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Registration of a Charge

Company name: PROACTIVE INVESTORS LIMITED
Company number: 05639690

XoC3J0O00

Received for Electronic Filing: 27/07/2016

Details of Charge

Date of creation:  27/07/2016
Charge code: 0563 9690 0003
Persons entitled: BELVEDERE SECURITY LIMITED

Brief description: ALL PROPERTIES AND CHARGED PROPERTY (BOTH AS DEFINED
ON THE INSTRUMENT) AND ALL PRESENT AND FUTURE RIGHTS,
LICENCES, GUARANTEES, RENTS, DEPOSITS, CONTRACTS,
COVENANTS AND WARRANTIES RELATING TO THE PROPERTIES. FOR
MORE DETAILS REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: REBECCA DE JONG
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5639690

Charge code: 0563 9690 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th July 2016 and created by PROACTIVE INVESTORS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th July 2016 .

Given at Companies House, Cardiff on 28th July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 24 !/ 5 jma

ENTURE AND TRUST

beiween

PROACTIVE INVESTORS LIMITED (1)
and’

_ BELVEDERE SECURITY LIMITED
(AS SECURITY TRUSTEE FOR THE SECURED PARTIES) (2)
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DATED: i gf ‘?,;Eﬁ‘%ﬁ
PARTIES |

()~ PROACTIVE INVESTORS LIMITED a company incorporated in Engiand .and. Wales
(registered number 05639690) and whose registered office s &t 44A Shelbourne Road,
Bourmemotith, BH8 BQY the ‘Seiter’). - S :

@ BELVEDERE SECURITY LIMITED (as Security Trustoe for the Secured Parties), & company
-incorporated in England and Wales (registersd number o1 75130} and whiose registersd
office s at Belvedere House, Basing View, Basingstoke: Hampshife RG21 4HG (the
"Security Trastee) HeloRe, mampshire w21 4HG i

BACKGROUND

(&) The Secured Parties have agreed, pursuant to the Rules (as definad below), (o purchase
Receivables by way ‘of an equitable assignment from the Sefier on'a secursd basis, The
“Selier agress that the Rules ars and continue to be tegalty binding in their entiraty upon the
Seligr. . by upon th

(B Under this deed, the Seller provides -securlly o the Sseurity ‘Trustse for the ‘Secured
Liabilities whether before or affer the date of this Debentire;

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
14,  Definitions
Irithis d@it}&ﬁtﬁsmiﬁaﬁaﬁhiﬁm& and rules of intefpretation in this tause apply.

“Administrator” ‘means: an .adminisiraior appointed to manage the
affairs, business and property of the- Seller pursuant to.
paragraph 15 of Schedule 4

“Book Debts” meéans &l present and future book and ofher-dsbis,
. and monstary claims due. or owing to the Seller, and
the benefit of all securily; guarantees and other rights

of any nature enjoyed or held by the Seller i relation

fo-any of them:

"Business Day” means & day {ofher than a Salurday or Sunday) o
' which commercial banks are open for general business

in London and deposita are dealt with on the Londor
interbarik Market;

‘Charged Property” maans ail the assets, property and undenaking for the
fime bieing subject to the securiy interssts created by
this debenture {and refererices to the Charged
Property include references to'any part of if); '

“Costs” rieans 8l coste, charges, expenses and liabilites of
any kind including, without limitation,  costs and
damages in connection with litigation, professionsl
fees, disbursements and any value added tax changed
on Costs;

“Designated Account’ means any account of the Seller nominated by the.
' Security Trustes ae a designated account for the.
purposes of this deed;
ClsesiUsernGoogle . DiveiGeneralOperatinsiClient FliesiSalersPlroactive.  investens
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"Encumbrance”

"Envirenment”

"Environrmental Law™

‘Eguipment”

“Event of Default”

“Financial Collateral”

“Emancial Collateral Reguletionsg”

"Propariies”

“Receivables’

“Recaiver

Rules”

“Secured Assets’

“Sacured Liabiliiies”

means. any morigage, charge (whether fixed or

floating, legal or squitable}, pledge, Tien, assignment by
way of security, or other security interast securing any
‘phiigation of any . person or any other agreement or
'armﬂgmﬁm R g & wimilar effact:

meang gl of the air. water and | tand including the sir

withini huﬂﬁmgs and ofher natural or arkmade

striciures above of below ground, ground and surface

“wiater and surface and mbwmrfaue soil;

-misaris all ‘applicable statutes, freaties, mguﬂaﬁnm
directives or similar maasures relﬁ*ﬁmg 1o the poliution

or protection of the Environment that affects. fhe

: Charged Property,

means afl present. and fulure equipment, plant

‘machinery, tools.  vehices, fumiture, fitlings,

installations cand apparstus and other fangible

movesbls property for tha time beiny owned by the
‘Beller, Iricluding any part of it and 8l spars - parts,
replacerents, modifications and additions;

“shiall have the meaning given in paragraph 1 af
Sehedule 4;

shall have the meaning given to thal expression in the
Financial Coliataral Regulations;

means the Financial Collatersl Aﬁaﬂg@maﬂ% Mo, 2
Regilations 2003 (Sl 2O0RF3Z26);

means ail freshold and leasshold propetties (whether’
registered or uﬂmgmﬁm&d} and all commontiold

properies, now or in the fulure (ﬁﬁd from time to fime]

owned by the Selier or in which the S&t&m hioids arn
irterast and Pmpwty means any of thed;

mizans a3 defired in the Rulss;

migans @ receiver anditr manager of ary or alf of ‘i%’s
Charged Property appointed under paragraph & of
Schedule 4,

thiz Fﬁaﬁmm Black Ruies for nvoice ’?mm‘éﬁg as et out

o the website wew glstformblac com- from fime 1o

e i fdroe;

all the assets, property and undertaking for the time.
belng subject to the Encumbrances created by, or
pursugnt to, this debenture;

means gl present and fulune monigs, obligations: and

liabilities owed by e Saler fo 8 Secured Party,
whathar aclual or sontingant and wiethier owed |

1y
o Beverally, 89 principal or surety andfor in an ather:
_L‘-ﬁﬁamf}* whatsoewsr, under or in connection with: the
Rules or this debenture (including, without limifation,
those anising uma{ slause 13 3;1 iﬁgemer with. all
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interest {including, without limitation, default interest)
accring in respect of such monies or fiahilities:

“Secured Parties” means: ‘those persons who  have purchased

Receivables from the Seller fram time 15 time through
Platform  Black Limited (Company ne. 07485800}
(ncluding - bt not Bmited  fo thwough
s plalioriiEck rom andior. any ofher websile of
Flalform Black Limited) and “Secured Party" shall be
senstrued accordingly?

"Seclrity Financial Collateral shial -_hﬁwama-mm?ﬁg 'g’éu;eﬂ to that aupression in the
Arrangement” Financial Collateral Regulations; and

“Security Period” mizans the period staring on the date of this debienture

1.2 'mmmmﬁﬁn :

~and ending on the dale on which ‘all the Secured
Liabilities. have -been unconditionally and irevocably
paid and - discharged th full and no. further Secured

Liabilities are capable of being cutétanding:

3"U'51;'Feas_ih& corext otherwiss requires; in this debenturs:

121

g2
1.24.

1,24,

1.2,

1.26.

127

128

{28

1240,

‘any reference to any  statute or statutory provision includes a referance o gny

subordinate legisiation made under that statute or stalutory provision, 1o any

‘modification, re-enactment or extension of that statute or statulory provision and o
any former statute or statutory. provision ‘which 1t consolidated or-re-enacted before

the data of this debenture;

‘areferenca to one gander includes & reference to the other genders;

‘words in the singular include the piural and in the plural inclisde the singular;

8 reference 1o @ clause or Schedule i$ 1o & clauss or Schedule of or to this

detienture; |

a reference fo "this debenture’ (of any spstified provision of it) or any dffier
document shall be construed as & reference io this deberture, that provision or that

document as in force for the time being end ss amsnded o novaled from tims o

time;

& reference 1o a “person” shall be construed as inciuding a reference to an.
individual, firm, corporation, unincorporated body of persons of any stabe or any.
Agency of & person;

a refarence to an “amendment” indudes a supplement;: varation, novation. or re-
st {and “amended” shall be construed accondingy);

E _rﬁé&mﬁﬁf& to ‘assets” incudes pressnt and fitire properties, undertakings,
reveriies, nghts and benefils of every description;

& reference. fo-an “authorisation” includes ari authorisation, conisent, licence,
approvel, reselution, exemption, filing, registration and notarisation,

a reference to s “regulation” includes any regulation, rule, official directive, request
or guideline. (whetfier or ot having the Torce. of taw) of any governmental, infer-
governmental or suprenational body, agéndy, deparithent o regulatory, sell-
regulatory or other suthority or organisstion; and '

Gl immrs Userisnogly DrivaliiensnalOpérationziChent FlesiSelers\PiProadtive.  Investors LidiSesurity
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13

4.4,

16.

1.7.

1.2.11. the headings do niot form part.of this debenture or any part of it and do not affact He
interpratation, ' '

Clawback

i the Sacurity Trustes considers that an amount is capable of being avoided or otherwise sel
aside on liquidation or administration of the Selier or otherwise, then that amourt shall not be
considered Yo have beerrirrevocably paid for the purposes of this debenture.

Nature of security over redl property

A reference in this debenture to & charge or morgage of any fresfiold, 1easehold o

‘commonhold property includes.

1.4.9;  all buildings and fixtures {including trade and fenant's fixtures) which are &t any time
situated on that property; '

s of saleof any part of matf:_"p@rqpaﬁy';' and

1433, ‘the benelit of any covenants for tile given or emtared inte by any predecessor in itle

‘of the Sefler in respect of that property or any monies paid or payable in respec
those covenanis. ' T R

Law of Propeity (Miscelianeous Provisions) Act 1983

For the purpeses of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989 the

terms of the Rules and of any side letters betweer any parties in relation fo the: Rules are
[incorporated in ihis debenture; o '

insolvency Act 1886

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 {as inserted by section 248 of, and
Schedule 16 to, the Enterprise Act 2002) applies to the fidating charge created by this
daberiture, '

Trust

All Secured Liabliities and dispositions made or created, and &l obligations and undsriskings

contalned in this Deed i favour of or for the benefit of the' Sectrity Trustee sre mads,
created and entered into in favour-of the Security Trustee s trustee for the Secired Partias
from time to time on the terms set out in Schedule 7 and otherwise in the remainder of this
Deed, ' '

COVENANT TO PAY

The Seller formally acknowledges and agrees thet the contents of the Rules represefit and.

will sontiriue to represent a legally binding obligationan i,

The Selier covenants in favour of the Séﬂuﬁty?ms%m"ﬁ%at it shall on demand pay ang
discharge the Secured Lighilites whien they become due. ' '

GRANT OF SECURITY
Charging clause

Mg & continuing Security for the payment ‘and discharge of the Secured Lisbliities. the Saller
with full title guarantas;

CiUserslisenGoogle DiieiCameraliCpamtionsiCiEnt FilesiSelom\EBroarive. InvEstons Lo Eanury
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311 charges to the Security Trustee, by way of first legal mongage, all the Properties
- owned by the Seller at the date of this debenture; -
31,2, charges to the Security Trustee, by way of first fixed chisrge:
3124, all Properties acquired by the Seller in the fulurs:
-31.2.2. &l present and fiture interesia of the Seller not effectively moitgaged ar

charged under the preceding provisions of this-clause 3 in of over freshoid
-of leasehold property,

i

3423 il present and fultire rights, licences, guarantees, rents, deposils,

‘contracts, covenarils and warranties refating 1o the Proparties:

3424, al licences, consents aﬁﬁ' au%hmﬁsat%ﬁﬂs, statutory or oiherwise held or
required in connection with the Sellers business or the use of “any
Charged Property and all rights in conneclion with them;

BA25. all present and futire goodwill and uncalled capital for the time being of

thie Seller g
34,28 alihe Book Debts)
3127 =l Bquipment arid

property; assets and rights of the Seller at any ime not effactively martgaged,

charged ér assigned purstant o dause 3.9.9 and clause 312,

3.1.8. charges to the Security Trustes, by way of first floating charge, all the undertaking,

32 Automatic conversion of floating chiarge.
The fioating charge created by dause 3.1.3 shall automatically and immediaisly (without
notice] be converied into a fixed charge over the relevant Charged Priperty if: '

321, the Seller:

3211, oreatss, or sttempts to craate, over all orany part of the Charged Property

© an Encumbrance without the' prior wiitien consent of the Security Trustes
or any trust in favour of another person [extept as expressly pemitied by
the: terms of this deed or the Rules); or

3242 disposes or atternpts to dispose of all or any part of the Charged Property
(oiher than property subject only: to the floating chierge while it remiains
uncrystallised which property may be disposed of in the ‘ordinary course of

business), or

3.2.2. areceiver is appointed over all or any of the Charged Property that is subject io the
fioating charge or ' ' B

3.2.3.. any person levies or attempls 1o levy any distress, attachment; axscition or offier
process against all or any part of the Charged Property: or

324, the Security Trustee receives riotice of the appointment of, or & propdsal or - arn
~ intention to appoint, an administrator of the Salier.

33.  Conversion of fioating charge by notice:

Clieslissitoogle  DrveiGensralOperstionsiGilent FlissiSels\PProacive Investors - LidSecurify
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2.4,

44,

4.2

81,
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The Security Trustee may in its scle discretion et any time by writien nofice to the Seller
convert the floating charge created under this debenture into a fixed chargs as regards any

_part of the Charged Property spacified by the Security Trustes in that notice,

-Assets acquired after any floating charge crystallisation

Any assel acquired by the Seller after any crvatallisation of the floating charge crested under -
this debenture which but for' such crystallisation would be subject to a fioating charge. shail
{unless. the Security Trustee confims in writing to the confrary) be charged to the Seturity
Trustes by vway of first fixed charge.

LIABILITY OF SELLER

‘Liabliity not discharged

The liability of the Seller under this deberiture in respect of any of the Secured Liabilities shall

‘not be discharged, prejudiced or affected by:

raEw _any-s@mmy,_-guarfam%y Indemnity, remedy or otfer right Held by or available to the

Security Trustes being or becoming wholly or patially egal, void o unerforceabie
on ey grousd:or o

412 the Seclrity Trustee rénewing, determining, varying or increasing any faciiity or other

transaction in any manner or concurring in, actepling or varying any compromise;
amangement or settiement of omitting to claim or enforce payment from any other
person; or '

4.1.3. any other act or omission which” but Tor this provision m'iégmmm-'dimﬁas@ﬂﬁ i

otherwise prajudiced o affécted the liability of the Safler.
Imenodiate pacourse -
The Seller waives any right it may have of requiing the Security Trustes fo ehforos any

security or ofher right or claim any payment from or ctherwise proceed against any dther
person before enforcing this debenture against the Saller,

The Seller represents and warrants to the Security Trustee and each Secured Party in the
terms set out in Schedule 1. The representations and warranties set ot in Stheduls 1 gre
rade on the date of this debenture and shall be déemad to be made on each day of the
Security Period with reference o the facts and circurmstances then exisfing.

COVENANTS

Thé Seller covenanis with the Securty Trustee and each Secured Party during the
continuance of the Security constituted by this debenture in'the terms set outin Schedule 2.

POWERS OF THE SECURITY TRUSTEE

The Security Trustee shall hiave the powers set outin Schedule 3,
ENFORCEMENT

Enforcement events

The security constifuted by this debenture shall be immediately enforceable in any of the
circumstances set oul in paragraph 1 of Sthedule 4. The parties to thig debenture agree that

B



the provisions of Schedule 4 shall apply to this debenture and shall be binding belween
thes; ' '

8.2.  Receiver's powers

A Receiver shall have, in addition to the pewers confarred on recsivers by statule, the further
powers 86t out in Schedule 5. ' '

B3, Right of appropriation

To the exent that the Charged Property constitutis Financial Collateral and this debenture
and the obligations of the Seller hereunder constitite 8 Security Finantial  Collateral
JArrangement, - the. Security Trustee shall have the right, st anv time after the sECLily
‘copstituted this deberture has become énforceabls, to appropriate all or any of that Charged
Propsrty irvor towsrds the payment andior dischiarge of the Secursd Lisbllities in- such order
s the Security Trustes in its absolite discretion revay Trom fime 1o time detérming:. Thie value
of any Charged Properly appropriated in accordance with this clause shall be fhe ‘price of that
Charged Property at the time the right of appropriation is ‘exercised as listed an any
recognised market Index, of detérmined by such other method as the Security Trustee may

'_a&j - {includinig independent valuation). The Séller agress that the methods of valuation
provided for in this clause. are commercially reasoiiable for the purposes of the Financial
Collateral Regulations. - .

9. COSTS AND INDEMNITY
81 Costs
The Seller shall pay to or reimibursé the Secufity Trustes and any Receiver on.demand, on d
full indemity basis, all Costs Incurred by the Securlty Trustes andior any Receiver in relstion
o ' o
9.1.1.  this debenture or the Charged Propérty: or

9.1.2, protecting, perfecting, preserving or enforcing (or sitermpting 1o do 86} any of the
Security Trustes's or the Receiver's ights under this debenture: or

8.1.3. suing for, or recovering; any of the Secured Liabilities,

(including, withicut imitation; the Costs of any proceedings in relation o this debenture or the

Secured Liabiliies) together with, in the case of clause 8.1.2 and clauise 9.1.3, imerest on the

amount due at the default rate of interest specified iri the Rules. '

g2,  Indemnity
The Security Trustes: and any Receiver and their ;eapa@iiv%'ﬁm.pmy@% and agents shall ba
indemnified on & full indemnity basis out of the Charged Property i respect of all ACHONS,
liabilities and Costs indurred or suffered in or s aresult ot ' )

821, the exercise or purporied exercise of any of the powers, authorties or discrétions
vested in them under this debenture; or

922 any matter or thing done or omitted to be done in relatiol 1o the Charged Property”
urider Hose powers; or ' '

92,3, any default or delay by the Seller in perforning any of its obligations: under this
© debenturs.
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10,

11.2,

12,

2.

122

13.2.

133

13.4,
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RELEASE

Subject to clause 13.3; upon the expiry of the Security Period (bul not otherwize) the Security

“Tristes is;hjaﬁi,_z at the request and cost of the Seller, use its best andeavours 1o release the

from the security constituted by this deberiure,

BOOK DEBTS COVENANTS

R&ﬂi‘isiﬂg Book Debts

11,11, The Seller shall as an agent-for the Security Trustee, collect in and realise ail Book

Debts, pay tha proceeds inte a: Designsted Account immedistely on receipl and,
‘pending that paymient, hold those proceerds in trist for the Secunty Trustee:

11.4.2: The Seller shall not, without the prior writteri consent of the- Securify Trustes:
“withdraw any amounts standing to the credit of any Designated Account, and

11.1.3. The Seller shall, # calied on to do so by the Security Trustes, sxecite ‘3 legal
‘assignment of the Book Debits 1o the Security Trustee on such terms as the Security
Trustee may require and give notice of that assignment to the debtors fram whom

the Book Debts are due, owing or incurred,

Preservation of Book Debts

The Seller shall not {except 28 provided by clause 14,1 or with the priorwitten consent of the

Security Trustes) release, exchange. compound, sel-off, grant time o induigence in respect

of, or iy any other manner deal with, all or ary of the Book Debts.
ASSIGNMENT AND TRANSFER

Assigniment by Security Trustes

The Security Trustee may at any time, without the consent of the Seller, assign or transfer
the whole or any part of the Security Trustee's fights and/or obligations under this debenture
to any person.

Assignment by Sellar

The Seller may not assign any. of its* rights or transfér any of its obligations under this
debenture or ener into any transaction, which would result in any of those rights or
obligations passing to ancther person,

FURTHER PROVISIONS

Independent security

This debenture shall be in addiion 1o and independent of avery other security or guaraniee
which the Security Trustee may st any time hold forany of the Secured Uiabilities and no
prior security held by the Security Trusies over the whole or any part of the Charged Proparty
shall merge in the securify created by this debentire. '

Continuing securlty

This debenture shall remain in full force and effect B @ continuing security for the Secured

Ligbilities, riotwithstanding any setflemsnt of accourt or intérmediate payment or other matier

-ar thing whatsoever, unless and unti the Security Trustes discharges this debenture in
“writing.

- Discharge conditional




Any release, discharge or setierment between the Seller and the Security Trustee shall be.
deemed conditional upon no paymenit or security received by the Securlty Trustee in respect
-of the Secured Lisbilities being avoided, reduced or ordered to be refunded pursuant o any-
Jaw relating 1o insolveney, bankruptey, winding-up, administration, receivership or otherwise

-aind, notwithstanding any such release, discharge or setflement:

134.1. the Sacurity Trustee or it nominee shal be st liberty to relsin this debanturs snd the
‘security -crested by or pursuant to this debenture, including - 8l certificates and
“documents relating fo the whole oF any. part of the Charged Property, for such period
28 the Securlty Trustee shall deent necessary to provide the Sécurity Trustes with

secunity against any such avoidanice, reduction 6r order for refurid; and

13.4.2. the Security Trustes s:ha;l:l' b entified 1o recover the value or amount of stch sacurty
ar payment from the Seller subsequently a8 If such relsase, discharge tr settierient
hed not securred. ' '

135 Certificates

A carlificate or determination by the Security Trustee a5 o any amount for the time beinig due
e it from the Seller shall (In the absence of any manifest error} be conclusive eviderice of the
amount dise. o o

136. Rights cumulétive

The rights ‘and powers of the Security Trustee corferrad by this debenture are- cumulative,
may be exercised as often as the Securily Trustee considers appropriate, and are in addition

ta its rights Snid me under 1he general law.
137 Walvers

Any walver 'or vanation of any right by the Security Trustee (whethér arising onder this
daberiture or under the general law) shall only be effective If it is in writing and signed by the
Security Trustee and applies only in the circumstances for which it was given and shall nat
prevent the Security Trustes from subsequently relying on the relevant prowviEion,

128.  Further exercise of rights’
No st or course afmdum or nagotiation by of on behall of the Security Trustes: shall insny

way preciude the Security Trustes from exercising any right or power under this debeniure or
constitute & suspension or variation of any such right or power.

13.9. Delay
No delay or falure to-exercise any right or power under this debenture shall operate asa
walver, n : S L
13.10.. Single or partiai exercise
Mo single’ or partial exercise of afy right under this debenfure shall prevenit any other or-
further exercise of that or any other such right,
1311, Consolidation

The restriction of tha right'of consalidation contiined in section 83 of the Law of Proparty Aict
1925 shall riot apply 1o this debeniture.

i
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The- invalidity, unenforcsability or flegality of any provision (or part of a provision) of this
‘debenture under the laws of any jurisdiction shall not affect the validity, aenforceability or
legslity of the other provisions. It any. invalid, unenforceable of legal provision would be-
valid, enforceabls or legal if somis part of it were delsted, the provision shall Sppiy wilh any
-modification necessary to give effect to the commerdial intention of the parties,

13.13. . Counterparts

This debenture may be executed and deliversd in any riumber of couriterparts, sach of which

Jis'an original and which together hive the same effect a5 if sach party had signed the same

document . JEAE .

1314, Third party rigits

13.14.1 Subject to clause 13.14.2, & third party {including any Secured Party) has no right
under the Contracts {Rights of Third Parties). Act 1989 to erforce. or fo enjoy the
benefit of,-any terr of this debanture. ' T .

13.14.2 The officers, ermployees and agenis of the Security Trusies nereby have the benedt
of and may enforce paragraph 2.9 of Schedule 7 of this debenture in addiicn 1o any
ler lmiplied under it by the Contratts (Rights of Third Parties) Act-1888.

13:15. Perpetuity pericd

The perpetuity period applicable to all trusts created by this debenture shall be 125 years.
4. NOTICES
141, Service

Any notice o other comimunication given under this debenture shall be in wiiling and shall be-

served by delivering it personiafly or by sending it by pre-paid first-class post or by fax fo the.

address or fax number and for ihe attention of the relevant party as set ouf in Schedule & ar
such olher address or fax number as may be notified in wrilirig from time to tifie by the:
relevant party to the other party.

142 Reteipt

Receipt of any notice, 'g_im;s:mnﬂzar clause 14.1 above, shall be deermed to be::

14.2.1. if delivered personally, &t the time of delivery: or

14.2.2. in the case of @mpai;djﬁrs%ﬂia@é letter, 48 hours from the date of posting; o

1423, jrvihe case of 4 fax, ‘when recelved,-

but if desfmied receipt ooolrs:.

14.2.3.1. before 9.00 am on & Business Day, the notice shall be deemed o have-
beer received at 900 am on that day; or '

14.2.3.2, -afler 5:00 pm on & Business Day or on & day that is hot a Business Day,
~ihe notice shall be deemed 1o have beery received al 9:00 arm on the next
Business Day.

143, Proof of service
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14.4.

18

15.1.

152,

153

n proving service of a notice; i shall be sufficiant to prove that the envelops containing such
notice was adoressed o the address of e relevant party as set out in Scheduls 8 (or as
otherwise notified by that party under clause 14,4 above) and defivered sither:

14.3.1. 1o that address, or

14.3.2. into the ‘custody of the postal authorities &8s & pre-paid recorded delivery first-class
O lstter ' B =

E-mail invalid

Hotice given undar this deberiture shisll not e valicly served if sent by e-mail,
'GOVERNING LAW AND JURISDICTION

owerning law

This debentire and any dispule or claim ansing out of or in connection with it or s subjact

matier or formation {including non-confractiusl deputes or claims) shall be govemed by and
sonstrued acconding to the Jaw of England and Wales.. :

Jurisdiction

The parties 1o this debenture irrevocably agree that, subject as provided below, the courts of
‘England and Wales shall have exclusive jurisdiction to setfie sy dispute or claim that arises.
‘out.of or in connection with this debenture or its subject matier or formation {inciuding non-
‘comiractUal disputes or cigims). - Nothing in this clause shiall Jimit the right of the Sedurity
Trustee lo lake proceedings against the Seller in any other court"of competent jursdiction,
nor shall the taking of ngs in-any one or more jurisdiclions preclude the taking of
procesdings in.any ofher jurisdictions, whether goncurmently or not, to the extent permitted by
e law of such other junsdiciion. '

Dther service

The Seller imevocably consents to any process in any proceedings being served on-it in
sccordance with the provisions of this debenture relating to service of notices. Nothing
cortained in this debenture shall sffect the right to serve process in any offier manner
parmitted by law. bt

This document hias been executed as a déed and is deliversd and takes effect on tha date stated at
the beginning of it

L4
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Behedule §
REPRESENTATIONS AND WARRANTIES

1. OWNERSHIP OF CHARGED PROPERTY

The Selier is the fegal and ‘banehcial owher-of- the- Charged Properly frae from . any
Encumbrance other than the Encumbrances created by this debenture, -

2. ADVERSE CLAIMS

“The Seller has not received or acknowiedged notice of any adverse dlaim by any person i
respect of the Charged Property or gy éfﬂ.i@mﬁtm' i o

3 ADVERSE COVENANTS

There are no covenants, agreements, reservations, conditions, inierests; rights or other
miatters whatever, which materially adversely affect the Charged Property.

4, NG BREACH OF LAWS

Thiere is no breach of any law of reguiation, which materially adversely affects the Charged
Property.

5. 'NOINTERFERENCE IN ENJOYMENT

Mo fmﬂ?&y necessary for the enjoymnt and use of the Charged Properly is subject fo fering
‘entitling any person to terminate or curtall s use.

8. NOOVERRIDING INTERESTS

Mothing has- arisen or has ..&mn_gmatﬁti ar s subsisting, which would be an overriding
interest in any Property. B o

T AVOIDANCE OF SECURITY
No Encumbrance expréssed to be created by this debenture is lisble to be avoided or
otheérwise set aside o the liquidation or administration of the Seller or otherwise, '

8. ENVIRONMEMTAL COMPLIANCE

The Sefier has at all times complied in all material respacts with all applicable Environmarital
Law.
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.1,

1.2,

31

32,

41,

4.2

COVENANTS

TRADING AND PRESERVATION OF CHARGED PROPERTY

carry on its trade and busingss in accurdance with the standards of good management from

Hime fo time curent in such trade or busingss on those parts (if any) of the Properties a5 are,

or may be, used for the purpbses of rade or business: and

‘not do, or ;;:nesjs*ﬁﬁfe_{_mm done; any act or Hirg, which will or might depreciate, jebpardise or
otherwise prejudice the security held by the Security Trusiee or materially dirninish the value

of any of the Charged Property or 'ihEEﬁEﬂﬁWE‘]‘QSS_Gf the security created by this debeniure,
STATUTORY COMPLIANCE

The Seller shall comply with all statutes, byelaws and regulations relating to s trads 61
business and the whole or any part of the Charged Property. .~ )

PROVISION OF INFORMATION

The Selier shall:

promptly provide to the EemﬁityTm‘ﬁt&z@.whaémwr_iﬁfmﬁimﬁ documents o papers relating

10 the Charged Praperty as the Security Trustee may from time o ime request and

inform the Security Trustes promptly of any acquisition by the: Selier of, or contract mate by
the Seillar to acquire, any freshold, leasehald or offier imterest in Fropeity..

INSURANCE
The Selier shall

411 insure and keep irsursd. all of its underiaking and assets with - reputabie and

- responsible insurers previously approved by the Security Trustes in $uch rmanner
and 10°such sident as is reasonable and customiary for an enterprise sngaged in the
same or similar business and in the same or similar localities apainst such risks and
contingencies as the Security Trustee shall from time to time request:

41.2. procire that the interest of the Security Trustee is noted on all fts policies of
insurance in such manner as the Security Trustes miay il it§ absolute discretion
racuire: and ' " '

413 duly and punctuslly pay ail premiums and ‘any . dther - monies- riscessary for
mairitaining its insurance in full force and effect. o o '

The Seller shall apply all monies received by virtue of any insurance of the whole or any part-

of the Charged Property’

421 -in making ‘good or in recouging expenditure incurred n making good '_ﬂré:y- loss b

‘damage: or

4.2.2. i the Security Trustee in ils- discretion 50 requires, towards the discharge of the
‘Secured Liabilities.
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52,

53,

8.1,
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“where it is .uneemmﬁiﬁ:m;ﬂsmair any part of the Charged Proper
ancier sirmilar asset of aqual Qr_gf’&atﬁﬁiﬁgﬁl_?iﬁy and valus.

B.1.1. create, purport to create or pe

REPAIR

The Safler shall

at all fimes keep in good and substantial repair and condifion all the Charged Property

including, without limitation, all buildings, erections, structures and fixtures and FRttings on and

“in the Prapenty;

keep all Equipmert iﬂa-g@@d;ﬁ&pﬁéﬁ working order and condition and B for it purpose; and

v, replace. such pait by

'NEGATIVE PLEDGE

The Seiler shall not at any ims, @Kﬂﬂﬁ._wﬁﬁﬁﬁﬂ“gﬁﬁﬂr written congent of the Security Trustes:

: ort -or permit fo subsist any Encumbrance on, or in relation to,
Sy S@ﬁuﬂﬁd'Aﬁ&éﬁ'@thﬁr-maﬁ-.aﬁyﬁmumbmnﬁ@.w'ﬁ_zz_ﬁa by this deberiure;

8.1.2. :sell, assign, ransfer, part with possession of, or ctherwise dispose of in any maner

(or purpert fo d& s}, all or any part of, or any interest in, the Secured Assets (sxcapt,
in the ordinary course of business, Secured Assets that are only ‘subject to an
uncrystallised floating charge); or

B.1.3. crests or grant {or purport to create dr grant) any interest in the Secured Azsate in
Yeour of & thind party, : o '

NOTICE OF BREACH

The Seller shall promplly upon becoming aware of the sarme give the ‘Security Trustes notice

én_wﬁﬁﬁg of any breach of

any _r&pmmﬂi?ﬁﬁﬂﬁm" warranty set out in Schedule 1, and
any covenant set outin this Schedule 2.
TITLE DOCUMENTS

The Seiler shall on the exsculion of this debemture (or,. if later, the date of acguisition of the
relevart Charged Property) déposit with the Security. Trustes and the Security Trustes shall
during the cortinuance of this debenturs be enfitied to hold all deeds arid documents of tithe
relating to the Charged Property which are in the possession or control of fhe Seller (and, i
rigt. within the possession andfor control of the Seller; the Seller undertakies to obtaln
passession of all slich deeds and documents of fitle), T ' '

FURTHER ASSURANCE

The Seller, at its own cost, shall prepare and execute such further legal or other morigages,

charges or transfers (containing & powst of sale and such other provisions as the Security
Trustes may feasonably reqiire) In favour of the Security Trustes &s the Security Trustee
shall in its absolute discration from tire to time require over all or any part of the Charged

Property and give all nofices, orders and directions which the Security Trustee may require in
its absolute discrelion for perfecting, protecting or facilitating the realisation of its security
ower the Charged Propeity.

14




10 INSPECTION

The Seller shall parmit the Security Trustes and any Receiver and any person appointed by
‘either of them to enter upon and inspect any Property during normal business hours upan.
-reasonable prior notice.. A

1. SELLER'S WAIVER OF SET-OFF

The Seller walves any prisent of future right of set-off it gy have in respact of the Secursd
Liabllifes (incfuding sums payable by the Seiler under this dabeniture).
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3.

3.2,

41,

4.2

POWERS OF SECURITY TRUSTEE

POWER TO REMEDY

The Bmunty Trusteo shall ba: anfithedd (but shall not be- tound) o remedy a breach at any
time by the Seller of any of its dbii igations. contained T ihig debenture and the Sel Her

Irrevocably - suthcrises’ the Eﬂmmy Trustee and its “agents o doall such things as are
mecessary or desirable for ithat purpose.

EXERCISE OF RIGHTS

The rights of the Secur'w Trustes under paragraph 1 of this Scheduls 3 ars without prajudice

‘o any other rights of the Security Trustee under this debenture and the exgrcise of those

rights shall not make the Security Trustes fiable o gecaunt a5 & miorigages in possession.

‘POWER TO DISPOSE OF CHATTELS

At Eny tirme after ihe 5%%@ constituted B*g this d&b&ﬁium gﬁaiﬁ have become enforceable,
thie S@fmmy Trustes or any Recaiver:

may dispose of any chattels or produce found on any Property as agena-'i‘dr'm& Seller; and

without prejudice to any obiigation to sccount for the pmc;eeﬁa of aﬂ”‘s‘jf sale of such chattels or

protuce, shall be indemrified by the Seller anainst aﬁy Iaab;ﬁy arising from such disposal.
PRIDR ENCUMBRANCES

At any time gfter the security constituted by this debenture shall have became erforceable or
affer any powers conferred by afy Encumbrance having priorty 1o this debeniure shall have
bacorme exercisable, the Security Trustee may: -

retdeam such or any other prior Encumbrance of procure ifs fransfer to itself ang

‘setile any acoount of the holder of ary prior Encurmbrance.

_T’ha settlsment of any.such account shall be corclusive and. binding on the Seller and &l

monies paid by the Security Tiusles o an encumbranicer in seltlement of stch an dccourt
shall, & from its payment by the Security Trustee, be due from the Hgfler o the Seclrity
Trustes on curent account ‘and shall bear intersst amﬁ be se«;amd gs part of the Secured
Liabilities.

CONVERSION OF CURRENCY

For fhe purpose. of or pending the discharge of any of the Se&:wﬂeﬂ Liabilities the Sewmgg
Trugtes may convert any momes réceived, recoversd or realissd by the . Smnw Trugies
under. this deberturs (including the proceeds of anyprevious corversion under this.
paragraph 5} from - their existing currencies of denomination ints such other currencies of
dencmination as the Seturity Trusies may think fit and any such conversion shall be effected
al HSBC Bank ple's then prevailing spot sefling rate of exchiange for such other CUTaney.
against the existing mmm:y Each previous refersrce in this gmragfra@h g & urrency
anterds fofunds of that curency and, fof the awﬁiﬁ&rﬁme of dioubt, funids of one’ g:urmmy sy
be- converled it tﬂiﬁ@mm furds of %ha SEMe CUITenty.
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81

B2,

7.1,
72

NEW ACCOUNTS

If the Security Trustee receives nofice of any subsequent Encumbrance or other interest
affecting all or part of the Charged Property, the Becurity Trustes may open 2 new account or

~acounts for the Seller in the Security Trustse's book and {without prejudice 1o the Security

Trustee's right 1o combing accounts) no money paid o the credit of the Seller in any such -
New account will be appropriated towards or have the sffect of discharging any part of the
Secured Lisbilities. '

If the Sacurity Trustes does not dpen & new account or atcounts immediately or reseipt of

-nictice under paragraph 8.1 of this' Sthedule 3, theén, uniess e Security Trustes gives
‘epress wiitlen notice to the coritfary.-io the Seller, as from {he ime of recaipt-of the releviant

natice by the Secunty Trustes all payments made by the Seller to the Security Trustes shall

‘b treated as having been credited to @ new. account of the: Seliér and ot &8 having been

applied in reduction of the Setured Liabilities, ' ' '

SECURITY TRUSTEE'S SET-OFF RIGHTS

If the Security. Trustea shall have more than one account for the Seller in-its books the

‘Security Trustes may &t 2ny time afier:

the security constituted by this debenture has become enfarceable: or

the Security Trustee has received notice of any subséquent Encumbrance or other interest
affecting all or any pan of the Charged Property,

transfer, without prior notice, all o any. part of the balance standing to the credit-of any

#ccourt 1o any other account which may be in debit but the Secirity Trustes shall notify the
Seller of the fransfer onde made. '

INDULGENCE

The Security Trustee may ifl its discretion grant time or other indulgence or make any other
arrangerment, variaion or release with any person or persons not-being & party to this
debenture’ (whether or not such person or persdns are joiritly iable with the Seller) in respect
of-any of the Secured Lisbilities or of any othier security for them without prejudics -sither fo

this dabenture or to the fiability of the Selier for the Secured Liabifiies.
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ENFORCEMENT

ENFORCEMENT EVENTS

gan

-any of the Secred Liabilities shall ot be paid ar discharged when the same cught to be paid

or discharged by the Seller (whether on demand or at scheduled: miaturity or by atcelerstion

‘or olierwise, as the case may be); or

1.3

'ﬁﬁa"ﬁa'lﬂsériﬁﬁaéﬁ & In breach of ahy of its abligations under this debeniure or urider any other

agresment. between the Salier and the Security Trustes and that breach (if capable of

‘remedy) has not been remedied to the satisfaction of the Security Trustee within 14 days of

1.3,

notice by the Security Trustes to the Saller to remedy the breach; or

‘the Sellar;

141 becomes unable to pay its debls as they fail dus (and/or the valus of the Soller's

1.4

assets s less than the amount of its liabiiies, taking Info account the Seller's

‘contingent and prospective liabilities); or

132, commences negotistions with any one or more of its craditors with a view o the
‘general readjustment or rescheduling of its indebtedness: or

1.3.3.. makes & general assignment for the banefit of -or & compasition with, %is-ar&etﬁm:@; o

the Seller passes any resclution or takes any corparate action or a petition is presented or

proceadings are commenced of any action is taker by any persoin. for ity winding-up,

1.5,

168

1.7,

1.8

CWiserdilsartoogle  Drvs\GenecshOperalions\Ciient . FllesiSellem\PProacive. - Investors
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dissolution, administration or re-organisation or for the appointment of @ receiver,
administrative ‘receiver, administrator, trustee or similar officer of it or of any or all of its
revenues and assets; or

a distress, execution, attachmient or other legal process s Tevied or enforced Upon or sued

against all-or any part'of the assets of the Seller and remains undischarged for seven days:

o

any event ceeurs In relation _wm:sazsm that is anglogous to those set out i paragraph 1.3,
paragraph: 1.4 or paragraph 1.5 of this Schedule 4; or

any representation, warranty or statement made or deemed to be made by the Seller under
this-debanture is or proves to have been incorrect of mislsading when made or desmed to be

msde; or

an event of default otcurs where there-is a breach of any provisions of the Rules or any
failure lo repay any sums advenced under those Rules or olherwise by the Secured Parties
it any time, ' '
{"Events of Default” and esch an "Event of Default”)

and i any such event (whether or not the. event Is continuing), without prejudice to any other
rights of the: Security Trustes; the powers of sale under the Law of Property Act 1825 shali

immediately be exercisable and the Security Trustes shall enforce all or any part of the
securily created by this debenture as it sees fit.
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B.1.

B.Z
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The powers of sale carferred upon mortgagess under the Law of Property Act 1825 shall, as

 between the Security Trustee and = purchiaser from' the Security Trustee, arise on and be

Emrnisabgﬂ al any time after the execution of this debenture, bul the Secwrily Trustes shall
not exercise such power of sale until the security constituted by this debenture has become .
enforceable under paragraph 1 of this Schedule 4,

'EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and actepting surrenders conferred upon mortgagess
“under the Law of Property Act 1925 andior by any other statute shall be exercisable by tha
“Becurity Trustee under this debenture. and are extended so &% 10 authorise ihe Saecurity
‘Trustes whether in its own name or in that of the Selier to make any lease or agreement for

leage, accopts suirenders of lease or grant any option of the whole or any part or parts of the

freehiold and leasehold property of the Saller with whatever rights relating to other parts of it

-and containing whatever covenants on the part of the Seller and generally on such terms and

conditions (including the payment of money to a lessee or tenant on & surrender) and
whelher or niot gt @ prarmium as the Becirty Trustes thinks it ' h '

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or ofher pérson dealing with the Security Trustee or any Receiver

shall be concemed:

to-enquire whether any of the Secured Liabilities have become due o payable or remain
unpaid or undischarged, or whether the power the Secunty Trustes or & Receiver is.

purporting to exercise has become exercisable; or

o see tm-;ha--agplmaﬁﬁnm any money paid to'the Securily Trustes or any Recsiver.

NG LIABILITY AS MORTGAGEE IN POSSESSION

Meither the Security Trustee nor any Receiver nor any Adminisirator shall be lizble 1o
account as marigagee in possession in respect of all or any. of the Chargsd. Property rior
shall any of them be liable for any loss upon realisation of, or for any neglect or default of any
riature whatsoever In connection with, all or any of the Charged Property for which '@

moftgages in possassion might as such be Hable,
APPOINTMENT OF RECEIVER .

Atany e after the security constituted by this debenture hias become enforceable, or atthe

regiiest of the Seller, the Security Trustes may without further notice:

8.1.1,. eppoint under seal o by Wwitting under hand of a duly authorised officer of thie

Securty Trustee anly one or more person o persans fo be a recelver or & receiver
and manager of all or any part'of the Charged Property: and

B:1.2.  {subject to section 45-of the Insolvericy Act 1986) from time to time under seal or by
writing under hand of a duly authorised officer of the Security Trustee, rémove any
person appointed to be- Receiver and may in like: manner appoint another in his
piace.

Whare more than one person is appointed Receliver, they will have power to éct separately
{unlgss the appointment by the Securty Trustes specifies o the contrary).

The Security Trustee may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 108 of the Law of Property Act 1925 and the remuneration of
the Receiver shall be a debt secured by this debenture which shall be due and payable”
immediately tpon its baing peid by the Security Trustes. ) '
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0.

0.2,

103

10.4.

1.

2.
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and remiain . exenzisable by tm"-;i
-respect of alt Or any part 6f the Chiande

POWERS ADDITIONAL

The powears of sale and appointing a Recelver conferred by this debenture shall be in
addition 1o all statutory and other powers of the Security Trustee under the Insol By Hict
1088, the Law of Property Act 1995 or oiherwise and shall be susrdisable without the

: rﬂsmmsms contained in sections 103 and 109 of the Law of F-"mmrﬁy At 825 or otherwise.

The power to appoint 8 Receiver (whether confered by this debenture or by statute) shall ba.
urity. Trustee notwithetantding aﬂy prioe. appointfnent in

d Proparty.

'AGENT OF THE SELLER

“Any Receiver appoirted by the ‘Sscurity Trustee under this debenture shall be- the dgent of

the Sefler and the Seller shail be solely respansibia for his gots and remunieration as well a3
for any defaults committed by him,

'POWERS OF RECEIVER

-Any Recelver appointed by the Security Trustee under this debenture shiall in addition to the
-powers conferred on him By the Law of Pmp&fty Act 1925 and the Insohency Kot 1596 have
power to do el such sus and thmgs as an absoiule owner could doin the management of
“sich of the Ghang@d Property over which the Recelver is Eﬁpﬂmi&d ﬂﬂﬁi in particular the

powers s&t out in Schedule 5.

"ORDER OF APPLICATION OF PROCEEDS

Al monies recaived by the Security Tmﬁt&a ora ﬁ@m%r in ih#a Exam% of any wnfmmammt
powers corferred by this debenture shall be applied: ’

‘first in paying all unpald Costs incurred hyf or on behalf of the Sﬁf:;umy Trustes ganﬁ any
‘Recslver, aftormay or agent appmnt&d by it}

senond in paymg the remuneration of any Recsiver {ias agreed between him-and the Secinly

“Tristee);

“third i or towards dischenge of the Secured Liabilities In such order ang manner as the
-Becurity Trustes shall determine; and

finally In paying any surplus o the Seller or any ofher persor antitled o1t

- SECTION 108(8) LAW OF PROPERTY ACT 1825

Weither this Security Trastes nior any Recelver shall be bound {wheth@r by wirtue of section

F08(8) of the Law of Property Act 1925, which is varied accordingly, or ptherwise) o pay or

‘appropriate any receipt or payment first towairds intersst rathar than pﬁﬂmp«at or atherwise in
“any. mmwlw Wfi@f as mtwmﬂ any af m@ smumﬁ Laabrilma '

_ SUSPENSE '&ﬁﬁﬁ%i&ﬁ'ﬁ%’f

&1l monies received by the Security Tmaiaa or & Recaiver under this deb&mum may, at the
discretion of the Security Tnistee or Recsiver, he credited o any suspense or securiies

‘realised accourt and shall bear interest al such rate, i any, as may be Bgreed in viriting

between the Security Trustee and the Saller and may b bl in-such account for so laﬂg 85

‘the Senwirity Tristes or Receiver thinks fit
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POWER OF ATTORNEY

By way a;afif-smuﬂgy the Sellar ire rotably appoints the Securty Trustee and avery Reosiver
separately to be the attomey of the Seller and in its fiame and oA its behalf and as'its actand

deed o execuls any documents, anid do any acts and things which:
the: Sefler is ;_re@qaﬁw to-exaciite and do undar this debenture: andisr

any atformey may deam proper or desirabla in exercising any of the powers, authorities and
discretions conferred by this debenturs or by law on- the Security Trustes or any Recslver,

RATIFICATION OF ACTS OF ATTORNEY

The Seller :rakz;ﬁm-aﬁsﬂg confinms -mﬁ'za_gﬁmaﬁ"ta ratify and confirn anyihing which any of its.
-altormeys may do in the proper and lawful exercise or purponted exercise of all or any of the

powers, authorities and discretions referred o in paragraph 13 of this Scheduls 4.

APPOINTMENT OF AN ADMINISTRATOR

e Se : _ _"’é;ﬁc; the Selier appoint any one of more persons o be
an administrator of the Seller pursuant to paragraph 14 Behedule BT of the Insolvency Agt
1986 if this debeniure becomes enforceable, S

The Security Trustes may without notice

Any appointment under this paragraph 15 shall

15.2.2. teke effect, in accordénce with pardgraph 19 of Schedule B1 of the Insolvercy Act

1986, when the requirements of paragraph 18 of that Schedule B1 are satisfiad.

The’ Becurity Tiustee may {sublject to any necessary spproval from the court) end thi
appointment of an Administrator by notice in writing In actordance with this paragraph 15 and
appoint under that paragraph & replacement for any Administrator whose spoointment ends’
for ariy reason. B

FURTHER PROVISIONS

The Security Trustes shall be entitled, at fis absolute discretion, {g) to set aside 2 sum and

{by to make anc pay, any ‘deductions and withholdings (on account of takes or otharwise)
which it is or may be required by any applicable iaw to make from dny distribution or payment

miade by it under this Deed, and to'pay all taxes which may be assessed against it in respect
of any chiarged property. or as a conssquerice of performing its dities, of by virlue of its
capacity as Security Tristes under this Deed or otherwise.

No purchaser of other person dealing with 'ﬁxg -.a?aﬂu;ﬁty"’fmsigg_ or any Recsiver shall be

-pound or conterned:

18.2.4; 10 see or enquire whethar the right of the Security Trustes or any ‘Receiver to-

-@xercise any of the powers corferred by this Déed has aifsen ornot
16.2.2. with the propriety of the exerciss or purporied exercise of those powers: or

18.2.3: with the apglicatien of dny moneys paid to the Secufity Trustee, 1o any Recsiver or to

any other persor,

kiRl
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FURTHER POWERS OF RECEIVER

1. - TO REPAIR AND DEVELOP PROPERTIES

A Recelver may Undertake or complete. any. works of rapw bullding or development on the
_Prﬁ@gm% ' '

2. TQSHRRQNBER LEASES

A Receiver may grant or accept surrenders of any leases or tenancies. aﬁ@t;ﬁng the
Properties u;:mn stk temzs and subject 1o such conditions a8 he tinks 7it,

3 TO EMPLOY PERSONNEL AND ADVISORS

A Receiver may provide services and smpﬁmy or engage, such managers contractors and
offier parsonnel and professional advmm ansuch terms as he deems expedient.

B TO MAKE VAT ELECTIONS
A Receiver miay make such elections for value added tax purposes as he thinks it
8, TO CHARGE REMUNERATION

A Raceiver may charge and receive: such s by way of remuneralion {m addifion o il
costs; charges and sxpenses inciirmed hf,r him} s the E@mmty Trustes: may prescibe o
-agrees with hm.

. TO REALISE CHARGED PROPERTY

A Receivar may collect and get in the Charged Propeity in respect of which e is appoinied
or any part thereof and for that purpose make such demiands and take any proceed) ngs as
may seem expedient and to take possession of the Charged Property with ke rights.

7. TOMANAGE OR RECONSTRUCT THE SELLER'S BUSINESS

A Receivel may cary on, manage, develop, reconstnict, amalgamate or diversify or conolr
i Carrving on. managing, ﬁey&%apmg reconstructing, amalgamating . or diversifying the
business of the Seller.

8. T@_ﬁ?&?@&ﬁ OF CHARGED PROPERTY

A Recelvar may grant opticns and licences over all of any pait of the Charged Property, sell
of s in- selling, assign or coricur in %sagﬂmg temse or Concur in leasing and accept aor
‘oncur in accepting surrenders of leases of, all or ary of {he property of the Seller in respect
oiff witiichy ‘heis appointed in such manner and generally o such terms gnd condiions as he
thinks it {ﬁﬂums and plant and machinery may be’ severed and soid ssparately from the
premises in which they are contained without the consent of the Selfer) and to carry any such’
sale, sssignment, leasing or surrerider . into effect. Aﬂy such sale. may be for such
consideraticn a5 he shall think fit snd he may gmma&s fir contur-In promating 8 Seller to
purchase the property to be sold,

.. TO MAKE SETTLEMENTS
A Feceiver may make any arrangement, settlement or compromise betwesn the Seller and
any other person which he miay think expedient.

TillssrsileerBoogls E‘}m%@mmwamﬁmﬁﬁmﬁ Files\SelarsiPProactive brwestors. - LElSen
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TO IMPROVE EQUIPMENT

& Receiver may make substitutions of or improvements to, the Equipment as he may think

‘expediant.

7O MAKE CALLS ON SELLER MEMBERS

respect of the uncalled cariltal with such and {he same powers for that purpose and for the
purpose of enforting payments ‘'of any calls 5o made as afe conférred, i the case of g
company, by the aricles of association. of the Seller on its directors -in respect-of calls

A Recelver may make calis conditionally or unconditionally on the members of the Seller in
autharised to be made by them.
TO APPOINT STAFF AND AGENTS

A Receiver may ap@@-m"maﬁagem, officers, servants, workimen and agents for the aforesaid
purposes gl such salaes gnd for soch periods and o suek terms as he may determine;

TU INSURE

A Receiver may, if he thinks fit, bit without prejudiice to ﬁm{iﬂiﬁﬁm%ﬁg containgd i clause g,
affect with any insurer any policy or policies of insurance sither in lieu or satisfaction of, or in

‘Bddition 1o, such insurarese,

SELL BOOK DERBTS -

A Recelver may.sell and assign all.or any of the Book Debts in respect of which he is

‘appointed in any manner, and gererally oh any terms and conditions, that he thinks #it..

LAW OF PROPERTY ACT 1925

A Receiver may exertise all powers provided for in'the Laiv.of Property Act 1925 in the same
way as if he had beert duly sppointed under that act and exercise all powers provided for an

adrministrative recaiver in Schedule T of the Insolvency Act 1988

TO BORROW

A Receiver may for. any of the purposes authorised by this Schedils 5 ralge money by
borrowing from the Security Trustes or from any Gther person on the security of &l o any. of-
the Chargad Property in respect of which he is appeinted upon such terms (ifciuding if the
Security Trustes shall consent to terms under which such security ranks in pricrity to' this
debenture) as he shall think fit ' '

TO REDEEM PRIOR ENCUMBRANCES

A Receiver may redsem any prior Encumbrance and setile and p‘%gi-_tﬁe ‘accounts ko which
the Encumbrance relates and any accounts so setfled and passed shall be coniciusive and.
binding on the Seller and the monies so pald will be deemed to be an expense propery
fneumed by him. '
INCIDENTAL POWERS

A Receiver may do all such ofher acts and things as he may consider incidental of condutive
2 any of the matiers or. powers In this Schadule 5 or which he lawfully may or can do a8
agernt for the Seller.

SCOPE OF POWERS

Any exercise of any of these powers may be on behalf of




191 the Selier,
182  the directtrs of the Seller {where the Seller is a-company), and
183 the members of the Seller (where the Seller is a limiited liability partnership)

{Ens;th& case of the power contained in paragraph 1 of this Schedule 5} or hirmsel,
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NOTICE DETAILLS

The Seller:
Forthe aterition of:
PROACTIVE | INVESTORS LIMITED
444 Bhelbourne Road
Bourramiouth
BHEBOY

Fax ﬂzﬁmbﬁf;

The Security Trustos: _ _
For the sHention of-
BELVEDERE SECURITY. L]MJTE{)
Belvéders Hm%@s
Baging View
ﬁaamg&t@k&
Hampshire
R“GE'? m@

Fax-numhéﬂ
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In the event of ihe acourrence of an Event of Def
SBecuity Trustee shall be entitled 1o be paid additio
“hiourly rates o 1

ADDITIONAL TERMS OF SECURITY TRUST

SECURITY TRUSTEE'S REMUNERATION-

The Seller shall pay the Security. Trustee reruneration for its services as Sesurily Trustes as

from the date of this Deed, such rémuneration to be at such rate as miay be'from time 1o time

agreed between the Seller and the Security Trustee. Such remuneration shall be payable

‘upon the execution of this Dead.

ault, the Seiler Hereby aprees that the
| rerfidneration celculsted st s nérmal
y e from time to ime. In-any other case if the Security Trustee considers it
sxpedient of necessary or is requested by the Secured Parties 1o undertake duties which the

‘Security Trustee desms fo be of an exceplional fiaturs or otherwise outside the stope of the

narmal duties of the. Security Trustee hereunder the Seller shall pay to the Security Trustee
such additional refmuneration {together with any spplicatle VAT which shall be calculated by

referanice o the Security Trustee’s normal hourly rates in force from time to time..

The Seller shall in addition pay to the Security Trustes an amount equal to the amount of any

VAT or glimilar tax chargeable in respact of s remuneration hersunder,

All amounts payable to the Security Trustes pursuant to paragraph 1.2 or any other general
indemnity shall be payabie by the Seller on the date specified in & demand by the Security
Trustes; the rate of interest apPiicable o such payments shall be the rate specified by the

Security Trustes as being its cost.of funding and interest shall accrue: (a) in the case of
payments made by. the Security Trustee prior to the dete of the demand, from the date ori
which the payment was made or such later daté a¢ specified in soch demand: and () i the

case of payments made by the Secunty Tristes on or after the date of the darnand, from the
date specified in such demiand, which date shall rot be a date earlier than the date such
paymanits are made, - All remunaration payable to the Seturity Trustes shall carry interest at
such rate from the due date therefor. '

Uiniess: otherwise specifically stated i any dischargs: of this Deed the provisions of this
paragraph 1 shall continue in full foroe and effect notwithstanding such discharge. '

SECURITY TRUSTEE'S POWERS AND OTHER PROVISIONS
Becurity Trustee's powers

Thie Security Trustes shall have ail the poivers corferred on trustees by the Trustee Act 1925
and: '

211, the Becurity Trustee may in relation to this Deed act on e dpinion or sidvice of or
information ohitained from any iawyer, valuer, surveyor, banker, broker, auctionesr,
aecountant or oiher expert whether obtained by the Seller o by thé Security Trustee
or otherwise and shall not be responsible for any ioss vecasioned by g6 acting; .

212, save as otherwise expressly provided in this Deed, the Securlty Trustes shall, as
" regards all trusts, powers, authoriies and discretions vested in it by this Dieed, Have
absoiute and unconfrolled discretion as to their exercise and, provided it shall not

have acted fraudulenitly, dishionestly or recklessly, it shail not be responsibie for any

Ioss, costs, damages o expenses that may resull from fhe exercise or noR-exarcise
thereof. In parficuiar, it shall not be bound fo act {whather at the request of direction

of the Secured Parlies or otherwise) under any of the provisions of this Deed uniess

the Becurity Trustee shall first be indemnified andfor secured andlor prefunded fo its
satisfaction against s proceedings, daims and demands to which the  Security
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Trustee may so become lable and all costs, charges and expenses which may be 50
incurred by the Security Trustes: | B

243 without prejudice fo the right of indemnity by law given 1o trustess, the Sacurity
Trustee and evéry attomey, ‘manager, agent, delegate o othisr person appointed by
# under this Deed may indemnify iself ot of tha charged property and  shall

otherwise be indemnified by the Seller againg! al ligbilities and expenses propery

incurred by it or him in the axecution of the powers and trusts of his Dead or of any

powers, authorities: or discretion vested in it or Him pursuant o -this Deed. This

indemnity- shall ‘extend 16 all aclions. p ge, costs, claims and demands in
respect of any matter of thing done or ormitied in dation to this Deed. The Secuiity

Trustee may in priority to-any payment to the Secured Parties retain ard pay out of

any monies in.its hands on the trusts of this Deed the amaount of any such liskifitiss

and expenses and also the remunsration of the Security Trusles as provided i this -
Deed: R _

‘214, as between itself and the Secured Parties, the Security Trustee shall have full powar

1o determing all questions and doubts arising in relation fo any of the provisions of
this Deed. Every such defermination made in. goad faith (whether or not the same
‘shall reiate in whole or in part to the acts or procesdings of the Security Trustee
under this Deed) shall be conclusive. and binding on the Security Trusiee and: the
‘Becured Parties; ' N

2LE Ceny consent granted by the Security Trustes pursuant to this Deed miay be granted

on such terms and subject to such-conditions {if any) as the Security Trustee may in
its absolute discretion think fit and may be given retrospectively;

2716 atany time and without the consent of the Secured Parties. the Security Trusies may

concur with the Seller in making any modification to this Desd which, in the aginion
of the. Security Trustee, will not be materially prejudicial 1o the interests of the
‘Secured Parties or which iz o correct a manifest efror, in which case thi Sefler shall
‘promptly take all such reasonable steps ds the Security Trustee may require; and

217, the Securty Trusles may on such terms and subject to such conditichs as to it ghall

2474 authorise of waive any pmpﬁ%gc% br&a@h_ or any bréach by the Seller or
any of the lerms of this Deed without prefudice to the rights of the Security
Trustes in respect of any subsequent bréach of any such terme; and

2172, determine that any évent which constitites (or which, with the giving of
notice and/or 1apse of time or ahy other matter would constiubel an svent
of the happening of which the Setured Liabilities shail have or may
become immediately due and repayable shall not be treated as such for
the purpases of this Deed, without prejudice to the rights of the Security

Trustee in respect of any subsedquent Such évent.
Expenditure of funds

Nathing contained in this Deed shall require the Securtty Trustee to Bxpend o risk its own
funds or otherwise incur any financial liability in the performance of any. of fts dutiss or
exercise of its rights and powers, suthority of discretion unless and until it shall have received.
in form and substance satisfactory to it such indemnification andior security {whether by way:
of payment in advance or otherwise) for all Costs (inchuding iegel fess and distursemierits)
which it will or may pay, expend or will or may reasonably be expected Ao inclr or be-
exposed 1o In-complying with the instrustions or directions of the Secured Parties or in faking
any such other action {anid, for the avoidance of doubt, nothing contained in this. Deed shall
require the Security Trustee to expend or risk its owr-funds or otherwise incur any financial
liabifity and the Security Trustee shall not be obiiged to-do or omit fo do- anvthing,; including
entering intd-any ransackion or incurdng any liability (including, without limitation, giving its.

T




own indemnity to any Administrator or. Recelver or becoming a morgages. n possession)

unless the Sacurity Trustee's fiability is limited in a manner satisfactory 1o it).
23 Fallure to show degree of care and diligence

24. I the Security Trustee has failed (o show the degree of care and diligence. _
requirad of it under this Deed, nothing. inv this paregrapt 2 shall exempt the Security Truslee-
from or indermnify it against any liability for biresch of frust'or any lisbility which by virtue of
any. rule” of law would ‘othenwise ‘attach to it in respect of any fratd, . dishionasty or
recklassness of which it is proven to be guilty in relation to its dities urider this Desd.

reasonably

25, Appointment of agent

I the- conduct of the trust business, instesd of scting persoially, the Security Trustee may -
empicy and.pay an agent to transact or cohcur in transacting any business and to do o
concur in doing all acts required 1o be dong by the Security Trustse, inciuding the receipt and
‘payment of money. Any trustee for the time being of this Deed being a persan engaged in
-any profession or business shall be entitied to all usual professional and oiher charges, in
additicn lo disbursements for business transacted and acis dong by him of hlg i o
employer: In connection with the trusis of this Deed in connaection. with matters grising in
-gorinection with this Deed, including matters which might or should have bean attended 1o in
person by & trustee not being erigaged in any profession or business. s o

26, Security Trustee’s discretions
The Becurity Trustes may.

281, assume unless it has, in its capacity as Seciirity Trustee for the Secured. Parties,

' recalved actual nofice in wriling to the contrary, that (8) no Event of Default has

occurred and (b) the Seller is not in breach of or default under this Deed and (c) any

“Hght, power, authority of discretion vested by this Deed in any persén has not beer
axercised: and

28.2. engage, pay for and rely on the advice or services of any lawyers, accountants,

~ surveyors or ‘other experts whose advice or services may al any fime seem

necessary; expedient or desirable and shall not be hound 1o supervise such persons

or be responsible for any loss occasioriad by 86’ acting, provided that the Secunty

Trustes has exercised reasonable card in selecting any such persons. . The Seller

shall indermnify the Security Trustes in respect of any cosis incurred by the Sechirity
Trustes in this regard: ' ' S '

27, Excluded obligations

Nothwithstanding anything to the contrary expressed or implied in this Deed, the Security
Trustee shall not ! | _ !

27.1. bs under any obligation to supervise or monitor the. proceedings. or acts of any
persoris or be in any way responsible for any liablity incurred by reason of any
misconduct, omission or default on the part of any other party:

2.7.2. be bound to accourt to any other party for any sufn of the profif slement of any sum
- received by it for its owh account;
273, be bound to disclose to any other person () any corfidential information or {Il)-any

othier information If distlosure would o might'in its reaschable opirion constitute a
breach of any law or be & breach of fiduciary duty,

274 be under any obligations other than those which are spacifically provided for in this
ol ligatior
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28

28

240,

21,

284, any losses to &

Ne party (other than the Security Trustes) may take any proces
-employes or agent of the Security Trustes | i respect of any cleim it might have against thei
‘Security Trustes or in respect of any act or omissicn of any kind by that officer, employes or

7.8, cary out any: regulated activiies for the purposes of the Finangial Services. and
?;Qgg;ta Act 2000 "FSMA™), unless it is exempt or authorised to do-so under the
o

278, belisblefor my failure, tinission or defact n pﬁﬂ"&iﬁmg or protecting its nght& under
this Dead, or the priorty of e Security constituted in this Desd ;ﬁcﬁudmg! withhou -
tamstamﬁ il e

2781, tonolfy any parson of the execution of any document

27.6.2. o obtain any licenoe, consent or other authority for the sxecution, delivery,
-walidity, lagality, performance, enfarceability or admissibil iy in evidence of
the Tmna&cﬂm Security or any part thereof.

2TES iniske gny steps o perfect its title o any property or to render this Daed-
effective or to sscure the crestion of any ancillary security under the laws
-_ﬂf any ;ura&dascﬂ;nm register, file or record this Deed in sccordance with gy
legal requirement in any gunsﬂuc&raﬂ anﬁfﬁ:{ give n@ﬁ% to arty person of the
eRecUtlon cer this Deed; or

2.7.8.4: o require ny further assurances in relation to this Deed.

‘Exciusion of Security Trustes’s Liability

Uriess {and only to the extent’ caused cﬁm@i&y by its fraud, o Ehﬁﬂamy or r@mmgssnaﬁs the
Sewmﬂf Trustee shall not amm responsibility or be ligble for:

PEISOH OF any liabil ty afising s & result of it taking or r»arframzng
from taking ahy action in relation 1o this Deed or otherwise:

[28.2: the exercise of, or the failure to exerciss, any juﬁgemem tiscretion or ﬁ&wr‘ given o

it by or In connection with this Deed or any other agreement, arangement o
document entered into, made or executed in anlicidation of, pursuant to or I
-connection with this Dead:

283 ‘any shoftfall which arises. on the enforcement of this Deed and in’ any event the

Seﬁunty “%"m:s!ﬁa shail F‘Et}t Em refspﬁ:ﬂ:sabie fist uﬁﬁsaaumal E86E.

Mo proceedings

edings against any officgr,

agart and any officer - amploves or amn& Gf the Sﬁﬁumy Tms!ﬁa ey m y iy this’ ﬁmgragﬁh

‘2.9 subject-to par&gmgh 212

Insuraice by the Security Trustee.

“The Security Trustee shall not be under any obligation to insufe any of the seciired property,
The Sscurity Trustee shall not be & party to any insurance policy and shall not be responsible

for any loss which may be suffered by any person as & result of the lack of or, an&d&quany of

“any such insurance. The Security Trustee. shall niot be required fo insure against any ioss;
Aigbitity, experise, demand, cost claim or pmcaaedmgs fricurred by reason of the mssmﬁdmt

omigsion or defaidit 6 the part of any pérson appoinied by it tnder this Desd.
Refeain from ilegality

Notwithstanding anything slse contained in this Deed or any other documents, the Seourity

Trusteg may refrain from doing anithing which would or might in its opinion. be contrary to

'ﬁ xiﬁﬁmkmm’mmgia Eﬁ‘i%&f&ﬁﬂﬁmiﬁws‘ﬁtmm’mimg EhedlS el Proactive- Irvestors LSty
ﬁummm%ﬁmﬁa&?ﬁﬁﬁ&ﬁ% Diabieniuradng.
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31,

3.3,
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AR

4.4

45,

congiders thal dppointment to be i the interests of the Secured Pai
- purposes of corforming o any E:gal mquemmeﬁks regtrictions or conditiens which the

any law of-any jurisdiction or any direclive or regulation of any agency of any stale or whmh_

“wauld or might otherwise render it liable to any person and may do anythirg which is, inits

opinion, necessEny o mmg v with any such law, directive or regulation.
‘Disapplication of section 1 of the Trustes Aot 2000

The duty of care that spplies to & trustes under Section 1/of the Trustee Act 2000 shall not

Capply o thva Sammy Trustee,  Where there are inconsistenties. betwean the Trustee Acts.
~and the q:a;‘w felor of this Deeﬁ e pmvimﬁ fof i Dend shall’ o the extent allawed hy Ty,

pravail 'and, in the case of any such irconsistency with the Trustee Act 2000, the provisions
of this [}%d shall constitute a restriction or exciusion for the purpoaes of thal Act.

RESIGNATION.

The Security Trustee may resign and appoind & succassor by giving notice to the Seller and -
the Secured Parties.

The Security Trusies's resignation notice shall only take effect upon {f) the appointment of a

“successor, (i) the transfer of all of the ransaction security to that suscessor amnd (1 the

_.ﬂumaawf cortfirming its agreement to bie bound by the pmwmms of this Deed anid any olher
‘related agrearmants 1o whm the Security Trustee s aparty,

“Upon the appointment of @ successor, the raﬁﬁng Sﬂﬁ:uﬁty Trustee shall be discharged from

any further obligation in respect of this Dead but shall remain entitied to the benefit. of

paragraph 2 of this Schedule. s successor;the Secured Parties: and the Sslier shall Have

the same. rights and {&bﬁigatmrss amongst themseives a8 E‘hay would have had ¥ such

shiccessor had bean an ﬂﬂg inal party.

‘DELEGATION | ADDITIONAL SECURITY TRUSTEE

The Security Trustee may; 8t any time, delégate’ by power of attormey o therwise to By
person for any period @l or any of the rights, powers and discrétions vested in it by Eﬁ}{ of
this Deed..

The delegation may be mada _upan any termé and condifions {including the power to sub-

“delegate) and subject fo any testrictions as the Securily Truslee fray think Tt in the mi:&rﬁs:ts
“of the Secured Partied aind it shall Aot be bound 16 supervise, or be in‘ary way respanst ibie
for gny loss incurred by reason of any miscondlct or default on the part of afy. aelegate or -
- gubi-delegate if In sach tese, the - Security Tm%‘i@e sﬁai haie. exercised feasonable care in

this selection of the dﬁ?&gﬁte

Furthermore, the Sacurity Trustes may at any time appoint {ard wbs&qg&m ¥ removel any
person to act a5 8 separste Security Trustes or as . co-Security Trustes jointly with it (i) if it
ies o {ily forthe

Security Trustes desms to be ralevant or (i) for obtaining or anfwmmg By 3udgm@m gy

Jurisdiction, -and the Smmy Trustes shall gwe pricr notice to the Seller of any such
' apmmimem

Ary perstr so-appointed (subject to the terms of this Dead) shall have the rights, powers and
discrstions {not exceading those: conferred o the Security Trustee by this Deed) and thies
diuties and obligations as are conferrad or mp@s&ﬁ by the instrurnent of sppointmant.

sy costs anid expenses incurred by the Sacurity Trustee in exercising s rights under s
paragraph 4 shall be barme by the Sellsr,
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EXECUTED as a DEED

ibut not deliverad until the date hereaf)
by PROMCTIVE INVESTORS LIMITED
“actinig by CRAIG RIBTON,

)
3
I8
)

EXECUTED a5 & DEED

{But not delfiverad until the date hersofl

by BELVEDERE SECURITY LIMITED

(=8 Gecurity Trustee for the Becured Parties)
inthepresence ol . .

Wiftnioss Signaiies ..

Wihness Mo

Culsersisantoogle __'E;é?m%@éfmmﬁ@wamﬁwﬁ&rﬁ “FilesiSelersPiProastive. Irvrestons LicliSenurity
Dieetimens DraisPROMCTIVE Debenture doo o




