Companies House

MRO1 e

Registration of a Charge

Company name: FALCON ACCOUNTANCY SERVICES LIMITED

Company number: 09417971
X971330Q

Received for Electronic Filing: 03/03/2021

Details of Charge

Date of creation:  03/03/2021
Charge code: 09417971 0002
Persons entitled: WEDO PAYROLL FINANCE LIMITED

Brief description:  AS A CONTINUING SECURITY TO SECURE THE PAYMENT AND
PERFORMANCE AS PROVIDED FOR IN CLAUSE 2.1, THE CHARGOR
WITH FULL TITLE GUARANTEE CHARGES TO THE FINANCIER, BY
WAY OF A FIRST LEGAL MORTGAGE, ALL ESTATES OR INTERESTS
IN ANY FREEHOLD, LEASEHOLD OR COMMONHOLD PROPERTY NOW
OWNED BY IT, INCLUDING THE REAL PROPERTY (IF ANY) SPECIFIED IN
SCHEDULE 1.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: O.NOLAN
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9417971

Charge code: 0941 7971 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd March 2021 and created by FALCON ACCOUNTANCY

SERVICES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd March 2021 .

Given at Companies House, Cardiff on 4th March 2021

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

"Business Day"

"Charged
Property"

any indebtedness of the Chargor for or in respect of:

@)
(b

{©

(d)

(©

63

(&)

B

o

borrowing or raising money, including any premium
and any capitalised interest on that money;

any bond, note, loan stock, debenture, commercial
paper or similar instrument;

any acceptances under any acceptance credit facility or
dematerialised equivalent or bill discounting, note
purchase or documentary credit facilities;

monies raised by selling, assigning or discounting
receivables or other financial assets on terms that
recourse may be had to the Chargor if those receivables
or financial assets are not paid when due;

any deferred payments for assets or services acquired,
other than trade credit that is given in (he ordinary
course of trade and which does not involve any
deferred payment of any amount for more than 60 days;

any rental or hire charges under any finance lease
(whether for land, machinery, equipment or otherwise);

any counter-indemnity obligation in respect of any
guarantee, bond, indemnity, standby letter of credit or
other instrument issued by a third party in connection
with the Chargor’s performance of a contract;

any other transaction that has the commercial effect of
borrowing (including any forward sale or purchase
agreement and any liabilities that are not shown as
borrowed money on the Chargor's balance sheet
because they are contingent, conditional or otherwise);

any derivative transaction entered into in connection
with protection against or benefit from fluctuation in
any rate or price (and when calculating the value of any
derivative transaction, only the marked to market value
shall be taken into account); and

any guarantee, counter-indemnity or other assurance
against financial loss given by the Chargor for any
Indebtedness of the type referred to in any other
paragraph of this definition incurred by any person.

When calculating Borrowed Money, no Hability shall be taken
into account more than once.

a day other than a Saturday, Sunday or public holiday in
England when banks in London are open for business.

any freehold, leasehold or commonhold property the subject
of the security constituted by this Deed and reference to
“Charged Property” shall include references to the whole or

4
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Licence"

"Equipment”

"Event of Default"

Environmental Law in respect of any of the Secured Assets

all present and future equipment, plant, machinery, tools,
vehicles, furniture, fittings, installations and apparatus and
other tangible moveable property owned by the Chargor or
in which it has an interest, including any part of it and all
spare parts, replacements, modifications and additions.

any of the following events:

(@) the Chargor fails to pay any of the Secured Liabilities
when due, unless its failure to pay is caused solely by
an administrative error or technical problem and
payment is made within three Business Days of its due
date or by a Disruption Event and payment is made
within three Business Days of its due date;

(b) the Chargor fails (other than a failure to pay referred to
in paragraph (a) of this definition) to comply with any
provision of this Deed or any document under which
the Chargor owes obligations to the Financier and (if
the Financier considers, acting reasonably, that the
default is capable of remedy) such default is not
remedied within 14 days of the earlier of the Financier
notifying the Chargor of the default and the remedy
required and the Chargor becoming aware of the
default;

(c) any representation, warranty or statement made,
repeated or deemed made by the Chargor to the
Financier is (or proves to have been) incomplete,
untrue, incorrect or misleading in any material respect
when made, repeated or deemed made;

(d) the Chargor suspends or ceases to carry on (or threatens
to suspend or cease to carry on) all or a material part of
its business;

(e) any Borrowed Money is not paid when due or within
any originally applicable grace period;

(f) any Borrowed Money becomes due, or capable of being
declared due and payable, before its stated maturity by
reason of an event of default (however described);

(g) any commitment for any Borrowed Money is cancelled
or suspended by a creditor of the Chargor by reason of
an event of default (however described);

(h) any creditor of the Chargor becomes entitled to declare
any Borrowed Money due and payable before its stated
maturity by reason of an event of default (however
described);

(i) the Chargor stops or suspends payment of any of its
debts or is unable to, or admits its inability to, pay its

6
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"Excluded
Property”

"Financial
Collateral"

"Financial
Collateral
Regulations"

"Goods"

"TEA"

"Indebtedness”

"Insurance Policy"

"Intellectual
Property"

() the Chargor repudiates or rescinds or shows an
intenton to repudiate or rescind this deed or any
document under which the Chargor owes obligations to
the Financier; or

(u) any guarantee given as security for the payment of the
Secured Liabilities, or any amounts due from the
Chargor to the Financier is terminated or otherwise
ceases to have effect.

(v) any event of default occurs pursuant to the terms of the
IFA or any other invoice finance, factoring agreement or
other agreement entered into between the Chargor and
the Financier.

(w) any event occurs (or circumstances exist) that, in the
reasonable opinion of the Financier, has or is reasonably
likely to have a Material Adverse Effect.

each leasehold property held by the Chargor under a lease
that either precludes absolutely, or requires consent of a third
party to, the creation of Security over the Chargor's leasehold
interest in that property.

has the meaning given to that expression in the Financial

Collateral Regulations.

the Financial Collateral Arrangements (No 2) Regulations
2003 (SI 2003/3226).

any goods or services the subject of a Supply Contract.

the invoice finance agreement (incorporating the Conditions)
dated [DATE] between the Chargor and the Financier for the
provision invoice finance secured by the this Deed and any
similar documents entered into between the Chargor and the
Financier, in each case as varied, amended or replaced from
time to time.

any obligation to pay or repay money, present or future,
whether actual or contingent, sole or joint and any guarantee
or indemnity of those obligations.

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

the Chargor's present and future patents, utility models,
rights to inventions, copyright and neighbouring and related

rights, moral rights, trade marks and service marks, business

8
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"Recetvables"

"Remittance"

"Remittance
Account”

"Receiver”

"Relevant
Agreement”

"Secured Assets”

"Secured
Liabilities"

"Security Financial
Collateral
Arrangement"

"Security"

bank nominated by the Financier,

all present and future indebtedness and monetary claims
(including any tax on duty payable) due or owing to the
Chargor on any account whatsoever whether or not
originally due, owing or incurred by the Chargor and
including all Debts and those charged pursuant to clauses 3.2
and 3.4 together with all Associated Rights pertaining to such
indebtedness, and the benefit of all security, guarantees and
other rights of any nature enjoyed or held by the Chargor in
relation to any of them.

means any form of payment tendered in discharge of a Debt
including monies recovered under a policy of insurance, a
refund or VAT and any dividend payable in respect of a
Debt.

a designated bank account set up pursuant to any factoring
or invoice discounting agreement made between the
Financier and the Chargor (including under the IFA) into
which all Remittances must be paid.

a receiver, receiver and manager or administrative receiver
appointed by the Financier under clause 17.

each agreement specified in Schedule 1.

all the assets, property and undertaking of the Chargor which
are, or are expressed to be, subject to the Security created by,
or pursuant to, this Deed (and references to the Secured
Assets shall include references to any part of them).

all present and future obligations and labilities of the
Chargor to the Financier, whether actual or contingent and
whether owed jointly or severally, as principal or surety or in
any other capacity, and whether or not the Financier was an
original party to the relevant transaction and in whatever
name or style (including, but not limited to, under the IFA),
together with all interest (including, without limitation,
default interest) accruing in respect of those obligations or
liabilities.

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

any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien, assignment by way of security or
other security interest securing any obligation of any person,
or any other agreement or arrangement having a similar

10
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1.3

14

reference to this Deed, that provision or such other
agreement or document as amended (in each case, other
than in breach of the provisions of this Deed) from time to
time;

1.2.11unless the context otherwise requires, a reference to a
clause or Schedule is to a clause of, or Schedule to, this
Deed and a reference to a paragraph is to a paragraph of
the relevant Schedule;

1.212any words following the terms including, include, in
particular, for example or any similar expression shall be
construed as illustrative and shall not limit the sense of the
words, description, definition, phrase or term preceding
those terms;

1.2.13a reference to an amendment includes a novation, re-
enactment, supplement or variation (and amend and
amended shall be construed accordingly);

1.214a reference to assets includes present and future
properties, undertakings, revenues, rights and benefits of
every description;

1.215a reference to an authorisation includes an approval,
authorisation, consent, exemption, filing, licence,
notarisation, registration and resolutiory;

1.2.16a reference to continuing in relation to an Event of Default
means an Event of Default that has not been remedied or
waived;

1.2.17a reference to determines or determined means, unless the
contrary is indicated, a determination made at the absolute
discretion of the person making it; and

1.2.18a reference to a regulation includes any regulation, rule,
official directive, request or guideline (whether or not
having the force of law) of any governmental, infer-
governmental or supranational body, agency, department
or regulatory, self-regulatory or other authority or
organisation.

If the Financier considers that an amount paid by the Chargor in respect of the
Secured Liabilities is capable of being avoided or otherwise set aside on the
liquidation or administration of the Chargor or otherwise, then that amount shall
not be considered to have been irrevocably paid for the purposes of this Deed.

NATURE OF SECURITY OVER REAL PROPERTY
A reference in this Deed to a charge or mortgage of or over any Charged Property

12
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3.2

accrue and be payable as from the date on which the relevant cost or expense arose
without the necessity for any demand being made for payment.

GRANT OF SECURITY
LEGALMORTGAGE

As a continuing security to secure the payment and performance as provided for in
clause 2.1, the Chargor with full title guarantee charges to the Financier, by way of a
first legal mortgage, all estates or interests in any freehold, leasehold or
commonhold property now owned by it, including the real property (if any)
specified in Error! Reference source not found..

FIXED CHARGES

As a continuing security to secure the payment and performance as provided in
clause 2.1, the Chargor with full title guarantee charges to the Financier by way of a
first fixed charge:

3.2.1 all present and future estates or interests of the Chargor in,
or over, any freehold, leasehold or commonheld property
(other than any such property effectively mortgaged under
clause 3.1);

3.2.2 the benefit of all other contracts, guarantees, appointments
and warranties relating to each Charged Property and
other documents to which the Chargor is a party or which
are in its favour or of which it has the benefit relating to
any letting, development, sale, purchase, use or the
operation of any Charged Property or otherwise relating to
any Charged Property (including, in each case, but without
limitation, the right to demand and receive all monies
whatever payable to or for its benefit under or arising from
any of them, all remedies provided for in any of them or
available at law or in equity in relation to any of them, the
right to compel performance of any of them and all other
rights, interests and benefits whatever accruing to or for its
benefit arising from ary of them);

3.2.3 all licences, consents and authorisations (statutory or
otherwise) held or required in connection with its business
or the use of any Secured Asset and all rights in
connection with them;

3.24 allits present and future goodwill;
3.25 allits uncalled capital;

3.2.6 all the Equipment;

3.2.7 all the Intellectual Propetty;

3.2.8 all the Debts which were in existence at the date of this
Deed, other than those which are intended to and which
do vest absolutely and effectively in the Financier from
time to time;

14
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34

35

3.6

3.7

FLOATING CHARGE

As a continuing security to secure the payment and performance of its obligations
in clause 2.1 the Chargor with full title guarantee charges to the Financier, by way
of first floating charge, all its undertaking, property, assets and rights not otherwise
effectively mortgaged, charged or assigned under clause 3.1 to clause 3.3 inclusive.

QUALIFYING FLOATING CHARGE

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating
charge created by clause 3.4. Any mortgage, fixed charge or other fixed security
created by the Chargor in favour of the Financier shall have priority over the
floating charge crated by clause 3.4 except insofar as the Financier shall declare
otherwise whether at or after the time of creation of such fixed security.

LEASEHOLD SECURITY RESTRICTIONS

3.6.1 Subject to clause 3.6.2 to clause 3.6.4, the security created
by clause 3.1 to clause 3.2 shall not apply to an Excluded
Property until the Chargor obtains any relevant consent, or
waiver of any prohibition, to the creation of security over
that Excluded Property.

3.6.2 In relation to each Excluded Property, the Chargor
undertakes to:

(a) apply for the relevant consent or waiver of prohibition within five
Business Days of the date of this Deed, and to use its best endeavours to
obtain that consent or waiver as soon as possible;

(b) keep the Financier informed of its progress in obtaining that consent or
waiver; and

(c) immediately on receipt of the consent or waiver, provide the Financier
with a copy of that consent or waiver.

3.6.3 Immediately on receipt by the Chargor of the relevant
consent or waiver, that Excluded Property shall be become
the subject of a mortgage or charge (as appropriate)
pursuant to clause 3.1 to clause 3.2.

3.6.4 If required by the Financier at any time following receipt of
that consent or waiver, the Chargor shall, at its own cost,
prepare and execute any further documents and take any
further action the Financier may require, in its absolute
discretion, for perfecting its security over that Excluded
Property.

AUTOMATIC CRYSTALLISATION OF FLOATING CHARGE

The floating charge created by clause 3.4 shall automatically and immediately
(without notice) convert into a fixed charge over the assets subject to that floating
charge if:

3.7.1 the Chargor:

(a) creates, or attempts to create, without the prior written consent of the
Financier, Security or a trust in favour of another person over all or any
part of the Secured Assets (except as expressly permitted by the terms

16
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52

5.3

54

5.5

5.6

REPRESENTATIONS AND WARRANTIES
TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

The Chargor makes the representations and warranties set out in this clause 5 to the
Financier on the date of this Deed.

DUE INCORPORATION
The Chargor:
5.2.1 is a duly incorporated limited liability company validly

existing under the law of its jurisdiction of incorporation;
and

5.2.2 has the power to own its assets and carry on its business as
it is being conducted.

POWERS

5.3.1 The Chargor has the power to enter into, deliver and
perform, and has taken all necessary action to authorise its
entry into, delivery and performance of this Deed and the
transactions contemplated by it.

5.3.2 No limit on its powers will be exceeded as a result of the
grant of Security contemplated by this Deed.

NON-CONTRAVENTION

The entry into and performance by the Chargor of, and the tfransactions
contemplated by, this Deed do not and will not contravene or conflict with:
54.1 its constitutional documents;

54.2 any agreement or instrument binding on it or its assets or
constitute a default or termination event (however
described) under any such agreement or instrument; or

5.4.3 any law or regulation or judicial or official order applicable
to it

AUTHORISATIONS
The Chargor has obtained all required or desirable authorisations to enable it to
enter into, exercise ifs rights and comply with its obligations in this Deed and to

make it admissible in evidence in its jurisdiction of incorporation. Any such
authorisations are in full force and effect.

BINDING OBLIGATIONS

5.6.1 The Chargor’s obligations under this Deed are legal, valid,
binding and enforceable.

5.6.2 This Deed creates (or, once entered into, will create):

(a) valid, legally binding and enforceable Security for the obligations
expressed to be secured by it; and

(b) subject to registration in accordance with the Companies Act 2006 and,
in the case of real property, registration at the Land Registry, perfected
Security over the assets expressed to be subject to Security in it,

18
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511

5.12

5.13

5.14

5.15

5.16

517

518

5.19

5.20

5.21

5.10.4not misleading in any material respect nor rendered
misleading by a failure to disclose other information,

OWNERSHIP OF SECURED ASSETS

The Chargor is the sole legal and beneficial owner of, and has good, valid and
marketable title to, the Secured Assets.

NO SECURITY

The Secured Assets are free from any Security other than Permitted Security and
the Security created by this Deed.

NO ADVERSE CLAIMS

The Chargor has not received, or acknowledged notice of, any adverse claim by any
person in respect of the Secured Assets or any interest in them.

NO ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, interests, rights or
other matters whatsoever that materially and adversely affect the Secured Assets.

NO BREACH OF LAWS

There is no breach of any law or regulation. that materially and adversely affects the
Secured Assets.

NO INTERFERENCE IN ENJOYMENT

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

NO OVERRIDING INTERESTS

Nothing has arisen, has been created or is subsisting, that would be an overriding
interest in any Charged Property.

AVOIDANCE OF SECURITY
No Security expressed to be created under this Deed is liable to be avoided, or

otherwise set aside, on the liquidation or administration of the Chargor or
otherwise.

NO PROHIBITIONS OR BREACHES

There is no prohibition on assignment in any Insurance Policy or Relevant
Agreement and the entry into this Deed by the Chargor does not, and will not,
constitute a breach of any Insurance Policy, Relevant Agreement or any other
policy, agreement, document, instrument or obligation binding on the Chargor or
its assets.

ENVIRONMENTAL COMPLIANCE

The Chargor has, at all times, complied in all material respects with all applicable
Environmental Law and Environmental Licences.

INVESTMENTS

5.21.1The Investments are fully paid and are not subject to any
option to purchase or similar rights.

5.21.2No constitutional document of an issuer of an Investment,
nor any other agreement:

20
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6.4

6.5

6.6

(c) promptily effect any maintenance, modifications, alterations or repairs
that are required by any law or regulation to be effected on or in
connection with the Secured Assets.

ENFORCEMENT OF RIGHTS
The Chargor shall use its best endeavours to:

6.4.1

6.42

procure the prompt observance and performance by the
relevant counterparty to any agreement or arrangement
with the Chargor and forming part of the Secured Assets
of the covenants and other obligations imposed on such
counterparty (including each counterparty in respect of a
Relevant Agreement and each insurer in respect of an
Insurance Policy); and

enforce any rights and institute, continue or defend any
proceedings relating to any of the Secured Assets that the
Financier may require from time to time.

NOTIFICATIONS OF DEFAULT

6.5.1

6.5.2

TITLE DOCUMENTS

The Chargor shall notify the Financier of any Event of
Default, or any event or circumstance which would, on the
giving of notice, expiry of any grace period, making of any
determination under this Deed or any document under
which the Chargor owes obligation to the Financier
(including but not limited to the IFA), or satisfaction of any
other condition (or any combination thereof) become an
Event of Default (and the steps, if any, being taken to
remedy it) promptly upon becoming aware of its
occurrendce;

The Chargor shall, promptly on request by the Financier,
supply a certificate signed by two of its directors or senior
officers on its behalf certifying that no Event of Default is
continuing (or, if an Event of Default is continuing,
specifying the Event of Default and the steps, if any, being
taken to remedy if).

The Chargor shall as so required by the Financier, deposit with the Financier and
the Financier shall, for the duration of this Deed be entitled to hold:

661

6.6.2

all deeds and documents of title relating to the Secured
Assets that are in the possession or control of the Chargor
(and if these are not within the possession or control of the
Chargor, the Chargor undertakes to obtain possession of
all these deeds and documents of title);

all Insurance Policies and any other insurance policies
relating to any of the Secured Assets that the Chargor is
entitled to possess;

22
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(b) other risks, perils and contingencies that would be insured against by
reasonably prudent persons carrying on the same class of business as
the Chargor; and

(c) any other risk, perils and contingencies as the Financier may reasonably
require.

6.11.2Any such insurance must be with an insurance company
or underwriters, and on such terms, as are reasonably
acceptable to the Financier, and must include property
owners' public liability and third party liability insurance
and be for not less than the replacement value of the
relevant Secured Assets (meaning in the case of any
premises on any Charged Property, the total cost of
entirely rebuilding, reinstating or replacing the premises in
the event of their being destroyed, together with
architects', surveyors', engineers' and other professional
fees and charges for shoring or propping up, demolition,
site clearance and reinstatement with adequate allowance
for inflation) and, in the case of any Charged Property, loss
of rents payable by the tenants or other occupiers of any
Charged Property for a period of at least three years,
including provision for increases in rent during the period
of insurance.

6.11.3The Chargor shall, if requested by the Financier, produce
to the Financier each policy, certificate or cover note
relating to any insurance as is required by clause 6.11.1 (or
where, in the case of any leasehold property, that
insurance is effected by the landlord, such evidence of
insurance as the Chargor is entitled to obtain from the
landlord under the terms of the relevant lease).

6.11.4The Chargor shall, if requested by the Financier, procure
that either a note of the Financier's interest is endorsed on
or that the Financier is named as composite insured in
respect of its own separate insurable interest under each
insurance policy (other than public liability and third party
liability insurances) effected or maintained by it or any
person on its behalf in accordance with clause 6.11.1 but
without the Financier having any liability 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.

6.11.5The Chargor shall ensure that each insurance policy
effected or maintained by it or any person on its behalf in
accordance with clause 6.11.1 contains:

(@) a loss payee clause under which the Financier is named as first loss
payee (other than in respect of any claim under any public liability and
third party liability insurances);
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6.15 NOTICES TO BE GIVEN BY THE CHARGOR

The Chargor shall on the execution of this Deed and as so requested by the
Financier from time to time, give notice to each:

6.15.1counterparty to a Relevant Agreement in the form and
procure that each counterparty provides to the Financier
promptly an acknowledgement of the notice in each case
in such form as is required by the Financier;

6.15.2insurer under an Insurance Policy and procure that each
insurer provides to the Financier promptly an
acknowledgement of the notice in each case in such form
as required by the Financier; and

6.15.3bank, financial institution or other person (other than the
Financier) with whom the Chargor holds an account
(including each Blocked Account or Remittance Account)
and procure that each such bank, financial institution or
other person provides to the Financier promptly an
acknowledgement of the notice in each case in such form
as is required by the Financier.

6.16 INFORMATION
The Chargor shall:

6.16.1give the Financier such information concerning the
location, condition, use and operation of the Secured
Assets as the Financier may require;

6.16.2permit any persons designated by the Financier and any
Receiver to enter on its premises and inspect and examine
any Secured Asset, and. the records relating fo that Secured
Asset, at all reasonable times and on reasonable prior
notice; and

6.16.3promptly notify the Financier in writing of any action,
claim, notice or demand made by or against it in
connection with all or any part of a Secured Asset or of any
fact, matter or circumstance which may, with the passage
of time, give rise to such an action, claim, notice or
demand, together with, in each case, the Chargor’s
proposals for settling, liquidating, compounding or
contesting any such action, claim, notice or demand and
shall, subject to the Financier's prior approval, implement
those proposals at its own expense.

6.17 PAYMENT OF OUTGOINGS

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Financier.

6.18 APPOINTMENT OF ACCOUNTANTS
6.18.1The Chargor shall:
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74

75

7.6

7.7

NOTICES OR CLAIMS RELATING TO THE PROPERTY

74.1

The Chargor shall:

(a) give full particulars to the Financier of any notice, order, direction,
designation, resolution, application, requirement or proposal given or
made by any public or local body or authority (a Notice) that
specifically applies to any Charged Property, or to the locality in which
it is situated, within seven days after becoming aware of the relevant

Notice; and

(b) (if the Financier so requires) immediately, and at the cost of the
Chargor, take all reasonable and necessary steps to comply with any
Notice, and make, or join with the Financier in making, any objections
or representations in respect of that Notice that the Financier thinks fit.

74.2

The Chargor shall give full particulars to the Financier of
any claim, notice or other communication served on it in
respect of any modification, suspension or revocation of
any Environmental Licence or any alleged breach of any
Environmental Law, in each case relating to any Charged
Property.

COMPLIANCE WITH AND ENFORCEMENT OF COVENANTS

The Chargor shall:
7.5.1

752

observe and perform all covenants, stipulations and
conditions to which each Charged Property, or the use of
it, is or may be subject, and (if the Financier so requires)
produce to the Financier evidence sufficient to satisfy the
Financier that those covenants, stipulations and conditions
have been observed and performed; and

diligently enforce all covenants, stipulations and
conditions benefiting each Charged Property and shall not
(and shall not agree to) waive, release or vary any of the
same.

PAYMENT OF RENT AND OUTGOINGS

The Chargor shall:
7.6.1

76.2

where a Charged Property, or part of it, is held under a
lease, duly and punctually pay all rents due from time to
time; and

pay (or procure payment of the same) when due all
charges, rates, taxes, duties, assessments and other

outgoings relating to or imposed on each Charged
Property or on its occupier.

LEASES AND LICENCES AFFECTING THE CHARGED PROPERTIES

The Chargor shall not, without the prior written consent of the Financier (which
consent, in the case of clause 7.7 4, is not to be unreasonably withheld or delayed in
circumstances in which the Chargor may not unreasonably withhold or delay its

consent):
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7.10

711

712

713

7.14

715

7.16

7.9.2 carry out or permit or suffer to be carried out on any
Charged Property any development (as defined in each of
the Town and Country Planning Act 1990 and the
Planning Act 2008) or change or permit or suffer to be
changed the use of any Charged Property.

ENVIRONMENT
The Chargor shall in respect of each Charged Property:

7.10.1comply with all the requirements of Environmental Law;
and

7.10.2obtain and comply with all Environmental Licences.
NO RESTRICTIVE OBLIGATIONS

The Chargor shall not, without the prior written consent of the Financier, enter into
any onerous or restrictive obligations affecting the whole or any part of any
Charged Property, or create or permit to arise any overriding interest, easement or
right whatever in or over the whole or any part of any Charged Property.

PROPRIETARY RIGHTS
The Chargor shall procure that no person shall become entitled to assert any

proprietary or other like right or interest over the whole or any part of any Charged
Property without the prior written consent of the Financier.

INSPECTION

The Chargor shall permit the Financier, any Receiver and any person appointed by
either of them to enter on and inspect any Charged Property on reasonable prior
notice.

PROPERTY INFORMATION

The Chargor shall inform the Financier promptly of any acquisition by the Chargor
of, or contract made by the Chargor to acquire, any freehold, leasehold or other
interest in any property.

VAT OPTION TO TAX

The Chargor shall not, without the prior written consent of the Financier:

7.15.1exercise any VAT option to tax in relation to any Charged
Property; or

7.15.2revoke any VAT option to tax exercised, and disclosed to
the Financier, before the date of this Deed.

REGISTRATION OF LEGAL MORTGAGE AT THE LAND REGISTRY

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

"No disposition of the registered estate by the proprietor of the registered estate, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a written consent signed by the
proprietor for the time being of the charge dated [DATE] in favour of [FINANCIER]
referred to in the charges register or their conveyancer.”

30



153

“PRIBUIIION O Udaq B JT DM JOJ SPULunsaau]
Aue yo 10odsai UI T AQ PaATEDSI UOTIEULIONUT J9UI0 I0 SUOHRONITLUIIOD
e mpueur] oyl 0} premroj 4 Aq ydwoor uo  Apjerpauru  (q)

pue “eouelr a3 Jo eaordde wentim oud
2y oM stusumsaauy Aue Jo 10adsar ur syySLr Aue aspIsxe jou s30p  (®)

spajeururou 0s wosrod Aue
yeu armoad “uoneurunza) ey Surpued “pue spusunsaauy
Aue jo yoedser ur (9pog PV seruedwio)) A Jo gF] uORDOSs
I0 GF] UOMD9S JOPUNL 9pEW UOHEUTuOU Alle “ATOTVejTurl
mowym  ‘Burpnpur) opewr Akl AWl )1 SUOTRUTWIOU
[[e 109§J° SJeIpowwl BIM ajeumus) [reys Jo8reyd syl 178

SNOILLVNIWON

UOQRRSIZaI JOJ SJUSUISIAU] S} JO JaNSST
[ 0} SPIDTNOOP INPO PUE SIIIOY I2)suen Mools asoup jussaid pue ajardurod
/10812y S} 0} SONOU JNOYIIM pue awm Aue je ‘Aewn ISPUBUL] a1} ey} 08

/SIS AU] JUBAI[DL S} JO AU® 1T 1S9F3IUL
Aumoes sj1 poegrad o} 10 ‘03 oy Te39] € UTEIGO ISIMISPO IO JO TSUMO S}
se porsIdar oq 03 “sarepsuen 1o saseipind Aue 10 ‘sseunmou sy jo Aue
10 31 9[qeus 03 3senbear Aew epUeUT] A Jeu (roSreyD) B JO Jreysq uo
10 £q paynoexe pue pajeiduwod Anp ased yoes ur) syustamdop Jeipo Auwe  (q)

pue “Ue[q 1J9] d1EP A PUL UOHLISPISUOD I} “03I8JSLel) 91} JO ey
oy} M Ing “ro8reyD s Jo J[eysq uo Io Aq pamdexe pue paja[duod
AP SIIPUNSIAU] JUBAS[RI Y O} SUMP[RI SWUIOf Iojsuel) Yoois e (e)

3021Tp KBt IOIURUL] ) Sk IO ‘ISUeur]
o M ysodsp ose [Jeys 1oSrey)) AU ‘[T’ ISNEP PIM
POURPIOIDE UL “DaIIp ABWI ¥SURUL] S Se IO “ISIoueur]
o qim spuswrmoop Sunisodep se awry awres Syl 1Y TS

‘syuLur}saAuy asouf 0} Junees dnysreumo
JO SDUAPIAD IO T JO SJUSWINDOP JOYI0 PUE SOJEDLITDD oJeys JO 303s
e 4oaIp Aewr ISDURUL] 9 SB 10 “IDDURUL] o pim Hsodsp “ped
SIU} JO 8jEp 91 Iaje SJUsUnSaAU] JO It Aq uonismboe 1o eseypind sy uo  (q)
pue fouwnn jey; je 1081ey) syl
£q paumo spuaumsaau] Aue 03 Suneral drysISUMO JO 20UIPIAS IO 9T JO
SIUBUINOOP IS0 PUE SSEDIILIS SIBYS 10 J00IS [[B 409ap At Iamureur]
ol se 10 ‘wOURUl] O PLm Jsodsp ‘pas(] sap Jo uonmoexe sy uo  (e)
Treys 108rey) YL 1'T'8
SINANADOA ALLLL 30 LISOdHd
SINVNAAOD SINAINISHANI

“1081ey") 3 JO
Aaadoad proyeses] pue proyeais passisiser axmny pue juessid e 30 9N Jo 101s190k
91} U0 PAISIUR 9 0} LONESI[qO Yons JO 2j0U e 10§ rensiSay pue] o) aip o) sedde
Ppea(T siyl Sunmoaxs Aq ro8reyn) oy} pue paa(] siyy ur peyerodioour aq 0} pawsap sI
10318y 9 O} SODURAPE ISHINY SYLW 0} JODUeUL] o Jo 1red oy uo uonednqgo oy,

SHONVAQV ¥IHLANA

T8

LTL



8.2.2 The Chargor shall not, during the Security Period, exercise
any rights (including, without limitation, any rights under
sections 145 and 146 of the Companies Act 2006) to
nominate any person in respect of any of the Investments.

8.3 PRE-EMPTION RIGHTS AND RESTRICTIONS ON TRANSFER
The Chargor shall:

8.3.1 obtain all consents, waivers, approvals and permissions
that are necessary, under the articles of association (or
otherwise) of an issuer of any Investments, for the transfer
of the Investments to the Financier or its nominee, or to a
purchaser on enforcement of the security constituted by
this Deed; and

8.3.2 procure the amendment of the share transfer provisions
(including, but not limited to, deletion of any pre-emption
provisions) under the articles of association, other
constitutional document or otherwise of each issuer of the
Investments in any manner that the Financier may require
in order to permit the transfer of the Investments to the
Financier or its nominee, or to a purchaser on enforcement

of the security constituted by this Deed.

8.4 DIVIDENDS AND VOTING RIGHTS BEFORE ENFORCEMENT

@

(b)

8.4.1 Before the security constituted by this Deed becomes
enforceable, the Chargor may retain and apply for its own
use all dividends, interest and other monies paid or
payable in respect of the Investments and, if any are paid
or payable to the Financier or any of its nominees, the
Financier will hold all those dividends, interest and other
monies received by it for the Chargor and will pay them to
the Chargor promptly on request.

8.4.2 Before the security constituted by this Deed becomes
enforceable, the Chargor may exercise all voting and other
rights and powers in respect of the Investments or, if any
of the same are exercisable by the Financier or any of its
nominees, to direct in writing the exercise of those voting
and other rights and powers provided that:

it shall not do so in any way that would breach any provision of this
Deed or for any purpose inconsistent with this Deed; and

the exercise of, or the failure to exercise, those voting rights or other
rights and powers would not, in the Financier's opinion, have an
adverse effect on the value of the Investments or otherwise prejudice
the Financier's security under this Deed.

8.4.3 The Chargor shall indemnify the Financier against any loss
or liability incurred by the Financier (or its nominee) as a
consequence of the Financier (or its nominee) acting in
respect of the Investments at the direction of the Chargor.
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8.9

8.10

9.2

10.
10.1

8.8.3 refuse to register any transfer of any of the Investments
that may be lodged with it for registration by, or on behalf
of, the Financier or the Chargor in accordance with this
Deed.

INVESTMENTS INFORMATION

The Chargor shall, promptly following receipt, send to the Financier copies of any
notice, circular, report, accounts and any other document received by it that relates
to the Investments.

COMPLIANCE WITH REQUESTS FOR INFORMATION

The Chargor shall promptly send a copy to the Financier of, and comply with, all
requests for information which is within its knowledge and which are made under
any law or regulation or any similar provision in any articles of association or other
constitutional document, or by any listing or other authority, relating to any of the
Investments, If it fails to do so, the Financier may elect to provide such information
as it may have on behalf of the Chargor.

EQUIPMENT COVENANTS
MAINTENANCE OF EQUIPMENT
The Chargor shall:

9.1.1 maintain the Equipment in good and serviceable condition
(except for expected fair wear and tear) in compliance
with all relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintenance or
servicing schedules;

9.1.2 at its own expense, renew and replace any parts of the
Equipment when they become obsolete, worn out or
damaged with parts of a similar quality and of equal or
greater value; and

9.1.3 not permit any Equipment to be:

(@) wused or handled other than by properly qualified and trained persons;
or

(b) overloaded or used for any purpose for which it is not designed or
reasonably suitable.

PAYMENT OF EQUIPMENT TAXES

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

RECEIVABLES COVENANTS
The Chargor shall:

10.1.1as an agent for the Financier, collect in and realise all Debts
and other Receivables in the ordinary course of trading
(such expression shall not including factoring or
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104

11.
111

12
121

122

10.3.2shall have the right (in addition to and without prejudice
to all its other powers and rights) on reasonable notice (or
at any time after this Deed has become enforceable in
accordance with its terms) at any time to enter upon any
premises at which the Chargor carries on business and
upon any other premises in which any part of all or such
Accounting Records, computer equipment and other
records and documents are from time to time being kept or
stored, for the purpose of such inspection, copying or
taking possession.

The Chargor shall not (except as provided for by clause 10.1 or with the prior
written consent of the Financier) release, exchange, compound, set off, grant time or
indulgence in respect of, or in any other manmer deal with, all or any of the Debts or
other Receivables.

RELEVANT AGREEMENTS COVENANTS
RELEVANT AGREEMENTS
11.1.1The Chargor shall, unless the Financier agrees otherwise in
writing, comply with the terms of each Relevant

Agreement and any other document, agreement or
arrangement comprising the Secured Assets.

11.1.2The Chargor shall not, unless the Financier agrees
otherwise in writing:

(a) amend or vary or agree to any change in, or waive any requirement of
or its rights under;

(b) settle, compromise, terminate, rescind or discharge (except by
performance); or
(¢) abandon, waive, dismiss, release or discharge any action, claim or

proceedings against any counterparty to a Relevant Agreement or other
person in connection with,

any Relevant Agreement or any other document, agreement or arrangement
comprising the Secured Assets.

INTELLECTUAL PROPERTY COVENANTS
PRESERVATION OF RIGHTS

The Chargor shall take all necessary action to safeguard and maintain present and
future rights in, or relating to, the Intellectual Property including (without
limitation) by observing all covenants and stipulations relating to those rights, and
by paying all applicable renewal fees, licence fees and other outgoings.

REGISTRATION OF INTELLECTUAL PROPERTY

The Chargor shall use all reasonable efforts to register applications for the
registration of any Intellectual Property, and shall keep the Financier informed of
all matters relating to each such registration.
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14.5

14.6

14.7

14.8

CONVERSION OF CURRENCY

14.5.1For the purpose of, or pending the discharge of, any of the
Secured Liabilities, the Financier may convert any monies
received, recovered or realised by it under this Deed
(including the proceeds of any previous conversion under
this clause 14.5) from their existing currencies of
denomination into any other currencies of denomination
that the Financier may think fit.

145.2Any such conversion shall be effected at the Bank of
England’s then prevailing spot selling rate of exchange for
such other currency against the existing currency.

14.5.3Fach reference in this clause 14.5 to a currency extends to
funds of that currency and, for the avoidance of doubt,
funds of one currency may be converted into different
funds of the same currency.

NEW ACCOUNTS

14.6.11If the Financier receives, or is deemed to have received,
nofice of any subsequent Security, or other interest,
affecting all or part of the Secured Assets, the Financier
may open a new account for the Chargor in the Financier's
books, Without prejudice to the Financier's right to
combine accounts, no money paid to the credit of the
Chargor in any such new account shall be appropriated
towards, or have the effect of discharging, any part of the
Secured Liabilities.

14.6.21f the Financier does not open a new account immediately
on receipt of the notice, or deemed notice, under clause
14.6.1, then, unless the Financier gives express written
notice to the contrary to the Chargor, all payments made
by the Chargor to the Financier shall be treated as having
been credited to a new account of the Chargor and not as
having been applied in reduction of the Secured Liabilities,
as from the time of receipt or deemed receipt of the
relevant notice by the Financier.

INDULGENCE

The Financier may, at its discretion, grant time or other indulgence, or make any
other arrangement, variation or release with any person not being a party to this
Deed (whether or not any such person is jointly liable with the Chargor) in respect
of any of the Secured Liabilities, or of any other security for them without prejudice
either to this Deed or to the liability of the Chargor for the Secured Liabilities.

APPOINTMENT OF AN ADMINISTRATOR

14.8.1The Financier may, without notice to the Chargor, appoint
any one or more persons to be an Administrator of the
Chargor pursuant to Paragraph 14 of Schedule Bl of the
Insolvency Act 1986 if the security constituted by this Deed
becomes enforceable.
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16.2.2accept surrenders of leases; or

16.2.3 grant any option in respect of the whole or any part of the

Secured Assets with whatever rights relating to other parts
of it,

whether or not at a premium and containing such covenants on the part of the
Chargor, and on such terms and conditions (including the payment of money to a
lessee or tenant on a surrender) as the Financier or Receiver thinks fit without the
need to comply with any of the restrictions imposed by sections 99 and 100 of the

LPA 1925.

16.3 ACCESS ON ENFORCEMENT

16.3.1At any time after the Financier has demanded payment of

the Secured Liabilities or if the Chargor defaults in the
performance of its obligations under this Deed or an Event
of Default is continuing, the Chargor will allow the
Financier or its Receiver, without further notice or
demand, immediately to exercise all its rights, powers and
remedies in particular (and without limitation) to take
possession of any Secured Asset and for that purpose to
enter on any premises where a Secured Asset is situated
(or where the Financier or a Receiver reasonably believes a
Secured Asset to be situated) without incurring any
liability to the Chargor for, or by any reason of, that entry.

16.3.2At all times, the Chargor must use its best endeavours to

allow the Financier or its Receiver access to any premises
for the purpose of clause 16.3.1 (including obtaining any
necessary consents or permits of other persons) and ensure
that its employees and officers do the same.

16.4 REDEMPTION OF PRIOR SECURITY

(@)
(b
©

16.4.1 At any time after the security constituted by this Deed has

become enforceable, or after any powers conferred by any
Security having priority to this Deed (if any) shall have
become exercisable, the Financier may:

redeem any prior Security over any Secured Asset;
procure the transfer of that Security to itself; and

settle and pass the accounts of the holder of any prior Security (and any
accounts so settled and passed shall, in the absence of any manifest
error, be conclusive and binding on the Chargor).

16.4.2The Chargor shall pay to the Financier immediately on

demand all principal, interest, costs, charges and expenses
of, and incidental to, any such redemption or transfer, and
such amounts shall be secured by this Deed as part of the
Secured Liabilities.

16.5 PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person dealing with the Financier, any Receiver
or any Delegate shall be concerned to enquire:
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17.
17.1

17.2

17.3

174

17.5

17.6

18.
18.1

16.9.3The Chargor agrees that the methods of valuation
provided for in this clause are commercially reasonable for
the purposes of the Financial Collateral Regulations.

RECEIVER
APPOINTMENT

At any time after the security constituted by this Deed has become enforceable, or
at the request of the Chargor, the Financier may, without further notice, appoint by
way of deed, or otherwise in writing, any one or more persons to be a Receiver of
all or any part of the Secured Assets.

REMOVAL

The Financier may, without further notice (subject to section 45 of the Insolvency
Act 1986 in the case of an administrative receiver), from time to time, by way of
deed, or otherwise in writing, remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appointment may for any reason have terminated.

REMUNERATION

The Financier may fix the remuneration 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.

POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS

The power to appoint a Receiver conferred by this Deed shall be in addition to alt
statutory and other powers of the Financier under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exercisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 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 Financier despite any prior appointment in
respect of all or any part of the Secured Assets.

AGENT OF THE CHARGOR

Any Receiver appointed by the Financier under this Deed shall be the agent of the
Chargor and the Chargor shall be solely responsible for the contracts, engagements,
acts, omissions, defaults, losses and remuneration of that Receiver and for liabilities
incurred by that Receiver. The agency of each Receiver shall continue until the
Chargor goes into liquidation and after that the Receiver shall act as principal and
shall not become the agent of the Financier.

POWERS OF RECEIVER
GENERAL
18.1.1Any Receiver appointed by the Financier under this Deed
shall, in addition to the powers conferred on it by statute,

have the rights, powers and discretions set out in clause
18.2 to clause 18.23.
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18.9

18.10

1811

18.12

18.13

18.14

18.15

18.16

18.17

18.18

DISPOSE OF SECURED ASSETS

A Receiver may sell, exchange, convert into money and realise all or any of the
Secured Assets in respect of which it is appointed In any manner (including,
without limitation, by public auction or private sale) and generally on any terms
and conditions as it thinks fit. Any sale 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 Assets to be sold.

SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separately any fixtures or fittings from any Charged
Property without the consent of the Chargor.

SELL DEBTS

A Receiver may sell and assign all or any of the Debts and other Receivables in

respect of which it is appointed in any manner, and generally on any terms and
conditions, that it thinks fit.

VALID RECEIPTS

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

MAKE SETTLEMENTS
A Receiver may settle, adjust, refer to arbitration, compromise and arrange any

claim, account, dispute, question or demand with or by any person who claims to
be a creditor of the Chargor or relating in any way to any Secured Asset.

LEGAL ACTION

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit.

IMPROVE THE EQUIPMENT

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

MAKE CALLS ON CHARGOR MEMBERS

A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the

articles of association of the Chargor on its directors in respect of calls authorised to
be made by them.

INSURE
A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 21,

effect with any insurer any policy of insurance either in lieu or satisfaction of, or in

addition to, the insurance required to be maintained by the Chargor under this
Deed.

SUBSIDIAREES

A Receiver may form a subsidiary of the Chargor and transfer to that subsidiary
any Secured Asset
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20.2

20.3

21.
211

security constituted by this Deed (other than sums received under any Insurance
Policy), shall (subject to the claims of any person having prior rights and by way of
variation of the T.PA 1925) be applied in the following order of priority (but without
prejudice to the Financier's right to recover any shortfall from the Chargor):

20.1.1in or towards payment of all costs, liabilities, charges and
expenses incurred by or on behalf of the Financier (and
any Receiver, Delegate, attorney or agent appointed by it}
under or in connection with this Deed, and of all
remuneration due to any Receiver under or in connection
with this Deed;

20.1.2in or towards payment of the Secured Liabilities in any
order and manner that the Financier determines; and

20.1.3in payment of the surplus (if any) to the Chargor or other
person entitled to it.

APPROFPRIATION

Neither the Financier, any Receiver nor any Delegate shall be bound (whether by
virtue of section 109(8) of the LPA 1925, which is varied accordingly, or otherwise)
to pay or appropriate any receipt or payment first towards interest rather than
principal or otherwise in any particular order between any of the Secured
Liabilities.

SUSPENSE ACCOUNT

All monies received by the Financier, a Receiver or a Delegate under this Deed
(other than sums received under any Insurance Policy that are not going to be
applied in or towards discharge of the Secured Liabilities):

20.3.1may, at the discretion of the Financier, Receiver or
Delegate, be credited to a suspense account;

20.3.2shall bear interest, if any, at the rate agreed in writing
between the Financier and the Chargor; and

20.3.3may be held in that account for so long as the Financier,
Receiver or Delegate thinks fit.

COSTS AND INDEMNITY
COSTS

The Chargor shall, promptly on demand, pay to, or reimburse, the Financier and
any Receiver, on a full indemmity basis, all costs, charges, expenses, taxes and
liabilities of any kind (including, without limitation, legal, printing and out-of-
pocket expenses) incurred by the Financier, any Receiver or any Delegate in
connection with:

21.1.1this Deed or the Secured Assets;

21.1.2taking, holding, protecting, perfecting, preserving or
enforcing (or attempting to do so) any of the Financier's, a
Receiver's or a Delegate's rights under this Deed; or

21.1.3taking proceedings for, or recovering, any of the Secured
Liabilities,
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23.
23.1

24.
241

25.
25.1

26.
26.1

POWER OF ATTORNEY
APPOINTMENT OF ATTORNEYS

By way of security, the Chargor irrevocably appoints the Financier, every Receiver
and every Delegate separately to be the attorney of the Chargor and, in its name, on
its behalf and as its act and deed, to execute any documents and do any acts and
things that:
23.1.1the Chargor is required to execute and do under this Deed;
or

23.1.2any attorney deems proper or desirable in exercising any
of the rights, powers, authorities and discretions conferred
by this Deed or by law on the Financier, any Receiver or
any Delegate.
RATIFICATION OF ACTS OF ATTORNEYS
The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purported exercise,
of all or any of the rights, powers, authorities and discretions referred to in clause
23.1.
RELEASE

Subject to clause 31.3, at the end of the Security Period, the Financier shall, at the
request and cost of the Chargor, take whatever action is necessary to:

24.1.1release the Secured Assets from the security constituted by
this Deed; and

24.1 2reassign the Secured Assets to the Chargor.
ASSIGNMENT AND TRANSFER
ASSIGNMENT BY FINANCIER

251.1At any time, without the consent of the Chargor, the
Financier may assign or transfer any or all of its rights and
obligations under this Deed.

25.1.2The Financier may disclose to any actual or proposed
assignee or transferee any information in its possession
that relates to the Chargor, the Secured Assets and this
Deed that the Financier considers appropriate.

ASSIGNMENT BY CHARGOR

The Chargor may not assign any of its rights, or transfer any of its rights or
obligations, under this Deed.

SET-OFF
FINANCIER'S RIGHT OF SET-OFF

The Financier may at any time set off any liability of the Chargor to the Financier
against any liability of the Financier to the Chargor, whether either Lability is
present or future, liquidated or unliquidated, and whether or not either liability
arises under this Deed. If the liabilities to be set off are expressed in different
currencies, the Financier may convert either liability at a market rate of exchange
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29.
29.1

30.
30.1

31.
31.1

31.2

31.3

COUNTERPARTS
COUNTERPARTS

29.1.1This Deed may be executed in any number of counterparts,
each of which when executed and delivered shall
constitute a duplicate original, but all the counterparts
shall together constitute one deed.

29.1.2Transmission of an executed counterpart of this Deed (but
for the avoidance of doubt not just a signature page) by fax
or email (in PDF, JPEG or other agreed format) shall take
effect as delivery of an executed counterpart of this Deed.
If either method of delivery is adopted, without prejudice
to the validity of the deed thus made, each party shall
provide the others with the original of such counterpart as
soon as reasonably possible thereafter.

THIRD PARTY RIGHTS
THIRD PARTY RIGHTS

30.1.1Except as expressly provided in clause 21.2 a person who
is not a party to this Deed shall not have any rights under
the Contracts (Rights of Third Parties) Act 1999 to enforce,
or enjoy the benefit of, any term of this Deed. This does not
affect any right or remedy of a third party which exists, or
is available, apart from that Act.

30.1.2The rights of the parties to rescind or agree any
amendment or waiver under this Deed are not subject to
the consent of any other person.

FURTHER PROVISIONS
INDEPENDENT SECURITY

The security constituted by this Deed shall be in addition to, and independent of,
any other security or guarantee that the Financier may hold for any of the Secured
Liabilities at any time. No prior security held by the Financier over the whole or
any part of the Secured Assets shall merge in the security created by this Deed.

CONTINUING SECURITY

The security constituted by this Deed shall remain in full force and effect as a
continuing security for the Secured Liabilities, despite any settlement of account, or
intermediate payment, or other matter or thing, unless and until the Financier
discharges this Deed in writing.

DISCHARGE CONDITIONAL

Any release, discharge or settlement between the Chargor and the Financier shall be
deemed conditional on no payment or security received by the Financier in respect
of the Secured Liabilities being avoided, reduced or ordered to be refunded under
any law relating to insolvency, bankruptey, winding-up, administration,
receivership or otherwise. Despite any such release, discharge or settlement:

31.3.1the Financier or its nominee may retain this Deed and the
security created by or under it, including all certificates
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32.2

32.3

32.4

33.
33.1

33.2

Attention: Mr M Lindsay

or to any other address or fax number as is notified in writing by one|party to
the other from time to time.

RECEIPT BY CHARGOR

Any notice or other communication that the Financier gives to the Chargor|shall be
deemed to have been received:

32.2.1if delivered by hand, at the time it is left at the relevant

address;

32.2.2if posted by pre-paid first-class post or other next working
day delivery service, on the second Business Day after
posting; and

32.2.3if sent by fax, when received in legible form.

A notice or other communication given as described in clause 32.2.1 or clause 32.2.3
on a day that is not a Business Day, or after normal business hours, in the place it is
received, shall be deemed to have been received on the next Business Day.

RECEIPT BY FINANCIER

Any notice or other communication given to the Financier shall be deemed to have
been received only on actual receipt.

SERVICE OF PROCEEDINGS

This clause 32 does not apply to the service of any proceedings or other documents
in any legal action or, where applicable, any arbitration or other method of dispute
resolution.

NO NOTICE BY EMAIL

Except for a consent to be given by the Financier in accordance with clause 10.1,
which may be given by email, any notice or other communication given under or in
connection with this Deed is not valid if sent by email.

GOVERNING LAW AND JURISDICTION
GOVERNING LAW

This Deed and any dispute or claim (including non-contractual disputes or claims)
arising out of or in connection with it or its subject matter or formation shall be
governed by and construed in accordance with the law of England and Wales.

JURISDICTION

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or claim (including
non-contractual disputes or claims) arising out of or in connection with this Deed or
its subject matter or formation. Nothing in this clause shall limit the right of the
Financier to take proceedings against the Chargor in any other court of competent
jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concarrently
or not, to the extent permitted by the law of such other jurisdiction.

52



€4

RES T

‘BAOQE PIIEIS

ISI 23BP SU} UC PAISAIPP PUe PalNdaxs Uaaq Sey JUSWmoop Snp JOTNHIIHM SSENIIM NI
‘me[ Aq penmuied Jourewr royio Aue ur ssaooid aAes

03 YSLI 31 J03JJ [TeYs Pas(] ST} UT PAUrejuod SUMJIoN 'S0NOU JO 2DIAISS 0] Sunjefor

Pas(] STU3 3O SUOISIACId 9y UITm 20UBPIOIE UL 31 U0 PIAISS SUIq 7'¢¢ asnep Ispun

s3urpasdoid 10 uopoe [e3a] Aue ur ssavoxd Aue 0 spuLsUod AJqEIoARLI F0STRYT) AL

HDIAMAS YHHIO £'ee



SCHEDULE 1

Suebte .

54



9

ALRNDAS A4 LLIAMAL
T HINAIHOS



EXECUTED AS A DEED by

FALCON ACCOUNTANCY SERVICES
LIMITED

acting by Simon Ruston, a director

in the presence of:

Independent Signature

Witness Name
Address
Occupation

EXECUTED AS A DEED by

WEDO PAYROLL FINANCE LTD
acting by Mark Lindsay, a director

in the presence of:

Independent Signature

Witness Name
Address
Occupation

2L

—r

Alison Jolly

Operations Director

A=

QAP et
weDo Finance Limited

Lt d-Business-Gentre.
HOTTTWO G- DUSH

Albert Street
QOldham
QL2301
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