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Registration of a Charge

Company name: AUTOTRAK PORTABLE ROADWAYS LIMITED

Company number: 02999669
XBBHJXXM

Received for Electronic Filing: 26/07/2017

Details of Charge

Date of creation:  24/07/2017
Charge code: 0299 9669 0002
Persons entitled: SECURITY TRUSTEE SERVICES LIMITED AS SECURITY AGENT
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HARRISON CLARK RICKERBYS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2999669

Charge code: 0299 9669 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th July 2017 and created by AUTOTRAK PORTABLE

ROADWAYS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 26th July 2017 .

Given at Companies House, Cardiff on 27th July 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED o J ul:j

(1) THE ENTITIES IN PART | OF SCHEDULE 1;

{2)  SECURITY TRUSTEE SERVICES LIMITED;

and

(3)  RETAIL MONEY MARKET LTD

DEBENTURE




CONTENTS

Clanse

Definitions and Interpretation................ ez e s e e s PR Y |
Covenant to PaY et B
Appomntrent of SECUMtY AGENL ... isesssecstm oo B
Grant of SECUMMY . —...vv...ioeveerveoroeeeeeoeteoeooeoooeee

Liability of the Chardors .......cocooreeioo, _
Representations and Warranties .......ooooooiocis e rnan L VU |
General Covenants............... -_ :

Property Covenants ... v et

INVESINENT COVENENTS oo oecovcs oo oot oo

Equipment Covenanls.......

Book Debis Covenants

P,

W G

ek,
L M=
=
e
B
&
28
o
@9
=z
3
™
A
=+
L
g
<
[42)
=
[
F

Powers of the Security Agent. ‘ :
Enforcement of SBOUIMY oot aiiasi it e e s et s e e s sree et
RECOIVET ..o vt e
Powers of Recewer S OO VU Y -
17. Application of Proceeds
8. Costs and INGEMNIY ......ooveeeerssioonmsrmees s sienosseocnneeeeceeeeeesesese e sesss sttt 18
13, FUMEREE ASSUMANCE ...\ coeruececee et iosbsecemeseeeeesesss s ses et eeosttomm st ees i ]
20, Powerof ADITIEY ..ot sssases s eesrms s ensas

21. Releasa,. e,

22, Aﬁssgnmant arsc[ Transfer
23 Set-off.l..
24. Arnendments Wamers Bﬁd Cnnsents

2h. Sevérance...
26. courﬁerparts et e r SR 1Y e et et eee oo eeeeee

27 Third Party R:ghts S SO OO S LIRS
28, Further Pro\ns:onsh cecrenni2 ).
29.  THE Security Agent
30, HNotices ... .
3, G:overmng Law and Jurtsd;chon e et e eman et e e e e s e

B ™ SR
LR




Gl rgois in 1l

THIS DEED is dated > L[-‘i., /L,i/ \(j L0 [ -

BETWEEN

{1} THE ENTITIES. Itsted !n Part. Fof Schedule harém (zhe “Ghafggrs ), .

@) SECURITY TRUSTEE SE| iCEa LIMITED, a company mcor’garaie:i and fegistered in Eﬂgiand and. Watas-‘-
with. company number. 08492 G3‘-whose ragistered office Is at 6th Floor 65 Bishopsgate, Lgndgn, ECZN A5
as-agent and truslee forih ; Secured Parties (the "Security Agent”); and

(3) RETAIL MQNEY MARKET LTD, & company incorporated and regislered ih England and Wales with company
number 0?0?5?92 whose'tégistéred tffice is at 6th Floor 55 B:shopsgate }_andon, EG2N: BAS Heting Tor tself
-and as ag(j:nt foi _gnﬁ; on behalf ___e'Matched Lendsrs { RafeSetter”}

AGREED TERMS.

1. ﬁEFiHiﬁQHS AND INTEEPRETAT!ON

EX] ,Duf’ nitions.

The fﬁllcwmg definitions app!y indhis deed:

‘Administrator means an admisistrator appoifted o manage the aﬁalrs business and property of a Chargor

pursyant to clause 13.7:

Assigned Agreements mieans the contracts listed as Assigned ‘Agreerments in Schiedule’2: (Assigned
AgreemeMS) and any other: agreerneni desrgnated a8 an Agsigried. Agre&mant by the (:hargar and the Securﬂy
Agent;

‘Book' Deébts means all present and future hok and olier’ ‘debts, and monetary claims dug or. owmg to. the
Chargors, anci the heneﬂt of all seauraiy guarantess’ and other rights 'of any nature enjoyed of Héld by the
3 tion to any of them,

Bnrrawer means the entity. or entities listed i in F’art li of Scheduie 1

Business Day meansa. day other than & Saturday, Sunday or' public ho!”day in England when banks in London
are-open for business; .

Delegate TREans any person appmnteﬁ by the Sscun’(y’ Agent orany ecerver pursiant o clatise 16.21 and

cﬁmt méansi‘ any ; 'ace'aunt of a Chargor nomrnated:'hy-jhe Sacuniy Agent as.a designated -
urpnses uf thts daed‘

-c:curnmnn Iaw dlrectwes treatres and cther measures judgments and ciemsaans ef By caurt or tﬂbunai codes
;of practice and gurdance noles in 50 far ag they relsie toor apply o the Envsmnment

Equ;pment means all present-and future equipment, plant, 1
:msta!tanons and appamtus and nther taﬁgzble moveable pre‘

1 ors, ?RateSeﬂer and the Ses;uraty Agentf
Fmanmal L"nllatarai shall havé the:m 'ng given toiti in the Financial Collateral Requlations;

Fiandial Gollateral Régulations msans the Financlal Collateral Anangaments (No'2). Regu!ai:ons 2003 (S!:
2003/3226);

Finance Documem m&ans thrs deeﬂ me Sumemary Documert; any Secunty, each Loan Agreement and any
doctiment rererred 1o therein and. any.other documertt designated as such by RateSetter and the Borrower;:
Insuranee Policy means each contract and polmy af insurance affected or maintained by a Chargor from time
to tme in respec “of: ts_assms nr husmess i nciud:ng wzthout Iumtat;ora any contrat:t or po!:cy c:f msurance

for reglstratton an& a!i.fees rbyalhes and other nghts denved fmm, or. inridszntai 10; thease r|ght$ )
dnvestments. means: all present. and future cedfificated slocks, shares, loan capilal, secyrities; bonds and
investments (whether oF not marketable) for the time being owned: Eat law-arin equtty) bya Chargor, mslus!lng
any:




1.2

: appamied hy the Securfty Agent under clayse 15

..Qr-:,sureiy oﬂn any other. capaclty together w]th au iﬁierest -and/or f
' mterest) accruing i respect of those monies, nbitgatmns or hah liims? .
~Becured Parties means each of the Finance ?ames any Receiver- andior any D@Eegate &
- Secured Properties means all freehiold and !easeho[d secured pmpemeﬁ (whemer registered or unreg:stered}

() dividend, interesi or other. distribution paid or payablein refation to.any of the Invesiments; and

by nght mor;ay‘ _sh:ares oF pmpertyf acending, Dﬁ&f&d or issded al any time. in relatmn fo dny of the
investmenta by way of redempﬁm substitition, exchange, tonversion, bﬂnus. preference or oiherwise
under option rights. o otiierwise;

Loan Agreement means any and all loan agresment{(s) between thie Borrower and one or more ofthe Finance.

Pailies amanged: ihreugh RateSefter Platform tagether weith any other present o futiire loans provided by any

Finance Parly fo the Bommower

LPA 1925 means the Law of Property Act 1925

Matched Lenders means from timé to 2Eme: any RateSelter Lender who has advanced m‘edlt to the Borrower

pursuant to '@ Loan, who ‘has assumed ‘the ngi‘;ts of the lanéer under.any Loan andior who- is entitled 10

‘paymentﬂ of cap:ta[ andior mte;&e.t pursuant to any Loan Agreemeﬂts,

Ratesetter Lenders mears those individuals or enhﬂes who have registerad ds. investors on the RateSeltér

' F’iatferm ]
‘RateSetier. Platﬁ:m MBANS an automated syatem opemted by oran behalrf of RateSetter, the puprSE af

whzsh 5 to-Fciitate ihe. arfangement of credit agreements between borroweais and RateSetter Lendera
Receiver means a receiver, receiver and manager or. administrative receiver of any or all of the Secured Assets

{i ncludmg, wrthcut l{mrfatmn defau!t*

and all commonheld secured properties, now or in-the future (and from time to time) owned by a Chargor, or
in which a Ghargor holds an interest, and Secured Property means any of the;

Security mesng any morigsge charge: {whether fixed or floating, iega! of Bqy {ab!e) pleﬁge Tien,aasighment
by way of sEcunty Qr mher Secunly interest securing any ohhganun ofany person, or any alher agreemani af
arrangement ha\ﬂng a siniilay effect;

Security Financial Coliateral Arrangement shall have the meaning given ta it in the Fingncial Collateral
Regulations;

&aunty Period means the panod starting en the date of this deed and endmg an the date on which the
Security Agent is satisfied that ali the Secured Liabilties have been unconditionatly and lrrevucahly paid and:
discharged in full and no further Secured Liabilities are capable of being nutstanding

' ocument means ihe agreempnt ent&red mto brzhueen the Bormwer and the Finance Parties on or

‘U‘arxai:on' means inéiudes ariy vanahan amendm i c;eg;_mn -mgvation, restatement, modification,

ass;gnmeni transfer, suppiement extension, deietian ar repiacement howevar eﬁecteci and "\rary and* vaned"

shall be canstrued acsordingly.

lﬂterpretahon

in this dead:

{a) clause headings shall not affect the interpretation of this deed; -

{by & reference to’a person shall include a reference o an ‘individual, firm, company, corpoiation,

~ parinesship, uniricorporafed body of persons, govemnient, state or agency of a state or.any association,

trust, joint venture or cansorhum (whe£11er or riot hawng separate legal pers-anarty) and that person’s
perscﬁa! repreaentatwes SUCCRSSOrs, permitied assigns and penmtted teansferves;

(o) unless ‘ihe cortext otherwise requires, words in the singular shall include the plural and in the plural

 shallinclude the singular;

() -arteference to a party shall include that party's successors, permitted assigns and pervilliad transferges:

" and shall include all subordinate fegislation made fram fime to fime under that statute or statulory
pravision;

(e} ) reference o wriling or wiltten incitrdas e-mail bul not fax;

(.  anobligation ena party not 1o do something includes ar obligation net o afiow that mmg io be done;




1.3

1.4

1.5

31

3D

33

I {or any provision of it) or-to any other agregment or HoGLNIED

: 4 ﬁeed ‘that pmvtsmn orsuch mther agreemaﬂt e

;each case,. Jm:lu ng any: increases in the: ampint of the loans made otherthan in
,pmmsisjr@s Df thl h a&d), restated of varled from time to time:

{h} infess the ccntfnxt athérw A ‘referem:e ta a c:]ause is ia a ciause of {hig

(iy any wards following, the: terms ncluding mclude ‘in particutar, for example ora
shall be construed as lustrative and shall not liniit the sense of the words, desmp!mri d
‘or term precemng those famms;:

) | referenr;e foan amandmenﬁ [ncludes anavation, re-enactment, supplement of variation {and; amended

(@ referred to in this
; ame_nded fin

‘breachi of the

15 reference 1o lhss r:i" 2]

Y]
0

fmy a r&ference to defermmas.or determmeﬁ means, uniess: ihe &nntrary i mﬂicatetf ‘a delerinination made
- atthe absolute discrei‘mn of the person making it

{M areferancetoa regulation includes any regulation, ruls; official directive, request or guideine (whether
ar pot having the forca of isaw) of any gwemmental mter -govemmental oF supranattonai bc;l:ly. agenay,
depaﬂmenf cr regulatary, egulalo{y or ather authanly or orgamsatmn. and

(0} & reférence to this deed o any. ‘other document ({nciuding any Fmanﬁe ument} shall include
feferences ln 1hi$ deed of suth other document as vared in any manrier from ting. to- inme evern-if
zhanges are made to thﬁ mmﬁcsltlon of the parties to this deed oF sut:.h other documen!. of o thé nalure
or amaunt of any. faculmes fade avallable under such other dacunient.

Glawhack

I the Security Agen{consmersthatan armount paid by a Charger in respect of 1he Secured ias

of bemg avmded or ﬂlhemuse sei as:de on the I:qmdahcn of admmzstratmn of a Ghargar or othenvise, ihen that

Hature of Sec
A'reference in-

(a)
(b)

(&) tha benef' { cf any cuveﬁants for titie gwen -or entered u‘itc, by an re_decessnr i mte ofa Chargor | in
respeet of that pmpeﬁy. and any monfes paid.or Payable in l‘ESpE it of lhcse cmrenants and’

(d) altrights under any licence, agreement for sale or agreement for lease in respect of that propety.

Perl;se»tulty Petiod

i the rule. agamst perpeluttzes applies to any trust cfeated by Hils deed the perpetu:ty genud sha!i be 125 years

(as specifi ed by section; 5(1) pfthe Perpetumes and Accumulaﬂuns Act 2009).

GD‘H’E?\IANT TO PAY

Eag:h Chargar covenants. with the Security Agent that it shall, on demand by the, Becusity Agent, pay and ¢

all thé Secisted Lisbiliies when due, (together with 2ll infersst, foés, costs-and expenses charded by or incuirred |

e Secuﬂiy Agent ini cﬂnnec:ﬂen with the Ghargcr 3 nbllgaﬁons to pay and. dtscharge the Sa jured Liahihhes)

ﬂuPPGiMTMENT GF SECURITY ﬁGE!\ET

Secunty Agen c:'bs lts attomay thh fu]l pawer to appoml. subshtuie and dclegate. in q
behalf in reiatmn fo this deed, and to execute; defiver and otherwise perfact any document or p&n‘m‘m

(b) 1hat may be deemed byihe Secunty Agent
The: Secunty Agem‘, declares that it holds. (and each. _._'the other psmes agree that the Secunty Agem
shall hold}-all flghis titte and interests arising thersunder.on trust for the: Secured Parties on the terms




#.2

43

44

4.5

46

'spe:cfﬁca!!y gwen fothe Seturity Agent under of in connection with the Finance Documants tegether with-
Y other incidental rights, powers, authorities and discretions; .

GRANT OF SECURITY

Legal Mt&ﬂgage )

As cantinumg securﬂy for the: payment and. dnsaharge of the Secured Liatilities, each {:hargor with Tl ditle

guarantee charges to the- Secunty Agent by way of first legai mortgage, each Securad Property;

Fixed Charges

As. csnimu;ng secuuty for the payment and discharge of the Sec

guarantee charges o tHé Senu nty Agent by way of first ﬁxed char

{a} all Secired’ Properties ace '[_red by that Ghargcr inthe; fu

) all present and future interests of that Ghargor not effecuv y 1t rtgaged or charged under the preceding
provisions of this clause:4:2 in; or over, freehold or lease oid property;

{c) alf | present and fulure rights, licences, guarantees; rents, deposits, contracts, covenanits and warrantes
reiai:ng 19} each Secured Prﬂpeﬁy, '

d Liabilities, each Chargor with full tile

i a!l the Equlpmeni

(h} _ aii the Inte!lectual Proparty:

() allthe Book Dabts;

{h  allthe Investments;

(k)  all monies from time to fime standing: to the credit of lts accourts with any bank; financial mstltuhon or

o Gmer persan {including each Deszgnaied Aceount), together with all other nghts and benefits acgruing
Arising In: cennection with each account {including, but not limiled to, entilements to interesty;

y ’(o the ‘extent riot efﬁ:;:imaiy assu:;neci untfer tlause 4.3, all its rights in, respect of::

{_u_} each Insurance Policy, mc%udlng all claims, the. proceeds of all cla:ms ‘and-gll tetums of
premium:in conngttion with-each Insurance Policy, #hd.

(i}  cach Assigned Agreement,

Assignment
As confinuing security for thepayment and discharge of ihe Secured Liabilites, each Chargor with full tide

guaraniée. assigns:to the Seturity Agent absolutely, suh;ect 'to & pmvese for reassignment on frrevocable
-,dzs::harge dnifutl of the § j
@  each Insurarice P

bifitjies, all its ﬂghts tn‘.l& :

any other agreemeni betwesn: the Ghargcr and any thirg party, mcludmg alf
claims, the pros il claims and all returns of pretiiuim in connection with each Insurance Paticy

 or any olhier agréemerit between the Ghargor.and any third party; and

{B)  each Assigned Agreemant.

Floating Gharge

‘As a.continuing security far the payment and discharge of the Secured L;ab:mtes, @ach; Chargur W|th full’ t;tte
guarantes charges fo the. Securxtj.r Agent; by way of fifst ﬂoatmg charge, alt of is undertakmg, pmperty, asa&ts’

and rights at any time not effectwely mortgaged charged or @ssigned. pursuant {0 dause 4.1 to clause 43

_Qualify_ g Floating Charge

F‘aragraph 14 ot Scheduie B1tathe insolventy Act 1986 applies to the ﬁaatmg charge created by clause- 4.4,
Automatic {:rystallmaﬁen of Floating Ghiarge
The fleatmg charge created by. clause 4._ heiEE autnmatically and Immediataly (withaut notice) convert inta'a -
fixed charge overthe assets subject to that floating charge it:
{a) anyChargor:
{y  creatds, or attempts to- c;reaﬁe without the prior written consernt of the Security Agent, any_
) Sec:unty or a trust in favour of anather person.over all or any part of the Secured Assels (except :
s ex;:nf:ssly permitted by the term" ‘of this dead); or
{iy dispases or attempls to dlSpO ail or any part of the Se¢urad Assets (cther than Seecured
) Agsely tha nly-suhgect fothe ﬁnaﬂng charge while it rémain uncrystalilsed)
b}, any persan Igvies (or- sJevy) any distress, attachment. execition or ofher process against al
or dny pait of ihe Sadurad A$set5‘




a7

8.1

6.2

8.3

6.6

6.8

i

:sts gntry-into, delwery and performance of this
-powers w;!l i)e exceeded ‘#83 result of the grant of

B}

{©)

a resomtlan :3 passed ﬂf 3n Urder |s made for: the wmdmg-up, dlssoluncmi admm;siraﬁan or -

d.and s coftinuing.
Nptt_l;e

ﬂuaisng charge created undar ih[s sdeed ifto a fi xed charge a5 ragards any part of the Secured Assets spectﬁed
by the Security Agent in lhal rxst 'ce

LlABH.;T‘f OF -THE;GHARGQRS
Llah ,:ty Not Di&chargmi

Each Chargcr’s {labiifiy under fig desd in respec:{ &f - any of the Secured Ligbilities shall not be dischafged

DFE]UdlCEd or affected by:

(@ any secursﬁy‘ guarantee, indemnity; remedy or ather nght held by, oravailable to, the: Secmliy Agent

- thatis, or becomes, whoily or- parhatly [Iiaga[ wvoid or uninforceable on any grounci

(b}  the Security Agent enewing c:letermmmg’ arying or ncleasing any facility or nther transamim m any
mETTer O concuring in, s ,:;xr vary iy -any compromise, arangement of ssille
to Glaim or enfurce pay

(¢} any uther acl or D or this claUsa N 1 -might have dischiarged, ot ‘otheiwise prajudiosd
or aﬁecl&d the liahility of & Chargor.

lmrnedtate Rewurse

Each’ Ghargor waives any nght :E may Have to. mqmre the Securﬁy Ageni lo enfome;-a y secunty or athir nght

or claim any payment from;’ or atherwise proceed against: any other person before enforcmg this deed agains‘l

a Chargor

REPRESEHTﬁTlﬂNS ANB WARRANT!ES

Gwneéship of Secured Assets
Eadh Chargor & thd sola Tegal and tienaficial owher of the. geﬁured Assets.

iNn Seburity

The Secured Asseis -are fres from any Securrty othérthan the: Secunty created by this deed.

Due Inccrporauon

Each Chargor isa du]y incorporated fimited |labl|lt}‘ company sral:diy emstmg under the law of its: junsdict[on of
encafporaﬂon and has the power to own its assets and’ carry. an its business asitis being conducted.

Powers

Each: Chargor has the powsr to enter into, deliver and'perfaml, ‘gnd has taken all negessary action lo authorise -
the transactlons ccntemp?aieti bsﬁ il. Nolimitson its
etuity conlemplated by this teed.

=.(:::mrz«wrene oF éénmm wﬁh

(@ any- Chargor's, constntuﬁtonal documents;
i :_ _greement or instrument binding an if or ils. assets or constltute a default or termination avent
,_(hmvever descﬂbed} under a0y such agreemem or :nstrum ‘-or-

Irmcrporalron Any. such authonsaiians e i fulI fnrce and effef‘tr_'
Binding thlgaﬁnns )
{a) Each Chargor's obligations under this deed are {egal vahd blndmg and enforceable;
{t)  This deed creates:
‘ iy vaiad Eegalty binding and enforceable:Secufity for the obilgatmns expressed lo be secured: by it
and




6.8

610

811

642

613

B4

6.15

74

7.2

7.3

{iy . subject to feg:stratlcm pursusnt 10 Fart 25 of the Compariies Act 2006 and, jn the pase of real
praperty, regasiraﬁun at the.laod Reglstry perfested Secun(y over the asseta raferred ta in this
deed,

in favour of the Secumy Agent havmg the pnonly and rankmg expressed to be.created by this dead

and rankmg ahead of all {if any) Security and rights of third parties; except those prefercéd by law.

Registratmn
liis nol necassary 1o file. rgcord orenfol this deed {ﬂtﬁerthan al Companies House or the Land Reglstry} with

_any-pourt or wther agthority or pay ary stamp, registration .or similar taxes in relation o this deed or the:

fransagtions. cnntemplaled by it

‘No Interference in Enjoyment

No ramial,y necessary for ﬂ)e an;o\ymenl and tse of the Secured Aséels is subject lo. terms entitling any person:
fo tefmmate or cirtall its use.

Ho. GvEmdmg laterests
"Nathmg has arisen, has. been created or fs subsisfing; that would' b an overiding interest in-any Secured

Pmpeﬂy

-mgndance of Beeurity

_pfessed to be‘-creaie# ﬂnderihis ﬁeed is hiable o be aveided, or othenwise set aside, on the

BN E sagnment in any Insurance Policy and the'enliy into this deed by ¢ach Chargor
it nd wﬂi mt cﬂnat;tuie a brgach of any Insurance’ Policy or any other agreement or instrument bmdmg

ona Ghargar o iis assets

Enwrf:)nmental Compilance

Each Ghargnr has:at all times, cnmpiied in all. materal respects with all app!lcab!e Envirorimentat Law,

inveshﬂents

(= -The Investments are fully paid and are not subject lowany option to purchase ar simitar rsghis

(b} No ccnsmqunai document of an issuer of an Investment; nor any other agreemem
{i} restnc!s or inhlblta any iransfer of the investments on’ creatlcm aF enfsrcement of the security
constmﬂed P_:g this dead; or
i) ‘contains any rights of préwemptton in retation o the Invesiments.

“Times for Making Representations and Warranties

The representations and warranties set’ out Ih clause 6.1 to clause 6,14 are made Hy each Cha[gor ori the date

of this dead and are deemed to be repeated on each day o7 the Security Period with féferénce 16 the facts and

girpumstances existing al the time-of repetition.

GENERAL COVENANTS

Nagaﬁ\te Pledyge and Digposal Restrictions.

No Chargor shall at any time, excﬁpt wnth the prior written cohsent of the Security Agent:

{a) creats, purporﬁ io reate o permn io subsrst any Secunw on, arin relat(m’l o, any Secured Assel other
than any. Security created by this ¢ aaﬂ;

{ty) se]l assign Aranster, paﬁ smih— _ossamon ‘of,or othemrlse dispose of in any manner (of purport 1o do

' :-so} all or sy pait of; or.any interes e Seoured Assets (exe:apt in the. ardmaw coursé of Business,
Secured Assets that are.only. subject to an; unr::ystallised ﬂoatmg Gharge}; o

fc) creatgor grant {or-purport {o creata.or. grant) any interest In the. Sanured Assets in favolr of 4 third party.

Presewahon uf B¢ 'ureri Assr:iﬁ

:cﬂmpliance With Laws and 'Re'gulahons'
(@)  Each Chargar shall:

urihe use af 1 crrany pari of ihem




7.6

T

7.8

Ta0

7.1

o perdform its nbhgatm

'Vawdencé of this deed in it 1unsdmﬂon af‘mcorporaizon
Change of Business

Notlice of Mlsmpmsenﬁﬂon and Breaches

(i) obtain, and prompily renew from time to fime, 41
are required in connection with th '
N sititain or renew any Secured .
{iliy . promptly: gffect any mamtcnanc i udiﬁcatmns alterations or repairs that are. required by ‘any
" lawor regulation to be effected on or in connection with the Secured Assats
Authorisgations
Each Chargcr shall promptiy’ obtain all consents and authnnsatmns aecessarjr (and do ail mat is neededto
maintain them in fu]l forcéand effect) tider any faw or regulalmn af its junsdiction of :ncnfparatmn ) enable it
' under thig. deed and o ensurg the legality; validity, enforeesbility and admissinility in

.cc:mply witly the terms of all authorisations that
iris&ior that are necessary to preserve,

No Chargor shall make any substantial éHange to the malre of scope of ils business as carried cuton the date:

-of this deed.

Enforcement of nghts

"Each Chargar shall use its best endeavourslo:

('a); pmr:ufe ﬂu: prompt chserance-and performance of the r:mrenants and other ohhgan-::ns ;mpcsgti an
‘ aach’ Cha{gc:r's cnunferpames {i ﬁcludtng e g in ‘_respect of an insurance Policy); and

() enforse any rights and institute, g;nnﬁn proceadings relating fo-any of the Secored

Assets that the Secunw Agent may requi ¥

Each Chargor shall, promptly-on hecommg aware of ; ny.0 the same; "'otrty thie Security Agent i writing of:

(a) -any representation or warranty set out in clause 6 which s incorrect or rmsleadmg irvany respect when
miade or deemed to be repeated; and

{b) 1any braach of any covenant set out in this degd.

Title

Eai jor. shall as-§0.réguired by the Security Agent, deposit with the Security Agent and the Security

Agents duration of this deed be entitled 10" hold:

) all deéds and eincuments of mle re!atlng 1o the Secured Assets that are in the possessmn o Ganttel of

a Chiargor {and'if. these are not wnthm the pcssessn on or control nfa Chargor, each. Chargor undertakes

. “lo obtain possession of all thesé deeds and documents oftle;.

i})} all Insurance Pelides and any- other insuranr;e policies relating @ any of he, Secure.d Asseis that a

" Chargoris entitled o possess; and:

{g Al deeds and dacuments of tille (f any) relating to the Book Dbty as the Security Agent may speciy

fﬂ)m Hime i lime,

3_!nsu:amze
{g)  Each Ghargor shall insure and keep Ingyred the Secured Assetsagamnst:.

(W loss or. darnage by fite or termrtst acts;

(i other fisks, penls and cantmgen:;;es ihal would l::e\ Ensurm:% agamst by. reasonably prudent
persons carrying on the.san 4.Char

(i)  any other risk, perils and ton _

An\,r sueh insurance must: be w _maurance company ar undemnters and cm sach Iarms ‘as ang

raasnnably gocepiable. to the Se:_:urrty Agent, and must b for not 18ss than {he replacement value of

: ralevant Secured Assets.

(). .argcf shaii i réquested by the” Secunty Agem prodics o 1he: Security Agentedch policy,
* ating fo-the Insurance Policies.
(g by the Securily Agent, procure- that a note of the Secunty Agent's

i RSy "'nne pgncy arad shall ensure that the terms of’ EECh such Insurance

or default of any uther'_
witten notic to the Security: ;’sgent

mat policy fn full fnrce zmd eﬁe«:t and




12

7.43

745

7.6

(@)

{bj (lf the Securily Agent 50 requures} pmduce to, or deposit with, the Secumy Agent the. receipts for all
’ preriams and oiher paymenls ngvessany for efiecling and keeplng up each the Insurance Policies.

Ne Invalidation of ll‘lSm'am:a

No Chargar shall do.or omit to do, or pemiit 1o ba done or omitted, any ‘act or thing that may invalidate or

oihemnse prejuciice any | Jnaurance Po!icy

Pmceads of [nsutanes Pc:hcleﬁ

All‘monies re¢eived or receivable: by @ Chargor under any. Insurance Palu;y at any time (whather or not the

securlly constituled by this deed has become enfafceabie) shaEE

(et zmme{i:ateiy be pald to the Seourity Agent;

{b)  iftheyarenot: paud dirgclly 1o the Securily Agent by the insurers, bg hsld by Thai Chargor as trustee of
‘the same for the: hensfit of the Seaunty Agent {and that Ghargm shall account for them fo the Se::umy
.Ag&nt} apg

be & "pired in makmg good

5 _ tof the loss or damiage fof which tHose

£x nslaiuied by ih;s deed has become. enforceatie and if the
Secunly Aqent 50 dtrerts i or towarcfs discharge or reduction of the Secured Liabilities.

tnformation

Each Chargor shall;

gwe the Securrty Ageni such _isfﬁrmatlﬁn c:oﬂcemlng the locatlan _condition, use ang: operat:un af thg

{0} perrm_ af:y parsnns deslgn
mspact and e:-:amme aiy.

{ch pfamptly nﬁufy the Securrty Agent i wiriting of any ‘adtion, claim, notice ar demand made by:GF ac;amst
it i confection with 2l or any part of & Secured Asset or of ary fact, matier or circumstance which may,
with the passage of time, give fiss to such an aciion claim; notice or demand, mgethar with, in each
case, that. Chargm's proposais for settling, liquidating, oompoundmg ar ﬂtmteﬂmg any -such action,
claim; notice or demand and shall, sub;&:c:t to the: Security Agent's prior appmval implerrent those
proposals at its own gxpense;

{d) supply to the Secunty Agent alf documents dispatched by a Chargor Lo its shareholders (ot any class of
them), or its creditors generall Iy, at e same fime as they are. dispatehed;

(e} supplytothe Securdy Agcnt detasls of £ any iiitgailon, arbiiratloﬂ oF 'admrmstratwe prﬂce&dmgs which afe
'csurmnt, ihreatened or pendmg agamst a Chargar a8, sonn as it hecuméa aware of rhe.m angd which
rnigh, if adversaiy determined, have a material aduerse effect on its busfrsess, asseis or condition, of
it% ability to perform its obligations undar this deed or any document evidencing the Secured Liabiliies;
and

i) supply to the Seourity Agent prumpﬂm any further information. about the ﬁnancial gandifion, busingss

and operations of 2 Ghargor as it may :easonah]y request

Payment of Quigoings

Each Chargorshall pmmpﬂy payall taxes, fees, licence. dulies regiﬁtrallon chaiges, insuranee prémiums and

other c:utgnmgs in respect of the SEcurcd A&sets and, on ﬂernaﬁd produce eﬁdeme of payment 1o the

Appmnh‘nﬁnt af Accountanta
(:-.1) Each Ghargor shalk:
(i)_ atits own cost, i at any time so- required by the Secunly Agarﬁ appoint.an accountant or: firm of
Aaccourtiants nommated by the Securaty Agentta. mvestlgate the financial affalrs of that Chargar
_and those of its subsadlanes and report fo the Secunty Agent; and
) .co.operate fully with any aceountants so appointed and immediately provide those ascountants
Wlth all Iﬁfﬂi‘ matian
) Each Chargc:r authorises the:
witfiout fuither authanty.f o | Y. 035¢
Sécurlty Agent for, the foes aﬁd expenses of those accduntants
FROPERTY COVENANTS
Maintenance
Each. Chargnr shall keep all bm[dmgs and:all fixiures on each Secured Pmperty in goad and substantial repair
and conditton:




8.2

8.3

B4

3.5

86

8.7

8.8

89

'used for the pumn&es firade or.

Preservatm af Pm;)eﬂy, Fixtures and Equipment
ihoul the prior writter consent of the. Security Agant:’
(a,) pll move the whole, or any part of, any huridmg forming part of any Setured Froperty of
pemiitihe same to ogclr;
by makeor permlt any matérial: alteratmns to.any Secured Property. of sever or femove, of permit to be:
© " severed or remaved, any of its fxtures; ar,
{c .remnve or f y matena! allerations to any of the- Eqmpment batonging ta,.or in use by, a Chatgor
- ierty (except to eifect: ‘necessary repairs.or-replace them with new-or tmpmved '

3ecured Pmperﬁes
:ts tradeland busme‘as oft thcns jans any} of! the: Secured Proparises a5 are

1o tlme current in {hat frade or busmess
Pimzmng informatian
Eagh: Ghargor shali:

(&) give full particulars to the Security Agent: of any. notma, order, direction, ciﬁsiﬁh'atiom ‘Tesolution or

-prapo:}al gwen or made by any p!anmng authomy ar other publie’ i)gdy or, aulhenty {Fianm Nottcej"
gpe , 0r to the lacality in “which it is situated; within seven
days after hecamlng awa, _Qf i'he releuant Planni"' g Notice; and.
{by  atits ow xpense, Trnmed ately on request by e Seciity’ Agent. gnd at the cost of the Chargcrs, take
ail Y: eand nece:ssa:y sieps fo scmpl}'_ any Planmng Noteee and maka, ar ;om with the
‘-Secunty gant :n makmg, any objeciions of rep{esentaiions i yespedt of that Plarining Netice that the

Each’ Dhargorsh

() ‘obseneang perforrn all savenants, s’uputaunns and cendmons to which each: Secured Property, Atihe
use of it is or may be sumeciecf‘ : (1f the Securily Agerft B0 requtres) pmﬂuc&e avidence. sufficientio
’sahsfy the. Secunty Agent that thase covenanls, ‘stipulations and condilions have been cbserved and
_ ‘perfgrmed -
(o)  diliger e all cover stipuiations and conditions beneﬁhng ¢ach Sequred Properly arvd shafl
o

under a !ease ciuiy and punctua!ly_pay. all
ienant.s covenants and conditions.

Payment of OCutgoings )

Each Chargor shall pay (of procure payment of the same) whon due-all charges, ratés' taxes, duties;

assessments and ather oastgmngs relating fo orimpaosed on each Secured Property vron ils ocoupier.

Mairitenance of interests in Secured Prnp&!'t:es

No. Charger shall, wlthmi the prior wiritten consent of the Secunty Agent:

{8 grant or agree any’ ‘the whols 6rany part of any Secured Property,
or exefcise, o 4 Brcis siatutory p ing or of accep’ang suriénders under
seclions 99 ori0 ) he Law of Pmpeny Adt 1925 or N

(o) inany other way dispose of, surrender or cieale, oF agree o'} jispose.of surrendst o create, any legal
ar equalab!e esiate of mtetest ir the whole orany part of any-Seglired Froperty,

.Reg!s&rahun Restrif:ﬂons

I e fille to any.-Sec;ured Property is nat regastered atthe Land Regzslry ihe Chargers shall: precure ‘that 110

pereon’ (omar fhan itself) shatf ne registered under the Land Registration Hcts 1925 10 2002: as proprietor of alt

orany. part of any sngured Bropenty without the priof written.consent of 1he esunty Agent. The: Chargors.shall
be fiabls for the costs and 565 of fhe secumy Agent i .‘Ddging'c yutions against the registration of the
fitte 10 the: wnme or any parl:ofany. Secured Property from time to time,

Df:velnpment Restrictions

Mo Chargor shall, without the pri

{a) make or, insofar as it
dave[opmem mn¢;eni lig

Fwriten consent of ihe Security Agent _
bte__ permit others b -make any: apphcatton for. p!armmg pnrmssgmn or
respect of any Secured Properiy, or




840,

841

8.12.

8.13

8.14

8.15

816

{b)  eary out;or ggﬁnit. o suffer o be caprded ¢

Lon any Secured Property any developmenl.as.
the Town and | Gountry Planing, Act 1990 And the Planning Adt 2008, or change or permit or suffer io
be ‘changad the useof any . Sacured Property..

Enwranmant

‘Each Chargor shall;

{a) comply with all g requirements of Envitonmental Law both in the conduct of iis general business and
inthe managemﬂnt .possession or occupation of gach Secured Pmpeﬂy, and

:j[b} obtaitr ‘ang Gemply with-all autharisatians ‘permits ‘and olher types of licences necessary under

Envzrc:nmeuia_l Law

-No Restrictive ﬂbl:gatmns
‘No Chargor shall, without the. pmr written consent of the Security.
‘obiigaimns affec;t;ng the whme ur amf part af any Seaﬁed Pmper!y, '

Each Chargnr shaﬁ proéure that no person shali hecome entitled to assert any pmpﬂetafy or other like right. or
interest over the whaole or any part of any Secured Proper{y withoul-the prior wiitten consent of the Security.

Agent
!nspectxon
Each -Chargﬂr shall perrmt the 5 -unty Agent any, Reaemer and any person appointed by éither of them to

VAT Option to Tax

No Chargur shall, without the prior. wiitten consent of the Securily Agent
(3)  sxerciseany VAT option io fax in refation to any: Secured Property; or:

(b} revoke any VAT optmn 10.1ax exerz‘;lsed ‘and disclosed o the Stouifty Agent befor& the date of thls"

deed..
Reglstratmﬂ at'-thez_i_and Regrstry

reg:stered chafge, not hemg a t:harge registered befare the entry of ’xhrs resmchan is to he reglstered w:théut

awritten. consent signed by the pmpnetor for the lima being of the charge dated (Date of Gharqr}) in favour of
Security ’{rusiee Semcea Limited referred to in the charaes | register.”

i HVESTMEHT COYENANT;“:
Deposit of Title Documents

(8} Each Char

'{ii) an’ lhe pumﬁase of acqunsttloﬁ by it of Irv ,stments aﬂer ihe date of ﬂ'us deed depozit wilh the_
Security. Agent, or as the Security f\qent “may direcl, all stock or- share certificates and other

documents of title or evidence of ownership rélating o those invesiments:
) A the same time as depasiiing documents with the Security Agent, or.as the Security Agent may diract,

in accordance with: clause 9: ’!(:a)F each Chargor shall also. deposit: with the ‘Security Agent, or as the.

fSecunty Agent may ditect:
&  all stock transfer fmms rélating to the gl

hlank and

(u} any other documenis (m each-case dily completed and execuled by or on ‘tiehalf of a Chargsr}'

that the: Secunty Agent may request to enable it or any of- its -nominees, or any purchaser or
transferee, to b _
sequrity interest in’ ahy of the felevant Invesiments,
sa'that the: 's’:urrty Agent may, at any time and without notice to any Chargor, gomplete and present
those stock transfer forms and other daciments to the issuer of the‘Investments for registration.

o

elevant investments ‘tuly gonpleted and executed by or
on behalf of a Chargor, but with the nameof the transfare, jhs: cnns:derat:an and the date 16t

gistered as.the owner of,.or otherwise. omam a legal title to, or.to perfect its:
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12,
12.4

122

12.3.

13-

A%t

132

13.3

13.4

13.5°

@}

i smgnment nf me Bonk Dehts 10 the Security Agent on: such terma as ’mc Securst:,r
i ot i the debtors from whaom the Book Debts

iy biint nd nature of jts Book Debls as
he Securtty Agent ey fror fime 16 tinie reasanab,y taguire.. B ' a

Preservation of Book Debts

No __C E 'gor s‘nai! {exceptias provide I

reiea_ \ exchange, compourid, set-off, gfanl fime: ﬂrmdulgence n fespect nf orin any e!her man ner dea% with,

all or any of the Book Debts

iHTELLEGTuAL PRGPERTY CQVEHANTS

Preservation of Righ!s

Each Gharaoe shall take all necessary Hotipl m sareguard and maintain. present: and fiuture rights in, or reiatmg

to ‘ihe Entetfee!ual Prupﬂrty including (withoul Etmdahon) by. uhsenfmg gl fovehants and Stspulattons reialmg to

1hvss ng 5, and, by paying-all apphnbls; renawal fees, licence fees and other outgoings.

ation of Intéllectual Property

qr shall use: a[l reasonable efforts o regaster appitcahuns for the- ragsszranun of any Enteliecmal

l_ntel!acmal Property
ger sha!i--permii any inteuac{uai Froparty to be abandoned, dancelled.or to lapse,

'Ghargnr of any of Its obhga&o_ _s oo
(b), Each Ghargar irravocably auihorisesthe Securzty Agen% to do-ail things that are necessary or desirable
© for il purpose:
@ Any monies expendad by itie . Secuniy Ageni in :eme:tymg a breach by a ‘Chargor, of Jts ubhgahons.
jccmtamed it this deed shall ba teintbursed by 1he Chargorg: 1o the Security Ageﬁt on & full indemeity
basis @nd shall ‘carryinterestin acccrdance with clause 18.1.

Exergise of Rights
(a) The fights of the Security Agont under ¢hause 13 1 are without prejudice 1o any- other ﬂghts of tha
Security Agem under this deed.

(b} Theexerciseof any nghts of the Security Agent under this deed shall not make the Securily Agent fiable
' to'account as a mortgages in possession.
Power to Dispose of Chatiels
(@ 4 At any tme after e secunty constituted by this deed has become enforceable, the Securty Agentor
any | Rec:eiuer may, as RateSefter: for a Ghargnr dispose of any chattels or pradiice found on any
Securecl PfﬂD ly.
) Without prejudice to any obligation to accourt for the: proceeds of any dlsposai ‘made under clause
13.3(a), ea "Chargor sha!! snciemmfy the Sez:umy Agent and-any- Receiver Bgainst any habﬂ:ly arising
from any disposal made under clause 13.3(a).
Security Agent Has. Receiver's Powors:
To the extent’ ;aermrlted by law, any nghi pswer o disciretion confeined by this'deed o a Recalver may, after
the secunty cnnsututed by. this deed has become enfnrceable be % byf the fy_ﬁi gent i in reiatron
10 day of tha Secuf&d Assels whelher or-not it has taken pos%ssmﬁ of any Secured Aasets'anc} wilhout fi rst
appasnung a 'Recewer or netwrth standmg the appmntment of & Recelver.
New Accounﬂs
{a) W ihe Security Agent receives, or 18 deemed lu have teu ived, noﬂce of any subsequent Sacurity, of
-~ other mterest affecting all o part of the’ Sec' ed Assets the Gecurity Agent may open a nev account -
for any Ghargorln the Secur:ty Agents.bmks w;thﬂut prejudice i the Security 8 fight 16 combins.
acgounts, ng meney- pan:i to.the.credit of & Chargm it any such new'accﬁuni shaEI be..appropnateti
tc-wards, ur have the effect of dtszzhargmg. any paft Gf ’th@L S_ ‘ured Laablimas
if th 7 %pcunty Agent dges not open: a new acmunt nmmediately o recelpt of the notice; o desmed
3 claise 13.5(a), then; unless the Securrty Agent gives express; vmtten nobce tothe, ntr.uy :
Il payments made by:a Chargor o the: Securlly Agent: shall be treated as having beed
_'ecitted m a new' _ccﬂurat of lhat Chargor nd notag havmg been appued j retidetion of tha Secureci
L1ah|hlzea 83 fmm the Hme of reoelpt ar. deemed rece;pt of !he relevant nolice by the Security Agent

()

13




13.6

137

4.
14.1

14.2

4.3

4.4

14.5

.whether ornotata premium and contammg such covenants on the part ofa Ghargor, and

Indulgence:
The:Security Agent may, at its disgretion, grant ime or‘other indilgence; of make ary Gther: anangemem
vanat:on or rélsage with any persm nc:t bemg a party. to ihlsﬂe whether or notany. such person is jomtly
abile-with a Chargar) in respect of any of the Sered Liabilit of any other.security for them without
prejudice either to this deed of to the ability of the Chargars for the Secured Liabilities.
Ap pointment of An Admi nistrator
{z) The Secunty Agent may. without notice:to any. Chargor;. appmrai any gng-or more persohs io be-an
Adm;mstraior of & Chargor pursuant to. Paragraph 14 of Scheduls B1'of the Ingolvency Act 1086 if the
security constiuted by this deed becomes enforceatie. \
(p) Any apgﬁmntment under thié elduse shall:-
iy  beinwriting: ssgned by a (fuiy authurised s;gnatary of the Sesumy Agent and
{ii) take sﬁ’ect, in ancnrcfanc.e uith paragraph A5 o ____‘chedule B1.0f the: Ingolvency Act 1966,
{©) The Security Agent _may apgly 1 the cnurt foran ordez‘ remmnng an Adminisirator from. office and may
by notiee In writing.in accordance: with this ¢lause 13.7 appoint g :eplacement forany Administrater whe
- d_i_ed remgned h&e‘;‘n removed.or who has vacated office ‘Upon ceasing to be qualrfed
EMFGRGEMEHT OF SECURITY
When Security Becomes Enforceable
Th%‘: security constiiuted by this deed shall become immadiately enforceable at-any time:
(8) - afteranEverit of Default has occurred or is continuing:
)] any sfep | is taken (including the making of an application or the giving of any notice) by any. person
T wind up of dls olve the BD}T‘J’W‘EF org Chargnr orto appoint a Ilquldatur, truste ceiver, admi
*adm:mstratwe receiver or similar ofﬁcer of the Borrowsr of a Chargor or any.-pa ofits usderiaking i.'n’
f'assets o
B ifany. Ghargor breachag any of the Provisions of this deed or any. representatson of warranty given
pursuant to this deed is untrue or misteading in any respect:
Erscm’t:on
After the. security constifuted by lhis deed has become enforces
discretion. enforce all or any part of that: Ser;unty at !he trm:as i
take possession of and hold or dispose of all of' any part of e
Enfﬁrcement Powers
{a) Torthe purposes of all § pawers lmphed by Slatute, e Secired Liabilities are déemed 10 have become
due and payable of e date of th:s d zed.
b The pawer of sale and other powers: conferfed by secf.iﬂn 101 of the LPA 1925 {as varies or exlended
by this-deed) shall be immediately exercisable at any: time after the security: eonstifuled by this deed
has become enforceable under clause44.1. '
{c} Section 103 of the LPA- 1925 doies not apply to the sesinity tonstituted by this déed,
Exiension of Statutory Powers of Lé&:;mg
The statutory powers: of leasing and acaeptrng surrshders ¢onféred on morigagees under the LPA 1925 and
by any other slatute are extended so as o & utharise thi by Agent and any Recewer atany time after
the securily constituled bythia deed has bacome enfomeable hether in its own name or in that of a _Charger

le, the Security Agent miay, in its absolute
' '_nner and on'the ferms it thinks it, and
ecured_'Assets

. '[O"

(8 grantaleass oragresment to lease;

(b)  accept surrenders of leases; or

(:_;) :grant any. option of the whole or any part of the Secured Assets with whatever ngh!s refa’ur}g to otfier
“parisof i,

n such {er'ms an‘cl

conditianis (inchuding:the payment of maney to'a Eessee or{gnant on & surrender) as. the

v thinks fit without the need ta.comply with any of the restrictions imposed by sectmns_=99.-aﬂd 100 of

lhe -I__PA 1925,

5_ Cess on Enfurcement

@ Atany time after the Semrity Agani has:demanded payment of the Secured Llabﬂmeﬂ or-ff a Chargor.
-defaults in the. performance of its obligations under this deed, each Chargor will allow ihe Secur:ty Agent.
.or its Recgiver, wﬂha:aut further nolice or: demand, lmmedeaiely‘ lo. exereige 4| s, nght powers and
emedies i1 particular (and witholit !imttatmﬁ} ti take possession of any Secured Asset-and for that
purpose i Enter an any premises where a ¢ 1 reci Asset g sr{uats-d (or where the Secunty Agenl ara

i4




146

14.7

148

14.9

1410

15.
154

€ﬂ>
®

‘BECesy to any pramtses faf ihe purpme of cIause 1 361 iaj {mcluding nbtammg any necessary mnsenl&
:ﬂrpermrts of other parsonsyand ensure that its employees and officérs do the saiie.

'proéu re the trarisfer of tha%, Secun

{b) )
“sgitle and gass. any account of the hn!

(¢)

wihether any power the Security Agent 3 Reéewer or- é’ié’gate is purpnmnq ] exercase has become

exersisable oris properly exercisable; or

{&) ~ how any marey paid o the Sacunﬁy Agent, any Heceiver:or any Delegatp fs to e appﬂed
-'Prim{eges

Each Regeiver and the Security Agent is ent:tteci to all the nghtsi powers; privileges and inmunities conferéd

By thé LPA1925 on mertgagses and recewers.

No' Llabiilty As I'Iﬁu ;
Ne:{her the Se{;un
entenng into possessm
in r’espect of all or.any.af

ssession
gGaiver, any Detegate nor any. Adminsirat
Security Asset or for any other i reascn,
soured Assets fior shall any of them b

‘shall be liable, by reason of
a5’ mnrtgagae in possession
biefar any lhss ! reahsahon of, or

for any aet, neglec‘t or defau& of' any nature in connection w;ih all ‘o any of the- Sacured Assels far wh[c;h ‘a
JTorigagee in possession mlght te liable as such:

Gonclisive Dlschargﬂ o Purchasers
The receipl of the- Secunly Agem ‘orany Receiver or Delegate shall bea conclusive dmcharge io 2 pumhaser
and,.in makmg any sale or.other: disp sal of @ny of the Secured Assels or in making any acquisition in the.
‘exemse of the;r respecuue pnwer e Secunty Agent; and évery Recewer ane’ E)eiegate may do so for any
cansnderatmn i aiy. mariner andon any termis that i of he thinks fit.
Right of Appr‘uprian n
{a} Téthe extent that:
()  the.Secured Assets consfitute Financial Gollateral; and
[(3) this dead and the obligations of any Ghargor under il constitute & Securtty Financial Collataral
‘ Amangement;
the Secur[ty Agent shall iave the ﬂght atany time after the securlty aonsﬁiuted hy ihis deeﬁ has hacome’
gnforcéable, io -‘apprép. ite all or any of those Secured Assetsin or towards the paf,rmenl o¥ r;i:schargé:
'af the Secured Liabilities in any ordér that the Security Agent may; in fts. absdlule discretion, determine
By -~ The va!ue cf ariy sm i Aﬁets appropnated in aaccrdam:e with this clause ghal be the price of those:
Secured Assels -at the lime the nght of appmprlaiien is exercised as fisted on any recogmsed market
inttex or determined by any othier methud that the- Security Adent may. select (mctudmg mdependent'
valuation),
(¢} Eash Chargor agrees: that the methods of vallation pmwded for. In this dause aré sommercially.
' reasonable fot the purposesof the Financial Collataral Regmatlons
REEEIVER
Appmnﬁnenf.
Af any ttme aﬁer the seeumy constituted by this Heed Ias begpme ebiorcaable, or at the reguest ofa Chargor,
the' Secmnty Ageint may, without further ngtice, appcr fthy way ofdeed or.ctherwise inwriling, any one or more

persans fo-be 3 Receiver of all or any partof the Secifed Assefs.
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15.2

15.3

15.4

15.5.

5.4

16.
1641

%2

163

16.4

18.5

16.6

16,7

16.8

0,

Remavat
The' Security. Agent may, without furthar notice. (sub;ect to ﬁect;un 45 of: tha !nsaivency ActT 986 in the case of
an admmsstraime receiver) fmm tinie fo. Elme, by way csf deed or-p ;_erw{se i wntmgL remove any Recejver
é ,:'by whenev hinks fit,. appoint a new Recelver in the- plaoe of any Recewer whose
3 aht 1 ¢ any reason have lerminated,

y this deed $hatl L‘r& in.addition to il statutory and other powers
of iha Sec:mty Agent under ihe n CY c:i;1986 1he LFA 5 or olherwise, and shall be exeitisable
without the restncﬁuns contained m sectzgms 103 antf 109 of the LPA 18926 or otherwise.

Power of Appc;mtment Exercisable Despite Prior Appmntments

The power lo- ‘appoint. a Racewer (whethcr conferred by this deed or by smlite) shall be, and remain,,
exerdisabla b the Secunty Ageni despite gny prior appointment in respect of all or any part of ihe Secureﬁ

- Assets.

Agent of Chargor

Any Receiver appointed by the Security Agent under this deed shall be agent of the relevant Chargor and that

Chargor shall be selely responsible for the contacts, engagements; acts, omissions, defaulls; losses and

remunecation of that Recelver and for i iabilities Incurréd by.that Receiver. The agency of each Receiver shall

conﬂnue wriil such chargor gaes inta liquidation and after that the Receiver shall act as principal and shall not

b\i‘come agent of the Sewrlty Agent.

POWERSOF RECEIVER

General

(&) Ay Receiver appointed by the Security Agent under this deed shall, in addition o the powers conferred
on mm by staiute; have the ¢ pawers S8t out in; clause : 6 ?.t ciause 16 23

g} Any ierf;lsé byé Rec s er pf any nf zhe pc;ﬁers gmen !;ay ciause 16 may. beon behalf of a Chargoe‘ the

direcior: f that Chal {n'ihe case of the power contained In clause 16.16) or hrmseif
nd Dévelop Secured Properties

Répa

A Recelver may ¢ uridertake or complete any works of repalr, building or developmesit on the Secured Properties
and may apply for-and maintain any planning permission, developn
«ar any.other permission, consent or Ircenoe o cary cu! anyof
‘Surrender Leases

‘A Regeivor may grant, of AcCept Surrenders of, any leases. o; tenancaes affacﬂng Ay Seuured Pmperly and

em‘_ oonseni buaidmg regutatmn appraval
he game,

may tant any offier mterest or dght over any Secured Pmperry on-any terms, and subject to any conditions;

that:he thinks fit,

Employ. Persunnel and Advisers.

A Recewer may provide: services -and employ or engage any managers, officers, servants, contracters,
wcnrkrnen -agents, other personnel and professional advisers.on ‘any. tarms and sub;eat toapy ccndmuns, that
he mln}(s fit: A Recelver may discharge any such person orany such person appointed b‘f a Chargor,

Miki} VAT E!Bv:tlonﬁ

A Racsiver may. make, oxercise of revoke. any value added tax gption to tax as he thinke fit

Remunerahon

A Receivor may charge and receive any sum by way ‘of remuneraion {in addmcn to ali costs, charges and
expenses incurred by him) that the Security Agent. may prescrbe or agree with him.

Reahse Secured Assets

A Ref:eme; may collect and gei in the Secured Assets or any:part of them in-respect of which he'is appointed;
and make any demands and take any proceedings as may seem expedient for ‘that purnose, and take
poseascion of the Securgd Assets with ke rdghls,

Manage or Reconstruct Chargnrs Basmess

A Reégeiver- Y- GaTTy o dge, r;ie\relop, reconsiye, amaigamate or diversify er eoncur i cartying on,
managing, developmg rscnnstrucﬁng ama[gamatmg or diversifying the businéss of ‘Chargor,
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9.2

94

9.5

Nominations

(@) Each Cnargor shall terminate with Immediate effect all nominations it may havg e (lnsludlng. Wrthout.

kmltateon .any rominaticn mada under sedlion 145 of séction 146 0f the: Companres Aot 20067 in respect
of any Investments and, pending {hat termination, procure that any person so nominated:
i ~ does.notexercise any. nghts in respect of any investments without the pnor wiitfen’ approval of
the Security Agenl: and
iy immediately on receipt by if, forward to the Securty Agent 8l ‘Gommunications or olher
' mform ition recewed byitin respect of any Iﬂvesiments forwhich & hz s been 50 nommated '
{by. Ne Chargcr shai[ dunng the Set;un!y Pemd axercssf:,a, yﬂghts _cludmg,w, aut hmftatlon any nghts

-Pre-emphon R:ght‘s and Restigtions on Transfer
Eash Chargor shall:-

(a) obtain all. consents, %,--';;u\.uarsi apprc\zats and permsssmns ihat are necessa "-ifz_ﬁder lhe-aﬁi_cies af
‘ associatton {or otherw:se) of an'issuer of any mestments fﬂr tht—: traﬂsf_e' Envestmems 15 me

)

each [$suer uf ther Investments in any manne:r tnat the Secunty Agent may re _
transfer of the Iﬂvesbﬂenis fo ihe Secur;ty Agent or ils nominee, -ar o a purchaser on enfor
the security ccnstrtuteci by this deed.

Dmdends and Voting Rightx Befm Enfnrz:ement

(&) Before the secumy consmuled by this deed hescmés enfcrge—jbfa, eac_:h Chargor may re:asn and appiy

=]
! W of ihe Same are exemlsabia by ihe
‘$esun£y Agent af any: cf its ncmmees to'direat if wntmg._me---exermse of those voting ‘and cther. nghls
and:powers pmwdad that
(“} it shall ot do'so in.any way: that would breach any: provlsacm of this deed or for any puUrpose
incopstatent wil fhis: deeﬁ and
(i} the exermse of CH the fai[ure to exerc:s__e, those votmg rights or:other nghts and pn\vers would
(¢

{d} T'he Secunty #{gent shali no! by exen::ismg of not exermsmg any voting nghts orotherwise, be ccnstruad
as permitting or agreamg lo any variation or other change in the r:ghts attaching to or conferred by any
of. ﬁze [avestments that the Security Agent considers prejudiciatto, or impairing ihe value of, the security -
m'&ateti h_y thts deed

; : he lnvesiments and received by any" Chargar
shaE[ be haid by that Gﬁargnr on tru&i for the Sec ity Ageni and immadxalely pa:d o 8 Designated
Accnunt or; if fECE.‘IVEd by the Secunty Agenl:, shall’be retained by the Securr[yﬁgeni' and
by all voting and- other: rights and powers ‘attaching {o the Investments shalt be exeicised by, or gt the
© divection of, the Secuni;y Agent and ‘each Charqur shall, and shall procure- that Tts mominees shall,”
comply with -any - dlrecnans the - ""umy Agent may giva In. s absoluta discretion;: t:oncemmg the
‘exercise, of those’ ngh’(s ané puw :
Calls on Inv tménts '
twithstanding e, spcunty credted by this deed, each Chargor shall pmm;akiy pay all.calls, instalments and -
othér paymems that miay be or become due and payable in respect of all o any of the lﬂvesimems Each.
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9.7

9.8

9.9

10,
10

10.2

10:3,

11,
111

(¢} not permit any Eqw rnent 1o

(&) shall, if so requested by the Sacurily Agent, affix fo and ‘maintain o 24

Chargor. ackmwieﬁges that the Seturity Agent shall.not be under any liabliity in réspect of any such cails,

mstaﬁments orother payments

Mu mterat:on of C;cnstituticaal Elor.uments of Rig| his Attachmg to- invesﬁnenm

Ne. Chargor shall, without the prmr written consent of the Secun’{y Agent, amend, or agree to the amerdment

of:

{a)  the memorandum or arficles of assemaﬁon or any other constitutional doguments, of any issuer of the
Investments that is rot 2 public tompany; o

(th  the nghts or!rab:l;t{es atta hing 10,0 conferred by, el or any of the Investments,

Pregayvation of lns;gstmants
:E;ach Charger shajl Ensura (as far as itis abla m hy the ex@rms& of all \.rotmg ﬂghts ETS of génitci and other

(a} c:onsa!:date t}r subdivida any of the Inyﬂstments or ra-argamsa exnhange [épay or s reduce its share
capltal in any way;

(b)  issue.any new shares orstock; or

refuse to reglsier any tra aner of any of the lnvestrnents that may be mdgeﬁ wilk it for feqastratu}n by.or

_ﬂlam hance uf Equ:pment

Each Ghargnr shatl:-

(a) maintain the Equipment | in good and serviceable mnd:tson (except i‘ar expected fair wear and teary.in
camplianee with mlt re!evsm manuals, handbooks, manufadturers instructions and recommendations

. maintenance or servicing scheduies

Atits Own Bxpense, renew-and replace any pars:of the Equipment when they become absalete, worn

1o S
mit or damaged wnh fa slmnlar quality and af sgual.or greaier value, and

{i} used of handle her ?han b',r properly qualified and trained. petsons; o

{i overioaded o used for! any purpose forwhich it is not cieslgned or reasonably sliftable
Payment of Equipment Taxes )
Each Chargor shali pmmpily pay aii %&xes faes, licence dulies, registration charges insurance pramiums and
other cufgolngs In respétt: ‘of the Equapment and, on demand, produce evidence of such payment to the:

_Secunty Agent,

Netice of Charge
Eagh Shargar

_h :1em m‘ Equ:pment in.a
_-cons;ncuous piaca a c!early legible ldentrﬁcatmn plaie oontammg the Tel
"‘NOT ICEOF CHARGE
Th;s (lfem of Eqmpment} and all addrtmns ta it and ancullary equipment ‘are subject to a fixed charge
-dited {Date of Cha:ge} in favour of Secunty Trustee Services Limited.”

(b)  shall not, and ‘shall not perriit any persen to, conceal; obsowre, alter ‘or remove any plale affixed in

'rﬂance with clause 10.3(s).

'BDOK BEBTS GDVEHEH'{EZ
' Raallslrlg BODR Debts

{ay "Eash Ghargor shal dea? wﬁh the Bcluk Deb{s i agc' rdance mih any dﬂ'ﬂﬂnﬂna gw&n i W

. R fm’ the benefii of the Secunty Agent
(Y Each Chargor shall, after the security constitited by ‘this decd Becomes enfoiceable, comply with any.
" notice served by the Security Agent on a Charger prehibiting that Company from withdrawing all or any
mohies fmm tm‘aa to Hime szandmg to the eredit of its. accounts with any bank, financial institution or other
person, ; p’i 'wlih the ;:lriar written consent. ﬂf Ihe Sacurity Agent;-
(cy  No-Chargor shall, wrihaut the prior writien consént of the! Security Agent, withdraw :any amounis
*standmg to'the ¢redit of any Designated Account; and-
(d)  Each Chargor shall, i oalled onto do 5o by the Secunty Agent;
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16.9°

16.10

6.1

16.12°

46,13,

16.14

1615

16.16

A6:47

‘1648

1619

16,20

1621

ig.22

16.23

“Which

".'s'ame pov/e: ;B8 are c.nnfenjed by the adlcics of assoriation of that Chargor on its. dlf’éﬂfo.:
-authorised to be mac!e by thent..

of Secored Assets

ppoi ntéd En any manner { nciud:ﬁg‘ without
genemﬂy o, any terms and conditions &5 be. !:hmks it Ay sale forz ir
thinks it 'and a2 Receiver may pfanwle o Coneyr in promahng, a ::ompany o pufa:hase the Secured Ass& 54
be'sold.

Sever leturés aﬁd Fiﬂings

-Sﬁﬂ Book D

A Recemr may sell an::i aséign all or any of the Book Debts in respect of which fie 16 appoifited in any manner,

‘and generally on any ters.and sonditions, that he thinks fit

\!al‘iﬁ Regeipts:
i% Recewer may give valid recaipt for-all monies and execute all assurances and ihmqs that. may be proper.or.

: desirabie for realtsmg any of ihe Secufed Assels.

‘Make Eetﬂamemﬁ ’

‘A Receiver may make any arrangement, seitfement or compromiise between any. Chargorand any other person
that he.may think expedient.

Bring chéedmgs

A Recaiver may “bring, pmaecuta; enforce, deferid and abandon all actions, suits ‘and proceedings in relation
‘o any of ihe Secured Assets as he thinks fit

Improve: the Eqmpm&nt

A Receiver may- inake substitutions o? or improvemernts {o, the Equspment as he may think expedaent

Make Galis cm Chargor Membors.

2l : s conditicaally of uncondi’aona!iy ‘on the members of any Chargor in respaci of
veith “(for ﬁiat pUposE: and far the purpase of enforcmg payments of gy calls 80 made} the'
respect of calls:

insure

A Recaiver’ may‘ ifhe H;mks it, it 'u;_pra;udme tca the mdemmty in clause. 8.2, effect with‘any insurer
any policy of insurance eitherin lieu or satisfaction of, or in addition to, the insuranée reqmmd fo iz mainfained
by each Chargor under this deed.

Powers Under ﬂx& LPA 1925

A Receiver may exercise all powers: prcmded for in the LPA 1926 in the £aMme way as it he'had’ been duly
appolnted under the LPA 1925 and exefcise all powers provided fa; an administrative recelvarin Schedule 1
o the Insolventy Act 1986,

Borrow

A Reﬁeﬁer rmay for any of the purposes authorised by this clause 16, salse money by bodrowing fram.the
Secumy Agent {or from any: other ‘pargon) aﬁher unsecu;ed oran ihe secunty of al[ or Any, of ﬂw SPcﬁrad
Assets'in respect of which he is appointed on any terms. that he thinks: ﬁt { ncludmg. i e %:aecursty Agent
consents, terms-under. which.that sequrity. ranks in priority o thiz.déed). -

Redeem Prior Secunty

& Recewer may redeem any prior Security and seftle and pass the acgounts ta which the Security relates. Any
_aﬂ he inthe absence of any mamfest SI0L, ‘conclusiveand bmdnng oany

Aﬁecmver may delegate his) pbwers in accordancs with thig daed.

Absolute Benef cial Owner

A Receiver may, in relation fo: aﬂy of the- Sacured Assets, exercise all powars, auihansauens and ngms he

wotlld be capable of exerdising, ‘and do all those acts and things, as an’ absalute beneﬁma! ownar chuld

éxercise or do jn.the awnership and management of {he Secured Assels or. any patt of the Secured Assets.

incldanml Powers

: vay doany other acts-and things thathe:

.(a} m s:ﬂer'f éslrable ar necessary for | realising any.of the Becured Assels)”

(h)  may cofisider mcldentai ar condiicive to any of the rights of powers wnferred on 2 Recelver under of
by virfus of this de&ﬁ or law or
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186.24

16.25

16.26

17
171

17.2

173

18.
18.1

182

{©  lawlilly may of can do as agent for each Chargor.
Dﬁiegati_ IE

RF. 1€ iy oir spy _‘If_(idlf)‘) by power of attormey or in

manner,m any perscn any nght power authonty ot discretion confeited on il by this deed (inchuding

._iha pm‘uar of attomey granted under clause 20. 1),

'Terms

The. Secmzty ‘Agent and each Recsiver may make a daiegati:}n on the ferms and- conditions {including the--

power to sub-delegate) that it thinks 1it

i.lah:l;ty'

Neither the Sequrity Agent nor any Receiver shiall be in any way liable or g3

fiability ansmg from any &ct, ciefault oinissiorn of m:scondu::t on ihe_ )

ﬁ.PPLIC’ATIQN OF PRGCEEDS

Qrder of Application of Proceeds

All monies received by the Security Agent, a Recelver ora’ DElegates pursuant to this deed, after the securily

‘conatituted by this deed has become enforceable, shall (‘suhjecf to the claims.of any person having prior raghts

and by way-of varlation of the LPA 1925) be spplied m the faifowing order-of pr;nnty

{a} inor towards payment of or provision for all cosis;: charges and Bxpenses m etk by 4 on behalf of
the Security. Agent (and any Receiver, Deledate, attorney of agent appumtj' y. it under or in
connection with this deed, and of all ;emuneraunn due to any Recgwer under orin Gonnection witt this
dead;

() i or towards payrent of or provision for the S8elred Liabilities in ay order ‘and manner that the
Secunty Ag, nt defermines; and

© in payment of the- surplus (af any} 1 any other person entlifed to it

Appropriation

Neither the Security Agent, any Receiver nor any Defegate’ shall be boun:i (whether by mrtue of SBGtEGE‘E 1@9{8)

of the LPA 1925, whick is varied aacﬂrdmgly, or ethemtse) to-pay or appropriata any receipl &F payment first

Jfowards interest rather than prmclpa! or olherwese i any part:cu!ar order betweenany of the Secured Lsabxhi:es

Suspense’ Account '

:;‘ifj I _emes recewed by the Securily Agent, 3 Receiver of a Del ega‘{e under 5 de

{®.  may, at'the discretion.of the Security Agent, Receiver or Delegate; be c:ediied to'any suspense‘of

_ securifies realised account;

{b) ghall bear interest, if any, at the rate. agreed in wiiling between the Secunty Agent and the. Chargors;
and

(é:) _ may be held in that account forso: long as the' Security Agenl Receiver-or Deﬁagate thinks fit.

COSTS AND INDEMNITY

Costs

Each Chargur shall, prompﬂy on demand, pay to, or réimburse, the Seécurity Agent and any Recsiver or

Delegate, on a fuli indemmty basns. all cnsls charges expenses tax \d'_habsknes of any kind (mciudmg,

itation, {egai printing and put-of-pocket. expenses} incurred by the Sacirity Agent, any Recalver or

any De egaie in GGE‘!TIECIIGR wiln:

{a} this deed | orthe. Sech recl Assets

ib} taking, haldmg. pmtechng, pertecting, preseming or Enfun:ing (or aﬁemp’aﬂg 1o do so} any of the
Security Agent’s, a Recelver's or & Delegate’s nghts under this deed: or

(&) taking prpceedmg& for, or racovering, any of the Sscured Liabilities,

‘together with interest; wihich ‘shall acerug aru:l be payabl& (wlthuui the nieed forany demand for paymeni belﬂg

fmade) from ihe: date on which the relevant cost or expense arnse unt full discharge of 4 _at cost o expense

(whether bafote o1 aﬂer judgment; liquidation, wmdmg gpor admlnisifa!:on of any Chargor) at the Default Rate.

Indemnlty

Each’ Chargnr shall Indemmfy e Security Agent, sach Rene:uer and each I}e!egate and. the:r :eapec.lwe

employess and ag&nt‘t against all liabilities, costs, axpenses, damages and losses (znc]uding but not limited to

any direct; indirect o consequential losses, foss of profit, ioss of reputation and all interest, penaities and legal

costs (caleulated onia full indemaity basis) and ali other professiorial costs and eéxpenses) sufferad of incurred

by any uf them ghsing nut of arin connectmn with;:

(a} Ehe sxercise of pur;mrted exersise of iy of the rigits, powers; aaihcnttes o discretions, vesteci in them
under this deed or by law in respect of the. Seoured Assets; '

arisible fa any Chargor for any
wt of any Delegate.
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‘49,

19,2

19.3

20,
20,1

202

21,

2.
22.1

234

232

By way of security, following aih Event of Defaull

(_b}'ﬁ ‘taking, holding, protecting, perfecting, preserving or enforcing (or aflempting to da so) tha.sgourity
‘gonstituted by this deed; or
any defal.ilt_{)r defay by any Char

(c) Il peﬁarmmg any of its ob[lgatlnns under {his cieed

VIO e the:térms of thls clause 18.2 subject to and in accordance
w;tn the prowsnons of lhe Contracts {Rights.of Third Parties) Act 1999,

FURTHER ASSUEANCE

Fu rther Assuram;e

Each Chargor shall, at-its own expense, taka whatever action the Security Agent or any Reteiver may.

reasohably r rs:qu[fe fer

& r:re«aﬁng perfeclmg ar, prctecimg e sgcunty intended fo be created by this deed including registration
‘of any releva dacumems,

(by. facilitali g the res saizon of any Secitfed Asset;or

(o} faclEﬁatsn ‘the-e roise ‘of any nght power, authcmly i discretion éxercisable hy the Secunty Agant ar

By spent of sny Secured Asset,

j withio limatatmn {ifthe Securrty Agentar Receiver th!nks it expedlent} the execution of any traﬁsfes‘ N

ccnveyance assngnment or assurance of afll or any of the assefs formmg part of {or-intended te form part of) -

the-Secured Asscts. (whether-to the Secairity Agent or to il nomines) and the: gmng ‘of’ any rmilce UI’IIEE‘{K:

direction and the making of: ;any tegistration.

POWER OF ATTORNEY

Ap;}mn!msﬂt of Attﬂmeys

_that i5 contiﬂu:ﬂg, &ach Chargor wrevc:cabiy appc;nts the

Sacunty Agent every Re_c‘ v_er and every: Delegate separately to be the, aﬁomey of that Chargor. and, in ity

name, o its behalf and agits actahd deed to xecule any dm:urnems and do any acts and thingsthat:

(@) ‘such Chargnr is requtmd tg execule and do: inder this deed; or

{b) any.gttorney deems pmper or. desirable in -exercising | any of the rights, POWETS, authorities ‘and
discretions conferred by this-deed or by law on the Security Agent; any Recelver or.any Delegate,

Rahﬂcatmn of Acts of Attomeys

Each Ghargor ranf_ es aﬂd conﬁrms and agrees to raf,afy and ccrnﬁrm, anythiug that any af ils a!iomey's may do

{a} ;e!ease fh Secured !\ssets frﬂm the sewnty c-onsi[tuled hy this deed and-

_{b) reassiqn the Secured Assets 1o that Chargor.

pcsseﬁsmn ihat t‘elai@& iu a Chargor the Seciired Assets and this deed that the- Secuniy Agent
considers apprnpnate

Asslgnment By Chargnr ,

Mo Chargor may assign any ofits nghts, ortransier any of us nghts or Obllgatlspns under this dead.

SET-OFF-
Security Agent's Right of Set-off

The Securty Agent may at any time: set off any Elabllzty'uf_ Ay Chargor fo any Fmance Partiés agams! any
Uamiity af the Secuﬂty Agent fo that Chargur, whether: eithet Ilabmiy ls “present.of future jiquidated or
un!iqu;dated and whetheror notettherllabmty arises under this deed. if theliabilities to be set off are exprassed
in different curencies, the Security Agent may convert’ «either Jiability :at . mrket rate of exchange for the-
pupese of setoff Any exercise by the Security Agent of its rights under this clause 2% shall not limit or affect

‘any other nghts or.remadies available to it under this deed or otherwise:

No Oiili lgatron o Set Off
The Sacunty Ageritis nol obligad. to exercise its rights under clause 23.1, If, hawever, 1t does exercise those.
Yights it must prﬂmptly notity. the reEevant :Chargnr of tha set:off that has been inade.
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233

2,
243

242

24.3

25,

26..

27.

28.
28.7

25.2

283

-Llabjhlaes de:

xel an_ of Chargm"s Right of Set-off

Al payments made by a Cha;gar to the. QEcurlty Agerit under this daed shai! be made wilhaut any set-off,
counterclaim, cfeductmn or withholding, {other than any deduction or wrthhﬂldmg of tax as requirod by Iaw}
AMENDMENTS, WAIVERS AND CONSENTS

. Amendm&nis

No-amendment of ihis deed.shall ha eﬁecllue unless it is in witiry and svgneﬁ by, or Qi behalf of, each pany.

{or its atthorisad representative).

Waivers and Consents

(@ A wawer of sny fghtor. remedy um:!er this cieed,gr by faw, or any consént given ynder lhls da&d' is only

: cgwan in wnnﬂg by the wawtng ortonsenting paﬁg nid hatt not be daemed a waiver of any
nther breach or defauit fanly appiles in the circumstaﬂr;ﬁis for'_ _hiézh itis g;ven and shall nol prevent
the party givifig it froin subseglently re[ymg anthe relevanl provision,.

(b A faiture o exercise; of a delay in sxercising,.any nght ar. remedy provided under this deed or by law
shall ot canstltute awaiver of ihator any other right ar remedy. prevent or resirict any further exercise

“or-gny other right or remedy or constitute"an election to affirm this deid. No single or partial

fany nght or remedy provided under this.dead ar by lanw shall previent or reshict the further

hat or dny other right or remedy. No eleelean 1o affirm this deed by the Secumy Agent shall
be erfectwe uiless itisin wn!mg

Rights and Remedles

The' rtghis and remedies pmwded undef this-deed:are, cumulative and are in addition to, and pot exclusive of,

any nghis and remadies provided. by law,

SEVERANEE

If any provision {or part of a pravision) of this deed is or becomes invalid, flegal or unenforceable, it shall be

deemead mt}dlﬁed to the minimum extent necessary to make it valid, legal and enforceatile, If such modification

is not passn ef_{_ihe relevant provision (or pail of & provision) shall be deerned delgted: Any modification 1o or

A provision {or partof 4 prawsnon) under this Clause shall not affect the legality, validity and

enfumeabi![iy ofihe rest of this dee&

CDUNTERPARTS

(&) This deed may be ‘axecited in any numbsr of colnterpar

_ shall constitute & duplicats original, but all the counterparts: shall’ tcgether constifute:o ‘e deed

By  Transmissionof an executed counterpart of this deed (but for t he ‘aveidance of doubt’ ot just a sagnature

' page} hy ezl (in F’DF JPEG or other-agreed format) shall take, effect as delivery of ay executed
counterpart of this deed It sither method of delivery is adopted, without prajudics to'the va{ldiiy of the
deed thus made, sach pa Y. shail prowde the others with the anmai -of such counterpart @$ soon ag
r'easgangbly possible ih{ﬁ

{c) No counterpart shall e eff

THIRD PARTY RIGHTS

(a) Except as expressly provided e!sewhere in this deed, a perscm wha'is hota parly 1o this doed shall tiot
have any nghts under th& Guntracts (nghis of ﬂﬁrd Pari i) Act 1999 to cnfcrce o enpy ig henef t
of; any term of this deed: Thls does not affect any rrght or ram&dy of a. lhtrd party-whicly exists, or'is
available, apart from that Contracts {nghts of Third Partaes) Act 1999, This clause does notapply to the

) Matched' Leﬂdars

(by The nghls of the parties to rescind or agree any. amendmeard or waiver-under this-deed are not subject
o the i:ﬂnseni af .any other person.

FURTHER PBO’HI&IONS

lnﬁapemiant Secumy

The Security constituted by {his deed. shall be in addition to, &nd lndependent of, any o!her secunty or
guarantee that the Security Agent may hold farany of the' ‘Secured anbiiitles atany ilme No pr@r aseurity haid
by thie Sesurzty Agent over the whole or any part of the Secured Assels shall merge in- the: security created by
this deed.

Conﬂnuing Security

The SECURlY ¢ ﬂstliuted by this deed shall remam iy full foree and effectas a Gnnt!nuang securily for the Secured
ite any setflement of accour:t _a intermediate payment, or other matter or-thing, unless.and
tintil the Secunty Agent ﬁzscharges thrs dead i in wiiting.

Dischargs Conditional

sachof wh;ch when executed and delm&red

: in’ré untif pach party has execuled and delivered at least one gounterpad,
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24.4

285

286

29.
29.1

29.2

293

204

28.5

“Notwnthsianc!mg anything to.the contrary in this deed, ngithér the sbtdini

Limitgn Secunty ﬁgent‘s Respnns

Any release, discharge or seftiement between a Chargor and Ihg Secuhgy Agent shaEI be.deemed gonditinnal

on110 payiment or se _Earity rscewad by the Security Agent"nrespect Secured Liabilities bemg avoided,

reduced o orderes H ) ndad pursuanl fiis) any: Iaw réiatmg 1o insolvenay; bankruptcy, wmdmg up.-

adm:mstrat:on, caiv shu;: of mherwase Des;xta anysuch release, d;scharge

(@) the -Security-Agent. or its nominee may retain ihis deed and’ tha seournly ¢réa
']ncludmg all gertificates ar}d documents refating to the whole or afy-part.of
p«enpd thatthe: Securr(y Agentdeems necessary o prcﬁrrde the Sec:umy Agentwi
-such avoidance, reduction: or order for refund; and

""by or pursefant 10 zt

security. agémst any

)  the Ser::umy Agent may, Tégaver the valde or amount. of such’ sec;unly or payment from a Chargor

} Suhsequantty ag if the. release discharge or- setiement had not oceurred,
Certificates .
A certificate or det m_mahon by the Secunty Agem as o any amount for the time being due ohtfioma Chargor’
undar ihis deed'shall be,in the absence of any manifest efror, conclusive evidence of the amoun} dua

: {:ensohdahcn

The: restr{c’(mn gn he right of consolidation contained in- sectibn g8 -of the LPA 1925 shall nét apply to this

'deed

Small Company Mnratenum

1oratoriuim by & Charger under
y Act 1986 nior the doitg of anyihmg byach jih a view to obtalhing such
= "rnmary dacs:on ormvestxgah F )'shall ba,: be construed ae:

which causesany ﬂoaﬂng charge created by this deed to- cr}rsia!hse,

schedule A1 to'the Insol
a moratorigm: (nr;fudm_g__ 1
()  aneventinder thi

B an evant tinder. this deed which causes any restriction which would not otherwise apply 1o bg imposed

on the dts;msal of @ mperty by a Ghargor, or

& a grcured linder Ihi$ deed for'the- appointment of a Receiver,

THE SECURH'Y AGENT

The Secunty Ageni rmay deem and treat esch Finarice: Paity as lhe person entitled to the benef £ r.)f this. deed

in respect of the proporiion of the Secured Lial n)accardanca WI{h the mfﬁrmaimn promded to the

Securlty Agcnt pursuan! to this deed, are owing urtad by the Chargars to such Finance Party for al

: th:s_deed un!ess and untfl g wiitten f a_:_s'tgnment or transfer of alt or pait of such Finance

all have been filed wﬂh the Security Agenl.

Secunty Agents duiy of cars

Mothing in this deed shall i any case.where the Securziy Agent has failed 10 show the. degree of cdre and

di!fgerice reqmre affiasa irustee having regard fothe: pmws:ons of this deed éxempt the Sec:untyAg nit fi

or mdemmfy i agamst any iaabﬂﬂy for breach of trust or any. liability which by virue of any fule of LW Would

olherwise altach o itin respect of any negligence; defamt brea h"of d!.:ty or brear;h of trst of which it may be

guilty-in refation to its duties under ﬂ'us deed..

Additional statutory righis

In. addtllon 0 is nghts under ur hy virlue of this desd and the oiher adresments relating to the Seaured
] 2 ve all of the r:ghls ‘conferrad on & trustee by the Trustee Act'1 925, the

Trusiee Act 2000,

Tmstee Detegahﬂn Act. 1999 nd H
Indemmtg
{8}  EachFinanca Parly (other than Secunty Trustee Services L;mumd in its eapacity as:Se
- .security agent) shall indemnify the Security Agent; within three Business Days of de
oosl, Joss o hdb:l;ﬁy incurred by the Becunty Agent (otherwise than by Teason of gio
wilful misconduct of the Security Agent} i actmg in its capagity as Secunly Agent.un
(!mle-‘,s the Se.cunty Adent has been prewousiy reimbursed by the C.hargors)
(b} :Th{é Chargom shall pmmpﬂy re urse of wntten demand each Finance Psdy for any payment méde
i by it under the. immedfate!y pre sub-glause,.

ity Agent and.
ainst any
negligénce ar
Ter this Yeed

The' Sec:urlty Agent shall not have any ré 'ponsmrhty to any. Finance Pady

(@) o adcerain whather all.desds and documents which should have tieen deposited with it under or

pursuam ta this deed have been so. degms[tad

-(}3} o investigate or make any ehguiry: mta the fifle of the Chargors to the Secured Asséls of any part

thereof; o
(¢} forthe failure {o registerthis deed with the Register of Gompanias;
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30,
30.1

302

3.3

30:4

3.
311

31.2

31.3

{d)  for the fallure to register this deedjn wecordancs with the provisions of the documents. of tille &f the
Chafgnrs to any ofthe. Senured ABSEtS;
{8} for he: faa!ure 10 take or reqmre ‘thi Chargcrs to take any stgps ta rcnder this deed effectwe as iegards
: é: Assels outside Englend or Wales or to secure the creation of any anciifary charge under the
o f the jurisdiction concemed; or
(f}  foracting: (or as ihe case may he, rcfra:nmg from ashng} in accordance wrth the directions of any of the
‘ Finance Paties.
MGTICES
D,_e_!weq_r_
Each natice or other communication régiired 1o be giverito-a party under o in connection with this‘deed shai
be:
(3 inwriting;
b delivered by hand, by driail, by pro-paid firsk-tlass post or other next woﬂdng day deiwery servics; and
¢y sentto
(a}, each Chargor at the address prmndeci in Part | of Schedule 10 this deetl:
i) the Security Agent at:
~ Gth Floor §5 Bishopsgate, London, EC2N 3A8
Cammerc;anendmg@ratesetter com
. Atltention: Hsad of Commermal Cred:t
orto & _her add;ess asis r:oim‘ed in wnteng hy one party to the ather from time to ime.
Receipt By Chargur
Any noticé or oifier dotnmusiication that the St}r:unty Agerz: gwes toa Chargcr shall be deemed 16 have been

' rezawed

@  if delivered by hand, at the fime it is'left 2t the relevant address;

(0}  if posted by pre-paid first-class post or other next. warking day delivery service, on the second Business
i‘.‘)ay after posting; and

(& ifsent by email, 24 hours from delivery if sent to the correct emall address and ng niotice of delivary

- failure is recewesd

o :)fher contimurication given as described in ' this elause 30.2 on a day that i nolla_' 'usmess Lay,

er ﬂﬂrmal busmesa Raurs, in the: place it is recemed sha!l ks deemed 1o have heen receive d on the next

_Bus:ness Day

Recaipt By Security Ajent

Any notice: or other communication’ given to the Sm.uniy Aqenl shall be deemed to have been received only

on actuai recaipt.

An

‘Bervice of Proceedings

This cluse 30 does net apply o the. sen&ce of any. proceadings or other documents in any legal acﬁon or,
where appl:cabfa any ari:utralaon or bﬁ?’ter method c;f dispute resdutmn

This deed and any dlspute or. cialm ‘arsing out of CH' i cunnecizcn withi it m‘ nls subjeci matter ar fﬂsmahm}
{lricludmg nen-Gon taciual dr$pu!es oF: cialms) shall be.governad by and cﬁnstmed in-accordance with the law
of England and Wales.

Jurigdiction

Each party imevocably agrees 1hat, suhject ag- pmmded be!ow‘ the courts-of Engtand and Wales shall have:
exglusive jurisdivlion over any dispuite or claim arlsang out of orin cormactlﬁn with thiz deed o its subjést matter
or formation, {i cliding non—canﬂ‘actual disputes or ciatms) Nothing in this: clause shall Hmit the righl of the
Secun!y Agen o take mr:.eedmgs agatnst a Chargt}r in any other cnurﬁ of: competent junsdfchon nor shall
lig: ldking [¢] : 101 uuadmhonb prechide the !@kmg of pruwedmgb in.auny ulher
jurisdictions, whether mncurrentiy or fioL 1o the extent petmitted by the taw of such other jurisdiction.

Othor Service

EZach. Chargor Irresmc'zbly consents to any process |n any legal action or prcceedmgs under clause 31.2 being
served on itin aceordance with the provisions of this deed relating to service df notices. Nothinq contained in
this deed shall affect the right (o serve: process inany ather manner, parmitted by law, ‘

This decument hads been entered inte as a'deed and is deolivéred and takos. cffect on the date stated atthie beginning of

it.
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Name of Company

Autotrak Portable:
Foadways Limited

Name of
Companyfindividual

Autotrak Portable
Roadways Limited

SCHEDULE 1

Part|l - The Chargorg

Company number Registered Office

(2999669 ‘Unit 24 Chancerygate Business
Centre, Off Langford Lane, Kidlingtor;
Oxfordshire OX5 1FQ

Part i = The Borrowar
Company number Registered Office/Contact Address

02999669 Unit. 24 Chancerygate Business

Cene, OFf Langford  Lane,
Kidlington, Oxfordshire OX5 1FQ
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EXECUTED as a DEED by Y
AUTOTRAK PORTABLE ROADWAYS LIMITED )
atting by, a director -
in'the presence of: :

Witness:
Signature “

Address.

Orccupaifon Horles?

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

EXECUTED s5 a DEED by }
SECURITY TRUSTEE SERVIGES LIMITED 3
acting by an authorised siknatary
irt the presence of:

Wilness:

Signature

Name

(y Trustes Services Limited
Address  ..........0t1 Floor, 55 Bishopsgate. ..
London EC2N 3ag

Oceupation /W/&Lﬂ.ﬂf-(émfdf/mﬂ—’ﬁ‘"

EXECUTED as a DEED by

RETAIL MONEY MARKET LTD
- acting by.an authorised signatary

in the pragence of:

Mt e i,

Witness:

Signature
tamea s LA LA -W

__ Sectiity Trustee Sorvin.. ,
Address ... Gthgﬁfggn-gg-sf-w-'g?-s- Limited

Bishopsgat
benden ECon 33436 °

Oceupation A/ﬁde@/Mv/{“’
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