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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12223344

Charge code: 1222 3344 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th November 2019 and created by KEBRICO (HOLDINGS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 18th November 2019 .

Given at Companies House, Cardiff on 19th November 2019

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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This deed Is dated . {4 Th MoverTed. apqg

Parfios

(1)

Kebrico {Heldings) Lid incorporated and registered in England and Wales with company number
12223344 whose registered office is at Walker House, Skippers Lans Industrial Esiats,
Middlesbrough, United Kingdom, T88 6HA {Borrower); and

(2} Kenneth Knott of 25 Bedford Road, Nunthorpe, Middiesbrough TS7 0BY {the Lender).
BACKGROUND
(A) In consideration for the Lender entering into the SPA (as defined below), the Borrower has agreed

to provide sscurity to the Lender in the form of this debenture for all sums owed by the Borrower {o
the Lender pursuant to the terms of the SPA,

Agreed terms

1.

1.1

Definitions and interpratation
Definttions

Terms definad in the SPA shall, uniess otherwise defined in this deed, have the same meaning in
this deed. in addition, the following definitions apply In this desd:

Administrator: an administrator appointed {o manage the affairs, business and property of the
Borrower pursuant to clause 14.8.
Book Debts: all present and future book and other debis, and monetary claims due or owing o the

Borrower, and the benefit of ail security, guarantees and other righis of any nature enjoyed or held
by the Borrower in relation to any of them,

Business Day: s day other than a Saturday, Sunday or public holiday in England when banks in
Landon are open for business.

Charged Property: any freehold, leasshold or commonhold property the subject of the security
constituted by this deed and references to "Charged Property” shall include references to the
whaole or any part or part of it

Company: Kebrico Limited incorporated and registered in England and Wales with company
number 01377917 whose ragisiered office is at Walker House Skippers Lane, Skippers Lane
industria! Estats, Middlesbrough, Cleveland, TS86 6HA

Deferred Consideration: has the meaning given in the SPA.

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 19 and any
person appointad as attorney of the Lender, Receiver or Delegate.




Designated Account: any account of the Borrower nominated by the Lender as & designated
account for the purposes of this desd.

Environment: the natural end man-made environment including all or any of the following media,
narmiely air, water and land {including air within buildings and other natural or man-made structures
above or below the ground) and any living organisms (including man)} or systems supported by
those media.

Environmential Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws,
sommon law, directives, treaties and other measures, judgments and decisions of any court or
iribunal, codes of practice and guidance notes in so far as they relate to or apply 1o the Environment.

Environmental Licence: any authorisation, permit or licence necessary under Environmental Law
in respect of any of the Secured Assets.

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

Event of Default: any event or circumstance listed at clause 4.2, 4.3 or 4.4,

Excluded Properly: sach leasehold property held by the Borrower under a lease that aither
precludes absolutely, or requires consent of a third parly to, the creation of Security over the
Borrower's leasehold interest in that property.

Financial Collateral: has the meaning given o that expression in the Financial Coliateral
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangemenis {No 2) Regulations 2003
{81 2003/3228).

insurance Palicy: sach confract and policy of insurance effected or maintained by the Borrower
from fime to #ime in respect of its assets or business {including, without limitation, any contract or
policy of insurance relating to the Charged Properties or the Equipment).

intellectual Property: the Borrower's present and fulure patents, utility models, rights to
inventions, copyright and related rights, moral rights, trade marks and service marks, business
names and domain names, righis in get-up and trade dress, goodwill and the right fo sue for passing
off, rights in designs, rights in computer software, datsbase rights, rights o use, and protect the
confidentiality of, confidential information (including know-how) and all other irdellectual property
rights, in each case whether ragistered or unregistersd and including all applications and rights to
apply for and be grantad, renewals or extensions of, and rights to claim priority from, such rights
and all similar or squivalent rights or forms of protection which subsist or will subsist now or in the
future in any part of the world.

Investmenis; all ceriificated shares, stock, debentures, bonds or other securities or investments
{whether or not marketable) from time o time legally or beneficially owned by or on behalf of the
Borrower




1.2

LPA 1925 the Law of Property Act 1825,

Racelver. a receiver, receiver and mansager or administrative recelver appointed by the Lender
under clause 17,

Secured Asssis: all the assets, properly and undertaking of the Borrower which are, or are
sxpressed 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).

Secured Liabiiities: all present and fulure obligations and liabliities of the Borrower to the Lender,
whether actual or contingent and whether owed Jointly or severally, as principal or surety or in any
other capacity, specifically under or in connection with the SPA or this deed (including, without
mitation, those arising under clause 31), together with sli interest (including, without imitation,
defaull inferest) accruing in respect of those obligations or liabilities.

Sscurity Financial Collateral Arrangement: has the meaning given 1o that expression in the
Financial Coliateral Regulstions.

Security: any morigage, charge {whether fixed or floating, legal or equitable), pladge, 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 effect.

Security Period: the period starting on the date of this desd and ending on the date on which the
Lender is satisfled that all the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabiities are capable of being ouistanding.

SPA means a share purchase agreement entered into between {1) the Lender; (2) KK Investments
{North East) Lid (CRN: 10264674}, (3) the Borrower; and {4} the Company in relation {0 the
acquisition by the Borrower of the entire issued share capital in the Company.

VAT value added tax or any squivalent tax chargeabie in the UK or elsewhers,

interpretation

In this deed:
(a) clause and paragraph headings shall not affect the interpretation of this deed;

(b} & reference to a person shall include a reference to an individua!, firm, company,
corporation, parinership, unincorporated body of persons, government, state or agency
of a state or any association, trust, joint venture or consortium (whether or not having

separate legal personality);

{c) uniess the context otherwise requires, words in the singular shall include the piural and
in the plural shall include the singular;

(d} unless the context otherwise requires, a reference to one gender shall include a referance
to the other genders;

{e) a reference to a perty shsll include that party's successors, permitied assigns and
permitted transferees and this deed shall be binding on, and enure to the benefit of, the




1.3

14

parties to this deed and their respective persona! representiatives, successors, permitied
assigns and permitied transferses;

{fy areference to a stalute or statutory provision is a reference to it as amended, extended
or re-anacted from fime 1o time;

{g) areference to a statute or statulory provision shall include all subordinate legisiation made
from time fo time under that statute or statutory provision;

(h) a reference {o writing or written includes fax but not email;

(i) an obligation on a parly not to do something includes an obligation not to allow that thing
o be done;

(i) arefersnce to this 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 or such other agreemeant
or document as amended {in each case, other than in breach of the provisions of this
deed) from time 1o time;

(k) unless the context otherwise requires, a reference fo a clause is o g clause of this deed;
{)] any words folliowing the terms including, include, in particular, for example or any

similar expression shall be construed as llustrative and shall not limit the sense of the
words, descriplion, definition, phrase or term preceding those terms;

(m) areference to an amendment includes & novation, re-enactment, supplement or variation
{and amend and amended shall be construed accordingiv);

(n) areference to assets includes present and future properties, undertakings, revenues,
rights and benefits of every description;

(o) areference o an authorisation includes an approval, authorisation, consent, exemption,
fliing, licence, notarisation, registration and resolution;

{(p} a reference to determines or determined means, unless the contrary is indicated, a
deiermination made at the absolute discretion of the person making it; and

{q) a reference o & regulation includes any regulation, rule, official directive, request or
guidelina (whether or not having the force of law) of any governmental, inter-governmantal
or supranational body, agency, department or regulatory, self-regulstory or other authority
or organisation.

Clawback
if the Lender considers that an amount paid by the Borrower in respect of the Secured Liabilities is

capable of being avolded or otherwise set aside on the liquidation or administration of the Borrower
or otherwise, then that amount shall not be considered to have been irrevocably paid for the

purposes of this desed.

Nature of security over real property

A referance in this deed to a charge or mortgage of or over any Charged Properly includes:




1.5

1.8

3.1

3.2

{a) all bulldings and fixtures and fittings (inciuding trade and tenant’s fixtures and fitiings) and
fixed plant and machinery that are situated on or form part of that Charged Properly af
any time;

(b) the proceeds of the sale of any part of that Charged Property and any other monies paid
or payable in respect of or in connaction with that Charged Property;

{c)  the benefit of any covenants for titie given, or entered into, by any predecessor in title of
the Borrower in respect of that Charged Properly, and any monies paid or payabie in
respect of those sovenants; and

{d) ail rights under any licence, agreement for sale or agresmant for lease in respect of that
Charged Property.

Neture of security over Invesiments

A reference in this deed to any share, stock, debenture or other securily or invesiment includes:

{a) any dividend, interest or other distribution paid or pavable in respect of that share, stock,
debeniure or other security or investment;

(b} any rght, money, shares or proparly accniing, offered or issued at any ime in relation {o
that share, stock, debenture or other security or investment by way of redempiion,
subsiitution, exchange, conversion, bonus, preference or otherwise, under option rights
or otherwise,

Perpetuity period

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

Covenant {o pay

The Borrower shall, on demand, pay 1o the Lender and discharge the Secured Liabilities when they
bacome due.

Grant of security
Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with
fuli titie guarantee charges to the Lender, by way of a first legal morigage, all estaies or interests
in any freshold, leasehold or commonhold property now owned by it.

Fixed ¢harges

As & continuing securlty for the payment and discharge of the Secured Liabilities, the Borrower with
full title guarantse charges to the Lendar by way of a first fixed charge:




3.3

(a)

)

{c)

(d)
(e)
(f)
{g)
(h)
(i)
0

(k)

)

all present and future esiates or interssts of the Borrower In, or over, any freehold,
leasehold or commonhold property (other than any such property effectively morigaged
under clause 3.1};

the bensfit of all other contracts, gusraniees, appointments and warranties relating to
each Charged Property and other documants to which the Borrower is 8 parly or which
are in fis favour or of which it has the benefit relating to any ietting, development, sale,
purchase, use or the operation of any Charged Properly or otherwise relating fo any
Charged Property (including, in each case, but without limitation, the right to demand and
receive all monies whatever payable to or for its banefit under or arising from any of them,
all remedies provided for in any of them or available at law or in equily in refation to any
of them, the right to compel performance of any of them and sl other rights, interests and
benefits whatever accruing to or for its benefit arising from any of them);

all licences, consenis and authorisations (statutory or otherwise) held or required in
conngction with its business or the use of any Secursd Asset, and all rights in connection

with them;

all its present and future goodwill;
aill its uncalled capital;

ali the Equipment;

all the Intellectual Property;

all the Book Debis;

all the Investmants;

all monies from time to time standing to the credit of its accounts with any bank, financial
institution or other person {inciuding each Designated Account), iogether with all other
rights and benefits accruing to or arising in conneaction with each account {inciuding, but
not fimited to, entilements to interest);

all its rights in respect of each Insurance Policy, including all claims, the proceeds of all
ciaims and all returns of premiums in connection with each Insurance Policy, to the extent
not effectively assigned under clause 3.3; and

all its rights in respect of all agreemants, instruments and rights relating to the Secured
Assets, 1o the extent not effectively assigned under clauss 3.3

Assignment

As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with
full title guarantee assigns to the Lender absolutely, subject to a provise for reassignment on
irrevocable discharge in full of the Secured Liabilities:

(&)

all its rights in each Insurance Policy, including all claims, the proceeds of all claims and
all returns of premiums in connection with each Insurance Policy; and




{b)

the benefit of all agreements, instruments and rights relating to the Secured Assels,

3.4 Floating charge

As a continuing security for the payment and discharge of the Secursd Liabilities, the Borrower with
full fitle guarantee charges to the Lender, by way of first floating charge, all its undertaking, property,
assets and rights not otherwise effectively morigaged, chargsd or assigned under clause 3.1 to
clauss 3.3 inclusive,

3.5 Givalifying flosting chargs

Paragraph 14 of Schedule B1 i the insolvency Act 1886 applies to the floating charge creeted by
clause 3.4,

386 Leasehold sgourity restrictions

{a)

(b}

{c)

(d)

Subject to clause 3.6(b) fo clause 3.6{d}, the security creatad by clause 3.1 to clause 3.2
shall not apply to an Excluded Property until the Borrower obtains any relevant consent,
or waiver of any prohibition, to the creation of security over that Excluded Property.

in relation to each Excluded Property, the Borrower undertakes to:

{i) appiy for the relevant consent or walver of prohibition within twenty (20) Business
Days of the daie of this deed, and {0 use its best endeavours to obtain that
consent or walver ag soon as possible;

(i) keep the Lender informed of ifs progress in obhtaining that consant or waiver; and

(i) Immediately on receipt of the consent or waiver, provide the Lender with a copy
of that consent or waiver.

Immediately on receipt by the Borrower of the relevant consant or waiver, that Excluded
Property shall be becomne the subject of a morigage or charge (as appropriate) pursuant
to clause 3.1 to clause 3.2.

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

3.7 Automaiic orysiailisation of floaling charge

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

{a)

the Borrower:

{i) creates, or attempls {o create, without the prier written consent of the Lender,
Security or a trust in favour of another person over all or any part of the Secured
Assets {except as expressily permitted by the terms of this deed; or




3.8

3.2

4.1

4.2

4.3

(i) disposes, or altempis io dispose of, &l or any part of the Secured Assets (other
than Secured Asssts that are only subject fo the flosting charge while it remains
uncrystallised);

{b) any person levies {or allempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assats; or

{c) a resolution is passad or an order is made for the winding-up, dissolution, administration
or re-prganisation of the Borrower.

Crystallisation of floating charge by notice

The Lender may by written notice o the Borrower, convert the floating charge created under this
deed into a fixed charge as regards any part of the Secured Assets specified by the Lender in that
notice upon the occurrence of an Event of Defaull.

Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower afier any crystallisation of the floating charge created under
this dead that, but for that crystaiiisation, would be subject to a floating charge under this deed,
shall {unless the Lender confirms otherwise to the Borrower in writing) be charged fo the Lender
by way of first fixed charge.

Event of Default

Events or circumstances set out in clause 4.2, 4.3, 4.4 are each an Event of Defaull.

Payment Default

The Borrower fails (o pay the whole or any part of the Deferred Consideration which, pursuant to
the terms of the SPA, has become due and payable and remains ouistanding (other than {for the
avoidance of doubt) during any period durlng which the relevant payment is validly postponed in
accordance with clause 8 of the SPA) (but excluding, for the purposes of this clause 4.2 any
Deferred Consideration which has become outstanding by reason of an: -

{a) administrative error or technical problem where payment is made by the Borrower within
five Business Days of its due date; or

(b} an event (not caused by, and oulside the conirol of, sither party) that materially disrupts
the systems for payment of the Deferred Consideration (or any part thereof) to enable
payment to be made where such payment is made within five Business Days of iis dus
date.)

insolvency

10




4.4

5.1

5.2

{a

(b

©

The Borrower commences negotiations, or enters into any composition, compromise,
assignment or arrangament, with one or more of its creditors {(excluding the Lender) with
a view to rescheduling any of its indebtedness (because of actual or anticipated financial
difficulties);

Any actlon, procesdings, procadure or step is taken in relation to:

(i) the suspension of payments, 2 morgtorium of any indebtedness, winding up,
dissolution, administration or reorganisation {using a voluntary arrangement,
scheme of arrangement or otherwiss) of the Borrower; or

(i) =a composition, compromise, assignment or arrangement with any creditor of the
Borrower: or

(i) the appeointment of a liquidator, receiver, adminisirative receiver, administrator,
compulsory manager or other similar officer in respect of the Borrower or any of
its assels,

Clause 4.3(b} shali not apply to: -

(i) any change of control of the Borrower or the Company within the meaning of
section 1124 of the Corporation Tax Act 2010; or

(i) any winding-up petition which is frivelous or vexatious and is discharged, stayed
or dismissed within 14 days of commencement or, i earlier, the date on which it
is advertised.

inzolvency of Company

Any of the evenis referred 10 at clause 4.3 occurs in relstion to the Company.

Liability of the Borrower

Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilifes shall not be
discharged, prejudiced or affected by:

(a)

(b}

(c)

any security, guaraniee, indemnity, remedy or other right held by, or available to, the
Lender that is, or becomes, wholly or partiaily illegal, vold or unenforceable on any
ground;

the Lender renewing, determining, varving or increasing any facility or other transaciion
It any manner or concurring in, accepting or varving any compromise, armangement or
settlement, or omiiting to claim or enforce payment from any other person; or

any other act or omission that, but for this clause 5.1, might have discharged, or otherwise
prejudiced or affected, the liability of the Borrower.

immediate recourss
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8.1

T

7.2

7.3

The Borrower walves any right it may have fo require the Lender to enforce any security or other
right, or ciaim any payment from, or ctherwise proceed against, any other person before enforcing
this deed against the Borrower.

Warrantles
Times for making warranties

The Borrower makes the warranties set out in this clause 8 to the Lender on the date of this deed
and the warranties confainad in this clause are deemed 10 be repeated on each day of the Security
Period with reference to the facts and circumstances existing at the time of repetition.

General covenanis
Magative pledge and disposal restrictions

The Borrower shall not at any time, except with the pricr written consent of the Lender:

(2) create, purport to create or permit to subsist any Security on, orin relation to, any Secured
Asset other than any Security created by this deed;

(b)  seli, assign, fransfer, part with possession of, or otherwise dispose of in any manner {or
puiport to do so), 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 uncrystallised
floating charge); or

(c) create or grant {or purport to create or grant) any interest in the Secured Asssts in favour
of a third party.

Praservation of SBecured Assels
The Borrower shall not do, or permit e be done, any act or thing that would or might depreciate,

jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the value
of any of the Secured Assets or the effectiveness of the security created by this deed.

Compliance with laws and regulations

{a} The Borrower shali not, without the Lender's prior written consent, use or permit the
Securad Assels 1o be used In any way contrary to law.

(b) The Borrower shail:

(i) compiy with the requiremenis of any law or regulation relating o or affecting the
Secured Assets or the use of it or any part of them;

(i)  obtain, and promptly renew from time o time, and comply with the terms of all
authorisations that are required in connection with the Secured Assets or their
use or that are necessary o preserve, maintain or renew any Secured Assel; and
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(i) promptly effect any maintenance, modifications, alterations or repairs that are
required by any law or regulation to be effeciad on or in connection with the
Secured Assels.

7.4 Enforcement of rights

The Bormrower shall use its bast endeavours to:

(a) procure the prompt cbservance and performance by the relevant counterparly to any
agresment or arrangement with the Borrower and forming part of the Secured Assets of
the covenants and other obligations Imposed on such counterparly {(including esch
insurer in respect of an Insurance Policy); and

(b) enforce any rights and institute, continue or defend any proceadings relating 1o any of the
Secured Assats that the Lender may require frem time o time.

7.8 Motice of breaches

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

{a) any warranty s&i out in this dead that is incorrsct or misleading in any material respect
when made or deamed to be repeated; and

{b) any breach of any covenant set out in this deed,

7.6 Title documents

The Borrower shall, as reasonably required by the Lender, deposit with the Lender and the Lender
shali, for the duration of this deed be entitied to hold:

{a} all deeds and documents of title relating to the Secured Assets that are in the possession
or control of the Borrower (and if these are not within the possession or control of the
Borrower, the Bomrower undertakes to obiain possession of all these deeds and
documents of title);

{b} all Insurance Policies;

{c) all deeds and documents of fitle (if any) relating fo the Book Debts as the Lender may
speclfy from time to time.

7.7 insurance
{a} The Borrowar shall insure and keep insured the Secured Assstls against:

(i) loss or damage by fire or terrorist acts, including any third parly liability arising
from such acts;

(i) otherrisks, perils and contingencies that would be insured against by reasonabiy
prudent persons carrying on the same class of business as the Borrowsr; and

(iif)  any other risk, perils and contingencies as the Lender may reasonably require.
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7.8

7.9

719

7.1

(b)

{c)

Any such insurance must be with an Insurance company or underwriters, and on such
terms, as are reasonably acceptable to the Lender, and must include property owners'
public liability and third parly liability insurance and be for not less than the replacement
vaiue of the relevant Secured Asseis {meaning in the case of any premises on any
Charged Property, the lotal cost of enlirely rebuilding, reinstating or replacing the
premises in the event of their being destroved, together with architects’, survevors',
engineers’ and other professional fees and charges for shoring or propping up, demolition,
site clearance and reinstaternent with adequate aliowance for inflation) and, in the case
of any Charged Property, loss of rents payable by the tenants or other occuplers of any
Charged FProperty for a period of at least three vears, including provision for increases in
rent during the period of insurances.

The Borrowsr shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating fo any insurance as is required by clause 7.7{a).

Insurance premiums

The Borrower shail:

{a)

{b)

promptly pay all premiums in respect of each insurance policy as is required by clause
7.7(a) and do all other things necessary {o keep that policy in full force and effect; and

(if the Lender so requires) give to the Lender copies of tha receipts for all premiums and
other paymeants necessary for effecting and keeping up each insurance policy as is
required by clause 7.7(a).

Mo invalidation of insurance

The Borrower shall not do or omit to do, or parmit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any insurance policy as is required by clause 7.7(g}.

Proceeds from insurance policies

All monies payable under any insurance policy maintasined by the Borrower in accordance with
ciause 7.7(a) at any time (whether or not the securily constituted by this deed has bscome
enforceable) shall:

(a)
(b}

{c)

be paid immedialely into a Designated Account;

if they are not paid into a Designated Account, be held, pending such payment, by the
Borrower as trustee of the same for the benefit of the Lender; and

be applied in making good or recouplng expenditure in respect of the loss or damage for
which those monies are recsived or, after the security constituted by this deed has
become enforceable and if the Lender so directs, in or towards dischargs or reduction of
the Sscured Liabilities.

irformation

The Borrower shall
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7.42

8.1

8.2

8.3

{a} give the Lender such information concaming the location, condition, use and operation of
the Secured Assets as the Lendsr may requirg;

(b)  permit any persons designated by the Lender and any Receiver to enter on its premises
and inspect and examing any Secured Assel, and the records relating fo that Secured
Asset, at all reasonable times and on reasonabie prior notice; and

{c} promptly notify the Lender in wiiting of any aclion, claim, nofice or demand made by or
against it in connection with all or any part of a Secured Asset! or of any fact, maller 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 Borrower's proposals for settling,
liquidating, compounding or contesting any such action, claim, notice or demand and
shall, subject to the Lender's prior approval, implement those proposals at ils own
expense.

Payment of outgoings
The Borrower shall promptly pay all taxes, fees, licence dufies, registration charges, insurance

premiums and other outgoings in respect of the Secured Assets and, on demand, produce evidsnce
of payment to the Lender.

Property covenanis
Mo alterations

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

{a) pull down or remove the whole, or any part of, any building forming part of any Charged
Property or permit the same to ooour;

(b} make or permit to be made any material alterations to any Charged Properly, or sever or
remove or permit fo be severed or removed, any of its fidures or filtings (except to make
BNy necessary repairs of renew or replace the same in accordance with clause 8.1}; or

(c) remove or make any material siterations to any of the Equipment belonging to, or in use
by, the Borrowsr on any Charged Property (except io effect necessary repairs or replace
them with new or improved maodels or substitutes).

Conduct of business on Charged Properties
The Borrower shall carry on its trade and business on those parts (if any) of the Charged Properties

as are used for the purposes of rade or business in accordance with the standards of good
management from time to ime current in that frade or business.

Notices or claims relating to the property

{&) The Borrower shall:

(i) give full psriiculars {0 the Lender of any nolice, order, direction, designation,
rasolution, application, requirement or proposal given or made by any public or
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8.4

8.5

8.6

(b)

iocal body or authority {a Notice) thal specifically applies fo any Charged
FProparty, or to the locality in which it is sltuated, within seven days after becoming
aware of the relevant Notice; and

(i) {if the Lender so reguires) immediately, and al the cost of the Borrower, take all
reasonable and necessary steps to comply with any Notice, and make, or join
with the Lender in making, any objections or representstions in respect of that
Notice that the Lender thinks fit.

The Borrower shall give full particulars fo the Lender of any claim, notice or other
communication served on it in respect of any modification, suspension or revocation of
any Environmental Licence or any alieged breach of any Environmental Law, in each cese
relating to any Charged Property.

Compliance with and enforcement of covenants

The Borrower shall:

(&)

(b)

observe and perform all covenants, stipulations and conditions to which each Charged
Froperty, or the use of if, is or may be subject, and {if the Lender so requires) produce to
the Lander evidence sufficient to satisly the Lender that those covenanis, stipulations and
conditions have beesn observed and performed; and

diligently enforce all covenants, stipulations and conditions bensfiting each Charged
Froperty and shali not (znd shall not agree io) waive, release or vary any of the same.

Payment of outgoings

The Borrower shall

{a)

(b)

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

pay (or procure payment of the same) when due all charges, rates, itaxes, duiies,
assessments and other oulgoings relating to or imposed on each Charged Property or on
its occupier,

Leases and lcences affecting the Charged Properties

The Borrower shall not, without the prior written consent of the Lender {which consernt, in the case
of clause 8.8{d), is not to be unreasonably withheld or dslayed in circumstances in which the
Borrower may not unreasonably withhold or delay its consent):

(a)

grant any licence or tenancy affecting the whole or any part of any Charged Property, or
exercise the statutory powers of leasing or of accepting surrenders under sections 89 or
100 of the LPA 1925 {or agree to grant any such licence or tenancy, or agres to exercise
the statutory powers of leasing or of sccepting surrenders under section 99 or section 100

of the LPA 1928);
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a7

8.8

8.9

8.10

(b)

(c)

(d)

in any other way dispose of, accept the surrendsr of, surrender or create any legal or
equitable estate or interest in the whole or any part of any Charged Properly {or agree to
dispose of, accept the surrender of, surrender or create any legal or equitable estate or
interest in the whole or any part of any Charged Property);

iet any person info occupation of or share occupation of the whole or any part of any
Charged Property; or

grant any consent or licence under any iease or licence affecting any Charged Property.

Registration restrictions and cautions against first registration and notices

(a)

{b)

()

if the title io any Charged Property is not registered at the Land Registry, the Borrower
shall procure that no person {other than itself) shail be registered under the Land
Registration Act 2002 as propristor of all or any part of any Charged Property, without the
prior written consent of the Lander,

Whether or not title to any Charged Property is registered at the Land Registry, if any
caution against first regisiration or any notice (whether agreed or unilateral) is registered
against the Borrower's title {o any Chargsad Property, the Borrower shall immediately
provide the Lender with full particulars of the circumstances refating to such caution or
notice. If such caution or notice was registered to protect a purported interest the creation
of which is not permitied under this deed, the Borrower snall immediately, and at lis own
expense, fake such steps as the Lender may require to ensure that the caution or notics,
as applicabie, is withdrawn or cancelisd,

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 Charged Property from
time o time.

Development restrictions

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

(a)

(b}

make or, insofar as i Is able, permit others fo make any application for planning
permission or development consent in respect of any Charged Property; or

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 1880 and the Planning Act
2008} or change or permit or suffer to be changed the use of any Charged Property.

Environment

The Borrower shall in respect of each Charged Propsrty:

{8}
(b)

comply in all malerial respects with all the requirements of Environmental Law; and

obtain and comply in all material respecis with all Environmental Licences.

Mo restrictive obligations
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8.11

8.12

812

8.14

8.15

8.1

The Borrower shall not, without the prior wrtiten consent of the Lender, 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 ¢r right whatever in or over the whole or any part of any

Charged Property.
Proprietary rights
The Borrower shall procure that no person shall become entitied to assert any proprietary or other

like right or Interest over the whoie or any pait of any Charged Property without the prior written
consent of the Lendsr.

inspection

The Borrower shall permit the Lendear, any Recslver and any person appointed by elther of them {o
enter on and inspsect any Charged Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or confract
made by the Borrowser to acquire, any freshold, leasshold or other interest in any property.

VAT oplion o tax

The Bormower shall not, without the prior written consent of the Lender:
{a) exercise any VAT oplion {o tax in relation to any Charged Property; or

{b) revcke any VAT option to tax exercised, and disciosed to the Lender, before the date of
this deed.

Registration of legs! morigage =t the Land Registry
The Borrower consants o an application being made by the Lendesr to the Land Registrar for the

following restriction in Form P {o be registered against its titls to each Charged Property over which
the Lender has a legal morigage:

"Wo disposition of the registered estale by the proprietor of the registered estate is fo be registersd
without & writter: consent signed by the propristor for the time being of the chargs dated [DATE] in
favour Kenneth Knolt of 25 Bedford Road, Nunthorpe, Middlesbrough TST 0BY referred to in the

charges register or their conveyancer.”
investments covenants

Deposit of title documents

{a) The Borrower shall:

(i) on the exscution of this deed, deposit with the Lender, or as the Lender may
direct, all stock or share certificates and other documents of title or evidence of
ownearship relating to any Investments owned by the Borrower af that time; and
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(i) on the purchase or acquisition by it of Investments after the date of this deed,
deposit with the Lendsar, or as the Lender may direct, all stock or share certificates
and other documents of litle or evidence of ownership relating to those
investments.

{b) Atthe same time as depositing documents with the Lender, or as the Lender may dirsct,
in accordance with clause 9.1(a), the Borrower shall also deposit with the Lender, or as
the Lender may direct:

(i all stock transfer forms relating to the relevant Investments duly complated and
execuied by or on behaif of the Borrowsr, but with the name of the transferes,
the consideration and the date left blani; and

(i)  any other documents (in sach case duly completed and executed by or on behalf
of the Borrower} that the Lender may request to enable it or any of its nominees,
or any purchaser or transferee, to be registered as the owner of, or otherwise
obtain & legal title to, or to perfect fis securily interest in any of the reievant
investiments,

s0 that the Lender may, at any time and without nolice o the Borrower, complete and
present those siock transfer forms and other documents to the issuer of the Investmenis

for registration.

8.2 Mominations

(8} The Borrower shall terminate with immediate effect all nominations it may have made
{Including, without limitation, any nomination made under ssction 145 or section 146 of
the Companies Act 2008} in respect of any Investmenis and, pending that termination,
procure that any pérson 5o nominaied:

(i) does not exercise any rights in respect of any invesiments without the prior written
approval of the Lender; and

(i) immediately on receipt by i, forward {o the Lender all communications or other
information received by it in respect of any Investments for which it has been so
nominated.

{(b) The Borrower shall not, dusing the Security Period, exercise any rights {including, without
limitation, any rights under sections 145 and 146 of the Companies Act 2006} fo nominate
any person in respect of any of the Investments.

9.3 Pre-gmption rights and restrictions on transfer

The Borrower shall:

{a) 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 Lender or its nominae, or 10 a purchaser on enforcement of the
security constituted by this deed; and
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9.4

8.5

8.6

(b)

procure the amendment of the share fransfer provisions (including, but not limiled to,
deletion of any pre-emption provisions) under the arlicles of association, other
constitutional document or otherwise of each issuer of the investmenis in any manner
that the Lender may reguire in order to permit the ransfer of the Investments to the Lender
or its nominee, or to a purchassr on enforcement of the security constituted by this deed.

Dividends and voting rights before enforcement

(2)

(b}

(c)

(d)

Before the security constituted by this deed becomes enforceable, the Borrower may
retain and apply for its own use all dividends, interest and other monies paid or payabie
in ragpect of the Investments and, ¥ any are paid or payabie to the Lender or any of iis
nominees, the Lender will hold all those dividends, interest and other monies received by
it for the Borrower and will pay them to the Borrower promptly on request.

Before the securily constifuted by this deed becomes enforceabls, the Borrower may
exercise all voling and other rights and powers in respact of the Investments or, If any of
the same are exercisable by the Lender or any of its nominees, to direct in writing the
exercise of those voting and other rights and powers provided that:

(iy i shall not do so in any way that would breach any provision of this deed or for
any purposs incoensistent with this dead; and

(i) the exercise of, or the fallure fo exercise, those voling rights or other rights and
powsers would not, in the Lender's opinion, have an adverse effect on the value
of the Investmenis or otherwise prejudice the Lender's securify under this deed,

The Borrowsr shall indemnlfy the Lender against any loss or liability incurred by the
Lender {or its nominse) as a consequence of the Lender {or its nominee) acting in respect
of the Investments at the direction of the Bomower.

The Lender shall not, by exercising or not exercising any voting rights or otherwise, be
construed as permitting or agreeing to any variation or other changs in the rights altaching
to or conferred by any of the Investments that the Lender considers prejudicial to, or
impairing the value of, the security created by this deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has become enforcaable:

(a)

(b)

all dividends and other distributions paid in respect of the Investmenis and received by
the Borrower shall be held by the Borrowsr on trust for the Lender and immediately paid
into a Designated Account or, if received by the Lender, may be applied by the Lender in
accordance with clause 20.1; and

all voling and other rights and powers altaching to the investments may be exercised by,
or at the direction of, the Lender and the Borrower shall, and shall procure that s
nomineas shall, comply with any directions the Lender may give, in its absolute discretion,
concerning the exercise of those rights and powers.

Calls on lovestments
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8.7

£.8

8.9

8.10

10.

164

Notwithstanding the security created by this deed, the Borrower shall promptly pay all calis,
instalments and other payments that may be or become due and pavabie in respact of all or any of
the Investments. The Borrower acknowledges that the Lender shall not be under any liability in
respect of any such calls, instalments or other payments.

Ko alteration of constitutional documents or rights sttaching to Investments

The Borrower shall not, without the pror written consent of the Lender, amend, or agree to the
amendment of;

{a} the memorandum or articles of association, or any other constitutional documents, of any
issuer of the Investiments that is not a public company; or

{b) the rights or Habiiltles attaching to, or conferred by, all or any of the Investments,
Pragervation of investments

The Borrower shall ensure (as far as It is able to by the exercise of all voting rights, powers of
control and other means avallable to it) that any issuer of any of the Investmenis (thet is not 2 public

company) shall not

{a} consclidate or subdivide any of the invesiments, or re-organise, exchange, répay or
reduce its share capital in any way,

(b) issue any new sharas or stock; or

{c) refuse fo register any transfer of any of the Investmenis that may be lodged with it for
registration by, or on behalf of, the Lender or the Borrower in accordance with this deed.

Investments information

The Borrower shall, promptly following receipt, send to the Lender copies of any notice, circular,
raport, accounts and any other document received by it that relates to the Investments,

GCompliance with requesis for information

The Borrower shall promptly send a copy fo the Lender of, and comply with, all requests for
information which is within lis 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 lisiing or
other authority, relating to any of the Investments. If it fails to do so, the Lender may elect to provide
such information as it may have on behalf of the Borrower.

Eguipment covenants
Maintenance of Equipment

The Borrower shall:
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10.2

1.

1.1

11.2

12

2.1

{a} maintain the Equipment in good and serviceable condition {except for expecied fair wear
and tear) in compliance with all relevant manuals, handbooks, manufacturer's
instructions and recommendations and maintenance or servicing schedules:

(b} atits own axpense, renew and replace any parts of the Equipment when they become
obsolets, worn out or damaged with parts of a similar quality and of squal or greater valus;
and

{c}  not permit any Equipment to be:
{i) used or handled other than by properly qualified and frained persons; or

(i) overoaded or used for any purpose for which it is not designed or reascnably
suitable.

Payment of Eguipmenl taxes
The Borrower shall prompily pay sll taxes, Tess, licence dutles, registration charges, insurance

premiums and other oulgoings in respect of the Equipment and, on demand, produce evidence of
such payment to the Lender.

Book Debts covenanis

Realising Book Debts

{a} The Borrower shall as an agent for the Lender, coliect in and realise all Book Debts, pay
the proceeds into a Designated Account immediately on receipt and, pending that
payment, hold those proceads in frust for the Lender;

(b} The Borrower shall not, without the prior wrilten consent of the Lender, withdraw any
amounts standing to the credit of any Designated Account.

{c) The Borrower shall, if called on to do s0 by the Lender, execule a legal assignment of the
Book Debts 1o the Lender on such terms as the Lender may require and give notice of
that assignment to the debtors from whom the Book Dsebis are due, owing or incurred,

Preservation of Book Debis

The Borrower shall not (excaept as provided by clause 11.1 or with the prior written consent of the
Lender) release, exchange, compound, set off, grant time or indulgence in respect of, or in any
other manner deal with, all or any of the Book Debis,

Ralevant agreements covenants

Relevant agreements

{(a} The Borrower shall, uniess the Lender agrees otherwise in writing, comply with the terms
of any document, agreemant or arrangement comprising the Secured Asssts.

(b} The Borrower shall not, unless the Lender agrees otherwise in writing:
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13.

13.1

13.2

13.3

14.

14.1

14.2

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

(iiy sefile, compromise, terminate, rescind or discharge (except by performance); or

(i)  abandon, waive, dismiss, release or discharge any action, claim or proceedings
sgainst any counterparty 1o,

any document, agreement or srrangement comprising the Secured Assets.
intellectual Property covenants
Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future rights
in, or relating to, the intellectual Properly including {without limitation) by observing all covenants
and stipulations refating to those rights, and by paying all applicable renewal fees, licence fees and
other oulgeoings.

Registration of Intsllsctusl Property
The Borrower shall use all reasonable efforts to register applications for the registration of any

Inteliectual Properly, and shall keep the Lender informed of all matters relating to each such
registration.

Malntenance of Intellectual Property
The Borrower shall not permit any intellectual Properly to be abandoned, cancelied or to lapse.
Powers of the Lendar

Power to remedy

{a) The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach
by the Borrower of any of its obligations contained in this deed.

(b) The Borrower imevocably authorises the Lender and its agents to do all things that are
necessary or desirable for that purpose.

(c} Any monies expendsd by the Lender in remedying a breach by the Borrower of s
obligations contained in this deed shall be reimbursed by the Borrower to the Lender on
g full indemnity basis and shall carry interest in accordance with clause 21.1.

Exercise of rights

{a) The rights of the Lender under clause 14.1 are without prejudice to any other rights of the
Lender under this deed.

{b) The exercise of any righls of the Lender under this deed shall ot make the Lender liabls
to sccount s 8 morigagee in possession.
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14.3

14.4

14.5

14.6

4.7

Power {0 diepose of chaltels

{2}

(b}

At any time after the security constituted by this deed has become enforceabls, the
Lender or any Receiver may, as agent for the Borrower, dispose of any chatlels or
produce found on any Charged Proparty.

Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 14.3{a), the Borrower shall indemnify the Lender and any Receiver against
any liability arising from any disposal made under clause 14.3(a).

Lender has Recelver's powers

To the extent permitled by law, any right, powsr or discretion conferred by this deed {sither
expressly or impliediy} or by law on a Recelver may, after the security constituted by this deed has
become enforceable, be exercised by the Lender in relation to any of the Secured Asseis whether
or not it has taken possession of any Secured Assefs and without first appointing a Receiver or
notwithstanding the appointment of 2 Receiver.

Conversion of currency

{2}

(b)

{c)

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

Any such conversion shall be effected at the Lender's then prevailing spot selling rate of

exchange for such other currency against the existing currency.

Each reference in this clause 14.5 to a currengy extends to funds of that currency and,
for the avoldance of doubt, funds of one currency may be converted into different funds
of the same cumency.

New acoounis

{a)

(b)

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

if the Lender does not open a new account immediately on receipt of the nofice, or
desmed notice, under clause 14.8(g), then, uniess the Lender gives express written notice
o the contrary {0 the Borrower, all payments made by the Borrower to the Lender shall
he treated as having been credited to a new account of the Borrower and not as having
been applied in reduction of the Secured Liabilitles, as from the time of receipt or deemed
receipt of the reflevant notice by the Lender.

indulgence
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14.8

18.

15.1

5.2

18.

16.4

16.2

The Lender may, at its discretion, grant time or other indulgence, or make any other arrangement,
variation or release with any person nof being a parly io this deed {(whather or not any such perscn
is jointly liable with the Borrower) 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 Borrower for the Secured

Liabiiities.
Appeointment of an Administrator

{a} The Lender may, without notice to the Borrower, appoint any one or more persons o be
an Administrator of the Borrower pursuani to Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 If the security constituted by this desd becomes enforceable.

{&)  Any appointment under this clause 14.8 shall;
(i}  beinwriting signad by a duly authorised signatory of the Lender; and

(i) take effect, in accordance with paragraph 18 of Schedule B1 of the Insolvency
Act 1986,

(c) 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 14.8 appoint a replacement for
any Adminiatrator who has died, resigned, been removed or who has vacated office upon
ceasing to be qualified.

When security becomes enforceable
Security becomes enforceabls on Event of Default

The security constituted by this deed shali become immediately enforceabls if an Event of Default
QCCUrs.

Discretion
After the security constifuted by this deed has become enforceable, the Lender may, in its absolute

discretion, enforce all or any part of that security at the times, in the manner and on the terms it
thinks fit, and take possession of and hold or dispose of all or any part of the Secured Assets.

Enforcemesnt of security

Enforcement powers

{a) For the purposes of all powers implied by statute, the Secured Liabilities are deeamead o
have become due and payable on the date of this deed.

(b} The power of sale and other powers conferred by section 101 of the LPA 1825 {as varied
or extended by this deed) shall be immediately exercisable at any time after the security
constituted by this deed has become enforcesble under clause 15.4.

{c} Section 103 of the LPA 1925 does not apply o the security constituted by this dead.

Extension of statutory powers of lgasing
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The statutory powers of leasing and accepting surrenders conferred on morlgagees under the LPA
1825 and by any other statute are extended so a3 to authorise the Lender and sny Receiver, at
any time after the security constiiutsd by this deed has become enforceable, whethar in iis own
name of in that of the Borrower, to:

(a)
(b)
()

grant a lease or agreement for leass;
accept surrenders of leases; or

grant any option in respect of the whole or any part of the Secured Assels with whatever
rights relating io other paris of i,

whether or not at & premium and containing such covenants on the part of the Borrower, and on
such terms and conditions {including the payment of monay to a lessee or tenant on a sumrender)
as the Lender or Receiver thinks it without the need to comply with any of the resirictions imposed
by sections 99 and 100 of the LPA 1925,

16.2 Access on enforcement

(=)

(b}

At any time after the Lender has demanded payment of the Secured Liabilities or if the
Borrower defaulls in the performance of its obligations under this deed, the Borrower will
allow the Lender or its Recelver, without further notice or demand, immediately to exsrcise
all its rights, powers and remedies in parlicular {and without limitation) to take possession
of any Secured Asset and for that purpose 1o enter on any premises where a Secured
Asset is situated (or where the Lender or g Recelver reasonably believes a Secured Asse!
to be situated) without incurring any liability to the Borrower for, or by any reason of, that
entry.

Al ali imes, the Borrower must uss its best endeavours to allow the Lender or its Receiver
access to any premises for the purpose of clause 168.3(a) (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

{a}

(b)

At any time after the security constituied by this desd has become enforceable, or after
any powers conferred by any Security having priority to this deed shall have become
exercisable, the Lender may:

{i) redeem any prior Security over any Secured Asset;
(i) procure the transfer of that Security to itseff; and

(i) settis and pass the accounts of the holder of any prior Security (and any accounts
$0 ssettled and passed shall, in the absence of any manifest error, be conclusive
and binding on the Borrower),

The Borrower shall pay to the Lender immediately on demand all principal, interest, costs,
charges and expenses of, and incidentsl to, any such redemption or transfer, and such
amounts shall be secured by this deed as part of the Secured Liabilities.
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16.5

16.6

16.7

6.8

6.9

Protection of third parlies

No purchaser, morigages or other person dealing with the Lender, any Receiver or any Delegais
shall be concerned to enguire:

{a) whsther any of the Secured Lisbilities have hecome due or payable, or remain unipaid or
undischarged;

{(b) whether any power the Lender, 2 Receiver or Delegale is purporiing io exercise has
become exercisable or is being properly exsercised; or

{c) how any money paid fo the Lender, any Receiver or any Delegate is to be applied.
Privileges
Each Receiver and the Lender is entitted to all the righis, powers, privileges and immunities
corderred by the LPA 1825 on mortgagees and receivers,
Mo liabiiity as mortgagee in possession
Melther the Lender nor any Recelver or Delegate shall be liable, by reason of entering into
pussession of a Secured Asset or for any other reason, to account 8s mortgages in possession in

raspect of all or any of the Secured Assets, nor shall any of them be ligble for any loss on realisation
of, or for any act, default or omission for which a morigages in possassion might be liable.

Conclusive discharge to purchasers
The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making any

actuisition in the exercise of their respective powers, the Lender, and every Receiver and Delegate
may do sc for any conslderation, in any manner and on any terms that it thinks fit.

Right of appropriation
{a) To the extent that:
(i the Secursd Assets consiiiute Financial Collateral; and

(i) this deed and the obligations of the Borrower under it constituie a Security
Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this dead has
becoms enforceable, (o appropriate all or any of those Secured Assets in or towards the
payment or discharge of the Secured Liabilities in anvy order that the Lender may, in its
absolute discretion, determine.

(b} The value of any Secured Assatls appropriated in accordance with this clause shali be:

{i) in the case of cash, the amount standing to the credit of each of the Borrower's
accounts with any bank, financial institution or other person, fogether with any
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17.

7.1

17.2

7.3

7.4

178

7.8

accrued but unpaid interest, at the time the right of appropriation is exercised:
and
(i) Inthe case of Investments, the market price of those Investments al the time the

right of appropriation is exsrcised determined by the Lender by reference to a
recognised market index or by any other method that the Lender may select

(including independent valuation}.

{c) The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonabls for the purposes of the Financial Collateral Regulations.

Receiver

Appoiniment

At any time afier the securily constituled 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 otherwise in
writing, any one or more persons to be a Receiver of all or any part of the Secured Assels.

Remowval

The Lender may, without further nofice {subject to section 45 of ihe Insolvency Act 1888 in the case
of an administrative receiver}, from time to time, by way of deed, or otherwise in writing, remove
any Recelver appointed by it and may, whenever i thinks fit, appoint 2 new Receiver in the place
of any Recefver whose appointmert may for any reason have terminated.

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
coniained in section 102 of the LPA 1825, and the remuneration of the Receiver shall be a debt
secured by this deed, o the extent not otherwise discharged.

Powsr of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addition o all statuiory and
other powers of the Lender under the insolvency Act 1986, the LPA 1925 or otherwise, and shall
be axercisable without the restrictions contained in sections 103 and 108 of the LPA 1925 or

otherwise.
Power of appointment exercisable despite prior sppointmends
The power to appoint & Recsiver (whether conferred by this deed or by statute) shall be, and

remain, exercisable by the Lender desplte any prior appointment in respect of all or any part of the
Secured Assets,

Ageni of the Borrowar

Any Recslver appoinied by the Lender under this desd shall be the agent of the Bormower and the
Borrower shall be solely responsible for the conracts, engagemenis, acts, omissions, defaults,
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18.1

18.2

18.3

18.4

18.5

losses and remuneration of that Receiver and for liabifities incurred by that Receiver. The agency
of each Recelver shall continue until the Borrower goes into liquidation and after thet the Recsiver
shall act as principal and shall not become the agent of the Lender,

Powers of Receivar

Genersl

{a} Any Receiver appeinted by the Lender under this deed shall, in addition to the powers
conferred on it by siatute, have the rights, powers and discretions set out in clause 18.2
o clause 18.23.

{b) A Receiver has all the rights, powers and discretions conferrad on a receiver (or a receiver
and manager) under the LPA 1625, and shall have those rights, powers and discretions
conferred on an administrative receiver under the Insoivency Act 1888 whether it is an
administrative receiver or not.

(c) ¥ there is more than one Receiver holding office at the same time, each Receiver may

{unless the document appointing it states otherwise)} exercise all of the powers conferred
on a Receiver under this deed individually and to the exclusion of any other Receiver,

{d) Anyexercise by a Recelver of any of the powers glven by clause 18 may be on bahalf of
the Borrower, the directors of the Borrower {in the case of the power contained in clause
18.18) or itself.

Repair and develop Charged Properties
A Receiver may undertake or complete any works of repalr, alteration, building or development on
the Charged Properfies and may apply for and maintain any planning permission, development

consent, building regulation approval or any other permission, consent or licence o cary ouf any
of the same.

Grant or accep! swrrenders of lsases

A Recsiver may grant, or accept, surmenders of any leases or tenancies affecting any Secured
Assst on any lerms, and subject to any conditions, that it thinks fit.

Employ parsonnel and advisers

{a} A Receiver may provide services and employ or engage any managers, officers, servanis,
contractors, workmen, agents, other personnel and professional advisers on any terms,
and subject to any conditions, that it thinks fit.

{b) A Receiver may discharge any such person or any such person appointed by the
Borrower.

Make and revoke VAT options to tax

A Recelver may make, exercise or revoke any VAT option o tax as if thinks it
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18.8

18.7

18.8

18.9

18.15

18.11

18.12

18.13

18.14

18.15

Remuneration
A Recelver may charge and recelve 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.

Possession

A Recaiver may take Immediaie possession of, gat in and reslise any Securad Asset.
Manage or reconstruct the Borrower's busingss
A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

carrving on, managing, deveioping, reconstructing, amalgamating or diversifying the business of
the Borrower.

Dispose of Secured Assets

A Recsiver may sell, exchange, convert into money and realise ail or any of the Secured Assels 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 Recsiver thinks fit and 2 Recelver may promote, or concur in promaoting, a
company to purchasse the Secured Assets to be sold.

Sever fixtures and fittings

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

Bell Book Debts

A Receiver may sell and assign all or any of the Book Debis in respect of which it is appointed in
any manner, and generally on any terms and conditions, that if 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 desirabie for realising any of the Secured Asssis.

Malke settioments

A Recelver may settie, adjust, refer to arbifration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who claims to be a creditor of the Borrower or
redating in any way to any Secured Asset.

fegal action

A Recsiver may bring, prosecuts, enfores, defend and abandon all actions, suils and proceesdings
in relation {o any of the Secured Assets as it thinks fit.

Improve the Eguipment

30




18.18

18.17

18.18

18.1%

18.20

18.21

18.22

18.22

A Receiver may make substilutions of, or improvements to, the Equipment as it may think
expediant,

biske calls on Borrower members
A Recsiver may make calls conditionally or unconditionally on the members of the Borrower in
respact of uncalled capital with (Tor that purpose and for the purpose of enforcing payments of any

calls so made) the same powers as are conferred by the arlicles of association of the Borrower on
its directors in respect of calis authorised to be made by them.

Insure
A Receiver may, IF it thinks fif, but without prejudice o 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 1o be maintained by the Borrower under this deed.

Subsidiaries

A Receiver may form & subsidiary of the Borrower and transfer to that subsidiary any Secured
Asset.

Borrow

A Receiver may, for whatever purpose it thinks fit, raise and borrow money elther unsecured or on

the securily of ail or any of the Secured Assets in respect of which it is appointed on any terms that
it thinks fit (including, if the Lender consents, terms under which that security ranks in priority to this

desad),

Redeem prior Security

A Receiver may redsem any prior Sgcurity and seitle and pass the accounts to which the Security
relates. Any accounis so settled and passed shall be, in the absence of any manifest error,
conciusive and binding on the Borrower, and the monies so paid shall be deemed to be an expense
properly incurred by the Recelver.

Delegation

A Recsiver may delegale its powers in accordance with this deed.

Absclute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
rights it would be capable of exarcising as, and do all those acts and things, an absolute beneficial
owner could exercise or do, in the ownership and management of the Secured Assets or any part
of the Secured Assetls.

Incidental powers

A Recelver may do any other acts and things that it;
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{a) may consider desirable or necessary for realising any of the Secured Asssis;

(b) may consider incidental or conducive o any of the rights or powers conferred on a
Recelver under or by virtlue of this desd or law; or

{c) lawfully may or can do as agent for the Borrower.

19. Delegation

19.1 Delagation

The Lender or any Receiver may delegate (either generally or specifically) by power of attormey or
in any other manner {0 any person any right, powsr, authority or discrelion conferred on it by this
deed {including the power of altorney granted under clause 23,1}

8.2 Terms

The Lender and sach Receiver may make a delegation on the terms and conditions {Including the
power 1o sub-delegate) that it thinks fit.

185.3  Liability

Naither the Lender nor any Receliver shall be in any way llable or responsible to the Borrower Tor
any loss or liability arising from any act, default, omission or misconduct on the part of any Dalegate.

20, Apslication of procesds
201 Grder of gpplication of procesds

All monies received or recovered by the Lender, a Recelver or a Delegate under this dead or in
connection with the realisation or enforcement of all or part of the security constituted by this deed
{other than sums received under any Insurance Policy), shall {subjest to the claims of any person
having prior rights and by way of varigtion of the LPA 1925) be applied in the following order of
pricrity {but without prejudice to the Lender's right to recover any shortfall from the Borrower);

(&) in or towards payment of all costs, liabilities, charges and expenses incurred by or on
behalf of the Lender (and any Receiver, Delegate, attormey or agent appointsd by it) under
or in connection with this deed, and of all remuneration due 1o any Receiver under or in

connaction with this desad;

(b) inortowards payment of the Secured Liabilities in any order and manner that the Lender
determinas; and

{c) inpayment of the surplus (if any} to the Borrower or other person entitted to it

20.2  Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtug of section
109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any receipt
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20.3

21.

211

2%1.2

or payment first towards interest rather than principal or otherwise in any particular order batween
any of the Secured Liabilities.

Suspense account

Alt monies recalved by the Lender, & Receiver or @ Delegate undar this deed (other than sums
received under any Insurance Policy that are not going to be applled in or towards discharge of the
Secured Liabilities):

{a) may, at the discretion of the Lendar, Receiver or Delegate, be crediled io a suspense
asccount;

{b) shall bear interest, ¥ any, al the rate agreed in writing belween the Lender and the
Borrower; and

{c} may be held in that account for so long as the Lender, Receiver or Delegate thinks it
Costs and indemnity

Costs

The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lender and any
Recsiver, ali reasonable and properly incurred costs, charges, expenses, taxes and liabilities of
any kind (including, without imitation, legal, printing and out-of-pocket expenses) incurred by the
Lender, any Recsiver or any Delegate in connection with:

{a) the Secured Assets: or

{b) successfully taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable {without the need for any demand for
payment being made) from the date on which the relevant cost, charge, expense, tax or liability
arose untll full discharge of that cost, charge, expense, tax or lability (whether before or after
Judgment, liguidation, winding-up or administration of the Borrower) at the rate and in the manner
specified in the SPA.

indemnity

(a) The Borrower shall indemnlly the Lender, each Receiver and each Delegate, and their
respeciive employvess and agents against all liabilities, expenses, damages and direct
insses {but excluding any indirect or consequential losses, loss of profit andloss of
reputation) and all interest, penaities and reasonabie and properly incurred legal costs
and other professional costs and expenses suffered or Incurred by any of them arising
out of or in sonnection with:

(iy the lawiul 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;

(i) tsking, holding, protecting, perfecting, preserving or enforcing the sscurity
constituted by this deed; or
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22.

22.1

23,

23.1

23.2

(ifiy any default or delay by the Borrower In performing any of s obligations under
this deed,

(b}  Any past or present employee or agent may enforce the terms of this clause 21.2 subject
to and in accordance with the provisions of the Contracts (Righis of Third Parties) Act

1998,
Further assurancs
Further assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or anv Recaiver
may reasonably require for

{a} creating, perfecting or protecting the securily created or intended to be created by this
deed;

(b} facilitating the realisation of any Secured Asset; or

{c) facilitating the exercise of any right, power, authority or discretion exercisable by the
Lender or any Receiver in respect of any Secured Asset,

including, without limitation the execution of any mortgags, transfer, conveyance, assignmeant or
assurance of all or any of the assets forming part of {or infended to form part of) the Sscured Assets
{whether to the Lender or o its nomines) and the giving of any notice, order or direction and the
making of any filing or registration which, in any such case, the Lender may consider necessary or

desirable.
Powsr of altorney
Appointment of attorneys

By way of security, the Borrower imevocably appoints the Lender, every Receiver and every
Delegate separately 10 be the atiorney of the Borrower and, in s name, on its behalf and a8 its act
and deed, io executs any documents and do any acts and things that:

(g} the Borrower is requirad to execute and do under this deed: or

(b) any atiomey deems proper or desirable in exerciging any of thea righis, powers, authorities
and discretions conferred by this deed or by law on the Lender, any Receiver or any
Delegate.

Ratification of acts of altorneys

The Borrower ratifies and confirms, and agrees o ratify and confirm, anything that any of its
atiorneys may do in the proper and lawfu! exercise, or purported exarcise, of all or any of the rights,
powers, authorities and discretions referred to in clause 23.1.
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24.

25,

25.4

25.2

28.

26.1

26.2

26.3

27,

27.1

Release
Subject 1o clause 31.3, at the end of the Securily Period, the Lender shall, at the request and cost
of the Borrower, iake whatever action is necessary to:

{a) release the Secured Assels from the securily constituted by this deed; and

{b) reassigh the Secured Assets to the Bormower,
Assignment and transfer

Assignment by Lender

The Lender may not assign any of its rights, or ransfer any of its rights or obligations, under this
deead.

Assignmerd by Borrower

The Borrowear may not assign any of its rights, or transfer any of its rights or obiigations, under this
desd.

Set-off
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any liability
of the Lender to the Borrower, whether either liability is present or future, liguidated or unfiguidated,
and whether or not either llability arises under this deed. if the labilities to be set off are expressed
in different currencles, the Lender may conver! either lability at a market rate of exchange for the
purpose of set-off. Any exercise by the Lender of its rights under this clauss 28 shali not limit or
affect any other rights or remedies available to { under this deed or otherwise.

o obligation to set off

The Lender is not obliged to exercise its rights under clause 26.1. I, however, it does exercise
those rights it must promplly notify the Borrower of the set-off that has been mads.

Exciusion of Borrower's right of sel-off

Subject always to any rights of set-off in the SPA, &l paymenis made by the Borrower o the Lender
under this deed shall be made In full without any set-off, counterclaim, deduction or withholding
{other than any deduction or withholding of tax as required by law).

Amendmenis, waivers and consents
Amendments

Mo amendment of this deed shall be effective uniess it is in writing and signed by, or on behalf of,
each party {or its authorised representative).
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27.2

27.3

28,

28.1

28,

29.1

Walvers and consents

(a) A walver of any right or 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 consenting party and shall
not be deemed a walver of any other breach or default. 1 only applies in the circumstances
for which it is glven and shall not prevent the party giving it from subsequently ralying on
the relevant provision.

{b} A failure or delay by a parly 1o exercise any right or remedy provided under this deed or
by law shall not constitute & waiver of that or any other right or remady, prevent or restrict
any further exercise of that or any other right or remedy or constitute an election to affirm
this deed. No single or partial exercise of any rght or remedy provided under this desd or
by law shall prevent or resirict the further exercise of that or any other right or remedy.
No election to affirm this deed by the Lender shall be effective unless it is in writing.

Rights and remadies

The rights and remedies provided under this deed are cumulative and are in addition 1o, and not
exclusive of, any rights and remedies provided by law.

Severance
Severancs

if any provision (or part of a provision) of this deed is or becomes invalid, illegal or unenforceabie,
it shall be deemed modified to the minimum extent necessary 10 make i valid, legal and
enforceable. i such medification is not possible, the relevant provision {or part of a provision) shail
be deemed deleted. Any modification to or deletion of a provigion (or part of a provision} under this
clause shall not affact the legality, validity and enforcesbility of the rest of this deed.

Counterparts

Counterparts

(a) This deed may be execuied in any number of counterparts, each of which when executed
and delivered shall conslitute a duplicate original, but all the counterparis shall together
constitule one deed.

{b}  Tranamission of an sxecuted 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 thizs made, each parly shall provide
the others with the original of such counterpart as scon as reasonably possible thereafier,

{c} Mo counterpart shail be effective until each party has executed and deliverad st ieast one
counterpart.
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31.

31.1

31.2

31.3

3id

Third party rights

Third party rights
{a} Except as expressly provided elsewhers in this dead, a person who is not a parly o this
desd shall not have any rights under the Contracts {Rights of Third Parties) Act 1998 to

enforce, or enioy the benefit of, any term of this deed. This does not affect any right or
remedy of a third party which exists, or is avaliable, apart from that Act.

{b} The rights of the parties o rescind or agree any amendment or waiver under this desd
are not subject {0 the consent of any other person.

Further provisions

independent security

The security constituted by this deed shall be in addition to, and indepandent of, any other security
or guarantee that the Lender may hold for any of the Secured Liabilities at any time. No prior
sscurity held by the Lender over the whole or any part of the Secured Assets shail 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, despits any settlement of account, or intermediate payment, or other
matter or thing, unless and until the Lender discharges this deed in writing.

Discharge conditional

Any release, discharge or selflement belween the Borrower and the Lender shall be deemed
conditional on no payment or security received by the Lender in respect of the Secured Liabiliies
being avoided, reduced or ordered o be refunded under any law relating to insolvengy, bankrupicy,
winding-up, administration, receivership or othersise. Despite any such release, discharge or

settiement:
{a) the Lender or its nominee may retain this deed and the security crealed by or under it,
including all certificates and documents relating to the whole or any part of the Secured
Assets, for any period that the Lender deems necessary {0 provide the Lender with
security against any such avoidance, reduction or order for refund; and

(b} the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if the release, discharge or setilement had not ocourred.

Cartificates

A certificate or determination by the Lender as to any amouni for the time being due to it from the
Borrower under this deed shall be, in the absence of any manifest error, conclusive evidence of the

amount due.
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3.8 Consolidetion

The restriction on the right of consolidation contained in section §3 of the LPA 1928 shall not apply
o this deed.

2318  Small company moratorium
Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by the
Borrower undsr schedule A1 to the Insolvency Act 1886 nor the doing of anything by the Borrower

with a view to obtaining such a moratorium {including any preliminary decision or Investigation)
shall be, or be construed as:

{a} an event under this deed which causes any floating charge created by this deed fo
crystallise;

(b} an evant under this deed which causes any restriction which would not otherwise apply
to be imposed on the disposal of any property by the Borrower; or

{c} & ground under this deed for the appointmeni of a Receiver.
32. Motices

32.1  Dalivery

Any notice or other communication given to a party under or in connection with this deed shall be:
{a) in writing;

(b} defivered by hand, by pre-paid first-class post or other next working day delivery service;
and

{c) sentto
(i} the Borrower at:

Watker House, Skippers Lane, Skippers Lane Indusirial Estate, Middlesbrough,
Cleveland, TS6 6HA for the attention of:

Attention: Michasl Knott

(i) the Lender at
25 Bedford Road, Nunthorpe, Middiesbrough TS7 0BY
Attention: Kenneth Knott

of i0 any other addrass as is notified in writing by one party to the other from time to time,

32.2 Reowsipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be desmed to have
been received:
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22.3

32.4

33.

33.1

33.2

33.3

(a) If delivered by hand, at the time it is left at the relevant address;

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

A noftice or other communication given as desoribed In clause 32.2(a) on a day that is not a
Business Day, or after normal business hours, in the place it is received, shall be deemed fo
have been received on the next Business Day.

Receipt by Lender

Any notice or other communication given to the Lender shall be deemed to have been received
only on aciual receipt,

Service of procesdings

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 resclution,

Governing law and jurisdiction
Governing law

This deed and any dispute or claim (including non-contractual disputes or claims) arising out of or
in connaction with It or Hs 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 Walss
ghail have exclusive jurisdiction over any dispute or claim (including non-coniractual disputes or
claims) arising out of or in connection with this deed or iis subject matier or formation. MNothing in
this clause shall limit the right of the Lender to take proceedings against the Borrowar in any other
court of competent jurisdiction, nor shall the taking of procesdings in any one or more jurisdictions
preciude the taking of proceedings in any other jurisdictions, whether concurrently or not, to tha
extent permitted by the law of such other jurisdiction.

Gther service

The Borrower irrevocably consents to any process in any legal action or proceadings under clause
33.2 being served on it In acscordance with the provisions of this deed relating o service of notices.
Nothing contained in this deed shall affect the right to serve procass in any other manner permitted

by law,

This document has been execuled as a deed and is delivered and takes effect on the date stated at the
beginning of it.
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EXECUTED as & DEED by HKEBRICD

{(HOLDINGS) LTD acting by BICHAEL KNOTT, »7 "
director, in the presence of

Wiiness oooupation: SEle L,

SIGNED as a DEED by KENNETH KNOTT in the
presence of:

i
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