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Registration of a Charge

Company name: CDC FACILITIES MANAGEMENT LIMITED
Company number: 04896377

X9GJREJE

Received for Electronic Filing: 27/10/2020

Details of Charge

Date of creation:  22/10/2020
Charge code: 0489 6377 0002

Persons entitled: TC LOANS (CBILS) LIMITED ACTING AS THE SECURITY TRUSTEE OF
THE SECURED PARTIES

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: | 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

Electronically filed document for Company Number: 04896377 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CLARION SOLICITORS LIMITED

Electronically filed document for Company Number: 04896377 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4896377

Charge code: 0489 6377 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd October 2020 and created by CDC FACILITIES
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 27th October 2020 .

Given at Companies House, Cardiff on 28th October 2020

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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DEBENTURE

DATED 22 Ochuber 2020

between

{1) €DC FACILITIES MANAGEMENT LIMITED as Chargor

- -and-

(2} TC LOANS _(:'C'BI'E'S) LIMITED acting as the Security Trustee of the Secuted Parties




CONTENTS

1

S

00
11
1.
13
: '1:_4, :
16 '
18
19
a0,
=i
2
o3
24,

: -215_'_ _

Limited recourse ..o

COVEHantto pay i ;;'.-a. .. . ;...:.' PRI - . '-;-. ;'....' -';--'---n-.....-'-' LA

Liability of the Chargor and Lender MemBers” PEOtEEHONS <. . ..iwsviiumswsaimaiassis wesiens

Enfarcement of secu rlty e SRR st b8 R 0 S e e

'Réc__éiver.i_.':-.a-'.'_.:._.__.a...';;.;,-...;,,,,.-;...f._.!,_,;.;-.',g-,.;'a-...-.'...-.-..a......-.-.'.-'.-......._..-.- T

: COSTIS and mdemmty e N - v s prnsa L i

* CLAUSE

DERINItIONS ANd eI BICtatION s iaisins iomsssississrasissss sosesasasis b asssssbissinssnss b isssnsiinmiangosinnnios 3

Grant QfSECUﬁty e R R AR R A BV TRV E SR F R PR SRR AR S RV A PR PR e i b .;.'-_- 8 o

o R'g:epr'esie'n'tati'pn_s.__ej‘ncl:war__rant'iés s i R e 12
'_ 'G'éne_'rr:a"l cd_vénants.ﬂ'. 14

: In_irestm'éhts C'ovenaﬁfs T N PPN 23
'.E:'qm'r_j'méhf-c'o_\f_enants..-..-,-;...-..-.-..-.‘..-..-,-.;;-..-..-.-..'....-...'.....-.‘-...-_.-........_._,..;..._.,-::.-.-..-.-;;.;.-.._.'.;,;__....-:......_.;_:..-..;._._.,..-._.;.:.;.-...‘;-;,j.f.-:.?'ﬁ-'

. Bf_;bk‘bébi;_ ¢¢Qén§ht‘s RN -. R 27 :
-_ﬁélevant“Agréémeht 'rjo»fé'ngnts-ﬁ.-..‘:._.-.-.-=.-.-..-., RN e el

- Intellettualpl‘operty COVEr‘IaﬂtS. s .'.I_a YR R g;.._‘“;_AI._‘ PRSP o ik ;..a e st PR ..28

Powers of the Secufity TrUStEe ..t ivisinie

- Pawers of Recewer34 '

Belegation A Vi .';.' . . i v . R PRSI G b e i PRI w:n; W -.',_-._._ a-,.._....-! .-'.:-.:.a.i..._ ¥ ......'._.:,;:;.'.. b .‘ 38 ’

App”cation Of pJ’DCEEdS f atirinans i .-..:; : ST TR ..*.-.'---. B R L O AR '._'.'i'; R i R Y --38 -

FUPMEHEE ASSUIAITES [/ s oo i b e i s ey

POWET' Of attnrﬂev TR SR e R L Y e L A S b B e TR R 4‘1

Release“ .-,i,.‘..‘_._.,,_,,_._... P B A P P e T T PP S AR eiied ;;.-.._. -_.--.-_n-:l.i.i.;-r_.-'-.-.---'--'..-. ..':.__'.'_:._.'..",' R ..4 1 _.

’ ASSignmentand TFGVTSfeF Ny o S R AN SN PR i ..f..-.-.'.- .-..........-.-..“..'.:-._'-.-._'.,'.'..'.'.'_a;..a-4jﬁ: :

 Debéntute - CDG Facilliss Managemeni Lirited: o



6.

7.
28,
TN

30,

3L

32.

.3:3_.-.

-Govermng faw and Junsdlctlon

Setioff..

..'Amendments, waivers and consents Cniiiieciie i

NGtI'CeS_-..-.......-.-...;.;.;...;..-,-.;;... YR R e R .....‘;,-';.... -.‘-;.-.,.'-;--..-.._.'.;..-.-..'-.;..,..-...;.-..-i..;-,-.-.;,--;.Z.i..._i

. SCHEDULE.
Schieduled .. i,

' -Sch‘édgle,ﬁ < Real _P.réﬁert_y and :Re'lev_éht'Ag'ré'e:m'ents-

. Partz = F()r'n‘l O'F atknOWledgémenf.. .-...-;-...--.-.‘-.;;.-. PR .'..'-..'..-'.”.-_...'.-...;-..-..'.',-,.'-.. i ...;-..-‘-.3.-;-...:-'...'.'-...:.-...-.':s.-..-.:.-a-'n'aa FRTTYPTT

B ".Schedule 4 Notlce and acknow edgement Insurance Pullcy

Schediile’3 - Notice and acknowledgement - Relevant Agreement ....... ..

' Part 1- Fnrm of fiotice .-

- Part 2 Form of acknowledgement

Debintiirs - CDC Facilities Mariagement Limited

COURTEIDALES o bins s v el LT 0 bbb oS mmma b bbb 08 b0 g e b b B 5 b8 G et 0

: Part 1 = Form Of nO‘tICE .-'-!._-4 ai -'-.:..'. P .-..".I...'....';...'-.'-.A -y .-..‘.'.. e A e .;.'-... i '---:;'--q- s -&...4'.-.--..".'...-..-';41.-.-.nvviv:n i -..-

R e w T R a w R b P WA S W F S R U S U RN e e AV S ey e R

2
. 42
. Seve[‘anﬂe . it Crw ik .__.'j..:.-_-..-.__._. i . ..._,_. _.';.-_..,_. e e s F e L J T T R Y “. TR .'.'.'..-.-..'.-.43.

’ K Thlrdpart‘/ rights,... i st .....-.._.. g s o .. i ..'..I.'."."--..'.:.. wivts ‘:..'.. ;;.;:;.;'.-.';;;- ......... :-.'...__; ._.._-_wj--._-:-_'_--'-_-'-_-'-'.-'-.'-_ _:--'!:-_'._.-.','I.. ,-._:_.-_v'-:43. -

idb
L AB

49
e 50
B0 |
52
iBE
o B4




pond iy
This Do s dated 22 Oclber 2000

“Parties

' _'j(_i.j" : 'Th.e:é'o'm p’a-m}'ide‘ntiﬁe’d at par‘:r i-a'f :s'chédmé.i' (the Chargor) -
A2) TC LOANS (CBH.S) LIMITED a cm‘npanv mcorporated in England and Wales w:th reglstratlon
L fiumber 12633574 whose reglstered office j-situate at. 2" Floor 40 Berners Street, Londen WIT.
'3NA actmg asthe Securlty Trustee ef the Secured Partles ("Security Trustee”]
 BACKGROUND
A The Lender Members have agreed, pursuant to the Leen Agreement entered inte on'ar ermmd g
the date of ‘thls Deed to: prowde the Borrower with loan facilities cn a'secured basrs‘ _
. (B) o Under this Deed ’the Chargor prov:des secunty to the Securlty Trustee actmg for and en behalf"
of the Secired. Partles in. respect of the Setured Lleblmes
S _Th'_e‘..S'ec'ur‘itv';Trt_J_st'ee and the Secured Parties have agreed that the Security Trustee will hold the:
' beriefit of the Security Rights created under this Deed on trust for itself and the Secured Parties. -
Agreed terms
: "D'efirii't__ieris' and ':i"ht'erijretatib_n :
Definitions. .

| -;Caprtahsed terms used ini this: Deed shall, except where the context etherwrse req_urres and' -

excapt where otherwise deﬂned in this Deed, have the meanmgs guven to them it

‘Lending Definitions document: 'pro /ided with this Deed as the same may be amended:from tlme' '
“tor tlme pursuent to the: Loan Agreement save that ' :

~monetary claims due or owing to the Chargor, and the benefit.
of all secunty, guarantees and other rlghts of ‘any nature
enj o_ye_d orheld by_the Chargor i refatiof ta a_ny._c).f. therm:

_ "”Eb'o_k-l'ﬁebt_s?"_ ~means: all present and future baok and other debts and.

' Debsntire - COC Faciliies Mariagement Limited - 3



icharged Property”

“Delegate”

“Epvironment”.

. (lncludmg air within buildings and other:

. “Environmental Law” .

© “Envirohmental Licence”

“Equiprient” :

““Financial Collateral” |

_”Finanmal Cnllatera!
_Regulatmns" .

"’Ink‘u'ra_ri_cﬁ_ P.o_licy'?' :

 bisbenture = CDC Facillies Management Limited .

jmeans any freehold Ieasehold or commonhold property the.
_.subject of the security constituted. by thls Deed, and refererices
“to *Charged Propérty" shall lndude referem:es to the who[e or -

any: partur part of it'

-means an‘y 'de‘legate‘ ég‘éh{ é’tt’d‘fnév“ﬁf‘ to~trustee appomted'

by the Ser:unty Trustee pursuant to this Deedj.:

- meatis the natural and rian- ma_de- enwmnment mcludmg a1l el

. “water and Iand
dral-or mar-made
structiires ahove or below the ground) and any livi
{including rmati}.or systems supported by th05e medla, R

any of the: fcllowrng triedia, na_'ely :

means all apphcable Iaws statutes regulatlons secondary"

legislation, bye laws, caminion: - law,. directives; treatles andg._:

gther ‘measures;. judgrnents and:’ decisions. of - any court: of

.-tnbunal codes of practice and’ guu:lance riotes in'so far as they- :

relate toor apply to the Enwrnnment

means ahy--authuri_s’a"cioh, pe‘rm.it.'=t)r5:_'lir'z‘eh_cé;.r‘fé&eésarg?“uﬁ-d‘e-'r:: :

g Enjvi:rb‘ Hvierital L-awi n‘_'r_e's'p_e_c't.. of'. any-of the S‘ééureti‘_ASS_éts-; L

: _'means al] present ‘and- future equnpment plant ma hiriery;

tools,. vehicles, _furnlture, fittings; Instaltations ‘and apparatus.
_-ant{ other tahgible moveable propérty owned by the Chargcr af;
- in which it has an’ interest, includirig any part of it and-dll spare' .
" parts, replacements, modlflcatians and addlt]ﬂHS,

_ has, the meanlng glven to that expressmn ine the Fmancla!
: Ccllateral Regulatlons,

.-_':means the Fmancial Col[aterai Arrangements (No 2) Regulatnans :
2003(3) 2003/3225), R s

means each contract and’ pollcy of msurance éﬁected or

malntamed by the Chargor from thime totiree n. respect of’ 1ts:"

| assetsor busmess {including, wﬁhout [imitation, atly contract ar -

policy of msurance relatmg o *the Charged Preperty or the :

' Equm ent} :

g organisms



intellectual Property”

-'names, mpyrlghts database rlghts, desrgn rrghts dom n--;-

- Ihvestments”

."rr're'an'S"

names; m: oral nghts mventrans -confidential’ rnformatr-an,.

‘knowhow and other intellectual pmperty rights and. intérests .

(whmh may nowor iy the future subsrst) whether regrstered or

-unreglstered and

' :.( )the beneﬁt of ‘al| apphcatrons and rlghts to use such asse’cs 8
-Gf the Chargor {whlch may now oF it futy -

.means al! certificated shares, stock debentures bnnds or other-'-
- securities or investménts (whether or ot marketable) from- -
time totime Iegaily or heneﬁcualiy owned by of on behalf of the

o -Chargor,

“Loan Agreemiant”

UPA1925"

“Oligor”

meéans’ any loan agreement made at any ttme between the
E Borrower, the Security Trustee and among: others, thg: Lenders
~Agent, Facility- Agent and the Se:urlty Triistee {as. each termis

clefmed in the Tthats Lending Deflmtrons)

: .méa_hs:thé-l;aw of Prcperty.A'ct'ls_zs;j__'_ _

~meahs the Barrower oF any party who has entered: into &
* Binance Dotument for the purpose of: granting security andfor: -
" guarantee of the performarice of an obligation in respect of a.
~Loan -{as each -term is deﬁned Ih - the - Tthats Lendmg

B 'Deﬂmtmns), ik

“Relevant Agreements”

means éa‘r’;h agre'ém'éht-spééifiédf "i'h. part 3 of 'Sﬁﬁ.ézdful'éf 2’5 '

-means any Security nght or sther rlght oF beneflt whether-'
".:-ansmg by set—off connterclaim;, submgatlon iridemnity, proof -
in liguidation- or otherwrse and whether from conttibution. er

: "otherwwe'

*-“Secured Assets”

~created by, ot pursuant te; “this'D

S means-all the assets property and undertakmg of the Chargar_-_-

which are, or ate expre,ssed tov be, 50

st to the 'S-ecuntv Rrg 1tk

' : Secured Assets. shall mclude references td.any part of them)

“Sacurity Fina ncia'["tdllét'era'l

. Arrangement”

Debéntire - COC Fadiliies Managerent Limited -
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.-'_'"”ﬁe_cur'ed-Lieh_ilifies'-”' . _gli-and any miohies, obllgatlons and liabilities: ef the Borrower

~and Obligors to any of the Securcd Parties, which-may o\ ot
at any time i fture be due, owing.or mcurred by the. BermWer .
and - Obligors o the Secured Parties - whether actiial - of
: .mntmgent and whether owed Jmntly or severally, a prmupal...
“or ‘surety-or-in any other eapauty, together with all intérest -
_{mcludmg, withaut: lrmltation, Default lntereat)i accrumg i
- respectiof those obligations or liabilities; and.

““Security Period” -~ means the pefiod starting on thé‘--aaté'or-t'hf Deed ad ending

--on’the ‘date on which all the Secured Liabifities have been -
unconditnona]ly and irrevacably 'pald arid drscharged ity full-and
'-_ne further Secured Liabllltres are capable of bemg eutstandlng

Interpretation

' Except where the. context e’c’her&vi’ser‘equi'reé'enri except where otherwise defined in this Deed,

- the | mterpretetlon provisions set out i the- Thmtats Lending Definitions.shall-apply toi this: Deed o
- save that’ a reference to this Deed {or: any prowsmn of ft} ar to: any ether agreement or

E document reférred to in thls Deed is a reference’ to this. Deed, that provision. or such other. -

.agreement or document as. amended (ineach case ether than in breach of the prevrsmns of this I
'Deed) from tlmeto time. : : B

:Clawback

if the Security Trustee considers that an amount paid by the Borrower or the Chargor In tespect

- .of the Secured Liabilities Is capable of being avaided or-otherwise set aside ori the liquidation or
. admtmstratlon of the BorroWer or the: Charger afr otherwme ‘then that: amount shall not be. .

censrdered to have been rrrevocabiy pald forthe purpeses of th|s Deed.

*Nature of secuntv over real property

:';A reference i thls Deed to & charge fo] 3 mortgage cf or ovier: any Charged Pmperty inc[uc{es.

: "_[a)} "--.e]I buiidin‘gs a'n'd fixtures 'a'nd fitti'rigs (i‘m:’ﬁ'udih'g 't'rade' and tenant's "ﬁ'x'tu'res -and'ﬁttmgs)"._ :
~ and fixed plant and- machmery that are’ srtuated on or form: part of that Charged: :
-'Propertv at anv time;: : o :

: _: (b_)’ _ -:the preceeds of the sale ef any pert of that: Charged Prepertv and any other momes::'
-pard o] payab[e in respect ef ar m connectlon W|th that Charged Property,

o benefit of er‘ry‘ covenants 'fe"r title given, or entered“i'nm, by‘ any predecessor i ﬁ'ﬂe_ -
- ofthe: Chargor inrespect of that Charged Property, and any momes pand or payable i
_-_.:respect of those covenants, and -

.'['ie:ﬁehmre"r.éﬁ_c Fecili{iés Management Limited. B
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T18

{y all rights. under any Ecence, agreeme;’;t for: saia or agmement fer lease { I respec:t of
© “that Chargec{ i’mmrty :

. Nature of security over Invéstients
CA 'r'efe'ren'ce_-in'this_'D'é_ed_t’p any 's'hare,: st’b’jc'_k-,"'deb'entfuzfé b’r"tj'théfr--setu.riify.op iin\ieéﬁrmént_zin’«:"ludes.-:-_ E

E {a) | any dmdend interest or Gther dtstribntmrs paid or pavabie in respect {;f that 5hare,

: _stgck dabenture oF ather sewr;ty or mvestm@ﬁt* :

(b} any right, moneyi shates or ;:mgjerty acﬂrmng, {:f’fered or sssued at aﬂy tame in reiaticﬁ'_
. to that share; stock, dabenture or other security or Investrient by way of mdemption
* substitution, emhange canverswn, bonus, ;:ireference cr otherwuse under: aptnan .
rights or otherwme '

_ Law af Prnpertv (Mlacellaneaus Prwasmns} Act 1989

' Fsr tha ;}urpmes of sectwrz 2 af the iaw of Pmperty {M?sce isneaus Pr{w:smns) Ar:t i%ﬁ ‘the"

terms: of each Loan Agreemeﬁ‘c and of any side fetters %:%atwsﬁﬁ any partzes in fﬁiai‘ian to. thei
Loan Ag%’ﬁement{s} are mamporated fnto this Geeﬁ :

o P.erpétuity' period

i the rule agalnst perpeturtles applles te: any frust created by thls Deed the perpetwty period': -
_shall be 125 years (as spe::{fle_d by sec.tmn.S( 1} of the Perpetuntles arid’ Accumutatmns Act 2009)

' gﬁhéduiés

 The Sahedtﬂes farm part a‘? ihss ﬁeed anci shaii Have: effect a3 ;f set put m ’PuiE m the bedy &f tms
.Deed Any reference to this !}eed includes the Schedu!es

= _i,l'lrri_it'e'_d 'r'Ec'onsé.

: NQtW‘thStaﬂdmg any-: other pmwslon of the: Fmance Documents, it'is: expressly agreed and '
' :understanci thatt : _ . _ _

| _i_'a"} " the sole receurse uf the Sezaﬂty Trusi:ee tﬁ the Charga{ under thss Deed is tor the.
: Chargﬁé' Sinterestin the S&zureﬁ Assets; aficﬁ '

-{b_} ' fthe I:abmty of the Chargar 0 the Secuntv Trustea to oF otherw:se m cnnnectmn wnth: B
the Fmance Décuments shali [+:18

. 0. llmited i aggregate to an amount equal ta. that recovered a5 a result of-'
e enf‘arcamenﬁ of this Deed with respect tothe Seeurecmssets, and

 Debentuie - CDC Facilifies Management Limited 7.



a1

. 'As & continling security for the: payment and discharge of the Seci
- with full title guarantee charges to.the Security Trustea by way of & first fixed charge: -

(u) sausﬁed only from the proceeds: of saleor other dmpesal OF reahsa'uon of the:
.Secured Assats pursuant tothis Deed '

-_ 'twenaﬁt to pay- B

:The Chargcr shall un demand, pay to the Securlty Trustee and drscharge the Secured Llabilltles o
: 'When they become due. - o

:.Grah_t_j'fsf"'sé'curitv :
."Legal mortgage

' As g t:cntlnulng secur‘lty for the payment and dlscha rge Df the Secured Llabllmes the Chargor
“with: full title guarantee charges to-the Security Trustee, by way of a first legal ‘mortgage, all

_ _.estates or mterests in- any freehiold; leasehold or commonho[d proper‘ty now owried by 0
: melud mg the reai property (1f any) spemﬁed in Sch edule 2 ' : :

-_F_med ch.arge_s_

redl Liabilities, the Chargot -

~(a) -all present and future estates or interésts of the Chargor i, or over, any freehold,
' '-Ieasehold ar corirontiold property [ether than. anv such property effectwely
; _mortgaged under clause 4. 1)

() the beneﬂt of all other contracts guarantees appolntments and warranties relatmg tof.--_
-gach Charged Property and other docurrients to which the: Chargor fs.a party orwhich .

<-are in its favour of of which it has the. beneﬁt_._relahng_?;o any letting; developrent, sale; -

. purc‘hase, us-e'or 'th'e opé'r'aﬁen'rﬁ an'y charged Propér'ty 'oi* ot'-h'e' ise. r'eratmg to aw--:

' and recelve all monies whatever payable to or for its beneﬂt under or ansmg frem any o

-'nf them, alt remsdies. prowded forin: any uf them Or -4V ilabte at law or ine juity in-

“relation to any of them, the right to c:ompel performiance of any of them'and allother
rights, Intereists and benefits whatever accrumg to or for its beneﬂt 3 from-any-of -
them) ' : I

(c) a!l ht:encesj cunsents and authorlsatlcns (sf:a’tu’cory of uthermse) held or required.in
~connection ‘with its. business” or the use of -any Secured Asset and:.all. rights §n-
”connectlon with them, _ o

(el aII its present and future goodwm, :

- e} -al[ its. uncalled camtaﬂ

Debenture - GDC Facllities Management Limited g
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44

) allthe Equipment;

{8 allthe Intellectual Propesty;

B _(h')'-'_..'éllth'e Bbck.'[jébts;'_

e .éﬂ-tﬁélnveétméntsw-z .

(3} - all mories f*‘am ﬁme to time standmg to the gredit Gf its accounts with ;my baﬂk :
. finangial ;nsﬁt;ﬁzan or other. person,. tagethar ‘with -all -other rights and beneﬁts :

© attruing to or atsing in tcnﬁect;an with: each at:tnum {mciusﬁmg, but nst linited to,
entitiements £ 441 lnterest) and B

: (.k).': : aII its"rights 1 ré’spac‘t'uf eath' Ins'u'faﬁi:e' F"‘einlir::'!ys ihci'udirig all"t'l'é'i-rﬁ's the p‘rdé‘e’éds-bf Al
- claims and all réturns of premiums in ‘cannection with each InSuranc:e Policy, to the-
extent not effectiualy assrgned under clause 4.3,

. _ﬁssigﬁn%eﬁt_ o

As & continuing security for the payment and ﬁisﬁh‘afgé of the Secired Liabilfities, the Chargor
_ '.w:th full titie guaraniee assigns ‘to the Security Tru&tee absolutely, SUbJE’.‘Ct toa- pmwsc for~
g reasmgnmen’t on 1rrevoz:abi£a t:llszzharge in fu]l of the Secured LiabliltleS'-'

{ay - all its nghts it each Insurance F‘Gllcy, includmg all clalms, the: proceeds ofatl clalms and-'_ o
Coal returns of premmms m cannectron with eai:h Instrance Pahcy, and '

a {b}  the ._E}"ei'}'_eﬁ't'ﬁf any agreements, Eﬁétrﬁniér’;ts‘-and righﬁa} relating to the Secired Assets, )

5 ?'ant'i'ng 'chargéf .

As a continting’ secumty for’ ti“ie payment and d;scharge n‘F *the Secured L{abrhtlea, the Chargar‘_ :

o with full title-guarantee charges to the Securlty Trustee, by way’ of first ﬂuatmg charge, all its.

undertakmg, praperty, as&ets and rlghts nt}t a’cherwise effectwe[y mortgaged charged or:""

B asslgneﬂ under clauses 41 to 4 3 mc!uswe
g Q{:‘aﬁiy‘iﬁg ﬂaaﬁng nhafg’é' :

" ?aragraph 14 6f Schedu fe- Bi ’tﬁ the i;’aseivency ;sz:t 1986 apphes to the ﬂcatmg charge created Ez? :
' Ztlause 44, : :

. 'Automatlc crystalilsaticn of flaatmg r.harge

“The- flaatmg charge Ereated: by ctause 44 shall automatucally and lmmediateiy (\Mthout natu:e). :
g (‘:urwert mto C f:xeci r:harg& aver tha assets subject tothat ftmtmg ;:harge ifs

{a} the tifaar_gerz.-
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B T

oy x:reates, or attempts te create thheut the prler wrttten consent ef the
.Securlty Trustee Securlty Rights or & teust.in favour-of enether person over alt

- grany. part of the Secured Assets (except a5 expresslv'permltted hy the terms-

- Df a Loan Agreement), or :

B (_'Ii.}."' ~disposes, or attempts to dlspose of aEI or eny part of the Secured Assets, other" :
'-tharr :

':(AJ'_ Secured Assets thet are expressed ta be sub]ect en!y to the ﬂoetmg' '
E charge while such charge retaing uncrystalirsed) or:

. (B): : As expressly permltted by the terms of A Lean Agreement

(b) ' '_feny persan ievles (er ettempts to Ievy) any d|stress attachment exeeutnen or ether-
-precess agamst all-or anypart of the Secured Assets or

ey & reselutron is passed of an order is made for: the' wrndmg«up, disselutmn,-.“-’
admlnrstratron of re-erganlsatmn ef the Chargor

“Crystallisation e.f__fle'a_tl ng'charge.by'n'otnee' :

' The Security Trustee may, in its sole discretion, by written notice fo the Chargor, convert the
- floating charge created wnder this Deed into:a fixed charge: as regards any part ef the Sec:ured--
o Assets spemﬁed by the Securlty Trustee in that: nett ceif:

jj(-'e}". an Event of Default eccurs and i§: centlnumg, ar -

'(b)_ the Securlty Ti rustee consrders these assets to be i danger of: being SE]ZE‘d oF Sold
ursder any:form of dlstress attachment executlen or other lega1 process or: te be- -
0therw1se in jeopardy; a

Assets acquired 'e'fter"any fioating charge has crystallised -

. Any'ae'eet 'acq'u'ir'e'd by, the (fhar‘ge'r'e'fte‘r arw tﬁ;é‘te'fli'sation of ‘th'fteati'hg charge'c're'éted under

this. Deed: thet “but for that crystallisation; would be subject to'a fleatmg ch ge urider this Deed;

- shall: (un[ees ‘the Setlrity Trustee confirms etherwuse 1o the Charger in wrrtmg} e charged o

the Security Trustee by way of first fixed cha rge:.

_ I.'iab'i_'li'_t'v-_ef t-h'e"Chargor- _end-l-.endé'r Member's'-Pretedtteﬁsf'
_ Llabllity nnt dlscha rged

'-The Chargors halmhty urtder thls Deed in: respect of eny of the Secured L{ablhtres shal! tiot: be-'
' d|scharged prejudrced or: othierwise adversely affec:ted by ' '

'(e) “any mtermedtate payment settlement ef account er drscharge i whole or rn part ef :
the Secured Llabllltles, :
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6)

any variation, extension, discharge, compromise, dealing with; exchange or renewal of

any right or remady which the Security Trustee may now or after t'ﬁe'ﬁsm of this Deed.
' -'have from or againstthe Borrower; the Chargar z:sr any other personin; connect:on wath' :
- the Secured’ Llabllitaes, '

: any act or omission by the Securrty Trustee or any other person in taklng ap; perfectmg' 3

oF erzfarcmg any Secunty Right, mdemmtyg oF guararztea frcrn ar agamst tha Bc:rrower )

o thé Charger or ahy ﬁthﬁ? perssn

' _any termmatmn 3mendment %:anat;m ﬁﬁvatmn rﬁfﬁ atﬁmeﬁt or. su;}p§efﬁan£ af m’ t{}
--'sny of the Se::urex:i i.iahxiattes,

D any grant of tlme, mdulgence waiver or cancassmn tu the Borrowen the Chargor or . -
any otter perscm, .

'._any msolvenw, hankruptcy, hquldat:on admmtstratmn, wmdmg up, incapacrtw-..-'
limitation, disabifity, the discharge. by operation of an or any - change- in the-
: scnst;tutza:m n&me or stg?a of the Bormwer the Cﬁargﬁr or anyf st?ier permn, :

any mvahci;ty, i egaiut*f, ;menforteab: ity, zrregﬁiarﬁy o frustrat:an of 2 any actuai or

E ‘puirported obligation of, or Seciirity Right held from, the Borrewen tha Chargor oF any' :
o ather person In: cmnnectmn with: the Secured Liabllities, : o

'an‘y cfalm or enﬂ:ﬁrcement of payrnent fram the Borrower the Chargor ::xr any uther_"_- o

persnn, ar

aniy other act, omission, fact, circumistance or Gther matter of thing which' would not
“have discharged or affected the liability of the Chargor had it been a principal debtor
+ or-anything done or omitted by any persoriwhich, but for this provision, 'mig‘i%‘t opefate:
to exofiérate or ;:Iischarge the Chargor or utherwme reduce or extmgmsh its: hab;hty .
) under thlS Deed SRR -

52 Immed[ate recourse

“The Charger waives any ﬁght n: may haxse to requ:re the Secumy Trustee

(b)

fey

t{} take aﬁy actza:}n or abta;n mégment m arﬁg {:awt aga;nst the Barmwer é%“ any other o

- person; .

o make or: fﬂe any- ciaim i bankruptcy, iqmdaﬂf:m, adm[mstratlon ‘ar msclvency nf-
-the Borrower or any other perscn or '

o make demand enfarce or seek to enfnrce any clalm, rrght ar remedv agamst the-.'
: -Bcrrewer ot any athier persen, i
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53

52 -
63

6.4 o

: _béfﬁre taking steps to enforce any of its rights or remedies Under _thig'i}eifeﬁ;:_
. Non-competition

“Thie Chargor warrants to the Security Truistee that it has not taken or received, and shall not -
take, exercise or receive the henefitof any Rights from of against the Borrower, its liquidator, an-

admmrstrator, o-guarantor or any mher person-in mnnet:tmn w&th any hab}hty of,or payment'

)

"by, the Chargar under thm Deed but

'-xf amf of the: ﬁsghts is xakﬁn exemsed ar. recmv&d i:ng the: Charger thr:sse Rzghtﬁ and a 3.

manies 4t any time received ‘or held inr resg}ect of thase: Rzghts shall bﬁ hetd by the.

‘Chargor on trust fc;r the Senurity Trustee for appilcatmn m or tcwards the. dlschafge of:
: ‘the Secured Liablllties under this Deed aﬂd

“on _de_ma'nd by‘ the_Securlty'Trustee, the Ch-arsg’czrxﬁhjsll ;S'rf'omprtl_y_st'r-ah:sfér;f_ ass'igﬁ oF pay _
to the Securlty Trustee all other Hights and alt monies from time to time held ontrust
by the Chargor under this clause 5.3. '

. '&apré‘santsﬁﬂnsﬂ and warranties

The Charger mai-:es '

”(aj_ |

b

'the representatlons and warranhes set out at paragraphs 1 1022 anti 24 tt) ?6 |n'-.

s¢hedule 2 to the Loan‘Agreement to the Security Trustee ot ‘the date of this- Deedfor

“itself only, and: for the purposes of making such. representations and Wér'ran't'i'és -
§ 'references to ”the St}rmwer’* shall be deemed to Fefer to the Chargar tcgether With

“the re;}fesentat;aﬁs and warranties mmamed in clauaes 5 i ) E 13 ﬁf this Deed, wmch..

are deemed to be repeated on each’ Test Date {arwhare there is no- appi_cab_ﬁe_‘r_est.'

Date on each date on which interest payable oh- any of the Secured Liabilities falls due |

for payment) with reference 16 the facts am;i clrcumstances EX]Stmg ot the ’tlma af"' B

: repetltlon

nwnemﬁip'af‘seeured sas.c,e'ts-

The i:%;argsr is the SGEE Eegal and benefmeai ;}wner af am% has gsod yahei &n{f marke‘cab%e m!e P
- ts:} ﬂ:& Secured Assets. : :

li‘l’n -S'e::iiﬁtss '

_its Secured Assats are free from any Secunty Rnghts c)ther than a P‘ermitted Securlty ﬂqght (if any ¥
© . and the Secunty nghts credted by thrs Deed. - :

Ne ad\rerse' élaims .
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Y67

68

--:The Chargor has not received, or acknowledged riotice of any adverse clalm by any person m{
'respect of the Secured Assets or. any mterest i thema ; -

'N.o adverse c'm'.r'enahts‘ o

: 'There Ahe-po covenants agreements reservatlons mn{:htmns mterests rrghts o dithet matters'

whatsoever that matenally and adversely affect: the Secured Assets..

) No breach uf Iaw.'s

' There is. no breat:h of any law oF regulatlon that materlally end adversely effects the Secured- _
g Assets, o : -

_ No'in’c’e’r_ferenée 'in.enjb'ymeh't' 5

‘No- fam[lty necessarv fer the enjoyment and lge of the Securecl Assets |s sub;er:.t tc; terms .
: ent[tlmg any person ’co termmate or curtall its Use. - :

Ng 'o'ver'rl_'dtn'g' mt.er‘esté- -

Nothmg has arrsem has been t:reated or is subsustmg, that would be an evemdmg mterest it any -

e 'Charged Propérty:

69

610

'There is no prohlbntmn on 3551gnment fir any [nsurance Policy and the entrv into: th|s Deed by' he.

i }‘-wdidﬂncé-‘bf'ﬁse’éuﬁt"y :

“No Secunty Right expressed tobe created under th;s Deed i§ Ilable te be avmded OF otherwme- '
set aside, Gh the llqwdatlon ar admlmstratmn of the Chargor o otherw:se "

.N'o _pra h_’ibit’i ons or Breac_he's L

'Charger does not, and will hot, constltute ‘& breach of any Insurance"Po Ey-OF an\f other policy,. :
-agreement dt:rcument instrument ot obhgatnon bmdmg on the Chargor orits assets. :

'Enmrunmental mmphance

e -_The Chargor hes at all’ tlmes, comphed in all materlal respects w;th all apphcable En\nrnnmental:

82

_ Law and- Enwronmental Licences.

Enforceab!e securlty

:‘Subject to the Legal” Reservatlons, thlS Deed constltutes and vwll constntute the legf’ Vi
“binding and enforeeable obligations of the. Chargc:r and-is; and will continte te be; foctive -
“security qve_r alt and-every part of its Seclired Assets’ m_accordance_ withits t__E:T-mS.- .

“Investments.
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74

The Chargor shall promptly obtain-all-conserits and auttiorisations

: 'perform its obligations: utder the Finance Documents. and 10 ensire the. Iegalrty,

(a) 'The Envestments dfe fully paidand are riot subject tcr ahy optron to purchase &F snmllar'.
-rlghts . R

by - '-Nn' c.onsr-;ituti‘rdnai:.'d-é_tumentbf--a 'r'rj'-i'ssue'r. dfan;l_nvéstrn’enf oF :any':ofhe'r_: agré'éménti- '
- ( I restricts or mhlbrts any transfer of the Investments ot :reatlcm of enforcement
. cof the secufity constrtuted by this’ Deed or :

'(ir) : ccmtams anyi nghts of pre- empnon iy relatlcm to the Investments

- -_:('_c')" : The Chargor has camphed wrth all rotices relatmg tu all or any of the 1nvestments
: recerved by |t pursuant o sectmns 790D anc[ J90E of the. Compames Act 2006

(d) 'No Warmng notice has: heen rsmed under paragraph 1(2) of Schedule 1B of the g
- Companies Act 2006, and rio restrrc;tlons notice has beeit issued under pa:ragra_ph_ 13y
of Schedule 1B-of the Companies Act 2006, in respect of all or any of the Investments.

‘General covenants

Authorisations

ecessary under any [aw'ar
regula’cmn {and do all that is needed: to malntam them in full force antl effect) to enabie rt to__*

enforceability and admlss:brhty i evrdence of the Fmance Documents i rts Jur[sdlctlon of.'

incorporation.

cqmpr_ranceszwr_t_h_léjw '
*“The Chargor shall comply in all fespects with all relevant faws ta which it'may be subject if
. fallure to da 5o would materlally 1mparr its abllltv to perform its: obllgations Lmde_'_ the: Fmancei_'-

_Documents

Changé of business

Ay r:arned on: atthe date ofthls Deed
_ Né‘gati've' p]e‘d’ge and dispts‘s"al 'r.es.t-ric_t'iuns}

' The Chargor shall rot at any tlme, except W|th the prror wntten consent of the Secunty Triisteas:

(a create, purport to create or permlt to subsmt any Secunty nght on, or i re!atlan ta,- :
- anys Seclired Asset other than any Ser:urlty nght created: by this. Deed or any Permitted__ '
Securrty R|ght LT . .
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{e)

sell, assign, transfér, part with possession of, or otherwise dispos
o purport 1o de so}, ell or any part of, of any intergst i in, the: Secured Assets other than»

A ahy mannier (or

: __[} Secured Assets ‘that.ate. expressed to be subject nnly tor the floatmg charge

whl @such charge remams uncrystalllsed of .

(n} As expressly permltted by the terms ofa Lf)an Agreement ar

S ;create or’ grant (ur purpmt to create oF grant) any mterest iy the Secured ASSLtS i
o 'fevour ofa third party other than = Permjtted Secunty Right. '

7.5 _'Preservatlon of Secured Assets

The Chargor shall not d_o‘,: or p_e"rmit to be done, any ac’t’b_r_th_fng"_tﬁat'\rv.du]"d oF m'ig'ﬁ_t:.'dfepre_c_ie_'te;;_ '

- Jeopardise or otherwise prejudice the security held by the Security Trustee; or materially
 diminish the value of any of the Secured Assets or: the effectweness of the secu rity created by:
“this Deed:

76 ':'Eurnp!lanr.e W|th laWS and regulatmns

The Chargor shall not W|thnut the Securrty T rustees pnor wrrtten consent, UsE: or
permrt the Secured Assets to be uSed in: any way cnntrary ta. Iaw

_The Cha.‘rgo'r S--hali.:_.

-(_"i._)ﬁ comply wrth the reqmrements of any law or’ reguiatncn reiatmg to: dr affectmg -
: the Secured Assets ar the userof it or ar;y part of them e

(i) obtain, and promptly renew from tlme to t[me, and comply wrth the terms of
Ll autherrsatlons that ate reguired in cofinectian wrth the Secured'.Assets o
theiruge: or that are necessary 10" preserve, mamtam or renew eny Secured-

Asset* and ' :

Sy -pmm'pt‘ly effect-any maintenance, modificatioris, alterations or repairs that are

- required by any faw or regulatlon to be effected onor in: f:onnectlon w;th the::
'Secured Assets S )

T 77 Enfarcément of rights

. The Chargor shall use all reasonable enddavours tor

{a)

 procure the prormpt observance and performance by the refevant counterparty to any ©
: -agreement or. atrangerment with the: Chargor and formingpa .'ef the Secured Assets efi :

'_.the covenants and other. obllgatlons |mp05ed un such counterpartv (mdudmg eachi'
- insurer Inrespect of an Insurance Pullcy), and’ '
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7.9

' (b) enforce any rlghts and mstltute, Cotttitiiie: or defend any proceedmgs relatmg to any ef_ :
the Secured Assets that the Securrty Trustee may reql,ure from timeto time. -

‘Notice of 'misrepreseﬁtaﬁeﬁ and 'breeches o

"The Chargor shall prcmptly en beeommg aware ef eny of the same notrfy the Secunty Trustee- .
Ay Wrrtmg ef

: -_'(fa)_"_ any representat:en of. warranty set out m this: Deed that is mcerrect or muslead:ng m- -
- any Taterial’ respect when ade er deemed to be repeated and ' -

. :('b')'_"- Fry breach of any covanent set eut i thlS Deed

: Tifleﬁsdecuments'.-.

--'The Charger shal[ as so reqmred by the Securlty TrusteeJ depomt with: the Secunty Trustee and '

the Security Trustee shall for the duratmn of this Deed be entntled to hold

."_'(a)"- _'-alt deeds and. documents of hﬂe relatmg to the 5ecured Assets that are in the_;
 possessian or control. of the Chargor {anid if these are not w;thm the possession. o

 caritral of the Chargor, the Charger undertakes to obtain pessessron ef all these deeds S

' -and dot:urnents of t|tle)

b)Y E fi deeds and. documents of title: (lf any) relatmg te the Beok Debts as. the Seuunty. -
- Trustee may spec:ify from tIme to t|me, and ' :

- (’_c)_ ©atopy of each Relevant Agreement certified to be a true copy by erther a drrecter 0f.__' S
. the Chargor of by the: Chargor s salicitors, : :

Inisuranee

“{a).  The Chargor shall insure andkeep insured {or where, in-tie case of any leasehold
_property, insurance s the' respensrblllty of the Iandlerd under the terms of the lease, -
&ither procure that the landlard insures and keeps msured ar; if- and tothe extent that_

: -the landlord does riot do se, ltself snsure and keep lnsured} eny Charged F'mperty'ﬁ

& 'th|s Deed or at any tlme thereafter agam&t

i Ioss ar damage by fire or terrorlst acts mcludmg anv thrrd perty I ehlllty arising.
' jfrom such acts, . :

iy "-_eth‘er' 'risks' perfls' and contihg’é‘dtieé’“ ‘that dreu'l"d 'be‘"ihsured' agairist by
S reasanably prudent persons carrymg on the seme ‘class- ef busmess as- the:_
:Charger afd -
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'(:i_ij] any ether nsk perils and contlngencles as. the Securlty Trustee may reasenably-
' requnre : L

by ;Any instirance effected and mamtamed if accordance w;th clause 7. 10( imust be with
an insurance: cumpany of underwnters and on such terms, as are reasonabiy- :
acceptab]e to-the Sectrity Trustes, and must include property owners' pubhc liability . .
- andthird party Jiabilityinsurance and he for not less than the replacement value of the
‘televant Charged Property . (meamng in' the case of any premisées on. any. Charged :
. Property, the total cost of entirely rebmldmg, remstatmg or replacing the premises in
the event of thair bemg destmy’ed together With architects!, surveyors engineers’ and
- _..other professmnal fees and charges for shonng o proppmg up; demohtion site
clearance and refhstatement: wrth adequate allowance for mﬂatrun) and;.in the case of '
any Charged Property, loss of rents pavahie by the tenants of other: eccuplers of any
o .Charged Property for a perlod of at least three Vears, mcludmg prowsmn for mcreases
inorent durmg the pened of msurance -

(c) ~The Chargor shall affect and mamtam, ina forrn and amount and Wlth an insurance,
T company.or underwnters acceptable to the Security Trustee; stch insurance on-and in
. respect ‘of the: Sécurerl Assets which are not subject to clause 7. 10( ) as-a prudent: -
o company carrymg rJn the same or substanually s:mller busmess as. the Charger would"
: effect C

(d) "The Chargor shall 1f requested bv the Securﬂ;y Tl‘ustee, prodljce oy’ he Security Trustee:' -

5 10(3) or clausa 710( ) (or where, I the case. of any Ieaseheld ___'cperty, that: o
-'msurance is: effected by the !andlcird such ewdence uf msurance as the Charger }sf.'

-'jhablllty and thl]’d party llablhty msurences) effected or mamtamed by it ot any perscnf‘:'
‘onits: behalf fn-accordance with clause 710(3) or tlause 7.10{c} but without the
Secunty TrUStee havmg any- liability. for“any ‘premium in relation to: those msurance: _
policiés unless it has expressly and-specifically- requested 1:0 be made Ilable in respet:t.’_ a
_of any Increases m premnurn or unpaid: premfum in respecl of any lnsurance Pchcy '

7L lnsurance.-prefniuni's:5 B

The Ehargor shaﬂ

L ( )7 pmmptl\j pay. all’ premlums i respect of each Insurance Pehcy as 15 reqmred by c]ause_ :
' . 7.10(a) or clause 7.107, 10{c) and doall other thmgs necessary to keep that poiicy ity T
force and effect and” '
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742 .

'(lf the, Secunty Trustee so requlres) gwe to the Secunt\/ Trustee copies of thé recemts:: :

for all’ premlums and other payments necessary for-effecting: arid keeplng up gach

“ Insurance Policy dsis reqwred by clause 7.10(a) ot clause 7.107.10{c) {or where i the
- gase of leasehold pmperty, insurarice is effected by the Jaiid lord, such evidence of the:

;payment of premjurms a§ the Chargor 15 entltled to nbtam frgm the Iandlord under thei__' :

_'__'terrns of the re!evant Iease)

_'Nd"inv'alldatlun-of ms‘ur’a m:'é .

'.The Chargor shali not do or omit to do, or permlt to be done or om:tted any act or: tnmg that .
iay mvalldate or ntherwme prejudlce any Insurance POIICV agis requlred by clause 7. 10(3) or’

: ;'clause 7. 107 1o(c)
. 'Proceeds frdm-'-insura_né;e b’ol‘icieé

Al monles- payable under any Insurance Poltcy mamtamed by the Chargar 1n accardance wrthf

o ciause 7.10(a) or clause 7,107 10(c) at: any time {whether or not the securlty constituted by thls' : _'

a4

Nl

: 'Deed has become enforceable) sha]l

: other tharii i respect of! emplover sor put:llc Iusbrhty msurance be pald to the Secunty '
"'Trustee where the: aggregata amotnt is £25,000°0F above to be apphed at the option -

o of the Secunty Trustee,

it pald tn the Chargor ancl the aggregate arnount 1% £25 000 ar above, be held an trust"-- -
§ _-for the Securlty Trustee and shalt: account to the Secunty Trustee accardlngly,

._other than 1n respect of employer 5 of publlc llablllt\i lnsurance where the aggregate_-

amaunt is Iess than £25 000; be applled towards: maklng gaod the [ass of damage. in .

“respect of which the money was teceived ar, if the 1655 or damage Ras alreadv been- ;

made good in refmancmg money expended in that connectwn

: Insurance Pelu:y eﬁected under clause 7 10(3) nr clause 7 1 7 10((:) SubjECt to the de:

minimis prowsmns of c]ause 7 13{a}and clause 7. 13(b} above:.

'th'icés.tu _b’é: g’_"Nen: by' the Cha‘rg‘br'_ :

@

' The(_iha"réor shall:
a5 50 'féquéstec{ "by" the Security Trus'{éé 'fro"r'ﬁ”ti fie to timer

: '_ -(ﬁi)‘ © . give notice to each counterparty toa Relevant Agreement i the fnrm set out

in Part 1 ofSchedule 3 and
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i) uge alt reasphable endeavours to’ procure that each -'cduhterp'a-rty provides to
the Secunty Trustee prornptly an ecknewledgement of the nettce in: the form
“set out in Part 2 OfSChedule 3; ' :

(b) E as.'so:re-questedfby theﬁs.ecuﬁi.ty' Tr.ti'stee'frehﬁ"t’im'etef't:im'e:i

: ft)__ ;.'_gwe netlce to each msurer under ah lnsurence Pehcy m the form set ot in Parti :
1.of Schedule B and :

(n) ":.'uSe a1l reasoneble endeaveurs te pret:ure thet eech msurer prowdes to. the
_ ;'Secunty Trustee promptly an acknowledgement of the notice’ m the ferm set
outin Part 2 nfSchedule 4;

745 - Information
' Thé_(:h'arger.s_ha_l'lf-_ :

_'.('3)1 give the Securlty Trustee such mformatlon cencermng the: Iocat[en, CGHdItIOﬂ uee and T
o eperetlcm ef the Securecl Assets as the Secur:ty Trustee mev requnre

(b}~ _' ;perm|t any persons desrgnated by the Secunty Trustee and any. Recewer to, enter oriits’ )
' premises and mspect and examine any Secured Asset;. and the: records re[atmg to that L
Secured Asset; at all reasonable times: and on reasonable prler notlce, and.:

ey premptly ncmfy the Securlty Trustee in wrltmg of any actlen elalm netrce or demand"

tact matter Br cwcumstam:e wh|ch may; with the pessage ef t' '_ )
.'at:tlen, claim; netlce ar demand together’ thh in each case the Chargor % propesals
_for settlmg, hqundatmg, cempoundmg of c‘entestmg any such actlen cla|m hotice: of
demand and shall, subject to the Security Trustee's: pner eppreval implement these--

preposals at its own expense : :

?16 B -Pe.ttm'ent of 'ou_tgem'gs--

The Chergor shal[ premptlv pay eII taxes fees, Itcenr.e dut|es regtstretlen charges msura“ ice:
© . premiums ‘ard: other outgomgs i reSpect of :the: Secured- Assets and o]y demand ‘prodice -
. 'ewdence of payment tc- the Secutlty Trustee : ' '

. -.'Pfdpefty'eaeeha'nt's-'-- :
g Repair ehd.rhai.nteﬁehee--

_ The Charger shall keep all premises and ﬂxtures and f|ttmgs on each Cherged Preperty i goodf5 V
“and suhstantlal repalr and condltlen and shall keep atl premlses adequately and properly'.
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painted and decorated and replace any frxtures and. fnttmgs which-have become warn out orf'
;otherwme unﬁtfor lise wn‘.h others ofa Ilke nature and equal value -

' 82 - ‘No-alter'a't'icns- -
.JThe Chargor shaﬂ not wn:hout the prlor ertten cansent of the Secunty Trustee~ .

{a) .-pull down or remove the whole oF any part of anv bwldmg formmg part of anv :
" Charged Pruperty ar permlt the same to nccur : :

: ._(b)- : .-'make or permlt to he' made any matenal alteratmns ta any Charged Pmperty, OF sever
eor remove or permit-to be severed or removed; any of its flxtures ar’ fnttmgs (except 10

: -make any necessary repalrs ar renew or replace the same m accordance Wlth dause :

8. 1) ' : : :

: (t)" ;--'remove ‘o make any materlal alteratmns tor any- of ‘the Equ;pment belangmg to, ar ln_ .
L use by, the Chargoron any Charged Property {except to: effect nerzessary repmrs ot
E replace them mth new or improv:ad models or substitutes)

83 : Canduct of busmess on Charged Prnpertles

" The. Chargor shall carry.-on: Its trade and” busmess on those parts (If any) of: the Charged .
‘Propetties 4s are uséd for the purpnses nf trade or busmess iy accordance with the standards of '
good management from tlme 10, tlme current m tha’c trade or busmegs .

8.4 - Nptice_s'o; elaims relatm‘g to thé'ill_'O.i-"E"t.‘l"
el ;T’hgt_:ﬁh“ajrgor s‘h‘éll-:"._.

) _gwe full partlculars tu the Securlty frustee of any ﬂthCE‘, ---of'der” direction; .
-des;gnatron, resolutuon, appllcatlon, reguirement.of; proposal gwen ormade by.
any pubhc orlocal body ar-autherity {a Notice] that spécifically applies to any

_ -Chargecl F’roperty; or. to the locality I which it 15 mtuated withifi seven: dayst'-'
-after beccmmg aware: ofthe relevant Notlce, and .

iy (=if_ ‘the Security Trustee: so” r;equires) -im'niediat'é]y;,'s_.ari_d'; 4t the cost of the
. -Chargor, take all reasonable and necessary steps to comply with any-Notice,
and' make, or- join w‘ijt_h"_t'hé'-s-ecurit_y'-'_T'fus.;t'ee_._'i'nf miaking, ‘any objection$ or

; .r'epréséhtéﬁahs ir ‘respet:'t:'df".'th'at Notice fha-tzthe SZeI:Uritv:Trﬂ stee thinks fit: '

by '-The Chargor shall gwe full partuculars‘to the: Security Trustee of any’ clalm Fotice or
' othier commumcaﬁon served on it in. respeet:. of ‘any modification; suspensmn'-
. revocation’ of any Envitahmental Llcence o any alieged breach of any Enwr‘onmenta’li -

i Law in each case relatmg to any Charged Property :
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85  Compliance with and énforcement of covenants -

~The Chargor shall:

)

observe and perfori all covenans; stipulations and conditions to-which sach Charged: *

Property, or the use of it, s or may be subject, and [if the Security Trustee so requirés) -
- produce to the Security Trustee evidence sufficient fo satisfy the Security Trustee that.
: thase cmzenants, st:puiat:ans ar’sd mndatzam have beeﬁ c:hserved andd perfarmed and

C]

dri;gentiy enforce all covez‘sants stzguiatnsns and candﬁzaaans heneﬁtmg each ﬁharge«d“__._

: Pmperw ané shallnot {aﬂzd shali rmt agree ‘ee} walve, fﬁlease or vary any af the same.

86. Pavment r.xf rent aud autgamgs

: The Chargdr shall'

ey

where a Chargaf? Pmpﬁrty; or part uf it, is hﬁaid umﬁer a ieaﬂe‘ duhf and pun;ctnaiiy pay -

: ii rents due from time to- tame and
{h) '-pay {ar pra::ure pa‘;ment of. the same) when ﬁua ait s;harges, ratesj taxes; _ﬁutreg S
- assessments and other alitgoings relating fo o imposecﬂ o each Charged Fmperw or.
- 1ts occupler .

87 .Léases anid Iitentes-.aﬂect_ing_'théCharée&l’?f@ﬁé’r’ties_”

: The i;‘hargar shall riot; wsthc:ut the priot wr;tten cansent uf the Secunty Trustee (whjch wnsem: -
‘in the ¢ase of clause & 7(d), is not to be unreasonahly. withheld or delayed in c;rcumstances m
©{yhich the Khargﬁr ray not unreaaaﬂabiy wzthha?d or §E§B’§f its. ceﬂsentj

by

grant any §ICEHCE ilg tenancv aﬁect;ng the whsle or any part of any Cherged Prop&rt‘g, -
ot exercise the: statutory powers’ of Ieasmg ar of at:cept:mg surrenders under sections
99°0r 100 of the LPA 1925 (or agree to grant any such licence ot tenancy, oragree to
-exercise the statutary powers of leasing or of acceptmg surrenders under sectmn 499 t}r' '
"sectmn 100 af the LPA 1925); : : : :

i Sy other way dispose of, accept the Surrender of, Surrérider oF create any legal oF
.equxtabie estate or interest irthe whole or any ;}art of any tharged ?ruperty {or agree.

e ﬁispese of accept the surrender of, surrender or create ahy: iegai or equ;tabie estate '

or. mterest in the whate or any part of thé Charged F‘reperty,

et any person into accupatlon of or share occupatinn of the whcle or any part r::nf anv-
: __Charged F'm]::nﬂ.-rt:\,r‘r of :

.. grantany consent or licence under ary lease of licenice affecting any Charged Property:

88 Registration restrictions and cautions against first registration and notices.
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8.10

) 811

{a]

-(_t:)

b the title to' any Charged Property is not: reglstered at the: Land Reg:stry, the Chargor_ _
i ._shall procure that: no person (m&her than. ltself) “shall be tregistered under the Land.

Registration Act 7002 a5 proprletor of all gr any part nf any: Charged Property, without: -

' the prlor written, consent of the Secunty Trustee

5 '_-Whether‘ or nat tlllE to any Charged Pmperty is reglstered at the Land Reglstry, if any '
“caution against: first registration: or any notice: [whether- agreed or- unllateral) is:

registered -against the Chargor's title to any Charged Property, the ‘Charger shall

immediately pmwde the Seeurity Trustes with- fuill particulars of the circumstances -

- relating to such cautnon B riotice. If such caut:cm oF hotite was reglstered ¥o- protect & '
: 'purpdrted itterest the ereation of whtch is ndt pET‘mlttF.‘d underthis: Deed, the: Chargor- :
“shall immediately, and at its own expense, take stich steps as the Security. Trustee rray.
 Fequire to ensure that the caution or notice, a5 app__hcable, is withdrawri or cancelled..

 The Chargor shall be liable foi the costs and expenses of the Seciirity Trustee i lodging
'_'cautlor'is agamst the registratmn of the tltle to the whole or any part. cf any Charged'

L Property from tlme to tnme

Déve_lb'pm_e.m restmtmhs :

The Chargor: shall not wrthﬂut the prior wntten consent of the Securlty Trus’tee.

o

®)

@

B

'make ar; msofar as n: is able permlt others tc make “any: apphcatmn for plannlng o

: permlss:dn ar. development consent m respect df any Charged Property, or

; carry dut ‘or permlt or suffer to be carrled “out on-any Charged Prdperty anyi'-_
- _development (as defined ity each of thie Tow and Country Planfiing Act” 1990 and- the

Planning Act 2008) or change oF permlt or suffer to be changecl the i lse of: any Charged_--'_

| "'Propert!y
- Emnrun ment
: TheChargo 'r"_'s".h'dl']' m respect of 'éééh.th‘dr’gdd?'_rf‘pbe rty -
2 ‘comilyinall métdrial' respe-éfs; wi::th- all {:he _rdqdi.'rer_:r-féﬁié df E:ﬁVfr’ad;mfehtd! 'l-.-a'fvf; and '
obtain and comply in a_fi-_:ﬁméﬁéf respects with all Environmental Licenices.
__'Nd‘_}ést_'ri_cﬁ'vd db_li.éati'dn"s' - |

 Thie Chargor shall not, witholit the prior written consenit of the Security Trustes, enter into any.

arierous or restrictive obligations ‘affecting the whale arany part of any: Charged Property; or

- create’ of permit to-arise -any overriding: lnteres’c easement or rrght whatever ih: or over the
-.whdle or any part ofany Charged Property
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8.12

814

816

-'.é-,.ﬁj;_ -

" othet like rlght oF iritéfest over the Whale ar any part nf any Charged Property
"‘wrltten consent sf the Setunty Trustee, '

: :The Chargor consents toan apphcat|on bemg made by the Secur[ty Triistes to t !
* forthe follong restrlctlon it Borm P o be registered agamst 1ts tlfiE‘ to. each
. -pver whlch the Secunty Trustee has a Iegal mur’cgage '

Pruprletary nghts

The Chargor shal[ pmcure that na person shall become entitled to 355ert any proprietary- or.
10Ut the prioi: -

Inspection -

The Chargor shall permit the Security Trustee, any Receiver and any person-appoirited by either

“ofthem ta enter orand. mspect any Charged Praperty ofi reasonable pnor notlce
. _Propertv mfnrmatmn

g he Chargor shall mform the: Secunty Trustee prompt]y of any acqumtmn by the Chargar of, or -
'contract made by the Chargor to: acqun'e any freeho!c[ Ieasehold ot other mterest in any.

m 6pt:i-on to tax
_ (a). . BXercise any VAT optlon oy tax in relatlon to any Charged Praperty, ar -

'.j'('b)' revoke any VAT optmn ta tax exerf:lsed and dlsdosed to the Securlty Trustee before :
the date ofthls Deed -

.'RégiSfratibnzof:legal-.'m' orfg'age at -the-u'na Reg'isffy'-;_ :

:-Land Registrar'. .
arged Property

"Na 'diépcsitiOn of thé "ria"gistefed estate by"'thé' propri-éf'o-f-"bf thé' 're'r:gfstéréd"'est'éié, of by the
-propnetor of any registered charge, not being:a. charge reglstered before the entry of ‘this
restnctlon is to be regrstered without a written consént s;gned by the prcprletor for the time -

‘being of ’che ‘charge dated, [DATE] infavouir of TC Loans (CEILS) L|m|ted referr‘ed tO m the: charges .
. -"reglster ar their mnveya ncer or specify appropnate detasls e :

: ':lhves.tm'e'n't'scw'er!ahts -

Nominations

 {a) The Chargor shall terminate with imifediate effect all nominations it may. Have made

; (mcludmg, without limitation; any nommatlorl ‘made under;.sectron'145 or sect:on 1460 :
- of the Companses Act 2006} in respect: of any Investments and,. pendmg that:.- '
: termmatmn, procure that any person 50 nommated :
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" -wrltten appmval of the Securlty Trustee, and

...'(-ii:)':_ 2 promptlv followmg recenpt by it forward o *"he Securlty Trustee Al
. - communications: or other.’ rnformatlen recelved - by it in respect 01’ any :
: _lnvestments forwhieh | |t has beét § so nomlnated

o) Th

to ncmmate any persnn m respect of any of the |nVestm ents,

_.9;._:2_ ' Pre:_ern'ption rig_hté'and restri':_:'t'ian'.'-.on_transf'e‘r :
'-f‘Thé.charécsf-_sh.a"rl: :

: (a) obtam aII ccnsents, walvers; approvals and permrssmns that are mecessary, under the.
- articles of association (oF otherwise) of an issuer of any Investments, for thettansfer of -
- the Investments: to: the Security  Trustee or “its nommee or t6 @ purchaser en'-
enforcement of the securlty constltuted by thls Deed sand

(b)Y '.--'-"'prccure the amendment of the sharé transfer prowsmns (mcludmg, but not llmrted to, _
© 7 deletion of anv pre-emption prowsmns) unider the . articles: of association '
- congtitutional- document or-otherwise of each issuer-of the Investrients in anyt

that .the Seclrity Trustee -may requrre in. ordet-to permrt ‘the. transfer of the '

. investments to the: Secunty Trustee or.its nominee; or ta a purchaser el enfercernent'. :

cof the securlty constituted b\} thls Deed

93 Dlwdends and votmg nghts hefore enforcement

{a) ‘Before the securrty t:onstltuted by thrs Deed becomes enforceabte, the Chargor mayf-"
' ‘retain and apply for: ats owh Use” all dwrdends, ifjterest: and ‘othier monies pald or.-
: payab[e in respect of the Investments and, it any are: pard or payab}e ta: the.-':'.
CThustée-or any of ts nomlnees the Securlty Trisstee will hold all those: dlwdends, Lo
interest and other mtmles recerved by it for the: Chargor and will- pay them 1o the-- o
-":Chargor promptly an reqUest :

(b} Before the secf’u'r_ityj:cdnéti_tdtéﬂ 'by this Deed hecomes enforceable; the Chargor may. =

¢ gxercisé éll-voting and other fights and powers in respect of the Investrerits.or; it any
of the same are-exercisable by the Secunty Trustee or any:of its: rominees, to: dlrect i
:wntmg the exercise 0f thQSe votingand other righte and pOWers provided that

i) rt shall hot dc: 50 m any way that would breach any- prowsron of any Loan:
' Agreernent or thls Deed or for any purpose if onsrstent with 13,2 Loan-

Agreement or. thJs lead and
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.94

)

)

o the Chargor shall be held by the  Chargor on trust for. the Security Trustee and

- of the Investments The r:hargor acknewledges that the Secunty .Trustee shal[? i

i) - the exereise of,or the failure to exercise, those voting tights.or other rights and.
R powers would wot, In the Seclirity Teustee's epinion; have an adverse: effect on
' _the valie of the Investrmerits..or" mtherwuse pI’EJUdICE the:Security: Trustee 5
. '_-securlty under thls Deed

The Chargor Rl indemmfy the Secunty Trustee agalnst any loss Br l:ablhty mcur‘red by- o

“the Secunty Trustes {or ts riomiriee) as a ‘conseguénce ‘of the:Security Trustee {orits
© “nominee) actifig i respect of the Investments at the direction of the Chargors:

S

The Security- Trustee shall not, by e‘xett:ié‘ing‘ or ngt exercising any. voting righté or

otherwise, be construed as permtttlng or agreelng to any variatiaror other. change in
the rlghts atta chirig to- or confe tred by any'of the Investrients, that the Séei nty Trustee'

: canmders prEJudtmaI to or lmpalrlng the value of, the secur[ty credted by this Deed.
_;'Diytd'e_n_ds am_:_l votlng rl_ghts_ after'enfo_tcemant_; N

'A'ft"?_r tﬁé S'ecut'it\}..coné't.I'tttted b.t/“.t.his If):'eed "haé'beedme enferceab-l:e:‘-: :

all dnndends and other dlstnbutlons pald in respect nf the investments and recewed by -

lmmedlately pald to the Secuntv Trustee and may be appﬁed by the Secunty Trustee'. _

fln accordance Wlth dause 20, 1 dnd

- -'all voting and other nghts and pewers attachmg to the Investme 's may he exermsed‘
T hyor at the dlrectmn of, the Secunty Trustee and: the, Chargor shiall; and-shall p Eiire
. that its nommees shall comply Wlth any dlrectlens the Secunty Trustee may give, I lts'. S

t:be under any'

liability i in respect of any such calls, instalments or other payments ot to perform Y- obltgatmn'.

- to'take. actlon to collect. or enforce payment of duscharge of any ehl:gatmn in respect of orin.
= connec’uon thh anv Investment :

-_ No anefatiun-of-con_stitutiuﬁél do'cu'méﬁts-nr "righte- attaching to ;‘-nvestménts}

- The Chargor shall not, without the prmr Wl‘t‘l‘tél’l consent ef the Secunty Trustee BFHS; expressly'ﬁ.' o h
: permltted by the terms ef 4 Loan Agreement amend ar: agree to the amendment of '

the memurandum or: artlcles of assoclatmn, or anv other constltutlonal decuments of =
LNy |ssuer of the Irvestments that isfiota pubhc cumpeny, or:
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98

89 "'Cnmplrance WIth requests for mformatron

B

(b) the nghts or Irablhtres attachrng i, of r:c:mferred by, all ot any of the InVestments

: PI‘ESEN&T.‘I DI’I Df [nvestments

_"T}'ré"dha'r'go“r 'sHal["éhs‘u‘ré"('as“far as it is able to by the 'exéf'i:"rSe of all vating: righits; povwers: of
~-control and other means available to it) that any issuer of: anv of the livestments (that Is:nota: -
_"pub!lc mmpany) shiall not:” : RRCERE

' '_._'(a-) '_ consolrdate or subdlwde any- of the. ]nvestments‘ ot Fe argamse exchange repay or
e :-_-'reduce |ts share caprtal inanhy wav, : I -

by |ssue arry"new:shares of s‘tnck- or

(c) | refuse 1o regrster any transfer of any of the [nvestments that may be Iodged wrth it for :
Lo reg:stratrorr by, oraon behalf of the Securrty Trustee or the Chargor in accordance wuth
& 'thls Deed ' - :

s iﬁvestments-rnfo'rmafii:h"

_ The Chargor shall promptly falfowlng recerpt send to the Securrty Trustee coples of any notrce :
:crrr:ular, report accnunts and any other document rEcerved byit that re!ates to the investments:

The Chargor shall promptly send ] copy to the Security Truatee of, and comply wrth all requests

': for rnformatron whlch is wrthm its knowtedge and which are made trider any-law or- regulatlon-- .
of any similar provision in any articles-of association or other ccnstrtutmnal docurent;orby any. .

' _-[rstmg or: other authdrity; relatmg to any.of the Investments. it Fails. to:do. s0, the Securlty:' o
: Truatee may elett tc pmvrde such: |nformat|on as 1t may haVe on behalf of ‘the Chargor '

Eq'u:ipment cqvenantsg___

_ -;!\jfiia"i'nte“_ria_nce_:-df_';léqiii'pmen:t. .

The _C_h‘ar'gér' s-ha-lI:j' .

) -maintam the Equrpment in goc:d ‘and serwceahle condltron (except for expect’ d fait-
T wear: and tear):in. compllance with all relevant manuais handboaks manufacturer 5
'.instructmns and recommendatmns and maintenance or servrcmg schedules

by -at its own 'expen'sé, 'ren'ew and’ r‘éplacé"anv parts 'of-the Equ-ipméht' Whén they. b-é&o'm-e.
_ -_obsotete worr olit-or damaged with parts of a srmllar quahty and of equal or greater:

ﬁvaluer and

1 net pgrrhif aﬁyﬁ-’Equip‘méﬁ:t'-to be:
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103

1t

S

,_iLéf

L1 "-Relevant.'Agreemént toven’ants :

LA

S -u'sed or Ha‘ndled other-then by ﬁro'per]y qualiﬁed e:n:d tfa'sin-ed ;eee'ohs--ar.- :

iii)_ everlnaded or: used far any purpose for Whlch it as not des&gned of reasonably
suttable - : R - :

Payment of Equlpment taxes

: :-'The Charger shiall pmmptly pay al! taxes, fees Ilcence dut;es registratlon charges msurance-'-.j '
prem:ums and other outgomgs in reSpect of the Equlpment and on- demand produce ewdence: -

of such payment ta the Secunty Trustee

: Notuc-e of char_g_'e _

(8)  The Chatgor shall, 1f so fequested by the Security Trustee, while an Event of Defatilt is
+ continuing affix to and maintain of each. itém of Equment ina conspicuous. p]ace a
'clearly | egible |dentrﬁcatlon plate contammg the- followmg wording:
' "NOTiCE OF CHARGE

ThIS [DESCRIBE ITEM] and all EddlthﬂS ta lt [and anml!ary eqmpment] are subject te a
fuxed charge dated [DATE] in favour of [SECU RITY TRUSTEE] "

(b} The Chargor shall fiot, and shall fiot permlt any person te, cenceal ebscure, alter oF
remove any plate afﬁxed in actordance W|th clause 10 S(a) '

* Book Debts covenants
'Re-'ali'si.a-g-'eook-_eems
'The Chargor shall if called on’ to do so by the Securlty Trustee whlle any: Event of Default s
~contiving, execute a legal asmgnment of the Book. Debts to'the Secuntv Trustee on such tering as

' _..the Security: Trustee miay requue and give nohce of that assngnment ta ‘the: debtors from whom ;
‘the Bcck Debts are due, owmg or mcurred - :

Preservation of Book Deb_t_s.

* “The Chargor shall not (except s provided by dlause 11.3 6r with thie p‘fio*r written consent of the
.-'-Securlty Trustee} release, exchange; compouncl ‘set off, grant tlme ot mdulgence m respect of 3
iy any other manner deal wr‘ch aII or any nf the Book Debts.

The Chargor sha[! unldss the Securlty Trustee: agrees utherwrse in wntmg, cumplv W|th the. .

“térms of eidch Reélevant: Agreement and any other dm:ument agreement or arrangementi -
_ compnsmgthe SeCured Assets : :
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a8,

134

The Chargor shell no’c unless the Secunty Trustee agrees: othervmse in: writlng or 5 expressly
perm[tted by the termsof a.Loan Agreement :

ot amend ot véry- or agree to any thange m, or walve any requnrement nf orits rlghts .
R under S

o (b) settle, compromrse terminate, resclnd or discharge (except b\j performance), er

o) __--abanden, wawe, dlsrmss release of: dlscharge any: actmn, claim of proeeedjngs dgamst -
any c_eur_t_terparty toa Relevant Agreement or ather persomin COr‘In.EE(_:tI.Gﬂ.WIth L

- -any: Relevent Agreement oF any other decument agreement or arrangement compnsmg the
Secured Assets : . _

Ihtellectusl Property covenants
' Pt_esettt"a'tfiq;i.pf rights 3

" The Chargor shall take all nécessary dction o safeguard and maintain present and fitiire rights
~in, or relating. to, the Intellectual Property including (without limitation) by ‘observing :all-

covenants and. stlpulatjens relatmg to these nghts and by pavlng allapplicable renewal fees _

T Ilcenc:e fees and cher nutgomgs

132

'Reg'istiation' o_f lr't_t'e!_leejtue[ Property

- “The Chargor 'shaﬁ' use al'l'teesonehl'e'etfd‘rts fo register. 'eppliceti'ens for 't'h'e reéistre'fi't)’n:- ofany

lﬂ.

18,1

. Ihtelléctual Preperty, andshalt keep: the ,Set:unty Trustee mformed of alt matters relatmg to'each. -
B .such regfstratlon ' : . S

.'_:Mamtenance of lntellectual Propertv
: The Chargur shaII not permtt any Intellectual Prnperty to be: abandoned tencelled Dl’ to Iapse
_P'qw'ers of‘the_-seguntv Tr'us_t_ee s

. Puwer to remedy

' 3-(3)’;_ ) “The Secunty Trustee shall be: entltled (but shall not be obhgedj to remedy, at any tlme '
"a breach by the Chargor of any Of its: obllgatnens contamed in thls beed. '

: (b} - The Charger lrrevocebly author[ses the- Secunty Trustee and 1ts agents ta’ de all: thmgs'- L
E _tha’c are necessary or desnrable forthat purpose '

_"(_i:')' Any figries expended by the. Secunty Trustee inrémedying a hreach by the Charger ef: o
- its-obligations co_n_tai_ned i this- Deed shall be reimbursed: by the Chargor to the ;
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ﬁawnhj Trustee on @ full'i ndamnsty bg_s:s and shai! :arry mtﬁm&iz i as:cardanr.e w:th" :
tlause 21 1 :

_:_1& 2 Exercise nf rfghts

' i'-fé}. : _“fi‘a#z r:ghﬁs ﬂf the Eemr ity “f‘wstee &ﬁd&i’ ¢ ausa ‘14 1 are w;thaut prﬁjs}d ety anvg mther;_
o rsghts :af the Sec:;mty Tmstee nnéer this Deed. :

i {b) :-Thﬁ‘ exercise af am} raghts af the Secunty Tru&tee under th|s Deed shiall not ake the :

143 g wae.r-tu dISpnseof chattei-s :

: {'.'a}_' At ariy ﬁme after the secur;ty tenstftuta:j bxg th is Deed has’ i&ecamz«z ﬁi“sﬁ:rteab &, the
o 3ea:uraty Trustee er any Recelver gy, as agef;t far ihe Chargar dxspﬂse ef any chatteis- -
Cgr pmduce found an any Charged Prcperty - 3 S

(b): Wnthmut pre;udwe ta any obhgatlcn to accuunt for the pruceeds of any cIrspcsal madr.i
O under ¢ ause 14 3ga}, thg” Chargor: shal fndemr;;fg the Security Trustee and. mw.
- &eﬁeiver agams#: any ab; ity ams;ngfmm any dfsgass made uhder dauﬁe 14 3{ }

344 Securlty Trustee has Receiver's 5 powers:

 To'the extent permitted by law, any right, power or discretion conferred by this Deed {(@ither.
" expressly or impliediy) or by taw on a Receiver may, aftér.;"h_e"secnrit\:jﬁt:&ri.i;'tifuféd3by' this Deed -
" has become enforceable, be exercised by the 5ecuz'*§t\} Trustee in relation to'any of the Secured
“Assets whether or not it has taken gzessess ion.of any Secured Assets and without first’ appemtmg..- o
a Rer:ewer or m}tﬁzth&tandmg the a;}pciz’ztmeﬁt of a F{ece ver. '

. 145 -New__accuunts_ :

fa} W the Security Trustee receives, or is deemed to have received, notice of any -
© - -subsequent Security Right, or other initerast; affecting all of part of the Secured Assets, -

* the Security Trastee may open a.néw account for tﬁe Chargor in the Securlty *E?ust@e_.‘;._ .

' b&a&sﬁWﬁhbut Qrejﬁﬂf&é tﬁ i:he Sécuﬁty Trﬁste'as right fﬁ t:ﬁmhiné aé'c:')tints‘,, fg

- '_towarcls (o] ha\!e the effect of dlschargmg, any part of the Secured Liabilltles

- -(_b'} ' f the Secur;ty Trustee daes nat upen 5 hew accotint ;mmedtataly D3 rece;pt of the
| notice, of deemézf notice, uncier clause: 14 S a} then, unless the Securi ity Trustee gwes
- express written i’rctzf:e to t?;e ccmraw 1o the i‘:hargar ‘all payments made by the
o Chargor to the 5eﬁurrty Trustee shall’ bﬁ tmated as ha\rmg been credited to ¥ new:
: account of the Chargor and not as havmg heen apphed 1T rt‘-:ductlon nf the Secured o

Security Trustee
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147

148

i

: ié.‘l.-"'

153

ny sg‘e'm

The Securtty Trustee may! at its dlscretten grant fime. ar: mher Indulgence ‘o miake-any cther -

_ 'srraﬁgemsnt variation or telanse ‘with am; person ot hcmg 4 party to this Desd {whethcr Eel 8
ot ary such person is joinitly Iiai::le with the Chargmr} in respect of any of the Secured Lmblhneﬁ,-
- or'of any other secunty for. them without prelud;ce esther to: this: Deed or to thc hahltity of the

“Chargor for the Secured Ubilities. - : '

L Appomtrnent af an Admumstramr

'{a}' “The Secur;ty Trustee mav, without netice to- the Chargar appomt any one or more

' persoris to bean: Admtmstrator gf-the Chargor pursuant to Paragraph 14.0f Schedule -
“Bloef the' Iﬂ&o?vﬁmw Act 1953 if i‘be secur:ty x:cnst;mtecﬁ in,t thiﬁ Beerﬁ beccmes_'
'anfnrceahia :

': {b}_ 'Ang eppmntment under thzs ciause 14 7 shall:
' Al ) be in wrltmg mgned by a du!y authorrsed stgnatory nf the Securlty Trustea, am:l

e ilie take effect m accordaﬂce wﬁh paragraph 19 cf 5cheduie BI cf the nsolvency S
Act 1935 ' :

{cy - _The Securttv Trustee may appiy to-the z:aurt ft:sr aﬁ order remwmg A Admmrstramr-
- from office and may by noticein wrltmg in accordance Wwith. th;s ¢lause 14,7 appoint &

. replacement for any Administrator who has died, resigned, been remaved or who has

= -\facated office upon ceasing to be quahf‘ ied.: :

: ”i‘he Secuntsj ‘Frusta@ cwen&ms w;th the Cha;‘gcfr {:sr; i}ehaif of the Lender Members that such :
‘Lender. Membérs shaﬁ r:erfafm their obligations 1o make advances uﬁﬁer the Loan Agreemnt-
: :{tnc[udmg any nbhgatmn to riake avai[able further advanc%) '

_ Wheri seg:uﬁgvbemmes.enfarteahté =
. Security becomes enforceable on é‘wéni 'e?-'c‘s'efa%.zs“

The: securaty mnsﬂtuted by thls Deed shall become mmechately enforceable |f an: Event af"'
: E:sfafauit iscci.i;‘s and i is c&ct;numg ' '

DI'scr_e't_iun_ .

ﬁft'a'r'th'e éeau‘rity caﬁ'stérated hy iiﬁé’ ii‘éésd has h‘émmé énfﬁ?céaﬁie 't’h'é s"é'r':u"ﬁig; Trcgtée méy, m -

: _Ehe terms ;t thmks ?it anr} take pcsscss cr; of and haid oF dsspcsc ef aiE or- any part cf the‘ :
| Secured hsccts ' <
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E nfﬁrcement of security.

"_En_fercem'e'fit. pawér's i

{8) ."For the purposes of all powers lmphed by statute, the Secured {.IabllltlE!S are. deemed .
e .te have become due and payeble of the date of this: Deed :

b} The: po‘.vcr of sale and other pewers conferred by section 101 of the { A.1925 {as )
e varled or extended by this DeedJ shall be immediately exerclsable atany time- after the .
o .._secunty conshtuted by thus Deed has beceme enforceable under clausi :15 1.

-{i:)’ L 'Sectmn 103 of the LPA 1925 does not apply te the secunty constltuted by thlS Deed

"Extension ef statutery powers ef Ieasing

: _LPA 1925 end by any ether statute are’ extended 50 as to authorrse the Security Trustee and any-'
‘Receiver, &t any iine after the seclrity constltuted by th]s Deed ‘has become enferceable .
 whether n |ts own name ot in that of the Chargor, tor '

(a); grant a“-I-eaSe.or. agreement for Iees_"e-;__j B
: (b) acceptsurrenders nf Ieases oF

ey grant any optmn in respect of the whole ‘or any part: of the Secured Assets Wlth_
. whatever rlghts relating to ether parts Gflt ' :

'whether or not ata premlum encl mntammg such covenants on’ the part ef the Chargor, and on

-.such tertns and conditions {mcludmg the’ payment of ‘maney to- a Iessee ot tenant on. a
_ surrender) as the Secunty Trustee or Receiver. thinks fit W1thout the need to cemply with ahy. of-'-._ .
the: restr;ctmns lmposed by sectmns 99 atid. 1(30 of the LPA 1925 :

'Acées‘é_.:pﬁ_ @nforcement..

(a): At any fime - an Event of Default is continuing; the Chargor will allow the Security
Trustee or fts Receiver, without furthier notice or dentand; immediately to exercise all-

Jits - rights, powers. and remedies: in ']':iarti'cuiar' {and without [imitation). to' take:
: 'possessmn of any- Secured Asset and for that: purpose. to. enter on-an préemises: where -

-a Secured Asset is situated (er where the Securlty Trustee or a Recewer reascnably'-. R

belleves a Secured Asset to be s;tuated) without mcurrmg arw Elatulrty jie] the Charger:_-
'for or by anv reason of; that entry

b} i'.At all tlmes, the Cherger ust use all reasonable ende "'vours 1o allsiy the Security .
- Trustee or Its Recewer access to- any* premlses for. the purpese of clause 15 3(a)2_: '

" Debenture - CDG Faciiies Management imited . 31"



(mcluding obtammg any necessary consénts or permits of other persons) and ensure:
that its: employees and ofﬁcers do the same,

16,4 Redempt:on of prlor Secunty nght

_;j(.e)-' At any time. after the securrty constrtuted by this Deed has become enforceable, the_ i
' Securltv Trustee may

L ('_ij . redeem any prror Securlty nght ove"r’ ehv Secured Asset'
i) fjoro.cure'-th e-trén';v.fer of-that Seourity’Right' to'it'eelf*-:a;m:d;- :

'--(iii) -settle and. pass the eocounts of the holder of any prlor Securlty nght (end any o

- accounts so settled and passed shall, in the: ebsence of iy mamfest error, be--' -

'-conciuswe and bmdmg onthe Chargor)

: (b) The Chargor sha!l pay to the Secur’lty Trustee lmmedrately i demand all prmmpal
interest, costs; charges: and gxperisgs’ of, and incidental to,any such redemptmn ar
transfer, and sur:h amiolints shall be. secured by thrs Deed: as- part of the Setured?‘
Llabllltles : : ' : N : Co

- 155 : Protectlon Df thlrd partles

No purchaser mortgagee or other person dealmg wrth the Securrty Trustee, eny Recerver oF any- h
Delegate shall be concerned to enquwe :

: '_'(a')'" "Whether any of the Secured Llabrlltres have become due or paval:de or remaln unpaud'. -f
or undrscharged '

“{h) "_Wheth_er- an'y- poWé.r' the _S_eo_tjri:t'y'"Tr‘u's't_ee,' g R:e:ceive'r'"i).r'-'D_el-'e_g"a't'_é_ is. purporting to
T 'Exer'c'i's'e he's'become.’ewrerti'seb!e oris Eetng p‘rooerly-exe.rc"rsédi*-for- L

| :_(:e}_' " ..”how any money pa]d to the Secur:ty Trustee, eny Recewer or any Delegate rs to be:_- E
' _apphed : .

1656 -Pr'iv"rleg'es:_

"Eech Recewer atid the Securrty Trustee is entrtied to all the rlghts powers prwrleges and
-|mmunrtres conferred by the LPA 1925 on mortgagees and receivers.

167 'No hahmty as: mortgagee in possess:rm

-'Nerther the Securrty Trustee Ao any’ Rer:ewer or Deiegate shall be Ilable by reason of entenng'} _
inte possess:on of & Secured Asset Bolg for ARy other reason, 1. account -8y ortgagee i
.DDSSESS!OH in respect of aII or any of the Secured Assets nor shall any of them be: llable forany
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lass on reslisation !Df or-for any act default ot t)mlssmn for whu:h & mmrtgagee it possessmn -
-might be hab!& : : :

168 Cdﬁclus'ive' ciis'c'har'gé. to 'tiu'i'i:ih’agéré

The retefg}t of the Sﬁ'ﬂﬁf’!t}f Trus;tee of ansf Receesmr or, Deiagate shall ba | r:onc usive d;scharge
B to @ purchaser and, in makmg anv sale.or other daspﬁsai of amj of the. Secured Assets-or G
: jmakmg any acquusrtmn i the exercise of their respective powers;. the Secarity Trustee And
“gvery Receiver and Detegate may do s0 far. any conswieratmm i any manner and ot any terms
that it thm&s fit. : -

169" _'Righ’t'jo"f'._ariﬁrdp'r:'ia.'t_:iun
{a}  Tothe extent that:
iy the Secured Assets cd'ns'ti't'uté: Fin'ﬁnﬁiéltdﬂatéra I‘-iaﬁd:

'f{iijr ~this E}asazi and the ebhgat;gns af the Chargnr under ?t z:aﬁatltute a Secmty-
Fmam:sai (:ailaterai Arrangement

the Security Trustes s'h'asi hiave the r’fght at any time after the security constitiited by ~
this Deed: has become enforceable; to appropriate all or anyof those: Sec:;reci Assets in.
- or towards the payment o discharge of the Secured Uahﬂmes m any grder that the =
Secunty Trustee may; in its absolute d[sc:reﬂcm determlne : '

R Th&' valie o a"éi;"Seéﬂred ﬁssz%ts--a'gpfapﬁatéd iﬁ’é’tmrﬁaﬁée 'sé#%t?s’ this ci'a:ﬁs"é-. SHEEI.-E'E:' :

)} 'fm the case 6f cash the amount standmg to-the eredit of aach of the: Chargors
- atcourts with any bank, fmam:sal insts tut:f:tn or ather perss:m, mgether withany
: atcrued hm: um}aed snterest atthe time the {:ght of appropriationis exertssed
- and

(i) 3 E‘;'i"t'h'é case of l'nveéti‘ﬁehts: the m'a}*k'ét:pﬁté: of 'thﬁ&;e'l'rw'eséniénts'at the time
S “the right of appropriation is exerc:serf determined by the Secunty Twstee by

.._referenr::e to-a recognised market index or by: any othet method hat- the'
Secunty Trustee_may sel.ect (mct_udmg .mdepende.nt. valuation_}.. -

g '{zﬁ} Tha Chargor agrees “that the methﬁds af vaiaataan prewded fﬁr in thiS t:i:ause arei :
mmmarcnally reasonable for tha purpnses of the Fmanmal Collatera! Regulatlons

A7 Receiver
174" Appointment

At dny time after the security constituted by this Déed has become enforceable, or at the .
.- request of the Chargor, the Security Trustee may, without further notice, appoint by way of - ;
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tieed B ctharmse m wrst;ng, aﬁy ona ar mare persaﬂﬁ ts:) bea E{ezewer of aii nr am; part of the

- : Secured ﬁ.ssms

472

173

175

ATE

CasL

Rﬁe"movéil_ '

The Security Trustee may, without further niotice (subject to section 45 of the Insolvency Act,
71986 in the case of an adn’*ﬁr’*;’ﬁfm’i%!& receiver}, from fime to time, by way of deed, of otherwise .
i writing, remove any Receiver appointed by itand may, whenever it thinks fit, ap;mmt ANBwW
_ Renewer fr the plare of any: Receivar whos.e appomtment may forany. reasan have: termmated

Remuneratmn

The Sﬁcnnty Ti’ﬂS’EEE may it t%sza remunemtrm of ariy Reeewer apga nteﬁ b%j it mthout the

' restrictions ‘contained in section 109 of the {PA 1925, and the remunerati aﬂ of the Eecewer '
“shall be: a debt secured by th:$ {)aed o the extent not otherwise dnscharged

_ Power of 'appuintment additmn-al to statutm*y pn’we’rs

The pcwaf 0 appsmt a Recesver sanferred bv th;s Déed shalt Be in addition to a%% statutary ahd:
: jsther pﬁw&rs ofthe Seauﬂty Trustee under the Eﬁscﬂﬁﬁﬁt‘»} Act 1‘93& the LPA 1925 or ptherwise,
-~ and shall be exercisable wzthcut the restricti oﬂs car’s%:airt&d ini.sections 103 and 109 -6f the LPA- .

'1925 ar Uthﬁrw;se

Bower 'x';f.a‘p‘pointmehtégefﬂs’able 'desb'ite: prior g'pﬁpi:ntm'gnts_ 2

.‘Ehe peww o appoint a He;:mver {whether z:anferrafi by fhts Beed or b\; sﬁ:&tute} shall be, and s
) .-remam; exercisable by the Semﬁty Trusteg adespxte any prier: appnmtmem in. respect of ati or
= any ;}art of the Secured ;ﬁ\asets SH '

“Agent of the’-tha_r.igbr
Any Receiver appainted by '-i:_h'é._éécuﬁty*‘f_rﬂstée _Linder:.this'{)_e_éﬁ: .s’h-a_f[*__bé_'tﬁé agent of the
- Chargor and the Chargor shall be solely responsible for the contracts; engagements; ‘acts,
_omissions; defaults, [osses and remuneration of that Receiver and for liabilities ncurred by that
. Receiver. The- agen'cy of each Receiver shall continue Until the Chargor goes into liquidation and .
- after that the Receiver shall act as: prmc;pal and shall not become the- agent Bf the- Secumt\;-- .
: 'Trustee : : '
"FéWe-i's'af Recelver.

General

' (3} : fim?'ﬁaceivéf é‘pbﬁint’a‘d' by the Security: Tfustée"ﬂﬁdéf this Dead shall; in addition to -'
- the powers conferred on it by statute, have the rights, powers and discretions setiout:
: m dause 18 Z to clatise 18.23. - '
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18.2:

183

18# | :

186

‘187

(h)_ A Recewer has all the rlghts, pcwers and dlSCi‘EthﬂS conferred o a’ recewer {or @
: .recewer and manager} undrzr the LPA 1‘:‘125 and shall have- thcse rnghts pawers and
distretions. ﬁchferreé 6n an admm:stratwe re::ewer umfer the msaiveﬂcy Act If}ﬁs-_. '
whether. lt is aﬁ admmistratwe réceiver of riot. : -

{c) - If there is more thian one -_R‘eceiwz'rf holding bffiﬁé at the same time, each Receiver may
- {unless the doctumient appointing It states otherwise) exercise all of the powers

' mn?erred m‘s @ Recewer under this ﬁeed {ﬁdw;ﬁuai Y anﬂ tﬂ the excéus on of aﬁy c;t?;&r- .

: Recewer : *

; (_d_} ' 'Anv exercrse b\f a Rece;\ter of any of the pawers gwen by clause 18 may b em beha f m"- '
o the Chargar, the dfrectars Qf the i:hargsr (m the case of the p{}wef mntamed i c!as,sae-
18 16) of itself.. '

‘Repair and develop Charged Properties.
| A Recelver may undertake or complete any nﬁar’i«}s: ;jf-fep'air',._ﬁtemti;a&;-b'gii'déiag ar_'déyéia;;rﬁ_ent :
_ron: the Charged Properties and may apply - for and mai'm'aih a’ﬁ“\f' ryi'aﬁni'n'g" permission; .
: develc}pment consent, bulldmg regulatlcm approval or any oth@r permlssmn, consent or hcence--'
“to carry out any ofthe 5ame : o

'Gf:'ﬁt' or é‘tcepi sﬁfreﬁaerls g’:f-i’fe'ases* -

A Recewer may grant ur accept, surrenders of any Ieases or tenancaes affectmg any Secured' :

Asset anany terms, ané sub;ect 0 any cond;t;nns, that'it thinks fit,
Empiav'persannei -anﬁ :‘adws_ers -

: -[a}' A Retewer mny pravide serwces and employ ot engage any managers ofﬂcem,-- :
- SErVatits, contragtors, Wﬁrkmen agerﬁﬁ, ather persenne! and prafessional adwsers on
azw terms and wbject to aﬂy ccmd tians; that it thinks fgt

{b) A Recewer may chscharge any suc:h ‘persoh or any such person appumted by the
Eharger ' Lo

Make snd. iév‘ékevﬁ{‘f options fe't{ax- -

A Receiver may make; exercise or revoke any VAT option to tax as it thinks fit.

Remuﬁéréﬁcﬁ' :

A Receuver may charge and recelve any sum by way of remuneration {m addltmn to: all costs,:
' 'charges‘ am;! expenses mcurred by nt} that thie Secunty Trustee ma\; prescnbe czr agree w;th it

. Pessessi_m;. -
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1

Coigal

“respect of which it is appointed in any manner (including, without Iumutatlon,-'

A Re_céwer“may -t‘_ak'é' 3i’mm ediate pd,s's-essidn_ of -"'ge"t inand realise any Secured-Asset.

) :Manage or reconstruct the Chargcsr 5 busmess

A Recewer may carry on;. manage, deve[ep, reconstruct amalgamate-or dwersﬁy or concur in

" carrying on; managmg, develapmg, etons’tru-:tmg, amalgamating or: dwersxfymg the busmesa of:

the Chargor: -

_'D'ispos'ebf'Seéur:ed-A'sisets --

A Recewer may sell exchange canuert into: money and real[se all or: any of the Sec‘u‘r'ed Assets in -
_b pubhc duction. .
or private sale} and generally on any terms and conditmns as it thinks fit. Any: sale may be fér.

Cany cons1deratlcn {payable ina:ldmp sum orin mstalments over any period) that the Recewer'_ﬁ_
“thinks fit and a Recéiver may promote or ccmcur m promotmg, -’ c:ompany ta- purchase the

Secured: Assetsto besald:.

seye'r-_'ﬁxt‘u'r_es-ﬁrid}f'ift'ti_n_g'sz |

. A Recelver may sever and’ sell separately any f:xtures of ﬂttlngs from any Charged Pmperty_'
'. .-w1thout the consent of the Chargor,

Sell" Book Débts---

A Recewer may sell and assrgn aH or. any of the Book Debts |n respef:t cf wh o] lt ns appomted ins

' R _anv manner, and generally on-any terms and condltlons that it thmks ﬁt -

1842

Valld rece:pts

A Rer:ewer may give'a vahd I‘ECEIpt for all mumes and execute all assurances and thmgs that may

E : be proper o de51rable for reahsmg anv of the’ Secured ASSEts.

1843

g Make settlem'én't's o

S Recewer may settle, ad]ust tefer to arbltratlon compromlse amd a'rrange any cla’im, account

1814

1815

'-dlspute questlon or deinand with or by.any person who clasms to be g credltor of the Chargor o
-_-or relatmg inany way 1o any Secured Asset:

Legal-a"ctw'r'i S

K Receiver iay brmg, prusemte enforce defend and abandcn alt actmns, SUItS an proceedmgs :
in relatlun to any of the Secured Assets asit thmks flt e e

l'mpfm‘_fé the e‘qqip;m'en't
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1816 |

TABAT

::A Recewer may make substitutrons eF or mprovements to, the Equrpment as it may thmki'
'expedrent ' :

_ 'Make calls on: CHargor memhers i

A Ftecewer ma\/ _:_'_'_ake calls cendrtuonally of uncandrtlonally on the hembers-of the Charger in
""" ﬁ -enforcmg payrients of

'-any calls 50 made) the same powers as are tonferred by the artljcles of associatiof of the-' :
Charger on its dlrectcrs if respect of calls authensed to be fhade: by therr

Insure i

_ A Recewer mav, if it thmks frt but wnthout prejudice to the mdemmty m clause 21, effect with: -
-any ‘insurer-any policy of ‘insurance- either in lieu or satisfaction of ar |n additron to, the - -

B rnsurence requrred o be mamtamed bythe Chargor under this Deed

188

1819

::_Sub's:dra'rie's.

A Recel\rer mav forrn a subsrdlary nf the Chargor and transfer to that subsidlary any Secured R

_Barrow/ lend .

"'-_on the secursty of all orany ef the Secured Assets in respect of ch rt is appernted or 'lendi

_'_18”'.'20 :

1821

1837

maney ona secured or: unsecured basis, in- each CaSE o any téfms that it thinks fit {(including, if

“the Secunty Trustee consents terms under whrch securlty Grany borrowmgs ranks i priority-to: -

this Deed)
-'R'ed eem’ p’.rio'r Seeu 'ri'ty' Right

A Receiver may redeem any pncr Secunty Rrght and settle and pass the ACCotnts: te whrch the-'._ :

"Securlty nght relates. Any Accounts s settled and passed shal! be, tn thie absence: ‘of wny
: --mamfest error, cencluswe and bmdmg on the Chargor and the memes 50 pa]d shaﬂ be deemed’r '
to b an expense properlv mcurred by the Recewer

_beiegat‘ipn-

A--_I'-f{_ecei've'r' miay delegate its powers in accordance with this Deed:.

Absolute beneficial owner

A Receiver may, in reiatién':id any of the Secured Assets, exercise all powers uthorisations and:
rights it would be capable of exercising as; and do all those acts ;and: things, an ‘absolute

5 benefn::lal TWHEL could dyerclse or do;. 1n the canershlp arid management ef the Secured Assets

ot any part of the Secured Assets
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18,28

191

192

193

Zﬁl

Incidental powers

A Réceiv_e_r_ miay o any other acts and things thatit: -

fa) fr‘za‘%g s:drs;éifie? ée’sir’abié or hézésSéf? for e’*é:#it 's‘i"ﬂg’ any c§ "t'h'é :se"tiu'r'eﬂ Assets;

o (b) mav mnsnder incidental or canducive to any. of the' nghts or: pawers ;:onferred on: a

Receiver under or by virtue: of thlS Deed orlaw; o

B T anfuliy may orcan do a5 ageﬁt for thé i:hargar RS

: Daiagatmn
| :_Lie i'egafibn= _ .'

- The Security T'_r'uaf;fsﬂ-"ﬁ?-an{f'Ré-é_:é;;vgr 'maﬁ,r défééam ('ei'théf- generally or ﬁgec:ﬁca!!y} hypﬂWEi' of -

attorney or in: any other manner. to any person any right, power, authority ar discretion-

‘conferted on it b;y’thi_sDeéd_(.inc:iu_d]'hg_' the power of ttorney granted under clause 3.1y,

Tai‘mﬁ" :

':’ﬁ‘;a Seaur;ty Trustﬁﬁ and sach &ecewer may makﬁ 1 ciﬁ%egat;nn m‘% ‘the terms and cenditsans'-
'_{mciudmg the pgwer je sub—deiegata} that it thmks fi . ' :

: i.-labilltv :

Harthe;‘ the Sez:untgi Tfustee nor amj Recewer shail he i any way irab%e or ;’espaﬁsabié o ti‘;e o
i Charger for any loss or lisbil ty anstrzg from any smt riefaﬂit omission or m;scaaduci on the part':
of any Delegate. - - '

* application of proceeds
Order afég'piiaiaﬂan of proceeds

_ .-AII fmonies received ur recovered by the Secunty Tr‘ustee a Recenver or & De[egate under th{s S
“Deed - or - in- connection with the realisation or enforcemefit of ‘all or part of the" secufity: -
wﬂsﬂtuted b%g th;s Deed {ether tharisums recew&d uridder arzg jRsurance pnhcy) shall (sub;et;t 6.

the claims of any person hav;ﬂg pricr rights and by way of variation-of the LPA 1925} he: appiiedﬁ

i the following order of prwnty tbut wuthout pre;udma to the Security Trustee s r:ght o fecaver
any shortfall from the Chargorj : - _

Cifay ".i'n ar tawaﬁfdfs. p_é_ay'méﬂt of all ¢ast§,-_ fiabilities; charges and expenses incurred by oren:
. ‘behalf ‘of the Security Trustee {and ary Receiver, Delegate, attorriey or agent

- appointed by Tt} under orin connection with this Deed, and of all remuneration due to’
any Rece’iv_é‘f.uﬁ_'der-nr in'connection with this Deed; o o
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203

inn

(b} n or towdrds “payment of the Secufed L;ab iat:i&& in. any c:rder and ‘mianner that the
Sec:urlty Trustee de’cermmes, and

-'(z;:)- LR payment of the surplus {if any} to the Chargor or other persorn entitled to lt

: i.ﬁpgrnpr ati:m

_ 'iﬁie;t?ze%r the Sacuriisr ?mstee, any Receiver: nor aﬂy Qaiﬁgate shall be: b{mﬂd {wﬁeiher b\; vsrtu&
- 'of section 109(8) of the LPA 1925, whach 18 ‘varied -accordingly, ot atherwr[ ]
: approprlate any recemt or: payment first towards: mterest rather than prmtzlpal DI’ ntherwwe e

any partrﬁular urder between any of the Ser;urecl Llablhtles, '

s_usgense accourt

Al monies received by the Security Trustee; a Receiver: ora Delegate under this Deed {othier. __
~ than sums received under any Insurance Policy that are not going. to-be apphad inor: tawards
; dlscharge of the Secured L}ablllflES) ' :

: ':'_(fa}- mayl‘ at the dsscretmn of th& Secunty Tr&st&e, Raﬁeiver or Beiegatef b& nredlted ‘ta g
: ﬁusizense accaum} S . o

{10 :ghaﬂ bear ;ntefest, if am;, at the rate agreed fr ertmg betweeﬁ the Secunty Trustees'
: andthe Chargcr and : : .

- tc} '_n‘iay be he‘ld in 'th'a‘t -ac:couht-‘ far 50 lt'mg. (u’hﬁl the :Sé'curé:d. Liahilities have bééri-
frrevocably and unmndstmm!ly discharged and no: further Securez:i Laabﬂmes mav- '
B 'arise} asthe Secur;ty Tmstee, Rea:ewer ar Deieg&’re t‘hmks ﬁt :

 Costs and indemnity
: CbstS';--

E --The !Zhargsr shall, wsthm threaz: Bﬁssne&a ans of’ damand pag ts m' re;mhurse, the- Secunty'-'
- Trustee and any Recewer, all cz}sts, charges; expenses, taxes and i fahilf tses of aity kmcﬁ (iﬁcﬁu{img{
' w;theut ismitatzen, legal, prmmng e aut‘m‘ potket exganses}

“fa) reasonably incurred by the Secunty Trustee in connection with the preparatmn of thist
Deed (subject to any agreed fee cap i relatmr‘i to Iegal fees} o the Secured Assets

' (b}. mt:urreci b\z the Securttsy' i1 rustee any. Rer,ewer or Delegateg

-:{fi' B 'En ﬁenneat;sn with th;s Deed {ather than the preparatmn of thss Beed) Gi‘ the
Sewrezi Assets*

i1 takmg, holdmg, prﬂtECtmg, perfectmg, preservmg or. enforcmg tor attemptingf"
iy do 50] any of tha Sez:unty Trustee' s, a Recewer SGrE De[egate 3 nghts under'
' -thas Deed or
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i) takmg pmceedmgs for or recavaring, any nf the Secured Llabllltles,

: 'taget?ier w;th mterest whsch shaii ;sc:;me and be payabie {mtimut the neeﬁ fﬁr any éemand for_-
payment being made) from the date i which the relevant cost, charge, expense, vax oF lability

arase until full discharge of that cost, tharge, Bxpenge, tax or lizhility (whether before of after'
judgment, liquidation, winding-up ok admyj mstrat;ﬁﬂ of the Chargaﬂ At the rate: am:i in the
“manner spamﬁed inthe Laaﬂ Agreemant( )

: 212 : md.emn.;ty'- _

- {a} “The Chargcr shaii mdemﬁﬁv the' Securrtv T rustee, each Receiver and each: Belegate -
ey and their resr.aectwe empluvees and -agents -against’ ail liabilities, cnsts BXPENSES;
- damages and losses (mctudmg bt Aot limited to. any. direct, indirect or c:a:snsaquentsat;'

' -josses; loss of ﬁfﬂfﬁt loss of reputat on aﬁd all merest gensitses and lagal-costs . '

'(z:ait:uiated on-a full mdemmty basas) and all other pmfessmnal costs: and axpenses}'ﬁ _'
: suffered at |_m_:urr_‘_.ed: by any of t_hem _arisi_ng out of m_' in t_:g;anne_t_:tmn W.lth -

' _ {%} N 'the e‘}(&f’ﬂiﬁﬁ or purgorted exerczse of any of tbe fights ;mwers, aufhmlties or
o .ﬁlSCFEtIQﬂS vested in' them under this Deed or hv faw’in respect of the: Secured; 5

. 'ﬁ%}:' 3 ta%ung, haidmg, ;}m‘tectsng, ;ﬁerfectmg} preservmg o enforamg {gr attemptmg':
to do so) the secunty conshtuted by this Deed; or

" fﬁi; _ .‘am! dé?aul?: or de a‘; b*g the t’:hargar in perfafmmg any ef its cb ;g&tiz}ns um:ier' :
R th;s Dged '

R ('b) Any past-or present emplnyee or agant may enfﬁrca the terms of thls t:lause 717
suh;eat 16 and in accerdanm w;th the: prmﬁs;ans af the Cﬁntracts {R gbts of Therd
Pames} Act :{’999 : o : -

Az F‘u’rther---assumﬁt‘e" :
221 f?iiﬂhér éss’a’z‘r;éh'i_:é-'

'The Chargur shal! promptly, at it own expense take whatever act;en ’rhe Secunty Trustee nr
: ..any Recewer may reastmabigs r;squsm fﬁf ' -

”'(:e_x')ﬁ- -creat]ng, perfer:tmg or prmtectmg the securlty creat@d o mtended oy be created hy thns.:
B Deed

by f{aasjittats'ﬁg_ tﬁe:feal'isaéﬁsﬁ 'zﬁi;f-a’:_sv- Séf_':’u":éti A_s's'e__ti;'nr |

te)- : _famhtatmg the exermse of any right power, authc:rlty or; dISCFEtiCm exermsable 873 the‘
- _ Semrsty Trustée or any Rgf:e verin respiéft af an‘i;x Se@’:u;“eé Asget,
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11ntludmg, \mthout I|m|tatlon the executlon af any mortgage tr'ansfer, conveyance assugnment :

. .Trustee may. ccm5|der necessary or deswable

: :Power- 'qf-at__to‘rn_ey -

'Aﬁpbin'trnent'bfe'tte'r'rieyé .

By Way cf secunty, the Chargor wrevm:ebly appemts the. Secunty Trustee every Recewer end :

-'every Delegate séparately to be the attorney of the Chargor and, inits. name, on its’ behalf enl:l T
“asits ect and deed, to execute any. dncuments and do eny actsand thmgs thet

' :_-(e)f the Chargcr is requnred to execute and do. under th;s Deed (but Wthh Jqt hes fenled to

- ’da), of :

“ by any attarney d'e'erns' proper or desirable in exe'rcizsi'ng“ any “of the rights, pew.e'rs:, 3

_authormes and dlscretlons conferred by thlS Deed or hy Iaw an the Secunty Trustee,
any Recewer o any Delegate;, '

Ratincetion 'of:at‘:t’s-‘of auor-nevs

- .'The Chargor retlﬂes and conflrms end Agrees 1o ratn‘y and cnnflrm any‘chmg that any of: n:s -

25,

a5

' .ettorneys may dn iy the proper and lawful exercise; or purperted exerclse of ali o an\; “of the--
: nghts powers, authontles end dlscretmns referred to m clause 23 1

: --Release

Subject to clause a1, 3, at the end of the Secunty Pencd the Securlty Trustee shall Ht theﬁ. :
reguest and cost of the Chargor, take whatever action !s necessary to

(a) releese the Secured Assets fromi the Secunty constltuted by th]S Deed end

' Ui). ' -._'rea_'ssign_'the S.e_cu‘rédjess-ets.tq-t'he_(:harger.,-.__

Assignrient and trarisfer -

Assignment by s‘éeﬁﬁfy TrUStee'

i a) _ Sub]ect to the terms nf the Loan Agreements, at-any tlme W_IthClUt the consent of the
Chargor the Secunty Trustee may assngn or transfer any orall nf its nghts and
obhgatmns underfhls Deed.. '

Debemure o6 Faciml‘ee Management LImlted 41



252

o 26

261

274

197:3

by The Securrty Trustee may drsclose o any actual DI’ proposed asslgneeor transferee eny: _
Information i its possession that relates o the Chargon the Secured Assets and this
‘Deed that the Security Trustee consrd ers approprrate :

.Assrgnment by Chargnr

_'The Chargor may not assrgn any’. of :ts rrghts, or transfer eny of fts rrghts of eb!rgatrens, under' :
- thisDeed. - : : :

: 'set'-ef'f"

Securrtv Trustee 5 rlght nf set—off

g _.The Securrty Trustee may at eny trme set off any Irabrlrty of the Chargor 1o the Secured Par’cres' '

against any lrabrlrt\] of the Secured Parties to the Chargor; whether erther fiability is present:or

- future, hqurdated or-unliquidated, and whether ot not efther lrabrllty arises under thrs Deed. If
" the Ilebrlltres to be sct off are expressed in different currencies, the Security- Trustee miay;

“canvert erther lrabrlity at'a market rate of exchange for the purpose: of set-off. Any exercise by f
-""-'the Securrt\r Trustee of its rights under this clausé 26 shall m:rt limiit: ar affect any ether rrghts ar.

remedres availa ble'toit under this Deed or otherwwe
Exclusron uf Chargor s rlght of set—uff

. ra‘j-: '_rAll payments rade by t‘ne Chargor te the Securrty Trustee under thls Deed shaﬂ be: '
o made i full without any set-off, counterclaim, deductmn er wrthheldrng (other than_-_
g '_ any deductron or wrthheldmg of. tax as: requrred by Iaw) ' '

(b) The Chargor shall not exercise any rrght of setueff or t:ourrterdarm egarnst any ot' '

. person liable to ciarm, prove ot vote as 4 creditor it competitior to. the Secur] .v':-
'Trustee it the quurdatron, admmrstratron or msolvency-prei 'edmgs of the Borrower :
“any other persoh with the berefit of or share it any paymment from or compesrtron with-
_any. other credrmr of the Bnrrower‘ ' : o

Amendmenits; wawers-a nd 'eo-nsen‘ts i

-kmehdﬁié.nfe s

ef each partv (Or its authorrsrad representatrve)

: 'W_a"i\_!érs;_and_ c’e’r_nse‘mg:'

(a} A& waiverof any right o remedy nder this Deed 67 by law, or #ny consent given under
“this Deed, 1s only effective if given' ity writing by the waiving of- consentrng party and
shall riot; be deemed d-waiver- ef any other breach or- default lt Only* applres in the-
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3B

e

Chircumstances-for whzch s gwerz anid shai% not g}reve::t the partv gn.rsng xt frﬁm;
Stzi;seqaeﬁtiy reiyiﬂg o the relevant ;zrmsisxan -

(b} '-A faﬁure or delay by 3 party ta exerc:se any nght Gr remedy prewded (rider this DHEd o
< orbylaw shall not constitute a.waiver of that or any other right or remedy, prevent-or
- yestrict ‘any further exarﬂse of that ‘or any other tight ‘or remedy o tonstitute an
-efectlon 1o afﬁrm this Beed: No single or: partlai pxercise of any nght or remedy
_ prevrcied under this ﬁeed or by law shall pre\zemt or restnct the further exermse ‘6f that
-of any other. rzgh?: o z’emedy i‘%{; election to affirm this. E}eeé by the Security Trus’cee
- siuaii bie eﬁeci ve unless it is in ws’;tzﬂg '

' The rlghts and rermedies pmwdmﬂ under this Deed are cumulatwe and are. m addmmn w am:l not :
':E:xcluswe of, any rights and remedies prowded by law. o

ﬁ-avejrfafxi:e_ -

AF ‘any provision {or_part’ of & ‘provision} of this Deed ‘s or ‘becomes invalid; illegal .or
. unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid,

legal and erforceable, If such modification is nét possible, the relevant provision (or part of a -
pravision)-shall be deemed defeted. Any modification to-or defetion of a-provision {of part of a

: _-pruwsmn) under this clause shall not affect the: legallty, vahdlty and enforceabnl:ty of the rest Dfi e
- this Deed '

: Cﬁﬁntarparts. .

 This Deed may be exécuted electronically and / or in any number of cotnterpart originals; each
of Jwhich when executed and de?wereﬂ shall cﬁaﬁtlmm a ziupicate cngmai buffaii: the:

. mur[terparts shail tegether mnsmute one dead.

292

Ti’ansmlssmn of an executed counterpart of thls Deed (but for the avmdance of dcubt nm: just a

gignature page) by email {in PDF, IPEG Br' other agreed farmaf:) ar by usmg & weeb- hased 6
_- 'sngnature p[atfurm su;::h a5 Dmcusrgn or Adobe Sign.shall takeé effect as'if the Stgnatures on the
counterparts were on g single ¢copy of this Eeed Without prejudice ta the’ vahc:t;ts; of the deed.

| thus made, each party shall pr{}v;ﬁe the athers w;th %he ar;gmai of such munter;}art ay saan 35--

300

: raesenabiy przss;isie thareafterﬁ

“No r:ounterpart shai[ be effm:tive untii Eath party has examted and deiivered a‘t ieast oni |

cuunterpart

""rhird partyﬁghts- =

gy -:Exﬂept a5 exgressly pr::svsderi elsewhere in thxs [}eed a gers:m Whﬁ |3 rsot 4 party tc;a this Beed: :
shall not: haﬁe any r;ghts ﬂnder ihe Centrazts (Rrghts 0f Th ye Fartses} Act 1099 o Enﬁ}rce} m';
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a1,

31-2

313

314

-

enjoy the benefit Gf “any term of this i}eeﬁ This does not affect an‘; H ght o remer}y af ] thm:i. -

- _party whzch exists, or is avatiab e, apart from that Act.

- 'Ftirthier_'_ praviéi'oti'sf '

" Independent security
" The security constituted by this Deed shall be in addition 1o, and independent of, any other
“secyrity or guarantee that the Security Trustes. may"hﬁizi‘fm* dny of the Secired Uabilities at any.
- -time. No prior secarity held by the Security Trustee over: thsaf whmie or amg part af the Secured

" -Assei:s shall merge in t‘r;e SECUI’IW z:rea%eci by this Deed.

"_Canti-nuingsecunty' :

The secutity constituted by this Deed shall remain in full forcé andéfﬂn;ct asa c‘dnti'nuihg security

- forthe Sacured Laabmt}es ﬂﬁS}jite afiy séttiemint of dccount, ot lntermemate payment ar nther-
. __mztter er ‘thing, uﬂiesg and until tha Eecur;t*; Trizstee d:sz:harges this Deed i writing

B‘fstﬁasfge“zi‘:enﬁ:iﬁnﬁ __

Ay release, -disc-hérge‘ ar settlement bétwééﬁ the Chargor and- the Security Trustee shall he
; “deemed conditional or no payment-or security received by the Security Trustee in regpect of the '
Secured Llabahtles bemg avéided, reduiced or ordered ta b refunded under any taw: re]atmg to

: insu]vancy, bankruptcy, winding- -up, admmlstrataon Fecaivership or cthermse DESpltE any: such
;) relea&e, discharge of sett[ement : :

(&) '.tha'S'ecuritylﬁiq_stée&ritsinﬁmiﬁég'_r}na%; retair this Deed and the security created by or
0 umder it; including all certificates and documents relating to the whole or any part of
the' Secured Assets, for any-periad that the Security Trustee deems netessary 1o
'prmfzde the Security ‘E"mstee with securttg agamst any such- avmdance, reduction-or
' crder for: refund, and -

{b) the Security Tr‘ustee"may récover the value br amouint of such. secutlty or 'b'avm”eht_

- from’ the Chargar subsequently as if the release, dlscharge oF settiement had not'. o

: x:ccurreé

iféﬁif‘icétés P

A certificate or determination by the Security Trustee as to any amount for the time being diie.
ket fmm the Chargor under this Deed or any Loan Agreement: shan be, in the absenca c::uf any’
_mann‘est grror; concluswe ewdence of the amounit duge. : : ' '

: .ﬁg_ﬁsuiid’atidh _
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 The: restrlctlon on the rlght of corisolidation contamed in sectqon 93 uf the'LPA 1925 shall not
' ':_:apply tothis Deed . — _ .

316 . sman-cdmpany-mnra'tori'um'. -

| _:Notwrthstanding anythmg to the contrarv in th15 Deed, neuther then'_ 'azlnmg of a maratorlum by

“the Chargor urider 5chedule Al t6 the Insclyency Act 1936 nor the doirig of anythmg by the
: Z‘Chargor w;th a view to. obtammg such T moratorlum (mcludmg any prehmmarv dec151on or .
mvemgatmn) shall be or'be construed as : : -

{a),
b

e

~an. EVent under th15 Deed whlch cauSes any ﬂoatmg charge created by thlS Deed tU '

crystalllse, L

. an event under this: Deed WhICh causes any restrmtmn Wthh wouid not otherwase-
'apply to be imposad on the dlSpOSE{I of any property by the Chargor, ar:

A ground_ und‘e_r thﬁi_s Dee_d fcr-th'_e a‘ppoiﬁtmem; of a Recefver cr-Ad-mm;istratbr};

37 ‘Natices.

321 Each hotice ¢ or other commumcatron rec{uured to be gwen toa party under or in connectuon Wlth- 2 '
- thiis Deed sha I he in wrmng and delwered ' T

(&) byhand;or

b) by 'pre-;sai_d .f'a"'rs'f..a'a'ss.;aosf or other riext wa..-king\aay delfvery service; or

: --__{c). . (m the case of any notice ot other commumcatmn to be glven by the Securlty Trustee:. -

_' to the Chargor ohly)’ by ernail: and - : S

. s'é‘nt.to"

_(dj the Chargcr at. the correspondence ot reglstered office address or emall address stated a
Cin Schiedule. 1 or
E '_:'(_e) the Securltv Trustee at c/o Tthats, Unlt 2/3 Charter Point Way, Ashby cle Ia—Zeuch B

:Lercestershlre England LE65 1NF
; At’té-nﬁén* 'S é't'iu'rities Téa’m"

‘or to-any other address or email address as |s notlffed i wrltmg by one party to the;.
.'oth er from time o tlme o

322 Any notlce ot other commumcatlon that thie Secunty Trustee gwe.q t0 ’the Chargor shall be.
- deemed ta have been recewed S :
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325

326

332

(&) i de] iverea by hand, at the t me it 79 left at the relevant aﬂ-dféss; :

(b) _ nf posted by pre~pa1d flrSt-‘ClaSS post or uther next WGrkmg day delwery ser\nce on the _
: seccmd Busmess Day after posting; ot -

- _(r;‘}___ ~ifsent by’ email addre‘ss',- _ét the ﬁme of transmission:

A notlce of o’ther r:ommumcatlon glven as descrlbed in c!ause 32, 2(b) or37, 2( ) on A day that g E

: '.jnot a Busmess Day, or after normal busmess hnurs, it the place |t s regewed shall be deemedi-.

to-have been recewed ()n the next Busmess Day

Any notice: or other communlcatmn glven to the Schrltv Trustee shall be deemed ta havebeen

._:._recewed cmly on actual mceu}t

This clause 32 does hot apply to-the service of any: proceedings of other documents in; any Iegai-

o action ofwhere appllcab]e, any arbxtratmn or other method of ﬂlspute resolutmn

A notme or other commumcatlon g:ven 10 the Secunty Trustee under or m connectlon w;th thlS_.-

: Dead s "O’f valid if sent by fax.

. :-Gb.i.r'ern'ln-g -|-aw a_'n'd. iuﬁsdiﬁtidn
Governinglaw

-3.Th'is Dééa and éﬁy-di-spuf-e or CIé-’iﬁ’] (mclud}ngnon ‘contractual disﬁmeg m_ éjaifhs)-'é.r-ilsing- " Df ..
“orin connectlan w:th it or its subject matter or format:on shall be EQVerne g by and chstruEd In... :. |

accordance w:th the [aw of England and Wales

Juri'sd'ictibn'

Each party rrrevocably agrees that SL[bJEEt asg pmwded below, the courts: of England and Wales_'

shall hiave exciuswe Jur;sdmtlon over any dlspute or claim (mtludmg non~ contractuai disputes or.
: .'clalms} arlsmg out of orin connectmn wrth this Deed of its subject: rnatter or: furmatlon Nothmg_ a
in this clause shall limit the right of the Securlty Trustee to take proceedings dgainst the '
i any other court of campetent jU[‘ISdlC’E]Ol’l, nof ghall the takmg of proceedl.

o thore- jurisdictions’ preclude ‘the taking “of proceedmgs inahy:. “othet junsdlctmns, whether'
: ;concurrently oFnot; 1o the exten’c permltted bythe Iaw ofsuch other Jurlsdlcﬂon,

Other serwce

The Chargor ir’revbéé bly consents to any process in‘any legal action or proceedings under clause

33.2 being served: on it ri dccardance with the provisions of this Deed relating to setvice of -

'nntlces Nothmg contamed m thIS Deed shall affect the: nght to serve process |n anv nther’-"
manner permltted by law. '
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This.document has been executed as a deed and is delivered and takes effect on the:date stated at the
beginning of it.
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Schedulel

:Part 1

The Chargur
{"company Name: “Tepe FACILITIES MANAGEMENT UMITED
::PIZEIII'(.:.':'EZ'O.f.RE'Ei.Sfl;a.t.iOh". . “; England and Wales T ”
| :Reglstratmn Number. 04896377 ’

: Regnstered Office Acldress' '

| CDC House 2 The Stables Wasse]l Grove Lane Hagley, Stourbrldge

'England DY9 9JH

: ‘Email Address;.;': :

Part 2

The Borrower .

: __-Company Name'

' SERVICE RESPONSE GROUP LIMITED

"_Place of Reglstratuon.

' ._England and Wa1es

Reglstratlon Number' '

'__12160120

'Regnstered Off' ceAddressﬁ_:f _' '_ngsnorth House Blenhelm Way, Blrmmgham West M:dlands, :

' England 844 BLS

- Ervail Addr'ess:'_'. :
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Schedule Z- Real Property-and Relevant-Agreements

Part 1 Registered Prdpéfty
Intentionally left blank. . . _ |
o Part 2 Unregistered Property.
Intentionally left blaik. |
‘Part3 Relevant Ag’reé-rﬁents_

intentionally Jeft blank. |
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$chédalé 3- _h}gfiii:'e- and aﬁkﬁnwi'éﬂg'eméﬁt ~ Relevant Agreement
partd Form ofrotice.
[On the letterhead of the Chargor] . | |
[NAME OF COUNTERPARTY]
[ADDRESSUNEY]
| iﬁﬁﬁﬁs-s;sﬁfvfié}_'
Cposiconsr
Cate
’near [NAME OF ADDRESSEE],

_ 'Beh&ntizr& (ﬁeberﬁturei dated EEA’TE} between [CHARGGR] aﬁd “ft: Loafs CCBI Ls} L:mated as ﬁetzurity
; ?rustea of the Se;:ure& Parta gs {“Secur t’y Trustee’* i -

We reﬁaf tothe IBES{R HE RELE‘U‘ANT AGRﬁEMEﬂT} f{:arstract}

i 'Thrs letter cmnstltutes notice to yourthat under the Debenture I(a topy caf whlch is: attached}] we have
: [charged OR assagned by way of secunty,] to the Secunty T rustee all our nghts m respect of the
-'Cmntra ek, : :

We c_:aﬁfifm‘thét‘:ﬂ |

R We w;li remam ;ab%e under the {ffmtras:t to perfarm aEi the ﬂblsgatsong assumed by us unéez‘ t?ﬁe- o
_ f:ontras:t :
. 'Neither the Security Trustee nor'any receiver or delegate a'pﬁoi'nmd "b%,w'fﬁé’Sécuﬁfv‘Trustée.wl:{

at any: time be under any Ubhgatmn or habmty to you unider. or In‘respect of the: Cmntract

NEIther the Debenture Hor thls notice releases, dlscharges or otherwme affects yﬂur habll;ty and
-obhgatmns in respect of the Csntraz:t. '

: -.-Sub;ect m t&g abgve we will remam rss:stitEecf to exers:sse aﬂ our raghts, ;}ﬂwers and d;scremﬂs undar the. :

~Contract and § yau may continue to deatwith us n feiat;sn f.’ﬂ the Contract and give netsces uﬁder the

" Contract to us unless:and until you receive written notice to the contrary from the Security Trustee, -
Thereafter; all stich rights; powers and. d:scretmns shall be exerc:isabie by, and notices shall be given 1o,

the: Ser,unty Tiustee or as it directs and weé will cease to have any: rigﬁt his deal With yOu'in relation 1o the- =

= Contract am:l yau must deal r:mly w1th the Security Trustee.

Please:; note that we Havé agreed that we will not amend or wawe any prowsmn cf or termmata the
- Centract w:thcut the pnor wntten mnsent of the Secunty 'I'rustee

" Dabantura - COC Faciliies Managament Limited o



The instructions | in t?ns nm‘.sce may anly be tevoked or amended withithe prior written consént ofthe
Sewrzty Trustee,.

 Please confirm that you agree to the terms of this notice, and to ct in accordarice with its provisions, by
sending the-attathed: acknowledgement to'the Security Trustee at ¢/o ThinCats, Unit 2/3 Chatter Point:
© Way, Ashby-dea: -Zoich; l_emestershlre, England LE65 INF; for the attentlon of the Seeuntles Team, Wlth

- @ copy to us.

- This nm:ice and any dispute or claim’ {;nciudmg Hon- z:sntractuai d;spu?ses ar e a;ms} ar;s;ng out csf orin

connection wi th it orits subject matter or fsrmatwn; shall be governed by ; E%‘%d canstrueci in accardanf:e o
with the law of England and. Wales.

o Ycurs smcerefy;

L REA RS R R R e v B TS T TI T IL

[NAME OF CHARGOR]
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" Part Z < Formi of acknowledgement -

{On the letterhiead of the counterparty]”

FAQ: Securities Team <
CTC Loans (CBILS) Limited -

efo ThinCats .
o Unit 273 Charter Point Way

. _Ashby—dﬁ-iaieﬁfzh

“lelcestershire

England
LEBS ANF

: [DATE] -

' "Dea;‘ {Mme OF ABDRESSEEL .

_ thent&r& (i}ebentﬁre} dated: {BAT&} hetwefaﬁ ICHARGQR} aﬁﬁ TC Laans (!CBELS} Limited as ﬁemﬁw
Trustee of the Secured Pafties {“Secur ty Trustee”}

“We conﬂrm receipt from [CHARGOR] (Chargor) ofa no’uce (Notuce) dated IDAT E] of [a: charge ﬂR an -’
assighment; by wav of securlty,] of all the Chargor § rlghts under {DESCRIBE RELEVANT AGREEM ENT]
‘(Contract). '

[Terms defined in‘the Notice shiall have the sarve meaning when used iy t‘h‘ié-.ackho’_wiédgénmnt.}:..

we :o'nﬁrm that:
i We sccept the conf rmat;anﬂ and mstructmns contamad in the Nm:me and agree to {:ﬁm;ﬁiy w th .
: Zthe NDtICE‘ : :
S There has been no amendmant wawar of release Gf any rlghts o lnterests i the Cun‘tract since.
- thie date of the Contract.
B CHREI 'Wa wa!l ot cancei avo:cf réfeaie or ctherwzse affﬂw the Cantra::t 1o iapse wsthm;t gagtng the_ .

. Se,f;urzty Trustee at teast 30 days” gzrmr wntten natri:e
s Wa have not, as at the ciate'nf ‘this ackﬁawledgemen't reté'i\féti hotice that the Chargor has
- assigned its nghts under the Contract to a third party, or created any other interest (whether by'-

-way of sewnty or 0therw1se) in tha Contractin favourof a third’ party

. - The Secunty Trustee will rmt n-any c:rmmstances have an‘y llabnhty in relat}on torthe Cantrac:t

" Debentite+ NG Faciiles Mansgement Limited. 52



. The Contract shall not be rendéred vold, voidable or unenforceable by reason of any non~
“disclosuie by the Secunty Trustes.

Thiis Ietter and any dlspute or-claim (mcludmg nen= contractual dlsputes or: clalms) arlsmg Quit of oFin
- connection with it-or its subject matter or formatlon shail be governed by and construed in accordance
_ .-with the Iaw of England- and Wales:. :

_ -Your_s since’rel'y,.. '

 [COUNTERPARTY]

Debenturs - CDG Facilities Maivagénment 'Limu'e'd_ B3



f.sa‘hedmg 4-Notice'a ﬁjd-a'éknjpwiedgément’ . |ﬁ§-uran-ce.;pa_i;icy- :
| Part 1.« Form of notica
. [Ori the fetterhead of th é“_(_:'fﬁ'dr.gqr]'__ ' |
INAMEOF iNsU_rg;AfNéE COMPANY]"
- [ADDRESS LINE 1] -
| [ﬁb(t'iﬁeﬁéss-;ii\fg a0
" rosieone
-:-[DATEI-“- |
: Dear [NAME OF ADDRESSEE],

- Debenture (Dehenture) dated [DATE] between [CHARGOR] and TC Loans (CBELS) leited as Secunty_ .
_. Trustee of the Secured Partles ("Securlty Trustee”) ' '

We refer to the [D ESCRIBE INSURAN CE PO LICY AND SPEClFY ITS POLICY NUMBER] (Pollcy}

‘Thls letter constltutes Hatice to. you that under the Debe n"ture [ (a copy: of which i is: attached)] we Have. ©
[chargecl OR aSS|gned by way: of security,] to the Security Trustee allour rlghts in respect of the Pehcy_ .
. Aincluding all clalms and: aII returhs of premlum i connectlen W|th the Pol[cy) :

'We wrevecably mstruct and autherlse you te' -

Cea __'Cumply"wnh the terms of any wiritter instructions received by you from the Security Trustee
relating tothe Pehcy, without notice or reference to; or further. authorlty from, us and-wuth.out; 8
_ -enqunring as to the JUS‘]:EfICBfIDn or the vaiidlty of those mstructjons

L __:'-Hold all sums frnm time tor tlmE due and payable by ynu to us under the Po]rcy to the 0rder of' o
' -‘the SECUI‘IW Trustee:. S :
. "Pay, orrelease, all monies’ to Wthh We dre entlt[ed under the Pollcy to the Secunty Trustee ot

o such persens as: the Securlty Trustee may d|rect

Ce ':Dlsdose mformatlen in relatlon to the Pollcy to the Secunty Trustee O request by the Secunty :
' '-Trustee

'Nelther the Debenture not th|5 notlce releases dlscharges or otherw;se affects Youkr- Ilablhty and
.obllgatmns m respect of the Pehcy : : :

Subject to the faregotng, you may contlnue o deal wnth tis m reIatmn to the Pollcy'un-tl] you: recewe
- written notlce to the cantrary from the Security Trustee. Thereafter; we will.cease toh v ri
. deal with you inrelation ta the Palicy and you must deal only with the Security Trustee.

Debentre - €DC Faciitiss Management Limited - 54+




Securlty Trustee

Pledse conﬁrm that ymu agreg to the terms of this fiotice and to actin. accordance wnth its prowsmns by
sendmg the attached acknnwledgement 1o the: ‘Security Trustes at. c[o Tthats, Umt 2/3 Charter Point -

Way, Ashby de-la-Zouch, Leucestershlre Englahd LEGS INF, for the attention of the Securities Team W|th
-3 copy SRIC

“Thiis notu:e “and any dlspute or clatm (mc[udmg non- contractual dlsputes or clalms) arlsmg ot of ofin -
 corinection with it oF its subject matter or formation, shall be governed by and construed i accardance h
- with the law of England and Wales

-_Your:s"'sm cerely;

[NAME OF CHARGOR]

Debeiture - CDC Faciities Management Uimited. -~ .55, b




Part 2= Form of: acknowledgement i

. [Onthe !etterhead of the msurance company]
o FAD: SECUI‘ItlES Team

- TCLoans (CBILS) Llrmted

: :c/oTthats o

It 243 Charter Pmnt Way
- “Ashby-de-la-Zovich -
'Le_lce_sters_hlre h
Englang i

'LE65 INF

©DATE]

" Déar [NAME OF ADDRESSEE],

Debenture (Debenture) dated [DATEI between [CHARGDR] and TC Loahs (CBILSJ lelted as: Securlty

' --"'Trustee of the Secured Parties ("Securlty Trustee")

_ -'We mnﬂrm receipt from [Chargor] (Chargor) ofa Hotice (Notlce} dated DATE] of [a charge OR an’
©assignment, by way: of Seturity,]. of all the Chargor 5 r:ghts under’ [DESCRIBE INSURANCE P(‘J Li CY AN DTS
N UMBE R} (Pohcy] :

. [Te‘j,rm_'s'-'tié*fihed_in‘_tjhe--_r_x'_léti_t:e_-sﬁa_lirhé&eﬁthé same meaning whenised in this azkn'medgemeﬁt;]_-.: |

= Wé'c:_chﬂrrﬁ.:th'af-.-

Ca -We aﬁcept the mstructmns and authonsatlﬁns ::ontamed in the Notice and agree to comply thh
' .'the Notlce :
e '5There has been no amendment wawer or reféase of any nghts or mterests i h-e Pohcy smce g

“the date the Pnllcy wasissued:

S '-We w1|l rot: cancel avmd release or otherwme a[low the Pohcy to Iapse w;thout glvmg the-
oo Security Trustee at least 30 days' pr;orwntten notme '

. .We have not a5 at the date of this acknow[edgement recetved ng_tlce that the Chargor has:
' assngned its. rights: under the Policy to a third party, or: created any ot er mterest (whether by-
. way cf sacurn:y {ar otherWIse) in the: F'ohcv in favour ofa thlrd parry

L 'The Secunty Trustee wnII hotin any clrcumstances be Tiablé for the premlums Ln relatmn to the:. '
F’ohcy : : '

* Debenture- CDC Facilfies Management Limited 56



. The Pollcy $hall not be - rendered void, vmdable or uhenforceable by reason’ of -any:-tion-
- disclosure by the Security Trustee

Thls Ietter and any ‘dispute:or -claim {including: non-contractual dlsputes or: clalmsJ ansmg out of orif
'connectlon with it or its subject matter or formatlon) shaI[ be: governed by and construed it accordance
-Wlth the law of England and Wales

_ You_'rs"sincér'ely-, :

[INSURER]

Deébienturs - GDC Faciliiies Mahagerent Limited - - 57




‘Executed as a-deed by CDC.
- FACILITIES MANAGEMENT -
~:LIMITED acting by & director, in
the presenceof: - )

NAME: T
TAMEL HELEN SMART
. ADDRESS: - SOLICITOR -

- THE WILKES PARTNERSHIp LD

41 CHURCH STRE
o - BIRMINGS! AM"B’SE}QT
- OCCUPATION Co

Exeécuted as a'deed by TC LOANS-
(CBILS) LIMITED as Seciirity

- Trustee of the Secured Parties

© acting bya director, Ththe
presenceof:

 ‘ADDRESS; 283 Charter Point
Way, Astby Park, Ashby dela .
. Zotich; Leicestershive, LESS 1NF -

~ OCCUPATION

‘Debenturs - COG Faciities Management Limited: '

58 -

~Director -

' Director

- {Prinit Natng)



