notices to be given by the Borr
The Borraower shall:

6.11.1.  if so requested by the :ﬁLe der from time to time:

8.11.1.1. give nozlic to each insurer under an Insurance Policy in
the form set out in Part 1 - Form of nolice of Schedule 2

6.11.1.2. procure;_t t each insurer provides to the Lender within

the | form set out in

15




6.11.2.

Part 2 - Form of acknowladgement of Schedule 2 -
Notice and acknowledgement - Insurance Policy; and
I

if so requested byl,the Lender fram time to time:

6.11.2.1.

6.11.2.2,

give fotice to each bank, financial institution or other
parsoh (other than the Lender) with whom the Borrower
holds an account (including each Designated Account) in
1he|fo set out in Part 1 - Form of notice of Schedule 3
- Notige and acknowledgement - bank account; and

prot!; that each such bank, financial institution or other
persor) provides to the Lender within five Business Days
an {acknowledgement of the nofice in the form of

16
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8.12.

6.13.

7.2.

Part 2 - Form of acknowledgement of Schedule 3 -
Noticg and acknowledgement -~ bank account.

Information

The Borrower shall; |

6.12.1.  give the Lender such information concerning the location, condition,
use and operation of the Secured Assets as the Lender may require,;

6.12.2.  permit any perso Is esignated by the Lender and any Receiver to
enter on its premises [and inspect and examine any Secured Asset, and
the records relating 9 that Secured Asset, af all reasonable times and
on reasonable prior nbtice; and

6.12.3.  promptly notify the Lender in writing of any action, claim, notice or
demand made by pr [against it in connection with all or any parl of a
Secured Asset or of any fact, malter or circumstance which may, with
the passage of time| give rise fo such an action, claim, notice or
demand, together with, in each case, the Borrower's propocsals for
settling, liquidating,; campounding or contesting any such action, claim,
notice or demand ‘and shall, subject to the Lender's prior approval,
implemaent those propgsals at its own expense.

Payment of outgoings %
{
| PRY all taxes, fees, licence duties, registration
rand other outgoings in respect of the Secured
vidence of payment o the Lender.

The Borrower shall promptly

charges, insurance premiums:

Assets and, on demand, produce
|

Pr. venants

!

!

i
Repair and maintenance \

i

The Borrower shall keep all premises and fixtures and fittings on each Property in
good and substantial repair an{? condition and shall keep all premises adequately
and properly painted and decorated and replace any fixtures and fittings which
have become worn out or othefwise unfit for use with others of a like nature and
equal value.

No alterations ;‘
!
The Borrower shall not, without the|prior written consent of the Lender:
l
7.2.1. puli down or remove the|whale, or any part of, any building forming part

of any Property or permil the same to ocgur;
1

7.22 make or permit to be lm e any alterations to any Property, or sever or
remove or permit to b spvered or removed, any of its fixtures or fittings
{except to make any rie ssary repairs or renew or replace the same in
accordance with clause 7.1): or

l\

7.2.3. remove or make any altgrations to any of the Equipment belonging to,
or in use by, the Borrower on any Property (except to effect necessary
repairs or replace them wlith new or improved modsls or substitutes).

|
%‘
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7.3.

7.4.

7.5.

7.8,

Conduct of business on Properties

The Borrower shali carry on its trade and busliness on those parts (if any) of the
Propertios as are used for thel purposes of trade or business in accordance with
the standards of good mar]ha emant from time fo time current in that trade or
business.

Notices or claims relating to the property
|

7.4.1. The Borrower shaZil:

7.41.1, give fult particulars to the Lender of any notice, order,
diréctipn,  designation, resolution, application,
requirdment or proposal given or mads by any public or
locdl body or authority (a Notice) that specifically applies
to a@ny) Property, or to the locality in which it is situated,
within seven days after becoming aware of the relevant
Notice] and

7.4.1.2. (if the Lender so requires) immediately, and at the cost
of the|Borrower, take all reasonable and necessary
steps 0 comply with any Notice, and make, or join with
the lLender in making, any objections or representations
in respect of that Notice that the Lender thinks fit.
i

7.4.2 The Borrower shall give full particulars to the Lender of any claim,
notica aor other communication served on it in respect of any
modification, suspensipn or revocation of any Environmental Licence or
any alleged breach of any Environmental Law, in each case relating to

any Property. %
Compliance with and enforcel'm nt of covenants
The Borrower shall;

i
7.5.1. observe and perform'{af covenants, stipulations and conditions to which
each Property, or the use of it, is or may ba subject, and (if the Lender
so raquires) produce t3 the Lender evidence sufficient fo satisfy the
Lender that those covgnants, stipulations and conditions have been
observed and performeq;

_ {
7.52. diligently enforce all coyenants, stipulations and conditions benefiting
each Property and shall|not (and shall not agree to} waive, release or
vary any of the same; an

Payment of rent and outgaings|
The Borrowar shali: }

7.6.1, where a Property, or} pprt of it, is held under a lease, duly and
punctually pay all rentsld e from tirme 1o time: and

3
A

7.6.2, pay (or procure paymén of the same) when due all charges, rates,
taxes, duties, assessmenls and other outgoings relating to or imposed




7.7.

7.8.

7.9.

Leases and licences aﬁecﬁn the Properties

The Borrower shali not, without the prior written consent of the Lender:

771,

7.7.2.

7.7.3.

7.74.

Registration restrictions anfl

7.8.1.

7.8.2.

7.8.3.

Development restrictions l

grant any licence ar tenancy affecting the whole or any part of any
Property, or exetcide the statutory powers of leasing or of accepting
surrenders underisections 99 or 100 of the LPA 1925 {or agree to grant
any such licence l'or tenancy, or agree to exercise the statutory powers
of leasing or of a ting surranders under section 99 or section 100 of

the LPA 1925);

in any other way dispose of, accept the surrender of, surrender or
creale any legal or equitable estate or interest in the whole or any part
of any Property i(of agree to dispose of, accept the surrender of,
surrender or create dny legal or equitable estate or interest in the whole
or any part of the Praperty ;

|
let any person into gdccupation of or share occupation of the whole or
any part of any Property; or

!
grant any consent of licence under any lease or licence affecting any
Property. |

utions against first ragistration and notices

If the titie to any Praperty is not registered at the Land Registry, the
Borrower shall procyre that no person {(other than itself) shall be
ragistered under the |Land Registration Act 2002 as proprietor of all or
any part of any Prgperty, without the prior written consent of the
Lendar.

Whether or not titleiiojany Property is registered at the Land Registry, if
any caution against first registration or any nofice (whether agreed or
unilateral) is ragisiq‘re against the Borrower's title to any Property, the
Borrower shall imniediately provide the Lender with full particulars of
the circumstances relating to such caution or notice. if such caution or
notice was registered| to protect a purported interest the creation of
which is not permitied junder this deed, the Borrower shall immediately,
and at its own expensp, take such steps as the Lender may require to
ensure that the caution or notice, as applicable, is withdrawn or
cancelled.

The Borrower shall be liable for the costs and expenses of the Lender
in lodging cautions against the registration of the title to the whole or
any part of any Property from time to time.

The Borrower shall not, without the| prior written consent of the Lender

7.9.1.

7.9.2

i
make' or, insofa_r as it is{ able, permit others to make any application for
planning permission qr development consent in respect of any
Property; or |

carry out or permit _t}r uffer to be carried out on any Property any
development (as defn?e in each of the Town and Country Planning Act
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7.10.

7.11.

7.12.

7.13,

7.14.

7.15.

7.16.

i

1990 and the Planhing Act 2008) or change or permit or suffer to be
changed the use of any Property.

Environment l}
The Borrower shall in respecl;t df sach Property:

;
7.10.1.  comply with all the rbquirements of Environmental Law; and
I

7.10.2.  obtain and comply wWith all Environmental Licences.

l

No restrictive obligations .

i
The Borrower shall not, without) the prior written consent of the Lender, enter into
any onerous or restrictive obligations affecting the whole or any part of any
Property, or create or permit 1o arise any overriding interest, easement or right
whatever in or over the whole onany part of any Property.

Proprietary rights !
:

The Borrowar shall procure tlh no person shall become entitled to assert any
proprietary or other like right or interest over the whole or any part of any Property
without the prior written consent f the Lender.

Inspection

o s

The Bemrower shall permit the Lender, any Recsiver and any person appointed by
either of them to enter on and inspect any Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower
of, or contract made by the Borrawer to acguire, any freehold, leasehold or other
interast in any propesty. ’E
VAT option to tax |
The Borrower shall not, without the| prior written consent of the Lender:
’
7.15.1.  exercise any VAT opiio to tax In relation to any Property; or
|

7.15.2.  revoke any VAT option |lo tax exercised, and disclosed to the Lender,
before the date of thig deed.

Registration of legal mortgagegat he Land Registry
)

The Borrower consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title to
each Property over which the Lender has a legal mortgage:

"No disposition of the registered astate by the proprietor of the registered estate or
by the proprietor of any registered rge, not being a charge registered befora
the enfry of this restriction is to be rpgistered without a writlen consent signed by
the proprietor for the time being of the charge dated {DATE] in favour of (NAME
OF PARTY] referred to in the charges register [or [their conveyancer or specify
appropriate details]]." {



8. Investments covenants
8.1. Deposit of title documents

8.1.1.

8.1.2,

8.2. Nominations

8.21.

The Borrower sh«*{m:

8.1.1.1. on the execution of this deed, deliver to the Lender, or
as|the Lender may direct, all stock or share certificates
and other documents of title or evidence of ownership

that ti

8.1.1.2 on [thé purchase or acquisition by it of Investiments after
the;&d te of this deed, deposit with the Lender, or as the
Lendg

8.1.2.1. ali 'stbck fransfer forms relating to the relevant
invastipents duly completed and executed by or on

8.1.2.2. any ;bt er documents (in each case duly compieted and
executed by or on behaif of the Borrower) that the
Lenc}er may request to anable it or any of its nominess,
or any

so that the Lender :Ir'\a , at any time and without notice to the Borrower,
complete and present those stock transfer forms and other documents

may have made (inciuding, without limitation, any nomination made
under section 145 ‘or |section 146 of the Companies Act 2006) in
respect of any lnves’fmnts and, pending that termination, procure that
any pearson so nominated:

8.2.1.1. does !

9t exercise any righls in respect of any
investments without the prior written approval of the
Lender; gnd
8.2.1.2. immediately on receipt by it, forward (o the Lender all
communications or other information received by it in
respect df any Investments for which it has been so
nomindtad.
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a.3.

8.4.

8.2.2.

not, during the Security Period, exercise any rights
mitation, any rights under sections 145 and 146 of
2008) to nominate any person in respect of any of

The Borrower shali
(including, without |
the Companies Act
the Investments. |

Pre-emption rights and resgtri*:tions on transfer

The Borrower shall: l

8.3.1.

832

Dividends and voting rights

8.4.1.

8.4.2

8.4.3.

8.4.4.

obtain ail conseh ., waivers, approvals and permissions that are
necessary, under|the articles of association {or otherwise) of an issuer
of any investiments, for the fransfer of the Investments to the Lender or
its nominee, or o] a purchaser on enforcement of the security
constituted by this deed; and

procurs the amen nt of the share transfer provisions {including, but
not limited to, deletion of any pre-emption provisions) undar the articles
of association, other consfilutional document or otherwise of each
issuer of the invesiments in any manner that the Lender may require In
order to permit the fransfer of the Investments to the Lender or its
nominee, or to a purchaser on enforcement of the security constitutad
by this deed.

ore enforcement

|

Before the security: constituted by this deed becomes enforceable, the
Borrower may retain pnd apply for its own use all dividends, interest
and other monies paiq or payable in respect of the Investments and, if
any are paid or payable to the Lender or any of its nominees, the
Lender will hold all thdse dividends, interest and other monies received
by it for the Borrowerland will pay them to the Borrower promptly on
request. ‘

-

Before the security copstituted by this deed becomes enforceable, the
Borrower may exercjsd ali voting and other rights and powers in respect
of the investments or. if any of the same are exercisable by the Lender
of any of its nominefﬁs to direct in writing the exercise of those voting
and other rights and ipovars provided that:

|

8.4.2.1. it shaft not do so in any way that would breach any
provision of this deed or for any purpose inconsistent
this dé!e ; and

8.4.22 the exergise of, or the failure to exercise, those voting
rights |or| ather rights and powers would not, in the
Lender’s bpinion, have an adverse effect on the value of
the Invesiments or otherwise prejudice the Lender's
security under this deed.

|

mnify the Lender against any loss or liability
dert {or its nominee) as a consequence of the
Lender (or its nominge] acting in respect of the Investments at the
direction of the Borro\n:er

The Lend_er shall not, |by exercising or not exercising any voting rghts
or otherwise, be constyuer as permilting or agreeing to any variation or
:
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8.5.

8.6.

8.7.

8.8.

8.9.

I

e rights attaching to or conferred by any of the
lL.endor considers prejudicial to, or impairing the
created by this deed.

other change in, th
Invesiments that
value of, the securi

Dividends and voting righlls fter enforcement
After the security constituted, by this deed has become enforceable:

8.5.1. all dividends and‘Lo er distributions paid in respect of the Investments
and received by the Borrower shall be held by the Borrower on trust for
the Lender and immediately paid into a Designated Account of, if
received by the L ancler, shall be retained by the Lender; and

8.5.2, all voting and other rights and powers attaching to the Investmenis shall
be exercised by, or |at the direction of, the Lender and the Borrower
shall, and shall pracure that its nominees shall, comply with any
directions the Lerider may give, in its absolute discretion, conceming
the exercise of tho%e rights and powers.

Calls on Investments

Notwithstanding the security created by this deed, the Borrower shall promptly pay
all calls, instalments and othet paymaents that may be or become due and payable
in respect of all or any of the Investments. The Borrower acknowledges that the
Lender shall not be under any figibility in respact of any such calls, instalments or

other payments. E

. . !
No alteration of constitutional uments or rights attaching fo Investments

The Borrower shall not, withouf the prier written consent of the Lender, ameand, or
agree to the amendment of:

rticies of association, or any other constitutional

8.7.1. the memorandum or
iqsuer of the Investments that is not a public

documents, of any
company; or

8.7.2. the rights or liabifities [attaching to, or conferred by, all or any of the
Investmeants.

Presorvation of Investments

The Borrower shall ensure (as far s it is able to by the exercise of all voting rights,
powers of control and other lwm ans available to it) that any issuer of the
Investments that is not a public ¢company shall not:

8.8.1. consolidate or subdivife any of the investments, or re-organise,
exchange, repay or redyce its share capital in any way;

!.
8.8.2. issue any new shares o1 stock; or
i
8.8.3. refuse to _reqister any nsfer of any of the Investments that may be
ledged with it for registfation by, or on behalf of, the Lender or the
Borrower in accordande with this deed.

Investments information

23
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8.10.

9.2,

9.3.

The Borrower shall, promptlir following receipt, send to the Lender copies of any
notice, circular, report, accounts and any other document received by It that relates

to the Investments. E

Compliance with requests forinformation

The Bosrower shall promptly \copy o the Lender and comply with all requests for
information which are madetunder the Companies Act 2006 (including, without
limitation, under sections 7900, 790E and 793 of the Companies Act 2006)

relating to all or any part of the $acured Assets. if it fails {o do so, the Lender may
elact to provide such information as it may have on behalf of the Borrower.

Equipment covenants
Maintenance of Equipment :

The Barrowar shall:

nt in good and serviceable condition (except for
tear) in compliance with all relevant manuals,
ror's instructions and recommendations and
ng schedules;

9.1.1. maintain the Equim
expected fair wear|a
handbooks, manufa
maintenance or semvi

enew and replace any parts of tha Equipment
hsolete, worn out or damaged with parts of a
ual or greater value; and

a.1.2. at its own expense,
when they become
similar quality and dlf

L

9.1.3, not permit any Equipment to be:

9.1.3.1. used' ofl handied other than by properly qualified and
trained persons; or
9.1.3.2. overl!?ac ad or used for any purpose for which it is not

designed or reasonably suitable.

Payment of Equipment taxes |

The Borrower shall promptly pdy all taxes, fees, licence duties, registration
charges, insurance premiums BnY other outgoings in respect of the Equipment
and, on demand, produce evidence of such payment to the Lender.

Notice of charge |

9.3.1. The Borrower shall, |f 56 requested by the Lender, affix to and maintain
on each item of Equiptment in a conspicuous place, a dearly legible
identification plate containing the following wording:

"NOTICE OF CHARGE

This ([DESCRIBE ITEN] and all additions to it and ancilfary equipment
are subject to a fixed charge dated [DATE] in favour of LENDER).*

9.3.2. The Bomrower shall nérat. and shall not permit any person to, conceal,
cg}b;c;ure, alter or remove any plate affixed In actordance with clause

{
|
1
i
i
B
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10.
10.1.

10.2.

11,
1M1

12.

12.1.

Book Debts covenants t‘
Realising Book Debts

10.1.1.  The Borrower shall @s an agent for the Lender, collect in and reaiise all
Baok Debts, paylth proceeds into a Designated Account immediately
on receipt and, pending that payment, hold those proceeds in trust for
the Lender, j

104.2.  The Botrower shall fiot, without the prior written consant of the Lender,
withdraw any amobints standing to the credit of any Deslgnated
Account, '

10.1.3. The Borrower shali, If called on o do so by the Lender, execute a legal
assignment of the k Debts to the Lender on such terms as the
Lender may requi)'e nd give notice of that assignment to the debtors
from whom the Boiok Debts are due, owing or incurred.

Preservation of Book Dabts1
provided by clause 10.1 or with the prior written

, exchange, compound, set off, grant time or
y other manner deal with, all or any of the Book

i
The Borrowar shall not {(except
consent of the Lender) relea
indulgence in respect of, or in a
Debts. :
!
[
!
f

Agreement covenants

Agreements 1

11.1.1.  The Borrower shall, Linless the Lender agrees otherwise in writing,
comply with the terms of any document, agreement or arrangement
comprising the Secnilr Assels {other than the Insurance Policies).

11.1.2.  The Borrower shall pol, unless the Lender agrees otherwise in writing:

11.1.2.1, amend pr vary or agree to any change in, or waive any
requirernent of;
11.1.2.2 settle; compromise, terminate, rescind or discharge

(exce%)t by performance); or

11.1.2.3. abandorl, waive, dismiss, release or discharge any
action, cfaim or proceedings against any counterparty 10
any agreement or other person in cennection with,

any document, agreement or arrangement comprising the Secured
Assets (other than the Ifsurance Policies).

Intellectual Pro venan

Preservation of rights

The Borrower shall take all hecessary action to safeguard and rnaintain present
and fl..ltUFG rights in, or relatinq o, the Intellectual Property including (without
hmstatac_;sn) by observing all covenanis and stipulations relating 1o those rights, and
by paying all applicable renewai fpe » licence fees and other outgoings.

|
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12.2.

12.3.

13.
13.1.

13.2.

13.3.

13.4.

13.5. Conversion of currency

Registration of Intelloctual P

The Borrower shall use all r
registraiion of any Intellectuat
matters relating to each such

¢
t

onable efforts to register applications for the
roperty, and shall keep the Lender informed of ail

istration.

Maintenance of Intellectual Property

cancslled or (o lapse.

The Borrower shali not p'?
Powers of the Lender \

it any Intellectual Property to bs abandoned,

Powaer to remedy

13.1.1.  The Lender shali h{e niitled {but shall not be obliged) to remedy, at any
time, a breach by the|Borrower of any of its obligations contained in this
deed.

13.4.2. The Borrower irfevo bly authorises the Lender and its agents fo do all
things that are nec?s ary or desirable for that purpose.

13.1.3. Any monies experfde by the Lender in remedying a breach by the
Borrower of its obligations contained in this deed shail be reimbursed
by the Borrower toithe Lender on a full indemnity basis and shall carry
interest in accordanf; with clause 20.1.

Exercise of rights I

13.2.1.  The rights of the Lendér under clause 13.1 are without prejudice 10 any
other rights of tha Lender under this deed.

¥
13.2.2.  The exercise of anyirighls of the Lender under this deed shall not make

[
Power to dispose of chattels |

13.3.1.

13.3.2.

Lender has Raceiver's powers[‘

the Lender liable to a nt as a mortgagee in possession.

At any time after the curity constituted by this deed has become
enforceable, the Lender or any Recelver may, as agent for the
Borrower, dispose of anly chattels or produce found on any Propsrty.

Without prejudice to any obligation to account for the proceeds of any
disposal made under clause 13.3.1, the Borrower shall indemnify the
Lender and any Recsiver against any liability arising from any disposal
made vnder clause 13.3 1.

To the extent permitied by law,! any right, power or discretion conferred by this
deed on a Receiver may, after the fsecurity constituted by this deed has become

enforceable, be exercised by the L
whether or not it has taken posse
appointing a Receivar or notwithsta

nder in relation to any of the Secured Assets
sion of any Secured Assets and without first
ding the appointment of a Receiver.
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13.6.

13.7.

13.8.

13.5.1.  For the purpose of,|or pending the discharge of, any of the Secured
Liabilities, the Lender may convert any monies received, recovered or
realised by it under [this deed (including the proceeds of any previous
conversion under, this clause 13.5) from their existing currencies of
denomination into:arly other currencies of denomination that the Lender
may think fit.

!
13.5.2.  Any such conversign shall be effected at HSBC Bank pic's then
prevailing spot semn rate of exchange for such cther currency against

the existing currersicy

13.5.3. Each reference m~t s clause 13.5 to a currency extends to funds of
that currency andl far the avoidance of doubt, funds of one currency
may be converted |m different funds of the same currency.

New accounts i

13.6.1.  If the Lender recejves, or is deemed to have received, natice of any
subsequent Security] or other interest, affecting all or part of the
Secured Assats, the lLlender may open a new account for the Borrower
in the Lenders books. Without prejudice lo the Lender's right to
combine accounts,| ng money paid to the credit of the Borrower In any
such new account shfill be appropriated towards, or have the effect of
discharging, any palirt f the Secured Liabilities.

13.6.2. If the Lender doesln t open a new account immediately on recaipt of
the notice, or deemed notice, under clause 13.6.1, then, uniess the
Lender gives express written nolice to the contrary to the Borrower, all
payments made by the Borrower to the Lender shail be treated as
having been credited |to a new account of the Borrower and not as
having been apphed i) reduction of the Secured Liabilities, as from the
time of receipt or deierr ed receipt of the relevant notice by the Lender.

indulgence }

The Lender may, at its discre‘po grant time or other indulgence, or make any
other arrangemeant, variation or ¢ [ease with any parson not being a party to this
deed (whether or not any such | Sre an is jointly liabla with the Bormower) in respect
of any of the Secured Liabilities, of of any cther security for them without prejudice
either to this deed or to the Iiabili of the Borrower for the Secured Liabilities.
Appointment of an Administrat
13.8.1. The Lender may, with ut notice to the Borrower, appoint any one or
more parsons fo be an Administrator of the Borrower pursusnt to
Paragraph 14 of Schedule B1 of the Insolvency Act 1986 if the security
constituted by this deed|becomes enforceable.
!
13.8.2.  Any appointment under his clause 13.8 shalt

13.8.2.1. be in writing signed by a duly authorised signatory of the
Lender and

13.8.2.2. take effgct, in accordance with paragraph 19 of
Schedule|B1 of the Insolvency Act 1986.

|
i
i
|
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14,

14.1.

14.2.

15,

15.1.

15.2.

13.83. The Lender may |apply to the court for an order removing an
Administrator from office and may by notice in writing in accordance
with this clause 13.8 appoint a replacement for any Administrator who
has died, resignéd,| been removed or who has vacated office upon

ceasing to be qua;iﬁ d.

Security becomes enforceabls on Event of Defauft

b
The security constituted by this |deed shall become immediately enforceable if an

Event of Default occurs.
T
Discretion [\

After the security constituted ‘b thie deed has become enforceable, the Lender
may, in its absolute discretion} epforce all or any part of that security at the fimes,
in the manner and on the terms| it thinks fit, and take possession of and hold or
dispose of all or any part of the Secured Assets,

Enfo ent of secur]

Enforcement powers

15.1.1. For the purposes |of| all powers implied by stalute, the Secured
Liabilities are deemed {0 have become due and payable on the date of
this deed. i

16.1.2. The power of sale and other powers conferred by section 101 of the
LPA 1925 (as varled qr extended by this deed) shall be immediately
exercisable at any time after the security constituted by this deed has
bscome enforceable ungder clause 14.1.

!
15.1.3.  Section 103 of the LPA|1925 does not apply to the security constituted
by this deed. |

Extension of statutory powers ofiteasing

The statutory powers of leasi and accepfing surrenders conferred on
mortgagees under the LPA 192§ ahd by any other stalute are extended so as to
authorise the Lender and any Receiver, at any fime after the security constituted
by this deed has become enforceable, whether in its own name or in that of the

Borrower, 10: “

152.1.  grant a lease or agreemeht to lease;
‘.
15.2.2. accept surrenders of leases; or

i
15.2.3. grant any option of thq hole or any part of the Secured Assets with
whatever rights relating tojother parts of it,
]

4
whether or not at a premium and containing such covenanis on the part of the
Borrower, and on such terms and conditions (including the payment of money fo a
lessee or tenant on a surrender) as the Lender or Receiver thinks fit without the
need to comply with any of the restridtions imposed by sections 99 and 100 of the
LPA 1925, !
i
1




15.3. Access on enforcement

16.3.1.

15.3.2.

15.4. Prior Security

16.4.1.

16.4.2,

15.5. Protection of third parties ’!

|
No purchaser, morigagea or other
Delegate shalt be concerned to an
[

16.5.1.

15.6.2.

15.5.3.

15.6. Privileges

At any time after the Lender has demanded payment of the Secured
Liabilites or if the Borrower defauits in the performance of its
obligations under thjs deed, the Borrower will allow the Lender or its
Receiver, without‘fu her notice or demand, immediaisly fo axercise all
its rights, powers jand remedies in particular {and without limitation) to
take possession df any Secured Asset and for that purpose to enter on
any premises wheare|a Secured Asset is situated (or where the Lender
or a Receiver reasdnably believes a Secured Asset to be situated)
liability to the Borrower for, or by any reason of,

At all times, the Borfower must use its best endsavours {o allow the
Lender or fis Receiver access to any premises for the purpose of
clause 15.3.1 (including obiaining any necessary consents or permits of
other persons) and ensure that its employees and officers do the same.

At any time after the security constituted by this deed has become
enforceable, or after any powers conferred by any Securilty having
priority 1o this deed ‘sh i have become exercisable, the Lender may:

|

15.4.1.1. redeem that or any other prior Security;
15.4.1.2. procure! the transfer of that Secuwrity o if; and
15.4.1.3. seftle ahd pass any account of the holder of any prior

Security|

The settlement and|passing of any such account passed shal), in the
absence of any man¥est error, be conclusive and binding on the
Borrower. Ali moni‘fs paid by the Lender to an encumbrancer in
setttement of any of] thpse accounts shall, as from its payment by the
Lender, be due from|th¢ Borrower to the Lender on current account and
shall bear interest at;a fate which is equal to the higher of (i) the highest
rate of interest payabie on the Secured Liabilities from time to time and
(ii) 4% above the base fate of HSBC Bank pic from time to time and be
secured as part of the Secured Liabilities.

rson dealing with the Lender, any Receiver or
Lire;

!
whether any of the S?c red Liabilities have become due or payable, or
remain unpaid or undi§c arged;

wheth_er any power th‘lp ender, a Receiver or Delegate s purporting to
exercise has become exgreisable or is properly exercisable; or

how any money paid to the Lender, any Receiver of any Delegate is to
be applied. '

|
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15.7.

15.8.

15.8.

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
immunities conferred by the ?. 1925 on mortgagees and receivers,

No liability as mortgagee il%i ppssession

Neither the Lender, any Repeivar, any Delegate nor any Administrator shall be
liable, by reason of entering|info possassion of 2 Secured Asset or for any other
reason, io account as morigagee in possession in respect of all or any of the
Secured Agsets, nor shall any of them bae liable for any loss on realisation of, or for
any act, neglect or default 1f ny nature in connection with, all or any of the
Secured Assats for which a morlgagee in possession might be liable as such.

Conclusive discharge to purchasers

The receipt of the Lender, ér ny Receiver or Delegate shall be a conclusive
discharge 1o a purchaser and, in making any sale or other disposat of any of the
Secured Assets or in making ahy acquisition in the exercise of their respective
powers, the Lender, and every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that it or he thinks fit.

Righi of appropriation ‘

15.9.1.  To the exient that: |
!

15.9.1.1. the Seclrad Assets constitute Financial Collateral; and

|

15.8.1.2. this degd and the obligations of the Borrower under it
constitule a Security Financial Collateral Arrangement,

the Lender shall hav?s e right, at any time after the security constituted
by this deed has begome enforceable, to appropriate alil or any of those
Secured Assets in of lawards the payment or discharge of the Secured
Liabilities in any order that the Lender may, in its absolute discretion,
determine.

16.9.2. The value of any Secu
clause shall be:

Assets appropriated in accordance with this

16.9.21. in the case of cash, the amount standing to the cradit of
each of the Borrower's accounts with any bank, financia)
institution| or other person, together with all interest
accrued but unposted, at the tme the right of
appropriation is exercised; and

15.8.2.2. in the, case of Investments, the price of those
lnvestrrfe s at the time the right of appropriation is
exerclsed jas listed on any recognised market index or
determined by any other method that the Lender may
selaect (i?cl ding independent valuation).

15.9.3.  The Borrower agrees thaf the methods of valuation provided for in this
clause are commercially reasonable for the purposes of the Financial
Collateral Regulations. }



16.

16.1.

16.2.

16.3.

16.4.

16.5.

16.6.

17,
17.1.

Recsiver
Appointmant

At any time after the security} constituted by this deed has become enforceable, or
at the request of the Borrower, [the Lender may, without further notice, appoint by
way of deed, or otherwises iniwriting, any one or more persons to be a Receiver of
all ar any part of the Sacured Agsats.

Removal

The Lender may, without further notice (subject ta section 45 of the Insclvency Act
1986 in the case of an administiative receiver), from time to time, by way of deed,
of otherwise in writing, remove any Receiver appointed by it and may, whenever it
thinks fit, appoint a new Rece{iv v in the place of any Receiver whose appointment
may for any reason have terrr‘in ted.

Remuneration |
|

The Lender may fix the remuhelation of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise
discharged. t

Powar of appointment additltbn | to statutory powers

The power to appoint a Receiver| conferred by this deed shall be in addition to alil
statutory and other powers of the Lender under the insolvency Act 1986, the LPA
1925 or otherwise, and shall exercisable without the restrictions contained in
sactions 103 and 109 of the L. 925 or otherwise.

Power of appointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute)
shall be, and remain, exercisable|by the Lender despite any prior appointment in
respect of all or any part of the Secured Asseis.

Agent of the Borrower

Borrower and the Borower shpll be solely responsible for the coniracts,
engagements, acts, amissions, ge ults, iosses and remuneration of that Receiver
and for liabilities incurred by that| Receiver. The agency of each Receiver shall
continue unti! the Borrower g into liquidation and after that the Receiver shall
act as principal and shall not become the agent of the Lender.

i
3
E
i

Any Receiver appointed by the; LEder under this deed shall be the agent of the

owers of Receaiver
General l

17.1.1. Any Receiver appointed by the Lender under this deed shall, in addition
to the powers conferted on it by statute, have the powers set out in
clause 17.2 to clause E?.za.

17.1.2. {f thefe is more than ohe|Receiver hotding office at the same time, each
Receiver may {unless the document appointing it states otherwise)

|
%31




17.2.

17.3.

17.4,

17.5.

17.6.

17.7.

17.8.

17.9.

exercise all of tlﬁe owars conferred on a Receiver under this deed
individually and to the exclusion of any other Receiver.

17.1.3.  Any exercise by ia eceiver of any of the powers given by clause 17
may be on behalf, of the Borrower, the directors of the Borrowaer (in the

case of the power cgntained in clause 17.16) or itself.

Repair and develop Properf

A Recsiver may undertak r compiete any works of repair, building or
development on the Propertied and may apply for and maintain any planning
permission, development censent, building regulation approval or any other
permission, consent or licencé t¢ carry out any of the same,

Surrender leases i

H
A Receiver may grant, or accept surrenders of, any leases or tenancies affecting
any Property and may grant {an other interest or right over any Proparty on any
terms, and subject to any conditions, that it thinks fit.

Empioy personnel and advlsge

A Recsiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnel and professional advisers
on any terms, and subject to% any conditions, that it thinks fitt A Receiver may
discharge any such person or any such person appointed by the Borrower.

|

Make VAT elections l

A Receiver may make, exercise qr revoke any value added tax option to tax as it

thinks fit.

—

1
Rermuneration l

i

A Receiver may charge and receiye any sum by way of remuneration (in addition
to all costs, charges and expenses incurred by it) that the Lender may prescribe or
agree with it. |

Realise Secured Assets %[

A Receiver may collect and ge'gt in the Secured Assets or any part of them in
respect of which it is appointed, and make any demands and take any proceadings
as may seem expedient for that purpose, and take possession of the Secured
Assefs with like rights. ‘

Manage or reconstruct the BorL er's business

A Receiver may carry on, mana !e. develop, reconstruct, amalgamate or diversify
or concur in carrying on, managing) developing, reconstructing, amalgamating or
diversifying the business of the Borrower.

Dispose of Secured Assets li
A Receiver may sell, exchange, éorwert intfo money and realise all or any of the
Secured Assets in respact of which it is appointed in any manner (including,
without limitation, by public auction of private sale) and generally on any terms and
‘E 132




17.10.

17.11.

i7.12,

17.13.

17.14.

17.15.

17.16.

17.17.

17.18.

conditions as it thinks fit. Any gale may be for any consideration that the Receiver
thinks fit and a Receiver may promote, or concur in promoting, a company to
purchase the Secured Asseﬂ\s to be sold.

Sever fixtures and fittings .

A Receiver may sever and séll parately any fixtures or fittings from any Property
without the consent of the Ba‘irr wer.

Sell Book Debts g

A Receiver may sell and assigniail or any of the Book Debts in respect of which it
is appointed in any manner, and generally on any terms and conditions, that it
thinks fit.

Vaiid recelpts

n
A Receiver may give valid receipt for all monies and execute all assurances and
things that may be proper or desirable for realising any of the Secured Assels.

Make settlements

A Receiver may make any ar}a ement, settlement or compromise between the
Borrower and any other person that it may think expedient.

Bring proceedings ;

(
A Receiver may bring, prosecute} enforce, defend and abandon all actions, suits
and proceedings in reiation to any|of the Secured Assels as it thinks fit.

improve the Equipment

A Receiver may make subslitutiops of, or improvements to, the Equipment as it
may think expedient.
|

Make calls on Borrower meml.‘ge

A Receiver may make calls congiticnally or unconditionally on the members of the
Borrawer in respect of uncalled (capital with (for that purpose and for the purpose
of enforcing payments of any calls 50 made) the same powers as are conferred by
the articles of association of the |Borrower on its directors in respect of calls

authorised to be made by them. 1!

|
i
1

Insure

A Reoei_ver may, if it thinks fit, but without prejudice to the indemnity in clause 20,
effe.c:P with any insurer any policy of|insurance either in lisu or satisfaction of, or in
3ddg|on to, the insurance requiréd 0 be maintained by the Borrowar under this

leed. l

L]

Powers under the LPA 1925 l

A R‘_eqeiver may exercise all powe'[s rovided for in the LPA 1925 in the same way
as if it had been duly appointed |under the LPA 1925, and exercisa all powers

provided for an administrative receivar in Schedule 1 to the insolvency Act 1986,

i
1




17.19. Borrow

|
A Recelver may, far any of the purposes authorised by this clause 17, raise monay

by borrowing from the Lender {or

from any other person) either unsecured or on

the security of all or any of the [Secured Assets in respect of which it is appointed
on any terms that it thinks fit (intluding, if the Lender consents, terms under which

that security ranks in priority to this deed).

17.20. Redeem prior Security

A Recaiver may redeem an)q‘z ior Security and settle and pass the accounts to

which the Security relates. Any a

ccounis so seitled and passed shall be, in the

absence of any manifest errdr, ponclusive and binding on the Borrower, and the
monies so paid shall be deEmed to be an expense properly incurred by the

Receivar. ‘

17.21. Delegation |
A Receiver may delegate his po

i

17.22. Absolute beneficlal owner ‘l

rs in accordance with this deed.

A Receiver may, in relation tcln ny of the Secured Assets, exercise all powers,
autharisations and rights it woul be capabla of exercising, and do all those acls
and things, as an absolute bene ial owner could exercise or do in the ownership

and management of the Secured

17.23. incidental powers \

. |
A Receiver may do any other acls

17.23.1. may consider desarable
Assets; ;

ssefs or any part of the Secured Assets.

and things that it;
or necessary for realising any of the Secured

17.23.2. may consider incideL
conferred on a Recei[

17.23.3. lawfully may or can d

18. Delegation
18.1, Delegation 'I

!
i
]
t

power of attorney or in any other,

i or conducive to any of the rights or powers
under or by virtue of this deed or law; or

agent for the Borrower.

nner to any person any right, power, authority

[
The Lender or any Receiver may%delegate (either generally or specifically) by

or discration conferred on it by this
under clause 22.1). !'

18.2. Terms g

The Lender and each Receiver

deed (including the power of attorney granted

ay make a delegation on the terms and

conditions (including the power to'sub-delegate) that it thinks fit.

18.3. Liability

i
|
5
1
l
j




19.
19.1.

19.2,

18.3.

20.
20.1.

Neither the Lender nor any R celver shall be in any way liable or responsible to
the Borrower for any loss or liability arising from any act, default, omission or
misconduct on the part of any Delegate.

Application of proceeds |
Qrder of application of proc{a L3

All monies received by the Lendgr, a Receiver or a Delegate pursuant to this deed,
after the security constituted by lthis deed has become enfarceable, shall (subject
to the claims of any person having prior rights and by way of variation of the LPA

1925) be applied in the foliowing order of priority:

19.1.1.  in or towards payment of or provision for all cosits, charges and
expenses incurred by or on behalf of the Lender (and any Receiver,
Delegate, attorney or agent appointed by it) under or in connaction with
this deed, and of Bll|\remuneration due to any Receiver under or in
connection with this d

19.1.2. in or towards paymen{ of or provision for the Secured Liabilities in any
order and manner u}at the Lender determines; and

19.1.3, in payment of the '\'su plus {if any) tc the Bormower or other person
entitled to it.

Appropriation

Neither the Lender, any Receiver|nor any Defegate shall be bound {whether by
virtue of section 109(8) of the LPA11925, which is varied accordingly. or otherwise}
to pay or appropriate any recdipt| or payment first towards interest rather than
principal or cotherwise in any|particular order between any of the Secured
Liabilities.

Suspense account |

|

All monies received by the Lendé;, Receiver or a Delegate under this deed.

19.3.1.  may, at the discretion \of he Lender, Recsiver or Delegate, be credited
to any suspense or se¢untiss realised account;

}
19.3.2.  shall bear interest, if any, at the rate agreed in writing between the
Lender and the Borrower; and

19.3.3. may be held in that a
Delegate thinks fit,

)
Costs and indemnity i
Costs E

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the
Lender and any Receiver, on a fulllin emnily basis, all costs, charges, expenses,
taxes and liabilities of any kind (including, without limitation, legal, printing and out-
of-pocke?t expenses) incurred by the|Lender, any Receiver or any Delegate in
connection with:




21.

211,

20.1.1. this deed or the Sécured Assets;

-

20.1.2.  taking, holding, ecting, perfecting, preserving or enforcing {or
attempting to do so)lany of the Lender’s, a Receiver's or a Delegate's
tights under this deed; or

20.1.3. taking proceedings fof, or racovering, any of tha Secured Liabilities,
together with interest, which s:l:a accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or
expense arose until full discharge of that cost or expense (whether before or after
judgment, liguidation, winding uplor administration of the Borrower) at the rate and
in the manner applied o the Secuyred Liabilities.

indemnity ‘

The Borrower shall indemnify Lender, each Receiver and each Delagate, and
their respective employees and|agents against ali liabilities, costs, expenses,
damages and losses (including but not limited to any direct, indirect or
consequential losses, loss of %, foss of reputation and all interest, penalties
and legal costs (calculated oni ajiuli indemnity basis) and all othar professional
costs and expenses) suffered| oy incurred by any of them arising out of or in
connection with:

20.2.1.  the exercise or pu ed exercise of any of the rights, powers,
authorities or discretions vested in them under this deed or by law in
respect of the Secured Assets;

20.2.2.  taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) the [security constituted by this deed:; or

20.2.3.  any default or delay e Borrower in performing any of its obligations

under this deed.

{
Any. past or present employee or agent may enforce the terms of this clause 20.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999.

er agssurance

Further assurance

The Borrower shall, at its own @ se, take whatever action the Lender or any

Receiver may reasonably require or |

21.1.1.  creating, perfeciing or prolecting the security intended ta be created by
this deed; '

21.1.2.  fadiiitating the realisation any Secured Asset; or
21.1.3. facilita_ating the exercise any right, powser, authority or discretion
i:erc;usable by tha Lendier or any Receivar in respect of any Secured
se
: |

includipg. without limitation (if the‘; Lender or Receiver thinks it expedient) the
execution of any transfer, conveyance, assignment or assurance of all or any of




22,
221.

23.

24,
241,

24.2,

the assets forming part of {or intended to form part of) the Secured Assels
(whether to tha Lendar or to, itd nominea) and the giving of any notice, order or
direction and the making of any fegistration.

Power of attorney
Appointment of attorneys

By way of security, the Borrowey irrevocably appoints the Lender, every Receiver
and every Delegate separately tg be the attorney of the Borrower and. in its name,
on its behalf and as its act arij deed, v execute any documents and do any acts

and things that:

22.1.1. ihe Borrower is req\}ire d io execute and do under this deed; or

22.1.2.  any attorney deems ptoper or desirable in exercising any of the rights,
powers, authorities and discretions canferred by this deed or by law on
the Lender, any Raceiver or any Delegate.

Ratification of acts of attorneys

3‘
The Borrower ratifies and confirms, and agrees 1o ratify and confirm, anything that
any of its attorneys may do in [the proper and lawful exercise, or purported
exarcise, of all or any of the righty, powers, authorities and discretions referred to
in clause 22,1, |

Release 1

{
Subject to clause 30.3, on the expity of the Security Period (but not otherwise), the
Lender shall, at the request and post of the Borrower, take whatever action is
necessary to: |

23.1.1.  release the Secured EA ets from the securify conslituted by this deed;
and 5

i

I

23.1.2.  reassign the Secured As

Assignment and transfer
Assighment by Lender

ts to the Borrower.

24.1.1. At any time, without the consent of the Borrower, the Lender may
assign or transfer any or &ll of its rights and obligations under this deed.

2412,  The Lender may disglo$e to any actual or proposed assignee or
transferee any Information in its possession that relates to the
Borrowsr, the Secured" sets and this deed that the Lender congiders
appropriate. i

Assignment by Borrower

1
'f
|
The Borrower may not assign ar!y pf its rights, or transfer any of its righ
obligations, under this deed. : Y rights or




25,
25.1.

252.

25.3.

26.
26.1.

26.2.

27.

27.1.

Set-off

Lender's right of set-off

4

The Lender may at any tima spt off any hability of the Borrower to the Lender
against any lability of the Lenget to the Borrower, whether either liability is present
or future, liquidated or unliquiga d, and whether or not either liability arises under
this deed. ¥ the liabilities to be set oif are expressed in different currencies, the
Lender may convert either liability at a market rate of exchange for the purpose of
set-off. Any exercise by the Lender of its rights under this clause 25 shall not limit
or affect any other rights or rerpedies available to it under this deed or otherwise.
!
{

No obligation to set off

The Lender is not obliged to exertise its rights under clause 25.1.

Exciusion of Borrower's righ{l seot-off
4

All payments made by the Bo er o the Lender under this deed shall be made
in full without any set-off, countefclaim, deduction or withholding (other than any
deduction or withholding of tax las required by iaw).

ents

Amendments

No amendment of this deed shajll ba effactive unless it is in writing and signed by,
or on behalf of, each party (or it? authorised representative).

Waivers and consents

26.2.1. A waiver of any right br remedy under this deed or by law, or any
consent given under this deed, is only effective if given in writing by the
waiving or consentind party and shall not be deemed a waiver of any
other breach or defauit. |it only applies in the circumstances for which it
is given and shall né:t revent the party giving it from subsequently
relying on the rerevanlg pravision.

r a delay in exercising, any right or remedy
provided under this d or by law shall not constitute a waiver of that
or any other right or aedy, prevent ot rastrict any further exercise of
that or any other right on remedy or constitute an election to affirm this
deed. No single or partal exercise of any right or remedy provided
under this deed or by law shall prevent or restrict the further exercise of
that or any other right|oriremedy. No election to affirm this deed by the
Lender shall be effective Linless it is in writing.

!

26.2.2. A failure to exercise1'

Rights and remedies

The‘ rights and remedies providéd |under this deed are cumulative and are in
addition to, and not exclusive of, apy rights and remedies provided by law.

{

Severance [

Saverance i




28.

28.1.

29,

29.1.

30.

30.1.

30.2.

30.3.

if any provision (or part of a proyision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary o
make it valid, legal and enfordeable. If such modification is not possible, the
relevant provision {or particfl a provision) shalt be deemed deleted. Any
modification to or deletion of & grovision (or part of a provision) under this clause
shail not affect the legality, validity and enforceability of the rest of this deed.

Counterparts i
Counterparts E

This deed may be executed in gny number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute one déed.

Third rights
Third party rights l

Except as expressly provided gisawhere in this deed, a person who is not a parly
to this deed shall not have anyirights under the Contracts (Rights of Third Parties)
Act 1999 to enforce, or enjoy the lbenefit of, any term of this deed. This does not
affect any right or remedy of althird party which exists, or is available, apart from
that Act, |

Further provisions
Independent security

U

The security constituted by this|d shall ba in addition to, and independent of,
any other security or guaranteeithat the Lender may hold for any of the Secured
Liabilities at any time. No prior security held by the Lender over the whole or any
part of the Secured Assets shall {n e in the security created by this deed.

Continuing security ‘

discharges this deed in writing. |
Discharge conditional \

4

Any release, discharge or seftlenient between the Borrower and the Lender shall
be deemed conditional on no ppyment or security received by the Lender in
respect of the Secured Liabilities |being avoided, reduced or ordered to be
refunded pursuant to any law relating to insolvency, bankrupicy, winding-up,
administration, receivership or otherwise. Despite any such release, discharge or
settlemant; !

30.3.1 the Lender or its nominge may retain this deed and the security created
by or pursuant to it, including alf certificates and documents relating 1o
the whole or any part of the Secured Assets, for any period that the
Lender deems necessary |to provide the Lender with security against
any such avoidance, rec{u ion or order for refund; and




30.4.

30.5.

30.6.

31.

31.1.

3.2

30.3.2. the Lender may

Cartificates

A certificate or determination (’by the Lender as to any amount for the time being
due to it from the Borower |urider this deed shall be, in the absence of any
manilest errar, conclusive evidllpn e of the amount due.

i
Consclidation b

|
The restriction on tha rght of!
19825 shali not appiy to this deed.

nsolidation contained in section 93 of the LPA

Small company moratorium |

Notwithstanding anything to the ontrary in this deed, neither the obtaining of a
moratorium by the Borrower unden schedule A1 to the Insolvency Act 1986 nor the
doing of anything by the Bomgwer with a view to obtaining such a moratorium
{inciuding any preliminary decisi{on or investigation) shall be, or be construed as:

30.6.1. an event under this t,fle < which causes any floating ¢harge created by
this deed to crystallisia;

30.6.2.  an event under this deet which causes any restriction which would not
otherwise apply {0 be imposed on the disposal of any property by the
Baorrower; or

30.6.3.  aground under this deed for the appointment of a Receiver.

Notices
Delivery

Each notice or other communicaliop required to be given to a party under or in

connection with this deed shall be;
b
3111, inwriting; *r

31.1.2 delivered by hand, by pr
delivery service, and !

paid first-class post or other next warking day

31.1.3.  sent to the Borrower orlt Lender at the addresses detailed on page 1
of this deed or to any other address as is notified in writing by one parly
to the other from time to time.

Receipt by Borrower l

Aty notice or other communicatuoni that the Lender gives to the Borrower shall be

deemed to have been received: |
i

31.2.1.  if delivered by hand, at tﬁe ime it is left at the relevant address: and
31.2.2.  if posted by pre-paid fn‘st-c ss post or other next working day delivery
service, on the second Bus: ss Day after posting,

1
t
14
|



31.3.

31.4.

31.5.

a3z
32.1.

32.2.

This document has been executed as a d
stated at the beginning of it. 1

A notice or other oommunicaﬁo given as described in clause 31.2.1 on a day that
is not a Business Day, or after hormail business hours, in the place it is received,
shall be deemed to have been received on the next Business Day.

Recelpt by Lender \

1
Any notice or other communication given to the Lender shall be deemed to have
been received only on actual r‘? ipt.

Service of proceedings {

to the service of any proceedings or other
here applicable, any arbitration or other method

1
This clause 31 does not anI
documents in any legal action or,
of dispute resolution. ;
No notice by email !
A notice or other communicatiolln

valid if sent by email. }

Governing law and iurisdictid‘n

Governing law i

ivers under or in connection with this deed is not

This deed and any dispute or c!ai
arlsing out of or in connection iwi
govemed by and construed in &

{including non-contractual disputes or claims)
it or its subject matter or formation shall be
rdance with the [aw of England and Wales.

Jurisdiction l

i
Each parly irrevocably agrees lnat, subject as provided below, the couris of
England and Wales shail haveie clusive jurisdiction over any dispute ar claim
(Including non-contractual disputes!|ar claims) arising out of or in connection with
this deed or its subject matter ar formation. Nothing in this clause shall limit the
right of the Lender to take p dings against the Borrower in any other court of
competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preciude the taking ¢f proceedings in any other jurisdictions, whether
concurrently or not, to the extent itted by the faw of such other jurisdiction.

!!
and is delivered and takes effect on the dats

l.‘
i
!
#
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i
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|
|
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Schedule 2 - Notice an nowledgement - Insurance Poli

Pa j 1- Form of notice
fOn the lefterhead of the Borrower] |
[NAME OF INSURANCE COMPANY]
{ADDRESS LINE 1] g
[ADDRESS LINE 2] |

[POSTCODE} |
[DATE]

Dear (NAME OF ADDRESSEE], ?
Deabenture {Debenture) dated [DATﬁEI]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY
NUMBER] (Policy). ‘

een [BORROWER] and [LENDER]

This letter constitutes nofice to you thaf uhder the Debenture (a copy of which is attached)
we have charged to [LENDER) {Lender) 3l our rights in respect of the Poliey {including all
claims and all returns of premium in cohngction with the Policy).

We irrevocably instruct and autharise you fo:

|
o [Note the Lender's interest on the Pofjcy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"]
and first loss payee OR Name the L'? ar on the Policy as co-insured].

s Comply with the terms of any wriﬁpn instructions recelved by you from the Lender
relating to the Policy, without notice of reference to, or further authority from, us and
without enquiring as to the justification or the validity of those instructions.

¢ Hold all sums from time {o time due!and payabie by you to us under the Policy to the
order of the Lender. |

!
+ Pay, or release, all monies to which wa are entitled under the Policy to the Lender, or
to such persons as the Lender may qire .

{
¢ Disclose information in relation to the|Pglicy to the Lender on request by the Lender.

]

Neither the Debenture nor this notice frei ases, discharges or otherwise affects your
liability and obligations in respect of the Ppli

Subject to the foregoing, you may continue to deal with us in relation to the Poiicy until
you receive written notice to the contrary fiom the Lender. Thereafter, we will cease to

Eavg any right to deai with you in relation 10 the Policy and you must deal only with the
ender. ;




The insiructions in this notice may ohly be revoked or amended with the prior written
consent of the Lender. '

Please confirm that you agree to thé térms of this notice and to act in accordance with its
provisions by sending the aitached a

owledgement to the Lender at JADDRESS OF
LENDER), with a copy to us. ‘

'
d

This notice, and any dispute or claim {ifhcluding non-contractual disputes or claims) arising
out of or in conhection with it or its}u iect matter or formation, shall be govarned by and
consirued in accordance with the law of England and Wales.

H

Yours sincerely,

P L R LI r T L LR T T T L Ty T r T Y T e P T T Voes

[NAME OF BORROWER]

. . JER——

44




Pa - F of ack { 1)

{On the letterhead of the insurance dompany)

INAME OF LENDER] |
[ADDRESS LINE 1]

(ADDRESS LINE 2]

[POSTCODE] |
[DATE]

Dear [NAME OF ADDRESSEE],

Debenture {(Debenture) dated [DATF] between [BEORROWER] and [LENDER]

Wa confirm receipt fram [BORROWEFQI Barrower) of a notice (Nofice) dated [DATE] of a
charge of all the Borrower's rights un r [DESCRIBE INSURANCE POLICY AND TS

NUMBER] (Policy).

Terms defined in the Notice shall have the same meaning when used in this

acknowledgement.

We confirm that:

Wae accept the instructions and aiathprisations contained in the Notice and agree to
comply with the Notice.

We have noted the Lender's intF t on the Policy as [DESCRIBE NOTATION
REQUIRED 8Y LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, “FIRST
MORTGAGEE AND FIRST LOSS 'I?A EE" OR AS "CO-INSURED").

There has bean no amendment, wailer or release of any rights or interests in the
Policy since the date the Policy was\ i

Woe will not cancel, avoid, release or olherwise allow the Policy to lapse without giving
the Lender at least 30 days' prior wntt notice.
|

We have not, as at the date of thit acknowledgement, received notice that the
Borrower has assigned its rights under the Policy to a third party, or created any other
interest (whether by way of security qr otherwise) in the Policy in favour of a third

party. i

The Lender will not in any c:rcumstanc s be liable for the premiums in relation fo the
Policy. !

The Policy shall not be rendered vc#id. voidable or unenforceable by reason of any
non-disciosure by the Lender. i
I




This letter, and any dispute or claim| (iNcluding non-contractual dis

out of or in connection with it or its sublect matter or formation), s
construed in accordance with the law 01 England and Wales.

putes or claims) arising
hall be governed by and

Yours sincerely, |

1

[INSURER]

' he




i
Schedule 3 - Notice dnd acknowledgement - bank acgou

Psuit 1] - Form of notice
[On the letterhead of the Borrower]
[BANK, FINANCIAL INSTITUTION o‘R OTHER PERSON|
[ADDRESS LINE 1] |
[ADDRESS LINE 2] \
[POSTCODE] |
[DATE]
Dear [NAME OF ADDRESSEE}, -

Debenture (Debanture) datad [DAT?] tween {BORROWER] and [LENDER]

This Jetter constitutes notice to you that under the Debenture (a copy of which is attached)
we have charged, by way of first ﬁxéd charge, in favour of [LENDER] (the Lender) all
monies from time to time standing to the| credit of the account heid with you and detalled
below (the Account), together with all o rights and benefits accruing to or arising in
connection with the Account (including] byt not fimited to, entitements to interest);

Name of Account: [NAME OF ACCOU
Sort code: {SORT CODE] }

Account number: [ACCOUNT NUMB%R
We irravocably instruet and authorise yt%»u Q:

» Disclose to the Lender any information relating to the Account requested fram you by
the Lender,
i
; N
* Comply with the terms of any writlen| notice or instructions relating to the Account
received by you from the Lender.

s Hold all sums from time to time stam% to the credit of the Account to the order of the
Lender. i
|
» Pay or relaase all or any part of the"t nies standing to the credit of the Account in
accordance with the written instructions pf the Lender,

We acknowledge that you may compiyiwl h the instructions in this notice withaut any
further permission from us. |

x
We are not permitted fo withdraw any amo nt from the Account without the prior written
consent of the Lender.




The instructions in this notice may oply be revoked or amended with the prior writlen
consent of the Lender. ;

This notice, and any dispute or claim (ihcluding non-contractual disputes or claims) arising
out of ar in connection with it or its subject matter or formation, shail be govemed by and
construed in accordance with the Jaw of England and Wales.

Please confirm that you agree to tha tarms of this notice and to act in accordance with its
provisions by sending the attached|acknowledgement to the Lender at [ADDRESS OF
LENDER], with a copy 10 us. i

Yours sincerely,

Signed........cccoocnonnecnnnns

[NAME OF BORROWER]




[On the letterhead of the bank, fr’nani:ia insiitution or other person)
[LENDER] l
[ADDRESS LINE 1]
[ADDRESS LINE 2]
[POSTCODE])
[DATE]

Dear [NAME OF ADDRESSEE], .
Debenture {Debenture) dated [DATE] between [BORROWER] and [LENDERY]

We confirm receipt from [BORROWER] (the Borrower) of a notice (the Notice} dated
[DATE] of a charge (on the terms of the Debenture) over ali monies from time to time
standing to the credit of the account #e iled below (the Account), together with ail other
rights and benefits accruing fo or arising jn connection with the Account (including, but not
limited to, entitlements to inferest). |

]
1

We confirm that we: ‘
« Accept the instructions contained it tHe Notice and agree to comply with the Notice.

s Will not parmit any amount to be withdrawn from the Account without your prior written
consent. '

+« Have not raceived notice of the inte:re t of any third party in the Account,

1

« Have neither claimed nor exercisetl,
set-off, counter-claim or other right i
l

or wilt claim or exercise any securily interest,

respact of the Account,

The Account is:
Name of Account: [NAME OF ACCOUN
Sort code: [SORT CODE} E
I
Account numbaer: [ACCOUNT NUMBER]
i
This lette!-. and any dispute or claim (indz' ing non-contractual disputes or claims) arising
aut of or in connection with it or its subj atter or formation, sha¥ be governed by and
construed in accordance with the law of England and Wales.

Yours sincerely,

Signed........ccin s
INAME OF BANK, FINANCIAL JNSTITUTiO OR OTHER PERSON]
i



Executed as a dged

(but not dalivered until the date hereuof by
Eversmart Limited
acting by:

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

Director f
(n the presence of:
Witness Signature: // 4/

,; .................................

Name of Witness: /ﬁgf tfﬂ ﬁéﬁﬁf A /}’7
Address; cf g XE? ...........................
.é AT <O

Executed as a deed

{but not delivered until the date hereof) b
CONTRACT NATURAL GAS LIMITEB
acting by:

..........

Diractor

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

In the presence of:

Witness Signature: ? (AP S5

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

Name of Withess:  TAR.. CQA‘E-—E.. .....................

Address: 2/? iV .': NAE

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

ELT, B T T LRI Y T




