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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7117447

Charge code: 0711 7447 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th March 2017 and created by FLEXIMIZE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th April 2017 .

Given at Companies House, Cardiff on 13th April 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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HWSIL FINANCE CO LIMITED

FL DEBENTURE

This: debenture is subject to the temvis of: (i) an

Intercreditor Agreement dated on or around the date

of this debenture between (inter &fia) Fleximize

Limited, HWSIL Finance Co Limited and certain
investors in Alterium Limited; and (i) any
“Acceptable Intercreditor Agreement” that is entered
into from-time to time between {inter alia) Fleximize
Limited, HWSIL Finance Co Liniited and a “Permitted
‘Lender” to an affiliate of Fleximize Limited. '
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Tel: 01926.886688
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THIS DEED s dated_ 3.5 N\ﬂfd«\ 2017

PARTIES

&

FLEXIMIZE LIMITED, a timited liability company incorporated and registered in Ergland
and Wales with company number 07117447 whose registered office is-at Haolbrook House;
&1 John Street, Ipswich, Suffolk, 1P3 0AH (FL)..

HWSH. FINANCE CO LIMITED, a'limited liability company incorporated and' registered in
England ‘and Wales with company fumber 10144063 whosa ragistered office’ 8 al
Marmaid House, 2. Puddle Dock, Lendon, EC4V 30B inits capacity as security trustes for
the Finance Parfies (the Security Trustee). |

BACKGROUND

A

(B)

(€}

The Lender has agread, pursbant to:the Fadility Agréement, to provide the Borrower with-a
term joan facility on a secured basis.

FL has agreed, pursuant to the Cross-corporate- Guarantes, to provide credit support to
the Security Trustee for the liabilities of the: Borfower from time to time outstanding to the
Finance Parties.

Under this deed, FL provides security to the Security Trustee for its liabilities under the
Fihance Documents.

AGREED TERMS

1.

1.1

DEFINITIONS AND.INTERPRETATION
‘Definitions

Tarms defined in the Facility Agreement shall, unless otherwise defined in this déed, have
‘the samemeaning in this deed. In addition; thie following. definitions apply in this desd.

Administrator: an administrator appointed to:manage the affairs, business and property
‘of FL pursuant to clause 13.8.

Book Debts: all present and future book and other debts, and mz:ane'tary claims due or
owing to FL {including any such debts or claims arising from each Underlying Loan) and
tha benefit of all security, guarantees and other rights of any nature enjoyed or held by FL
in relation to any of them.

Borrower: Fleximize Capital Limited, @ limited liability company. incorporated and.
registered in England and Wales with-company nurmber 09485020 whose registered office.
is-at Holbrook House, 51 John Street; Ipswich: Suffolk, IP3 GAH.

Delegate: any person appointed by the Security Trustee of “any Receiver pursuant to
clause 18 and any person-appeinted ‘as attorney of the: Security Trustee, Recelver or
Delegate.



Designated Account: the account in the name of the Borrower with Barclays Bank plc.
‘with sort-code 20-68-40-and account number 93826341 and the account in-the narie of
tie Borrower with Barclays Bank plc with sort code 20-69:40 and account number
82131944, in each case as that account may be renumbered or redesignated fromtime o
time, together with any other account of FL nominated by the Security Trustee 4s a
designated account for the purposes of this deed.
Environmant: the natural and man-made environmerit including all ar any of the following
‘media, namely air, water and land (including air within buildings and offer-natural or man=
made structures above or balow the_.gr_@und}-and any living organisms (including many of
systemns supported by those media.
Environmental Law: all applicable laws, statutes, regulatiohs, secondary legislation; bye-
laws, .common law, directives, treaties and other measures, judgiments and decisions of
any cauﬂ-or'tri'bunai;_ codes of practice-and guidance notez.in-so far-as they réfate to of
apply to the Environment
Equipment: all present and future equigiment, plant, machinery, tools, vehicles, furniture,
fitinigs, instajlations and apparatus and other. tangible: moveable propearty for the time
being owried by Fl, including any parl of it ‘and all spare parls, replacements,
madifications and additions.
Equitable Mortgages: all eguitable morlgages over properly granted in favour of FL
pursuant fo the Underlying Loan Documents.
Facility Agreement: the term facility agreement dated on or around the daté of this deed
between the Lender and FL for the provision of the term loan facility secured by this deed.
Financial ‘Coliateral: shall have the meaning given to that expression in the Financial
Collateral Regulations.
Financial. Collateral. Regulations: the Financial Collateral Arrangements (No 2y
Regulations 2003 (S/ 2003/3226).
Insurance Policy. each contract and policy of insurance effected or maintained by FL.
from time to time in respect of its agsets or business (including, without fimitation, any:
contract or policy. of insurahce relating to the Properties orthe Equiptrient).
Intellectual Property: FL's prasent and future patents, trade marks, service marks, trade
names, designs, copyrights, inventions, topographical or similar rights, confidential
information. and- know-how and -any interést in any of thése rights, whether or not:
registered, including all applications and rights to apply forf registration and alf fees,
royalties-and other rights derived from, ot incidental to, these rights.
Investments: all present and future certificated stocks; shares, loan capital, securities,
bonds and. investments (whether or not marketabie) for the time being awned"{at’ law orin
squity) by FL, including any;
{a) dividend, Intsrest or other distribution. paid of ‘payable in relation to any - of the
Investmenits;-and



1.2

{by right, meney; shares-or property _a(-:{::rui'ng. offered or issued-at-any fime-in relation to
any of the:Investments by way of redemption, substitution, exchange, conversion,
bhonus, preference or otherwise, under option rights or otherwise.

Lender: HWSIL Financa Co Limited acting in its capacity as lerder ‘under the Facility

-_Ajg-reement-.

LPA1925: the Law of Property Act 1925,

‘Properties: all freehold -and leasatiold properties (whether registered.or unregistered) and
-all cammenho.lﬂ';pro_per_ties; now or incthe future (and from time to time) owned by FL, or in

which FL holds an interest. other than the Equitable Mortgages (including the properties
specified in Schedule 1), and Property means any of them.

Receiver: a receivér, recelver-and manager or administratiVe: recelver of dny or all of the
Secured Assels appointed by the Security Trustee under clause 15,

Relevant Agreement: the Underlying Loan Assignment dated on.or around the date of
this dead by which FL assigns to-the Horrower the entire Underlying Loan:portiolio of FL

together with the benefit of any Security granted iiv favour of FL in respect of those

Underlying Loans.

Secured Assets: all the assets, property and undertaking for the time being subject to the
Security created by, or pursuant to, this deed (and references to the Secured Assets shall
include references to any part of them),

Secured Liabilitiés: all-present and future monies, obligations and liabilities of FL to-any
Finance Party, whether actual or contingent and whetlier owed jointly or severally, as
principal or surely of in ‘any other Capacity, under or in connection with the Finance
Documents: {including those arising ‘ufider clalse 29.3:2), together with -all inferest
{includihg default interest)-accruing. in respect-of those monies, obligations or liabilities.
Security: Financial: Collateral Arrangement: shall have the meaning given fo that
expragsion in the Financial Collateral Regulations.

Security Period: the period starting on the date of this-deed and ending on the date on

which the Security Trustee is satisfied (acting reasonably). that alt the Secured Liabilities

have been unconditionally and ‘irmevocably paid and discharged in full and no further
Becuied Liabilities are capable of ‘being. outstanding.

in‘terpretatiaﬂ
in this dead:
121 clause and Schedule headings shafl not affect the interpretation of this deed;

1:22  areference toa person shall include areference to anindividual, firm, company,
corparation, partnership, Unincorporated bady of persons; government, state of
agency of a state or any association, trust, joint venture or consortium {whether
of not -having -separate legal personality) ‘and that person’s persohal
representatives; successors, permiltted assigns and pefmitted transferees:



1.2:3

1.2.4

125

128

127

1.2.8

1.2.9

1.2.10

1.2.12

1.2.13

1.2.14

1.2.15

1.2.18

1217

untess the context otherwise requires, words in-the singular shall include the
plural and in the:plural shall include the singular;

unless the context otherwise requires, a reference o one gender shall include 3
reference to the other genders;

a reference to'the Security Trustee or any other Finance Party shall inclide the
Security: Trustee's or -that Finance Party's successors, permitted assigns and.
permitted transferees;

a-reference to-a statule or-statutory provision is'a reference to it as amended,

-extended or re-enacted from fime to ime:

‘a reference to: a statute or statutory provision ‘shall include all subordinate
Tegislation made from time to time under that statdte or statutary provision:

a reference fo writing orwritten includes email but not fax;

an obligation on.a party. not to do something includes an sbligation nat to allow
‘that thing io be done;

a reference to this deed (or-any provision-of it} or to any other agreement.or
document referred to in‘this deed is a reference to this deed, that provision or

such other-agreement or-document as amended (in each case, other than in
braach of the provisions of this deed) from time to tirme;

unless the context otherwise requires; a reference 1o a clause or Schedule isto a
clause of, ora Schedule to; this.dead;

any words following the terms including, include, in particular, for-example or

any similar expression shall be construed as illustrative and shall nat limit the

sense of the words, description, definition, phrage of term preceding those

terms:.

a reference to an amendment includes a novation, re-enactment, supplement or:
variation {(arid amend and amended shali be coristrued accordingly);

a reference to assets includes presént and future properties, undertakings,
revenues, rights and benafits of every description;

areference to an authorisation inclides.an appioval, authorisation, ccnsent,.
exemplion, filing, licence, notarisation, registration and resolution;

a reference to ¢ontinuing in relation 1o &n Event of Default means an Event of
Default that has not been waived;

-a reference fo determines or determined means, unless the contrary s

indicated, @ determination made at the absolute discretion of the persen making.

itand,



1:3

14

15

1.8

17

1.8

1218 a reference to a regulation includes any regulation, rule, official - directive,
request or guideline {whether or not having the “force. of law) of any:
governmental, inter-governmental or supranational body, agency, ﬂepaﬁm'ent;ar
regulatory, self-raguilatory or ofher authority or organisation.

Intercreditor agreements

Notwithstanding anything in this deed to the contrary, the Security granted to the Security

Trustee pursuant to this deed and the exercise by the Security Trustee of any right or

remedy hereunder are subject 1o the terms of the Intercreditor Agreement and any
Acceptable Intercreditar Agreement..

Clawback

1t the Security Trustee considers that an amount paid by FL in-respect of the Secured

Liabilities -is capable: of baing. avoided or otherwise set asie on the liquidation or.

administration of FL. or othehwise, ‘then that amount shall not be considered to have been

irrevocably paid for the purposes of this deed
Nature of security over real property
A'reference in this deéd to a charge or mortgage of or over any Property includes:

151 all buildings and fixiires and fittings (ncluding trade and tenant's fixtures and
fittings) that are situated on of form part of that Property at any time;

162 the proceeds of the sale of any part of that Property and-any other monies paid
of payable in respect of or in connection with that Proparly;.

1.5.3  the benefit of any covenants for title given, or éntered into, by any predecessor
in fitle of FL in respect of that Property, and any monies paid or payable in
respect of those: covenants; and

1.54  allfights under any licence, agreement for Sale-oragreement for lease in respect

of that Property.

Law of Property (Miscellaneous Provisions) Act-1989

For the purposes-of section2 of the Law of Property (Miscellaneous Provisions) Act 1989,

the terms of the Fagility Agreement and of any side letters between any parties in relation’
to the: Facility Agreement are incorporated inte this deed.

Perpetuity period

If the rule against perpetuities applies to-any trust created by this deed, the perpetuity’

period shall be 125 yedrs (as spetified. by section 5(1) of the Perpetiities and

Accumulations Act 2009}

Sehedules
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3.2

The Schadules form part of this deed and shall have effect as if set.out infull in-the body
of this deed. Any reference fo this deed includes the Schedules.

COVENANT TO PAY

FL shall, on-demand, pay-to-the Security Trustee and discharge the ‘Secured Liabilities

when they become due.

GRANT OF BECURITY

Legal morigage

As g continuing security for the-payment and discharge of the Secured Liabilities, FL with
full fitle guarantee charges fo the: Security Trustee, by way of first legal mortgage, each
Property specified in Schedule 1.

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, FL with
full title guarantee charges to the Security Trustee by way of first fixed charge:

321  all Properties acquired by FL in the future;

322  allpresentand future Equitable Mortgages;

323  all present and future interests of FL not effectively morigaged or charged under
the preceding provisions of this clause 3 in, or over, freehold or leasehold
property;

324 all present and future rights, licences, Guarantses, rents; deposits, contracts,
covenanis-and warranties relating 1o each Property;

325  alllicences, consents and authorisations: (statutory or otherwise) held or required

in connection with FL's business of the use of any Secured Asset, and all rights
in connection with them;

326  allits present and future goodwill;
327  allits uricalied capital;

328 all the Equiprent;

329 2l the intellectual Property;
3210 &l the Book Debts;

3.2.11 gl the Investments;



3.3

3.4

3.5

36

32112 albmonies from time to time standing to the credit of its actounts with any bank,
financial institution or -other person (including each Designated Account),
together with all other rights and benefits accruing to or arising in connection with
each-account (including: But not limited to, entitiements to interest):

3213  all its rights in respect of each Insurance Policy, including all’ claims, the:
proceeds of all claims and all returns .of premium in connection with -each
Insurarice Policy; to'the exient not effectively assigned under clause 3.3; and

3214 all its rights in respect of each Relevant: Agreement, each Underlying Loan.

Agreements and all other agreements, instruments and rights refating: to the-
Secured Assets, in each case to the extent not effectively -assigned under
Hlause 3.3,

Assignment

As:a continuing security for the payment and discharge of the Secured Liabilties, FL with

full title guarantee assigns to the Security Trustee absolutely, Subject to a proviso for
reassignment on irrevocable distharge infull of the Secured Liabilities:

331 all its rights in each Insurance Pelicy, including all claims, the proceeds of alf
clairns and all returnis of prémium in connection with gach Insurance Policy:

332  the benefit of each Relévant Agreement, @ach Underlying Loan Agreement and

all other-agreements, insiruments and rights relating to the Secured Assets; and
3.33  -all Book Debts arising pursuant to the Underlying Loan Agreements:

Floating charge

As acontinuing security for the payment and discharge of the Secured Lisbilities;, FL with
full title: guarantee charges to-the Secirity Trustee, by way of first floating charge, all the
undertaking, property, -assets and rights of FL at any time not effectively mortgaged,
charged or @ssigned plursuant to clause 3,110 clause 3.3 inclusive,

Glualifying fioating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies 1o the floating charge
created by clause 3:4.

Automatic crystallisation of floating charge-

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

364  FL

(a) creates, or attempts to-create, without the prior written cofisént of the.
Security Trustes, Security or a trust in favour of another person over all or



37

38

A

any part of the Secured Assets (except a8 expressly permitted. by the
terms:of this deed or the Facility Agreement); or

{b) disposes, or attempts to-dispose of, al or ary part of the Secured Assets
{other than in the circumstances set.out in’clause 15.16 of the Facility
Agreement);

362  any-person levies (or attempts to levy) any distress, altachment, -execution or
other process against all orany part of the Secured Assets; or

363  a resolution is passed or an order is mads: for the winding-up, dissoition,
administration or re-organisation of FL.

The Security Trustee may, In its sole discretion, at any time and by writien notice to FL,
convert the floating charge created under this deed into:a fixed charge as regards any part
of the Secured Assets specified by the Security Trustee in that notice if.

371 anEBvent of Default.occurs and is continuing: or

37.2  the Security Trustee considers (acting reasonably) those assets o be in danger
of being selzed or sold under any form of distress, attachment, execution or-
other legal process or to be otherwise in jeopardy.

Assets acquired after any floating charge has crystallised

Any asset acquired by-FL after any crystallisation of the floating charge created: under this
deed that, but for that crystallisation, would be subject to a floating charge under this deed,
shail {unless the Security Trustes confirms otherwise to FL in writing) be charged to the
Security Trustee by way of first fixed charge. -

LIABILITY OF FL

Liability not discharged

-discharged, prejudiced or affected by:

411 any security, guaranies; indemnity, remedy or other right held by, or available to,

the' Security Trustée that is, or becomes, wholly or partially illegal, void or
urienforceable on any ground;

412  the Security Trustee of the Lender renewing, determining, varying or increasing

-any facility or other transaction in any manner or concurming in,. accepting or
varying any compromise, arrahgemeant or sattiement, or omilting fo claim or
-enforce payment from.any other person; or



4:2

51

g

53

5.4

516

5.7

4.1.3 any other act or-omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, the liability of FL.

Iniiviediate recourse

FL'waives any right it may have (o require the Securily Tristee {6 enforca any security ar

other right, or claim any payment from, or otherwise proceed against, any other person
bafore enforcing this deed against FL.

REPRESENTATIONS AND WARRANTIES

%‘iepresen{aﬁmns arick warranties

FL makes the representations and warranties set out in this clause & o the Security
Trustee:

Ownership of Secured Assets and no Security

FL is the sole legal and beneficial owner of-and has good, valid and marketable title to,-ali
the Secured Assets and no Sectrity exists Over the Secured Asseéfs except for the
Permitted Security.

No litigation

No fitigation, arbitration or administrative proceedings are {aking place, pending or, 1o Fl's
knowledge, threatened against i any of its directors oOr any of its assels; ‘which, if
advarsely determined, are reasonably likely to have a Material Adverse Effect.

No overriding interests

Nothing has arisen, has been-created oris-subsisting; that would be an overfiding interest
in-any Propérty.

Avoidance of security

No-Security expressed to be created under this deed is liable to be avoided, or otherwise
set aside, on the liguidation or administration of FL or othenwise.

Mo prohibitions or breaches

There is no prohibition-on - assignment in-any Insurance Policy.or Relevant Agreement arid-
the ‘entry into this deed by FL. doss nol; and will not, constitute a breach of any Insurance
Policy, Reélevant Agreement or-any otfier agreement or instrument binding on FL or its

assets.

‘Enforceable security
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5.8

6.1

This deed constitutes and will constitute the legal, valid, binding ‘and enforceable
obligations of FL,and is, and will continue 1o be, effective security over ali and every part
of the Becured-Assels inaccordance with its terms.

Investments

581 Trie Investments are fully paid and. are not subject to.any option to purchase of
similarrights.
8.2  No constitutionial -document of .an issuer of an Investment, nor any other
agreement:
{a) restricts’ or inhibits any transfer of the Investments on creation or
enforcement of the sacurity constituted by this deed; or
(b}  containsany rights of pre-emption in refation to the Irnvestments.

5:8.3 FL has complied with all notices relating to all or any of the Investmants received
by-it pursuant to sections 7900 and 790E of the Comparies Act 2008,

584  Nowarning nolice has been issued under paragraph 1(2) of Schedtile 1B ¢of the
Companies Act 2008, and no restrictions notice has been issued under
paragraph 1(3} of Schedule 1B of the Companies Act 2008, in respect of all-or

any of the Investments.
Times for making representations and warranties
The rgpresentations and warranties set-out in clause 5.2 o clause 5.8 gre made by FL.on
the date of this deed and are deemed to be repeated on the date of each Drawdown
Request, on-each Drawdown Date, on each Interest Payment Date and on each date on
which a Notification Statement is provided with reference to the facts and circumstances
existing at the time of repetition.
GENERAL COVENANTS
Negative pledge and disposal restrictions

FL shall not atany time, except with the prior-written consent of the Security Trustee;

61.1  create, purport to create or permit to subsist any- Security on,. or in relation to,
any Secured Asset other thanany Permitted Security;

6.1.2  sell, assign, transfer, part with possession of, or otherwise dispose of in any

manner (of purport to.do s0), all or any part of, or.any interest in, the Secured
Assets (other than in the circumstances set.out in clause 15:16 of the Facility
Agreémenty; of

6.1.3  create or grant {or purport fo create or grant) any interest inthe Secured Assets
in favour of athird party.

10



8.2

6.3

6.4

6.5

6.6

Praservation of Secured Assels

Fl..shall not do, or perinit t0 be done, any act or thing that would ar might depreciate,
Jjeopardise or otherwisé prejudice the-security held by the Security Trustee, or materially
diminist the value of any of the Securéd Assets or the effestiveness of the secuirity
created by this deed.

‘Compliarice with laws and regulations

8.3.1 FL shall not, without the: Security Trustee’s prior written consent, use or permit
the Becured Assets to be used in any way contrary 1o law.

632  FL shall comply inali respects with all.relevant faws to which it may bie subject; if
failure f0.do 50 would ‘materially impair its ability to perform its obligations under
‘the Transaction Documents:

Enforcement of rights

FL.shall use reasonable endeavorsto:

6.4:1  procure the prompt observance and performanice of the covenants and other
obligations imposed on -Fl's counterparties (including each counterparty in

respect of @ Relevant Agreement and each insurer in reéspect of an-Insurance
Policy); and

64.2  enforce any rights and institute, continue: or defend any :_preceadi:mgs relating to

any of the Secured Assets that the: Security Trustee may reasonably -require
from time to time.

Notice of misrapresentat=ians_.-anﬁ breaches

FL shall, promptly on becoming aware of any of the same, notify the Security Trustee in
writing-of

6.5.1 any representation or warranty set out in ¢lause 5 which ‘I8 ihcorrect or

misleading in any malterial respect when made or deemed to be repeated; and

852  anybreach of any covenant set out in this deed.

Insurance

66,1 FL 'shall insure, and Keep insured, the Secured Assets with a reputable
insurance company or underwriters against all risks usuafly-insured against by
persons carrying on a business-such as that carried on by the Group.and such-
ather risks-as the Security Trustee may-from fime to time reasonably require (to
“include public liability and third party liability insurance]. '

682  FL shali ensure that any such insurance shall be on such terms. as are
‘reasonably acceptable to the Security Trustee.

11



8.7

6.8

649

5.6:3 Fl. shati,__ if requested by the Security Trustee, produce o the Security Trustee
each policy, certificate or cover note refating-to -any insurance required by
clause 6:6.1.

Proceeds from Insurance Policies

671 All monies payable under any Insurance Policy {other than those: payable in

respect.of anyclaim under.any public liability and third party liability insurances)
at any time prior fo-the security constituted by this deed becoming enforceable
:shall be applied in making good or recouping expenditure in respect of the loss
or damage for which those menies are received.

872  Alfter the security constituted by this deed has become enforceable and if the
‘Becurity Trustee so directs, all such monies shall be applied in or towards
discharge or reduction of the Secured Liabilities.

Title documents.
FL shall promptly on request deposit with-the Security Trustee and the Security Trustee
shall, for the duration of this deed be entitled to hold:

6.8:1  all deeds and documents -of title relating fo the Secured Assets that are in the
possession or control of FL (and Hthese are not within the pOSsession.or control
of FL, FL tndertakes to obtain possession of all these deeds and documents:of
titte);

8.82  all Insurance Policies and any other insurancé policies relating to any of the

Secured Assets that FL is entitied to possess;

683  all deeds and documents of title (i any) relating fo the Book Debts-as the

Security Trustee may spacify from time to time: and.

6.84  copies of all the Relevant Agreements, certified 1o bé frue coples by eithér a

director of FL or by FL's solicitors.
Notices to be given by FL.

FL shall:

8.8.1 immediately on the execution of this deed and as so requested by the Security

Trustee from dirnea to time:

(&) give notice to each counterparty to a Relevant Agreement in the form set
out in Part 1 of Schedule 2 of the assignment of FL's rights and interest in
and:under that Relevarit Agreement; and

{b) shall'use reasonable endeavolrs fo procure that each such counterparty

provides to the Security Trustee within five Business Days of the notice

12



£8.2

6.9.3

594

date. an-acknowledgement of that notice in-the form set out in Part:2 of
Schedule 2,

immediately on the execution of this deed, immediately o the entry into of any

Insurance Policy enterad into after the date of this deed and as 80 regquested by

the Security Trustee from fime to time:

(a)

(b}

give notice to the relevant insurers i the form set out in Part 1 of

Schedule 3 of the -assignment of FL's rights and inferest:in and under

each Insurance Policy {?ﬂciudﬁiﬂg the proceeds of any claims under that
Insurance Policy} under clause 3.3.%; and

shall use. reasonable endeavours fo procure that the relevant insurer
provides to the: Security- Trustea: promptiy-an acknowledgement of that

hotice substantiafly in the form set-out'in Part 2 of Schedule 3:

immediately on-the execution of this deed and as so requested by the Security

Trugtee from fime to time:.

(a)

{b}

give hotice o each bank, financial‘institution- or other person (other than
the: Security Trustee) with-whom FL holds an account _-(im%u_ding each
Designated Account) in the form set.outin Part 1 of Schedule 4;-and

use fedsonable endeavours fo procure that each such bank, financial
institution or other person provides to the Security Trustee promptiy an
acknowledgement of that notice substantially i the form set out in Part 2
of Schedule 4;,and

immediately upon;

(ay

becoming aware that the assignment of any Underlying Loan Document:

pursuant to the Underlying Leoan Assignment has been avoided or

any re-assigniment by the Borrower ifi favour of FL of any Undarlying Loan
Docurent that is made with the prior written consent of the Secuirity

Trustee:

{iy give notice fo the counterparty of that Underlying Léan Document
In-such form as the Securily Trustee may reasonably reguire of
the-assignment of FL's rights: and interest in ‘and under that
Underlying Loan Document; and

(il shall use reasonable endeavours 6 procure: that such
counterparty provides to ‘the Security Tiustee promiptly an
acknowledgement of that notice in such -form as ‘the. Security
Trustee may reasonably require.

13



6.10

6:11

5:12

7.

T

Information
FL shall:

5101  give the Security Trustee: such. information concerning the lacation, condition,
use and operation of the Secired Assels as the Security Trustee may require;

6102  permit-any persons designated by the Security Trustee and any Receiver to.
enter on its premises and inspect and examine any Secured Assét, and the-
records relating o that Secured Assel, at ali reasonable limes and on
regsonable pricr notice; and’

B.10.3  promptly notify the Security Trustee in writing of any action, claim, notice or
demand made by or-against it In conhection with ail or any part of 2 Secured’
Asset or of any fact; matter or circumistance which ‘may, with the passage of
time,. give rise to such-an- action, claim, notice or demand, together with, in each
case; Fl's proposals for settling, liquidating, compounding or contesting any
such action, claim, notice or demand and shall, subject to the Security Trustee's.
prior-approval, implement those proposals at its. own expense.

Payment of outgoings

FL shall- promptly pay all 'ia'x'es;_-fees-, licence -duties, registration charges, insurance
premiums and other outgoings in respect of the. Secured Assets-and. on demand, produce

evidence of paymenit to the Security Trustes.

Appointment of accountants

6121 At any time after-an Event of Default or Early Amortisation Event has occurred
-and, in each case, is-continuing, -or where the Security Trustee reasonably
suspects that an- Event of Default or Early Amortisation Event may have
occurred and, in each case, be continuing, FL shall:

{a) atits.own cost, if at any time 50 required by the Security Trustee, appoint
an-accountant or firm of accountants. nominated by“fhe:Se_curéty Tms’té_ef.ta
investigate the financial atfairs of FL and those of its subsidiaries and
report to the Security Trustee; and.

(by co-operate fully with any accountanis. so appointed -and immediately
provide those giccolntants with- all information requested.

6.12.2. FL authorises the Security Trustes fo make an appointment as it shall think fit at
any time, without further autherity from FL. I every case, FL shall pay, oF
reimblirse the Security Trustee for, the fees and expenses of thuse accountants.

PROPERTY COVENANTS.

Maintenance

14



72

7.3

7.4

7.5

76

7.7

7.8

FL shall keep all premises and: fixtures and fitlings on each Properly in good and
substantial repair and gondition (fair wear and tear excepted)..

Registration restrictions

f the title to.any Property is not registered at the Land Registry; FL shall procure that no-
‘person (other than itself) shall be registéred under the Land Registration Acts 1925 fo-
2002 as proprietor of all'or any part of any Property without the prior written consent of the
‘Security Trustee. FL shall be liable for the costs and expenses of the Security Trustes in
lodging cautions against the registration of the title to the whale or any part 6f any Propsrty

from timefo time.

Environmant

FlLoghall:

734 comply in all material respects with all the reguirements of applicable

‘Environmental Law both in the conduct of its genefal business and in the
management, possession or occupation of each Property; and’

7.3.2 obtain and comply with-all -authorisations, permits ‘and other types of licénces
‘necessary under Environmental Law.

No restrictive obligations

onergus or restrictive obligations affecting the whole or any part 6f any Propérty, or ¢reate
or permit to arise any overriding interest, easement or right whatever in-or over the whils
or-any part of any Property which would materially prejudice-the ability of the Security
Trustee to enforce the security created by this deed over that Property.

Proprietary rights

FL shall procure that no person shall become entitied to assert any proprietary or other fike
right or interest over the whole or any part of any Property without the prior written cansent
of the Security Trustea,

Inspection

FL:shall permit the Security Trustee, any Receiver and any person appointed by either of

‘them to enter-on and inspectany P:‘mp_aﬁy on reagonable prior notice.

Property information-

FL shall inform the Security: Trustee promptly of any acquisition by FL of or contract mads

by FLto acquire, any freshoid, laasahold cr.gther-£’ﬂterest-ir1.an_y--pm_perty.

Registration at the Land Registry

15
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8

FL consents to an application being made-by the Security Trustee to the Land Registrar
for the following restriction in-Form P 1o be registered againstits title to each Property:

“No disposition ¢f the registered estate by the proprietor of the registered estate or by the

prag:r.iemmf any registered charge, not being-a charge registered before the entry of this

restriction Is to be registered without a written consent signed by the proprietor far the time
being of the charge dated [dats] in favour of HWSIL Finance Co Limited: referred to in the
charges register or its conveyancer'..

INVESTMENTS COVENANTS

Deposit of title documents

11

812

8.2.1

FL ghalf:

(ay

on the execution of this deed, deliver to the Security Trustee, or as the
Security. Trustee may direct all stock or share certificates and other
documents of fitle or-evidence of ownership relating torany Investments

-owned by FL at that time; and

ory the purchase or acquisition by it of Investments after the date of ‘this

‘deed, ‘deposit with the Security Trustes, or as the Security Trustee may

direct, .all stock or share certificates and other documents of title or

evidence of ownership relating to those Investments.

Al the samé time as dépositing dosuments with the Security Trustee, oras the
Security Trustee may diréct, ih accordance ‘with clause 8.1.4, FL shall also
deposit with the Security Trustee, or as the Security Trustee may direct.

(a)

all stock transfer forms relating to thé relevant Investrents duly completed

-and executed by or on behalf of FL, but with the name of the transferee,

the considaration’and the date |6ft blank;and

any other documents (in each case duly Completed and executed by or on.
behalf of FL) that the:Security Trustée may request to enable it or any of
its nominees; or-any purchaser of fransferee, to be registered as the
owner of, or otherwise obtain a legal fitle to, or & perfect its security.
interest in any of the relevant Investments,

so that the Security Trustee may, at-any time and without netice toFL, complete:
and present those stock transfer forms and other documents to the issuer of the.

Nomiinations:

Investments for registration.

FL shall terminate with immediate effect all nominations it may have made
(including -any -nomination made under section 145 or section 146 of the
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83

8.4

822

Companies Act 2006) in respect of any Investments. and, pending that

termination, precure that any person so-nominated:

{a) does not exercise any rights in respect of any investments: without the
prior wiitten approval of the: Security Trustee; and:

{b) immediately on receipt by it forward to the Security Trustee all

communications or other information received by it in respect of -any
Investmants for which it has been so nominated.

FL shall-not, during the Security Period, exercise any rights {including any rights
under sections 145 and 146 of the Companies Act 2008} fo nominate any parson
in respect of any of the Investments.

Pre-emption rights and restrictions on transfer

FL shall:

831

B.3.2

obtain ali-consents; waivers, approvals and permigsions that are necessary,
under the articles of association {or otherwise) of an issuer of any Invesiments,
for the transfer of the Investments fo the Security Trustee or its nomines, or to a:

purchaser on enforcemant of the security constituted by this deed: and

procure the -amendment of the share transfer provisions (including, but not
limited to, deletion -of any pre-emption provisions} under the articles of
association, other constitutional document or otherwise of sach issuer of the
Investments in-&ny manner that the Security Trustee may reguire in order to
permit the transfer of the: Investments 16 the Security Trustee or its nominee, or
o8 purchaser on enforcement of the security constituted by this deed:

Dividends and voting rights before snforcement.

8.4.1

8.4:2

Before the security constifuted by this deed becomes enforceable, FL may retain

gnd apply for its own use all dividends, interest and other monies paid or payable

in respect of the Investments and, if any are paid or payable to the Security

Trustee of ‘any of its nominees, the Security Trustee will hold all those dividends,-
Jinterest and:othér monies received by it for FL.and will pay them to FL promptly

on request.

-Before the security constituted by this ‘deed becomes enforceabie, FL may

exercise ali voting and other rights and powers in respect of the Investmentsior,

if-any of the same are exercisable by the Security Trustee of any of its nominees,
40 direct in writing the exercise of those voting-and other rights and. powers

provided that:

{a)  itshall not do so inany way that would breach any provision of the Facility

Agreement o this.deed orfor any purpose inconsistent with the Facility
Agreement orthis.deed; and
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8.5

86

8.7

88

(b)  the exercise of, or the failure to exercise, those voling righis or other rights
and powers would not, in the Security Trustee's opinion, have an.adverse
effect on'the value of the Investments or otherwise préjudice the Security
Trustee's security under this deed. |

8.4.3 FL shall indemnify the Secutity: Trustee against any ioss or liability incurred by
the Security Trustee {orits nominee} as a consequence of the Securily Trustee
{ar its nominee) acting 'in-respect.of:the Investments at the direction of FL.

844 The'Security Trustee shall not, by exercising dr not exercising any voting rights

or otherwise; be construed as permitting or-agreging o any-variation or other
change in the rights attaching to or confarred by any of the Investments that the
‘Security Trustee considers -g‘in'r;ajudiﬁiai 1o, :ﬂr“im;migihg'iihe value-of, the security
created by this deed. ' '

Dividends and voting rights after enforcement.

Affer the-security constituted by this deed has become enforceable;

8:51 .l dividends and other distributions paid in respect of the Investments and
received by FL shall be held by FL on trust for the Security Trustee and

immediately’ paid into a Designated ‘Account or, If received by the Security
Trustee, shall be retained by the Security Trustee; and’

8.5.2  ali voting and other rights and powers aftaching to. the Investments shall be
exarcised by, or at the direction of, the Security Trustee and FL shall, and shall
procure that'its hominees shall, cormply with any directions the Security Truslee
may give, in its absolute digoretion, concerning the exercise of those rights and
powers.

Calls on Ihvestments

Notwithstanding the security created by this deed, FL shall promptly pay all calls,

instalments and other payments that may be or become die and payable in fespect of all

or any of the investments. FL-ackrowledges that the Security Trustee shall not be under

-any liability in respect of any stich calls, instalments or other payments.

No alteration of constitutional documents or rights attaching to Investments

FL shall not, without the prior written consent of the: Security Trustee, amend, .or agree to.
the amendment of;

8:7.1  the memorandum or -articles of association, of any othér constitutionsi
documents, of any issuer of the Investments that is not a public'company; or

B.7:2 the rights 'or liabilities attaching to, or conferred by, all or any of the Investmants;

Preservation of Investments’
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8.9

8.10

g1

8.2

9.3

FL shall ensure (a8 far-as itis able o by the exercise of all voting rights, powers.of control
and other means available 1o it) that any issuer of the Investments that is riot @ public
company shall not:

881  consolidate or subdivide any of the Investmenits, or re-crganise, exchange, repay

or reduce its ‘share capital in any way,.

8.82  issueanynew shares or stock; or

8.8:3 refuse to register any transfer of any of the Investmants that may be lodged with

it for regyistration by, or on behalf of; the Security Trustee or FL.in actordance
with-this deed:

Investments information

FL shall, promptly following receipt, send to the Security Trustee copies of ‘any notice,
circular; report,. accounts and any other document received by it that relates to the
Investients.

Compliance with requests for information

FL shall promiptly copy to the Lender and comply with all requests for informiafion which
are made under the Companies Act 2006 (including under sections 7900, 790E and 793
of the Companies Act 2006) relating to all or any part of the Secured Assets. IF it alls ta do
s0, the Lender may elect to provide such information'as it may have on béhalf of FL.
EQUIPMENT COVENANTS

Maintenance of Et_gui’pment :

FL-shal:

9:1.1 maintain the Equipment in-good and serviceable condition: (except for expeacted

fair wear and tear) materially in compliance with. all relevant manuals,
Fandbooks, manufacturer’s instructions and recommendations and maintenance
or servicing schedules: and

912 at its own expense, renew and replace any paits of ihé_-'_Equipmé_nt when they

become obsolete, worn out or damaged with parts of a similar quality and of
-egual or greater value.

Payment of Equipment taxes

FL. shall. promptly -pay all taxes, faes,_ licerce: duties, re:gi’st'ra'ticm Charges, insurance
premiums and other outgoings in respect of the Equipment and; on demand, produce
evidence of such payment 1o the Security Trustee,

‘Motice of charge
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10.

10:1

0.2

1 _1-'5

1.1

9.3.1

9:3.2

FL shall, if so requested by the Security Trustee after the security constituted by
this deed has become enforceable; -affix to and maintain on each item. of
Equipment.in’ a conspicucus place, a cleatly legible identification plate coritaining
the following wording:

TNOTICE OF CHARGE

‘This [describe item) and all additions to it-and ancillary equiprent are subject 1o

afixed charge dated [date] in favour of HWSIL Finarice Co Limitsd.”

FL shall not. and shall not permil: any person to, conceal, obscure; ‘alter or
remove any plate affixed in accordance with clause 9.3.1.

BOOK DEBTS COVENANTS

Realising Book Debts.

101

10.1.2

FLshall {as an'agent for the Security Trustee following an Event of Default which
s continuing) collect in: and-realise all Book Debts, pay the proceeds into-a

-Designated Ascount immediately.on receipt and, pending that payment, following

an-Evenit of Default which is continuing hold:those proceeds to'the order of the
‘Security Trustee.

‘FL shall, if called on to do so by the Security’ Trustee, executs a legal

assignment of the Book Debis to the Security Trustee on such terms as the

‘Security Trustee may require and give notice of that assignment:to the debtors

from whom the Book Debts are due, owing or incurred.

Preservation of Book Debts

FL shall not (except as provided by clause 10.1 or with the prior written consent of the
Security Trustee) release, exchange, compound, set off, grant time. or indulgxe‘nce‘;n;
respect of, or in any other-manner deal with, all or-any of the Beok Debis.

RELEVANT AGREEMENT COVENANTS

Relevant Agreements

11,44

FL shall, unless the Security Trustée agrees otherwise in writing, comply with the
terms of any Relevant Agreement and any other document, agreement or
arrangerment cormprising the Secured Agsets.

FL shall not, unless the Security Trustee agress otherwise in wiiting:

(a) -amend orvary or agree to any charnge in, or walve any requiremant of,

(b} seille, compromise, ‘terminate, rescind or discharge {sxcept by

performance); or
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142

12

121

122

123

13.

131

(c} abandon, waive, dismiss, release or dischaige any action, claim or
proceedings against any counterparty to a Relevani Agreement of other
persan in connection with,

-any Relevant Agreement or any Underlying Loan Document.
Proceeds from Relevant Agreements

All fonies payable to FL under any Relevant Agreement at any time after the security

constitited by this deed has become enforseable shally

1121  bepald immediately {0 the Security Trustes;

11.2:2.  if they are not paid directly to the Security Trustee by the relevant courterparty,
be held, periding such payment, by FL as trustee of the same for the benefit of
the Security Trustee; and

11.2.3  in the absolute discretion of the Security Trustes, either:

{@)  be retained by the Security Trustes and applied by the Security Trustée in
accordance with clause 13.6; or

{b)  be applied in or towards discharge or reduction of the Secured Liabilities.
INTELLECTUAL PROPERTY COVENANTS
Preservation of rights

FL-shall take all necessary action to safeguard and maintain present and future rights in,

of refating to, the Intellectual Property including by observing ‘ali covenants and

stipilations ‘relating to those rights, and by paying all applicabie renewal fees; licence fees.

and other outgoings.

Registration of intellectual Property

‘Where ‘such registration is reasonably expected to be beneficial to” FL, FL shall use

reasonable efforis to register applications for the registration of any Intellectual Property,

‘and shall keep the Securly Trustee informed of all matters relating to each such:
registration.

‘Maintenance of Intellectual Property

FL shali not permitany Intellectual Property to.be abandoned, cancelled or to lapse.
POWERS OF THE SECURITY TRUSTEE

Power to remedy
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13.2

13.3

134

135

1391 The Security Trustee shall be entitted (but shall not be obliged) to remedy, atany
time, & breach by FL of any of its ‘obligations contained in this deed.

1312 Flirrevocably authorises the Security Trustee and its agents to d6 all things that
are necessary or desirable for thal purpose.

1313 Any monies expendad by the Security Trustes in remedying a breach by FL of its

-obligations. contained in this deed -shall be reimbursed by FL to the Security
Trustes-ona full indemnity basis and shall carry interest at the default rate of
interest:speciied in tha Facility Agreemeant.

Exercise of rights
13.2:1 “Therights of the Security Trustee under clause 13.1 are without prejudice to any

13.2.2  The exercise of any rights of the Security Trustee Under this-deed shall not rmake
the Security Trustee liable to-account as a mortgagee in possession.

Power to dispose of chattels

1331 Atany time after the security. constituted by this deed has become enforceable,
the Securily Trustee or any Receiver may, as agent for FL, dispose of any
chattels or produce found on any Property.

13.3:2 Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 13:3.1, FL shall indemnify the Security Trustes and any
Receiver against any Jiability arising from any -disposal. made under clause
13.3.4.

Security Trustoe has Receiver's powers
To the extent permitted by law, any right, power or discretion conferred by-this deed on a

Receiver-may, after the security constituted by this desd has become enforceabls; be
exarcised by the Security Trustee in relation to any of the Secured Assets whether or not it

has taken possession of any Secured Assets and without first appointing a Recsiver or
notwithstanding the appointment of a Receiver.

Conversion of currenicy

1351  For-the purpose-of, or pending the discharge of, any of the Secured Liabilities;
the-Security Trustee méy convert any monies received, recovered or realised by
it under this deed (including the proceeds of any previous conversion under this
clause 13.5) from their existing currencies of denomination into any other
currencies of defiomination that the Security Trustee may think fit

13.52  Any such conversion shall be effected at thie then prevailing spot selling rate of
exchange of Barclays Bank pl¢ for such other currency agairst the éxisting
clirrency.
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1368

13.7

13.8

13.5.3  Each refererice in this clause 13.5-10 a currency extends to funds of that.
currency and, for the avoidance of doubt, funds of one turrency may be
converted info-different funds of the same currency.

New accounis

1361 I ihe Security Trustes receives, of is.deemed to have recéived, notice of any
subsequent Secirity, or other interest, affecting all or part of the Secured Assets;
the Security Trustee may open @ new account for FL in the Security Trustee's
books. Without prejudice o the Seciirity Trustee's right to combing dccounts; no
‘money. paid to the credit of FL in any such new account $hall be appropriated
towards, or have the effect of discharging; any part of the Secured Liabilities.

13.8.2  If the Security Trustee does not open a new account imimediately on receipt of
‘the notice, or deemed notice, under clause 13.6.1, then, unless the Security
Trustee gives express writter niotice 1o the contrary to FL, all payments made by
FL to the Security Trustee shall be treated as having been credited to-a new
account of FL and not as having been applied in reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the refevant notice by
the Secutity Trustee. '

Indifigence

The ‘Security Trustee may, at'its discretion, grant time orother indulgence, or make any

other arrangement, variation or rélease with any person not being. a party to this deed

{whether or not ariy such person is jointly liable with FL) in re&pact of any of the Secured

Liabifities, or of any.other secufity for them without prejudice éither 1o this deed or to the

liability of FL.-for the Secured Liabilities.

Appointrient of an Administrator

1381  The Security Trustee may, without notice to FL, appoint any one or more
persons to be an Administrator of FL pursuant o Paragraph 14 of Schedile B1
of ‘the Insolvency Act 1986 if the security constituted by this deed becomes
enforceable.

13:8.2 Any appointment under this clause 13.8 shall:

(8} beinwriting signed by & duly authorised signatory of the Security Trustee;
and

{b} take ‘effect; in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986,

13.8.3 The Security Trustee may apply fo the court for an order removing an
Admiristrater from office and may by notice in ‘writing in-accordarice with this
clause 13.8 appoint a replacement for any Administrator who has died, resigried;
been removed or who has vacated office upon ceasing to be gualified.
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T

14:2

18,

15.1

152

Further advances
The Security Trustee covenants with FL that-it shall perform its obligations to make
advances urider the Facility Agreement (including any. obligation to- make available further-

advances);

WHEN BECURITY BECOMES ENFORCEABLE

‘Security becomes enforceable on Event of Defaqlt

‘“The secufity constituted by this dead shall become irimediately. enforceable upon. the

cecurrence of an Event of Default thatis continuing..

Disecretion

-After the security constituted by this deed has become enforéeable, the Security Trustee
‘may, in its absolute discretion, enforce all or any part of that security at the times, i the

maniner and on the terms it thinks fit, and take possession of and hold or dishose of all of

-ahy part of the Secured Agsets,

ENFORCEMENT OF SECURITY.

Enforcement powers
1511 For-the purposes of all powers implied by statute, the Secured Liabilities are
deemed to-have become due and payable on the date of this deed.

1512 The power of sale.and sther powers conferred by section 101 of the. LPA- 1825
(as varied or extended by this deed) shall be immediately exercigable at any time
after the security constituted by this deed has become enforceable under clause
14.1,

15:1.3  Section 103 of the LPA 1925 does not-apply to the security constituted by this
deed.

Extension of statutory powers of leasing

The statistory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 and by any other statute are extended so.as to authorise the Security

Trustee and any Receiver, at any time after the security constituted by this deed has

‘bBecome enforceable, whether i fis own name orin that of FL, to:

1621 granta lease or agreement fo lease;

1822  acoept surrenders of leases; or

1623 grant any option of the whole or any part of the Secured Assels with whatever

rights relating to other parts of it,.
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whether or not-at a premium and containing such covenants.onthe part of FL, and .on
stich terms and coriditions {including the. payment of money to a lessee or tenant on a
surrender) as the Security Trustee or Receiver thinks fit without the neéd fo comply with-
any of the restrictions impased by séctions 99 and 100 of the LPA 1925,

18,3  Access on enforcement

18.31  Abany time after the Sscurity Trustes has demanded payment of the Secured
Liabilities or if FL defatlts in the perfarmance of its obligations under this deed or
the: Facility Agreement, FL will allow the Security Tristee or its Receiver, without
further notice or demand, immediately to ‘exerdise ali its rights, powers and’
remedies in particiilar (and without imitation) to take possession of any Securad
Assetand for that plrpose 1o enter on any premises where g Setured Asset 8.
situated (orwhere the Securily Trustee ora Receiver reasonably believes a
Secured Asset to be situated) without incurring any llability to FL for; or by any
reason-of, thatentry. '

1632 Atalltimes, FL must use'its best endeavours to allow the Security Trustee ot its
Receiver access o any premises for the purpose of glause 15.3.1 (including
obtaining any necessary consents or permits of other persons) and ensure that
its employees and officers do the same,

154  Prior Security

1544 At any time after the security constituted by this deed has become enforcesble,
or after any powers conferred by any Security having priority to- this-deed shall
‘have become exercisable, the Security Trustee may::

{a) redeem thatorany other prior Security;.
{b)  procure the transfer of that Security to it; and
{c)  settle and pass-any account of the holder of any prior Security.

15.4.2° The settlement and passing of any such account passed shall, in the absence of
any: manifest error; be conclusive and: binding on FL. All monies paid by the
Security Tiustee to an encumbrancer in setffement of any of those accounts
shall, as from:ifs- payment by the ‘Security Trustee, be-due from FL to the
Security Trusiee on current account and shall bear interest at the default-rate of
interest specified in the Facility Agreemient and be secured as part of the
Secured Ligbilities.

16.56  Protection of third parties

No purchaser, mortgagee: or other person dealing with the Security Trustee, any-Receiver
or Delegate shall bs concerned to enquire:
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18.6

15.7

15.8

1551 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged:

1552  whetherany power the Security Trustee, a Receiver or Delegate is purporting to
exarcise has become exercisable of is properly axercisable; or

158.6:3 how any money paid.to the Security Trustes, any Receiver or any Delegate is'to
‘be applied:

Priviieges

Each Receiver and the Security Trusteg is entitied 1o all the rights, powers, privileges and

immunities conferred by the LPA 1925 on mortgagees and receivers,

No liability 25 mortgagee in possession

Neither the Security Trustee, any Receiver, any Delegate nor any Administrator shall be
liable, by reason of entering into possession of & Security Asset or for any other reason, o
acoount as morigagee in possession in respatt of all or any. of the Secured Assets, nor
shall any of them be liable for any loss of realisation of, or for any act, neglect or default of
any nature in connection with, all or any of the Secured Assets for which a mortgagee in
possassion might be liable as such:

Conclusive discharge to purchaseis

The. receipt of the Security Trustee, of any. Receiver or Delegate shall be & conclusive:

“discharge to-a purchaser and, in making any sale or othér disposal of any of the Secured

Assets or.in‘making any acquisition in the exercise of their respective powers, the Security’
Trustee; and -every Receiver and Delegate may do-so for-any consideration, in any
mianner-and-on any terms that it or he thinks fit
Right of appropriation
15.9:1  Tothe extent that:

(@) the Secured Assets constitute Financial Collateral; and

(b}  this.deed and the obligations of FL under it constitute & Security Financial
Collateral Arrangement;

the Security Trustea shall have the right, at any time after the securily constituted
by this deed has become enforceabls; to appripriate all or any of those Secured
Assets in or towards the payment or discharge of the Secured Liabilities in any
order that the Security Trustee may, in its absolute discretion, determine.

1582  The value of any Secured Assets appropriated in accordance with this clause
shall be; -
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iB.

161

163

164

16.5

(a) in the case of cash, the amount standing fo the credit of each of Fl's
acoounts with any barik, financial institution: ¢r other. person, together with.
all interest accryed but unposted, at the time the right of appropriation is:
exarcised; and’

th) inthe case of investments, the price of those Investments at the time the.
right of appropriation is exercised as fisted on any recognised market
index-or determined by any other method that'the Security Trustee may’
select (including independent valuation).

16.8.3 FL agrees that the methods of valuation provided for in this. clause are

Regulations.
RECEIVER
Appointment.
At-any time after the S@ﬂuriiy;cnnsﬁfu’iéd by this deed has become enforceabls, or at the
request of FL, the Security Trustee may, without further natice, appoint by way of deed, or

atherwise in writing, any one or more persans to be a Receiver of all-or any part of the
Secured Assets.

Removal

The Security Trustee may, without further notice {subject to section 45 of the Insolvency
Act 1988:in the case of an administrative receiver), from time to time, by way of deed, or
otherwise in writing, remove any Receiver appointed by it.and may, whenever it thinks fit,
appuint-a new Receiver in the plate of any Receiver whose appointment may for any
reason have terminated.

Remiuneration

The Security Trustee may fix the remuneration of any Receiver appointed by it without the

restrictions contained in section: 108 of dhe LPA 1925, and the remuneration of the.
Recaivar shall be a debt sacured by this deed, to the extent nof otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver.confeired by this deed shall be-in addition to all statutory

“and other powers of the Security Trustee Under the Insclvency Act 1986, the LPA 1925 or
dtherwise, -and shall be exercisable without the restrictions contained insections 103 and
10%0f the LPA 1925 0r otherwise,

Power of appointment éxercisable despite prior appointments
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16.8

17

171

17.2

173

174

The:power to-appoint a2 Recaiver (whether conferred by this deed or by statute) shall be,
of all or any part of the Secured Asseats.
Agent of FL

Any Receiver appointed by the Security. Trustee under this deed shall be the agent of FL
and ‘FL shall be solely responsible for the contracts, engagements, acts, omissions,
defaulis, losses and remuneration of that Receiver ‘and for liabilities incurred by that
Receiver. Theagency of each Receiver shall continue Until FL goes into fiquidation and
after that the Receiver shall act as principal-and shall not become the agent of the Security
Trustee..

POWERS OF RECEIVER
‘General

1744 Any Receiver appointed by the Security Trustee under this deed shall, in addition

1o the: powers conferred -on him.by statute; have the powers set out in clause.
17.2 to clause 17.23.

17.1.2  If there is.more than -one Receiver .holding office at the same time; ‘each
Receiver may (unless the document apg'ciifn't'iﬁg him states ctherwise) exercise
all of the: powers conferred on a Receiver under this-deed individually and 1o the
gxclugion of any ather Receiver.

17.1.3  Any exércise by a Receiver of any of the powers given by clause 17 may be on

behalf of FL, the directors. of FL {in the case of the power contained in clause
17.16) or hirfiself

Repair and develop Properties
A Receiver may undertake or complete any works of repair, building or development on

the Propetties and may. apply foi-and raitain -any planning permission, development
consent; building regulation approval or any other permission, consent or licence {0 carry

-gutany of thie same.
‘Surrender leases
A Receiver may grant, or accept surrenders of, ahy leases or-tepancies affecting any.

Property and may grant any other interest:or right over any Property. on any terms, and
‘subject to any conditions; that he thinks fit

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers; officers, servants,

coritractors, workmen, agents, other personnel and professional advisers: on any tenms,
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17.5

176

17.7

17:8

17.9

1710

1711

1742

1713

and -subject to any conditions, that he thinks fit. A Receiver may discharge any such
person or any-such person appointed by FL,

Make VAT elections
A'Receivel may make, exerciseor revoke any value added tax option to fax as it thinks fit.

Remuneration

A Recelver may charge and receive any sum by way of remuneration {in addition to-ali

costs, charges and expenses incurred by him) that the Sacurity Trustee may prescribe or
agree with him.

‘Realise Secured Assets

A Receiver may colléct and get in the Secured Assets. or-any part.of them in respect of

‘which he is appointed; and make any demands and take any proceedings as may seem

expedient for that purpose, and take possession of the Secured Assets with like rights.

Manage or reconstruct FL's business.

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or

coneur in carrying on, managing, developing, reconstructing, amalgamating or diversifying
the business of FL. '

Dispose of Secured Assets

A Receiver may sefl, exchange, convert into money and realise all or any of the Secured
Assets in respect of which he is appointed in any manner {including by public auction-or
private sale} and generally on any terms and conditions as he thinks fit. Any sale rmay be
for any consideration that the Receiver thinks fit and a Reteiver may promote, of toncur in
promoting; a company o purchase the Secured Assets to be sold..

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Property without

the cotwent of FL.

‘Sell Book Debts

‘A Receiver may sell and assign all or any of the Book Debts in respect of which_he is.
“appointed in any manner; and generally oni any terms and ¢onditions, that he thinks fit.

Valid rer:eipts

A Receiver may. give valid receipt for all monies and execute all assurances and things

‘that.may be proper or desirable for realising any of the Sécured Assets:

Make settlements
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17.14

17.15

17.16.

1747

1748

17,19

17.20

17.21

A Receiver.may make any arrangement, settflernent or compromise between FL and any

othér person that he may think expedient.

‘Bring proceedings

A Receiver may bring, prosecute, enfarce, defend and abandon all actions, suits and

‘proceedings in relation-to any of the Secured Assets as he thinks fit.

limprove the Equipment’

A Regceiver may make substitutions of, or improvemenis to, the Equipment as he may
think expedient..

Make calls on FL members

A Receiver may make calls conditionally or unconditionally .on the members of FL in
respect of uncalled capital with (for that purpose and for the purpose of enfar{;i'ng
payments of any cails so made) the same powers as are conferred by the articles: of
association of FL én its diréctors in respect of calls-authorised to be made by them,

insure

A Receiver may, effect with any insurer any policy of insurance sither in lieu or satisfaction
of, or irvaddition te, the insurance required to be maintained by FL underthis deed.

Powers Gnder the LPA 1925

A Receiver may exercise all powers provided for inthe LPA 1925'in the same way-as if he

had been duly appointed under the LEA 1925, and exercise all powers provided for-an
administrative receiver in Schedule 1 to the Inséivency Act 1986,

Borrow

A Receiver may, for any of the purposes authorised by this clause 17, raise money by

borrowing from the Security Trustee (or from any other person) either unsecured oron the

-security of all or any of the Secured Assets in respect of which it is appointed on any terms.

that it thinks fit (including, if the Security Trusted consents, ferims under which that sécurity-

_ranks in priority to this deed):

Redeem prior Security

A Receiver may redeem any prior Security and settle and pass thé accounts to which the

Security refates. Any accounis so seftled and passed shall be, in the abserice of any’
‘manifest errof, conclusive and binding on FL, and the monies so paid-shall be deemed to:

bean expense proparly incurred by the Receiver..

B?eieg_atian

A Receiver may delegate his powers in‘accordance with this deed.
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17.22

12T

18,

181

18.2

18:3

19..

191

Absolute beneficial ownér
A Recelver may, in relation to any of the Secured Assels, exercise all powers,

authorisations. and rights he ‘would be capable of exercising, and do-all those -acts and
things, as an absolute’ beneficial owner tould exercise: or do in the ownership ‘and

management of the Secured Assets or any part of the Secured Assets.

incidental powers

A Receiver may do any other acts and things that he:

17:23.1 may consider desirable or necessary for realising any of the Secured Agsats;

17.23:2 may consider incidental or conducive to any of thi rights or powers conferied on
- Receiver under or by virfue of this deed or law, or

17.23.3 lawfully may or can'do as agent for FL.
DELEGATION
Delegation’

The Becurity Trustee or any Receiver may delegate {either generally or-specifically} by
power of attorney or in any othef manner to any persen any right, power; aithority or

-disCretion conferred on it"by this deed (including the power of attorney granted under

clause 21.1).

Toarms

‘The -Security Trustes and each Receiver may maké a delegation on the terms and.
-conditions (including the power to sub-delegate) that it thinks fit.

Liabifity

‘Neither the Security Trustee nor any Receiver shail be in any way liable or responsible to

FL for-any:loss or liability arising from any act, default, omissicn or mi@anﬁucﬁqn_ft’hép&fi-
ofany Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds

All mohies received by the Security Trustee, a Receiver or @ Delegate pursuant (o this
deed, after the security constituted by this deed has become shfarceable; shiall (subject to
the claims of any person having prior rights and by way of vatiation of the LPA 1925} be
appliad in thefollowing order of priority:

19.1.1  in or towards payment.of ‘or provision for all costs, charges and expenses
incurred by or on behalf of any Finance elfJ'arty- {and any Receiver, Delegate,
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19.2

19.3

20,

201

~attorney or agent appointed by any Finance Parly) under or in connaction with
this-deed, and of all femuneration due t¢ any Receiver under or in connaction
with: this deed;

19.1.2 i or towards payrient of or provision for the Secured Liabilities in any order and
manner that the Security Trustee determings; arid

1913 in payment of the surplus (if any) to FL or other person entitied to it-
Appropriation
Neither the Sscurity Trustee, @ny Receiver norany Delegate shall be botind (wWhether by

virtue of section '1'ﬂ9’(8_)__df.the LPA 1828, which is varied sccordingly, or otherwise) to pay
or ‘appropriate any recaipt or payment first fowards interest rather than principal or

otherwise in any particutar order between any of the Secured Liabilities.
Suspense account

Al monies received by the Security Trusiee, a Receiver ora Delegate under this deed:

18.3.1.  may, at the discretion of the-Security Trustes, Receiver or Delegate; be credited
to-any suspense o securities reéalised actount;

19.3.2:  shall bear interest, if .any, at the rate agreed in writing between the Security
Trustee and FL; and

19:3.3.  may be held in that sccount for so long as the Security Trustes, Receiver or
Delegate thinks fit

FURTHER ASSURANCE
Further assurance

FL shall, at its-own expense, take whatever action the Security Trustee or any Receiver

may reasonably require for:
2011 perferitihg-ﬁr_protec'ting_;}the security intended to be created by this deed;
20112 facilitating the realisation of any Secured Asset; or

2013 facilitating the exercise of any right, power, authority or discretion exercisable by.

the Security Trustes or any Receiver in respect of any Seciired Assst,

including, .(if the Security Trustee or Recaiver. thinks it expedient) the -execution of any

transfer; conveyance, -assignment or assurarice of all or any of the assets forming paft of

{or intended to form mrt_icif_) the Secured Assets (whether to the Security Trustee or to its

nominee) and the giving of any notice, order or direction and the making of any

registration.
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21

21.1

212

22,

23.

23.1

232

POWER OF ATTORNEY

Appointment of attorneys

By way of security, FL irrevocably appoints the Security Trustee, avery Receiver and every

Delegate separately after the security constituted by this deed has become enforceable to

be the attorney of FL and, inits name, ‘o0 its behalf and as its act and deed, to execute

any documents and do any acts and things that:

2111 Flisrequired to execute and dounder this deed; or

2142 any attorney deems proper-in exercising any of the rights, powers, authorities

-and discretions conferred by this deed of by law-dén the Becurity Trustee, any
Receiver or any Delegate,

Ratification of acts of attorneys.

FL ratifies and confirms, and agress to ratify and confirm, anything that any of its altorneys
may do in the praper and lawful exercise, or purported exercise, of all or any of the rights,
powers; authorities and discretions referred to in clause 21.1.

RELEASE

Subject to clause 28.3, on the ‘expiry of the Security Period (but not otherwise), the
Security Trustee shall, at'the requestand cost of FL, take whiatever action is necessary to:

2211 release the Secured Assets from the 'security constituted by this deed; and

2212 reassign the Secured Assets to FL.

PERFORMANCE, ASSIGNMENT AND TRANSFER
Performance by Security Trustee

Forsuch time as HWSIL Finance Co Limited is the Becurity Trustee, in exercising its rights
and discharging its obligationis under this deed the Security Trustee acts through Hadrian's’

‘Wall Capital Limited (a limited fiability company incorporated and registersd in  England-
and Wales with company number 07203454 whose registered office is at Quadrant House,
8th Floor, Thomas More Square, London, E1W 1YW) and its-employees and: agents, in

each.case acting-as agent on behalf of the Security Trustee, and FL agrees to deal with
any such person for such purposes; and that any exercise by any such person of any right,
and any discharge by any such person of any obligation, of the Security Trustee under this
deed shall be a valid exercisé or discharge {as the case may be).

Assignment by Security Trustee
2321 At:any time, without the. consent of FL, the Security Trustee:may assign or

Aransfer-any or li of its rights and obligations under this deed to any person to
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233

24,

241

242

243

25.

25.1

252

whom the Lender may assign or transfer ifs rights- and obligations .under the
Facility Agreement,

2322  The Security Trustee may disclose to any actual or: proposed assignee or
tranisferee any information in its possession that relates to FL, the Secured
Assets and this deed that the Securily Trustee considers appropriate.

Assigniment by FL

FL may not assign any of its rights, or transfer any of its rights or obligations, under this
deed,

SET-OFF
Security Trustee's right of sef-off

At any time after an Event of Default has occurred and is continuing, the Security Trustee
may set off any liability of FL to-the Security Trustee against any liability of the: Security
Trugtee to FL, whether either liability is present or future, fiquidated or unliguidated, and
whather or not éither liability arises under this-dead. if the liabilities 16 be set off are
market rate of exchange for the purpose of set-off. Any exercise by the Security Trustee of
its rights under this clause 24 shall not limit or affect any other rights or remedies available
to it under this deed or otherwisa.

No obiligation to set off

The Security Trustee: is not obliged to exercise its rights under clause 24.1. If, however, it
does exercise those rights it must promptly notify FL of the set-off that has been mada.
Exclusion of FL's right of set-off

All payments. made by FL to the Security Trustee under this deed shall be made in full
without any: set-off, counterclaim, deduction or withholding {othier thar aiy deduction or
withhoiding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amertliments

No-amendment of this deed shall be effective unless it is in writing and signed by, or on-

behalfof, each party (or its authorised representative).

Waivers and congsents

2521 Awaiver of any right or remedy under this deed or by law, or any consent given
'under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed & walver of any other breach or default. it only
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25.3

26.

27,

28.

applies in the circumstances forwhich it is given and shall not prevent the party
giving it from subsequently relying on the relevant provision.

2529  Afailure to exercise; ora delay in'exercising, any right or remedy provided under
this .deed or by law shall nol constitule a walver of that or any other right or
rermedy, prevent or restrict-any further exercise of that or any other right or
remedy or constitute an election to affirm this deed. No single or partial exercise
of any right or remedy provided under this deed or by law shall prevent-or restrict:
thie further exercise of that or'any other right or femedy. No election to affirm this.
deed by the Security Trustee shall be effective tniess it is in wiriting.

Rights and remédies

The- rights ‘and’ rémedies provided under this deed are cumulative and are in-addition to,
and not exclusive of, any rights and remedies provided by law.

‘SEVERANCE

i any provision'{or part of & provision) of this deed is or becomes invalid, illegal or

unenforceable, it shall be deemead modified 10 the minimum extent necessary to make it
valid, legal and enforceable. if such modification is-not possible, the relevant provision (or
part a:)f::a?pmvisian’) shall be deemed deleted. -Any modification to of delétion of a provision
{or part of a pravision) ‘under this clause shall not affect the legality, valigity afid

enforceability of the rest of this deed.

COUNTERPARTS

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

2712 Transmission of an executed counterpart of this deed (but for the avoidance of
format) shall take effect as delivery of an executed counterpart of this deed. If
this method of delivery is adopted, withaut prejudice o the validity of the dead
thus made; each party shall provide the otheérs with the original of such
counterpart gs soon as reasonably passible thereafter.

2713  Nocounterpart shall be effective until each party has éxetuted and delivered at
least ong counterpart.

THIRD PARTY RIGHTS

2811 Exceptas expréssly provided elsewhere in this deed, a person who'is not:a party’

to this deed shall not have any rights. under the Contracts (Rights of Third
Parties) Act 1999 to enforce, orenjoy the benefit of, any term of this deed. Thig
does not affact any right or remedy of a-third party which exists, or is available,
apart from that Act. '
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29.3

284

29.5°

296

28:1.2  The rghts of the parties to rescind or agree any amendment or waiver under this
deed are not subject to the conisent of any other person,

FURTHER PROVISIONS

independent security

The securily constituted by this.deed shall be in addition to, and independent of, any other
security of guarantee that the Security Tristee may hold for any of the Secured Liabilities:
at.any time. No prior security held by the Security Trustee over the whole o any part of the
Secured Assets shall merge.in the security craatéd_fby thig deed.

Gontinuing security

The security constituted by this deed shall remain ‘in full force and effect as a continuing

-security forthe Securad Liabilities, despite any settlement of account, or intermediate:
payment, -or other matter or thing, unless and until the Security Trustee discharges this

deed i writing.

Discharge conditional

Any release, discharge or settlement between FL and the Security Trustee shall be
deemed conditional on.no payment or security received by the Security Trustee in respect

of the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant to
any law relating to insolvency, bankruptey, winding-up, administration, receivership or

othenwise. Desplte ary such rélease, discharge of setflement:

20.3:1  the Security Trustés or its nominee may retain this deed and the security created
by of pursuant to it, including all certificates and documents relating: to the whole
or ary part of the Sécured Assets, for ahy period that the Security. Trustee
deemns necessary to provide the Security Trustee with security against any such
‘avoidance, reduction or order for refund;.and

20.3.2  the Security Trustee may recover the value or amount of such security or
payment from FL subsequently as if the reléase, discharge or setiemeant had not

cocurred.

Certificates

A certificate or determination by the Security Trustee as to any amount for the time being
due to-it-from FL under any Finance Docurient shall be; in the absence of any manifest

arror; conclusive evidense of the amountdue.

Consolidation

The restriction. on the right of consolidation containéd in section 93 5f the LPA 1925 ghall

not.apply to this dead.

‘Small company moratorium
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Notwithstanding anything fo the contrary in this deed, neither the obtaining of a
‘moratorum by FL under schedule A1 to the insolvency Act 1985 nor the doing of anything
By FL with a view to obtaining such a moratorium (including any preliminary decision-or
investigation) shall be; of be construéd as:

298.1  anevent under this desd which causes any floating charge Greated by this deed
1o grystallise;

29.8:2 anevent under this deed which causes any réstriction which would not otherwise
-apply to be imposead on the disposal of any property by FL; or

2963 -aground under this dead for the appointment of a Receiver,
30.  NOTICES

Each notice or other communication required to be given to a party under-or in connection
with this deed shall be:

3001 inwiriting;

30.1.2. delivered by hand or by pre-paid first-class post or other next working day
delivery service (and, in the case of any such comimunication -given to the
Security Trustes, also sentby email) or sent solely by email, and

3013 sentto:

{(a) the Becurity Trustee at!

Hadrian's Wall Capital Limited, 48 Gresham Street, London, EG2V TAY
j

Emait: ‘holices@hadrianswalicapital. com
Attention: Chief Risk Officer
by FlLah

Hoibreok House, 51 John Strgat, Ipswich, Suffolk, IP3 DAH

Emaik:

Dan.OSullivan@fleximize.com

Attention: Peter Tuvey and Dan O'Sullivan
or fo any other postal or emall address(es)-as may be notified in writing by one
party to the other from time to time.
302 Receipt by FL

to have been received:
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303

304

30.5

31.

314

312

3027 ifdelivered by hand, at the time it is left at the relevaent address.(or,.in the case of

any notice or other communication to the Security Trustee, if later, the time that a
copy” of that notice or other communication s sent by email and received in
fegible form to the email address setout abova),

30.2.2  if posted by pre-paid first-Class post or othier next working day delivery servide,
‘off the second Business Day after posting (or, in the case of any notice or other
communication to the Security Trustee, if tater, the time that a Gopy of that notice
orother communication is sent.by email-and received in legitle form to the email
‘address setoul above); and

30.2.3 i sent by emall only, when received in fegible form at either address set-out
‘above:

A notice’ or other communication given as described in clause 30.2:1°or clause 30.2.3 on &
day thatis not a ’Busimss.'i?}ay_,- or after normal business hours, in the place it is received,
shall be deemed o have been received on the next Business Day.

Hace’ipt by Security Trustee

30.3.1  Any hotice-or other cormmunication given 1o the Security Trustee by hand or by
pre-paid first:class post or other next working day delivery service shall be
deemed to have been received only on actual receipt thereof and on receipt of a
copy thereof at the email ‘address -above (or any other email address .as is
notified in-writing to FL).

30.3.2  Any-notice of other communication given to the Security Trustee solely by email
shall be deemed to have been received only on receipt thereof at the email
address above (or any other email address as is notified in-writing to FL).

Service of proceedings

This clause 30 'dogs not apply to the service of any proceedings or other documents in any

legal action or, where applicable, any arbitration or other method of dispute resclution:

No notice by fax

A notice or-other communication given under or in connection with this deed is not valid if
serit by fax.

GOVERNING LAW AND JURISDICTION
Governing faw

This:deed and any dispute or ¢laim (including non<contractual disputes or .cis'i'mﬁ_}_.arising

out of orin connection with it or its subject matter or formation shall be governed by and
constried inaccordance with the law of England and Wales,

Jurisdiction
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Each party irrevocably. agrees that, subject as provided telow, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or clalm (including non-contractual
disputes or ¢laims) arising out-of or in connection with this deed orits subject matter or
formatign. Nothing in this clause shall limit the right of the Security Trustee to fake
procesdings against FL in ahy other court of competent jurisdiction, nor shall the taking of
proceedings in any one or more. jurisdictions preclude the taking of proceedings in any
other jurisdictions, whether concurrently of nof; to the extent permitled by the law of such
other jurisdiction.
33 Other service

FL irrevooably consents to-any process in any legal action or proceedings under clalise
31.2 being served on it in.accordance with the provisions of this deed relating to service of
notices, Nothing contained in this deed shall affect the right to serve process in any other
manner penmitted by law.

This docuiment has besn-executed a5 a d'eed and is delivered snd takes effect onthe date stated
at the beginning of it.
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SCHEDULE 1 PROPERTY
Part 1 Registered Property

None:

Part2 Unregistered Property

None
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SCHEDULE 2 NOTIGE AND ACKNOWLEDGEMENT OF RELEVANT AGREEMENT
Part 1 Form of notice
[{On the latterhead of Fleximize Limited]
[Name and address of counterparty]
Dear Sirs,

Debenture dated [dafe] between Fleximize Limited and HWSIL Finance Co- Limited (the
Dehenture). B

1. We refer to the [insert details of Relevant Agreement] daled [insert dafe] (the Contract).

2, This letter constitutes notice to you that under the Debenture we have -'_ass’%gmad} by way of
security to HWSIL Finance Co. Limited -(the Security Trustee) all our rights, title, -interest-and-
benefit in and to-the Contract.

3, “‘We confirm that;

(@)  we willremain liable under the Contract to perform all the obligations assumed by us under
the Contract and

(b)  none of the Security Trustee, any delegate appointed by ‘the Security Trustee or any
‘receiver will 4t any time be under any obligation or liability to you under or in respect of the.
Contract.

4, Neither ‘the: Debenture nor this notice releases, discharges or otherwise affects your
liability and obligations in respect of the Contract

& ‘SBubject to the .above, we will remain enfifled fo exercise all our tights, powers and.
discretions underthe Contract and you may continue to deal with us in relation fo the Centract and
give notices under the Contract to us unless and until you receive written notice-fo'the contrary
fr{i';m -‘th‘e Séi::'ijr-ity Truéteé (wh’iﬂh -éhaz t}n!y fc:'ﬂbw‘ 'the -ﬁﬁcurrénce a‘f an éV&'h'{ t}‘f -?défadi fmr "the
sha_[ be.exemisabte by?-and r_:at:ceg‘ shali be gwen to, the Sec_:uriiy_ ?ru_ste_e _c:r_ as _1t:c£n_rec:ts an_d we
will cease fo have any right to deal with you in relation to the Contract and you must deal only with
the Sécurity Trusteg.

8. Please note that we have agreed that we will not amend or waive any provision of or
terminate the Contract without the prior written consent of the Security Trustee.

7 The instructions in this notice: may - only be revoked or amended with the prior ‘written
consent of the Security Trustee.

B Please confirmi that you-agrée {o-the terms of this notice, and to-actin accordance with its
provisions, by sending the attached acknowledgement to the Security Trustee at Hadrian's Wall
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Capital Limited, 48 Gresham Street; London, EC2V 7AY marked for the attention of the Chisf Risk
Officer, with & copy to-Us..

9. This notice, and. any dispute or claim (including non-contractual disputes or claims) arising
outof orin connection with it or its subject matter or formation, shall be governed by and-construed
in-accardance with the law-of England and Wales.

Yours faithiclly,

Director o behalf of
Flexirnize Lirited
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FartZ Form of acknowledgement

[Onithe latterhead of the countarpariy]

To:

Copy to!

Dear Sirs,

‘Debenture dated [date] between Fleximize Limited and HWSIL Finance Co Limited {the
Debenturé)

1. We confirm receipt from Fleximize Limited (FL} of a notice (the Notice) dated linsert date]
of an assignment, by way of security, of all FL's rights under [describe Relevant Agreement] (the
Contract).

2. Terms defined in the Notice shall have the same meaning when used in this

HWSIL Finance Co Limited

Hadriar's Wall Capital Lirited
48 Gresham Street

London

EC2V7AY

Attention:  Chief Risk Officer

Fleximize Limited
Holbrook House:
51 Johh Strest
Thswich

‘Suffoli

IP3.0AH

Attantion: Peter Tuvey and Dan O'Sullivan

aciknowladgement.

3. e confirm that.

(@)  we accept the confirmations and instructions contained: in the Notice and agree to comply

with the Natice:

(b) there has been no amendment, waiver-or release of any rights or interests in the Contract

since ths date of the Contract;

(e} we will_ not cancel; avord, release or otherwise allow the Contract to lapse withaut’giving

the Becurity Trustee at least 30 days’ prior written notice;
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(4} we have not, as at the date of this acknowledgemerit, received notice that FL has assigned
its-rights under the Contrasict to a third party, or created any other interest (whether by - way
of secufity or otherwise) in the Contract in favour of a third party;

(e)  the Security Trustee will not in any circumstances have any. liability in relation to the.
Cohtract; and.

{f ‘the Contract shall nat be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Security Trustee,

4. This Ieiter; and any displte or claim {including non-contractual disputes or claims) arising

out of of il connection-with it or its subject matter or formation, shall be governad by and constiued:

in accordance with the law of England and Wales.

Yours faithfully;

[details of counterparty]
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SCHEDULE 3 NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT OF INSURANCE
POLICY

Part1 Form of notice of assignment
[On the letterhead of Fleximize Limited]

[Name of insurarice company].
[Address]

[Daie]
Dear Sirg,

Debenture dated [date] between Fleximize Limited and HWSIL Finance Co Limited “{the
Debenture)

1. Wereferto the [describe insurance policy and specify its policy number] (the Policy).

2. This latter constitutes hotice to you that under the Debentire we have assigned to HWSIL
Finarice Go-Limited (the Security Trustee), by way of security, all our rights, titte and intarest and
benefitin and tothe Policy..

3. Weirrevocably instruct and authorise you to:

{a) comply with the terms of. any’ written instructions received by you frora the Secuxz‘%y Trusteg:
relating to the Policy, without notice or reference to, or further authority from, us. and
without: enquiring as tothe 3ustzficatmn or the validity of. tmse instivctions,

{5 pay, or rélease, all monies to which we are entitled under the Policy to Flexinize Limited
ar, following receipt of written notice to the contrary from the Security Trustee (which shall
only follow. the occurrénce of an-event of default-for the purposes of the Deberlture that is
continuinhg), 1o slich perstins as the Security Trustee ay direct;-and

{€) disclose informatiori in relation to the Policy to the Security Trusteg on recquest by the
Security Trustee.

4. Neither the Debentiire. nor this notice releasies, discharges of otherwise affects: your
liability and ebligations in respect of the Palicy,

5. Subject o the foregoing, you may continue to-deal with us in. refation to the Policy until you
receive written notice to the comrafy from the: Secu;*tty Trustas (whzch shall- only follow the
ceourrence of an everit of default for the: purpdses of. the Debenture that is continuing). Thereafter,
we will cease to have any right fo deal with 'you in-relation to the Policy and you-must deal only
‘with the Security Trustee: ' | |

B, The: instructions in-this. notice may only he revoked or amended with '-the-_pri'cr written
consent of the Security Trustes,
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7. Please confirm-that you agree-to-the terms of-this nofice-and to-act ih accordance with-its
provisions by sending the attached acknowledgement to the Security Trustes at Hadrian's: Wall
Capital Limited, 48 Gresham Street, London, EC2V 7TAY marked for the attention of the Chief Risk
Officer, with-a copy to us.

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

Yours faithfully,

T T s I
Director on behalf of:
Fleximize Limited

48



Part2 Form-ofacknowledgement of assignment
[On the letterhead of the insurance company}

To: HWSIL Finance Co Limited
Hadrian's Waill Capital Limited
48 Gresham Strest
Londan
EC2V 7AY

Aftention; Chief-Risk Officer

Copy to: Fleximize Limited
Healbrook House
51.John Street
toswich
Suffolk
1P3 0AH

Attention: Peter Tuvey ahd Dan O Sullivan
[Date]
Dear Sir.

Debenture dated [dafe] between Fleximize Limited and HWSIL Finance Co Limited (the
Debenture)

1. We confirm receipt from Fleximize Limited {FL)Y of a notica (thé Notice) dated [dale] of.an
assignment, .b_y_ way of security, of ali FU's rights under [describe. insurance policy and its.number]
{the Poticy).

2. ‘W confirm that:

(&) ‘we accept the instructions :and authorisations contained in the Notice and agree to comply

with the Notice:
{by.  there has heén no:amendment, waiver of release of any rights or interasts in the Policy

since the date the. Policy was issued;

{c) we will not cancel, -avoid, release or otherwise allow the Policy to lapse without giving the
Security Trustee at least-30 days' prior written notice;

(d) we have not, as at the date of this -acknuwiecfg;em-‘ent,_ received notice that FL has assigned
its rights under the Pelicy to a third party, or created any other interest (whether by way of
security of otherwise) in the Policy in favour of a third party;
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(&) the Security Trustee will not in any circumstances be liable for-the premiums in-refation to
the Policy; and

) the Policy shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Security Trustee..

3, This:letter, and any dispute:or claim arising out of or in connection with it or its subject

matter or formation: {including non-contractual disputes or claims), shall be govered by and

construed in accordance with the law. of England and Wales.

Yours aithfully,

Authorised. signatory.on behaif of
[name of insurance company]
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SCHEDULE 4 NOTICE AND ACKNOWLEDGEMENT OF CHARGING OF FL BANK ACCOUNT
Part1 Form of notice of charge
{O1-the leflerhead of Fleximize Limited]

[Bank]
[Address]

[Date]
Dear Sirs,

Debenture dated Idate] between Fleximize Limited -and HWSIL Finance Co Limited {ihe
Debenture}

1. This latter constitltes notice fo you that, under the Debenture, Fleximize Limited {FL) has

charged, by way ‘of first fixed charge, in favour of HWSIL Financé Co Limited (the Security

Trustee) all monies from time to time standing to the credit of the account held with vou and

detailed below (the Account), together with all other rights and benefits accrding to or arising in

connection with the Account (including, but rat limited to, entitlemients to interest).

Name of Accolnt; [haine]

Sort code:- [cods]

Accountnumber: [rrmber]

2. FL wrevocably instructs and duthorises you:

{a) priorto receipt by you of written notice from the Security Trustee that an -event of default
‘has cceurred undet,..and for the purposes of, the Debentire which is continuing  (an

Enforcement Notice) to;

10} disclose to Fi. and the Security Trusteé any information relating o the Account
requested from Vou -by._ either such party;

(i} ‘comply with the terms of any written notice or instructions relating to-the Account
received by you from FL or the Security Trustes;

.{i_ii)_ hold-all sums fromy timeto ime: standing to the credit-of the Account to the order
of FLand the Security Trustee; and

(i) pay or.release all or.any part of the monies standing to-the credit of the Account
in accordance with the written instructions of FL or the Security Trustee; and

(b)  foliowing receipt by you of an Enforcemient Notice to:

{_j}_- disclose to the Security Trustee any information relating to the Account
requested from you by the Security Trustee;

48



(i) cornply with the terms of any written notice or instructions relating o the Account
‘received by you from the Security Trustee;:

i) hold all sums from timé 16 time standing o the credit of the Account to the arder
of the Security Trustes: and

{iv) pay or release all or dny part of the: monies standing to the credit of the Account
i accordance with the written Instructions of solely the Secarity Trustee.

3 FL acknowleddes that you may comply with the instructions in this hotice without any
further permission from FL.

4. Following receipt by you of aii Enforcement Notice, FL is not permittéd to withdraw any
amount from the Actount until such time as all secured liabilities owing o the Security Trustee and
‘the finahice parties on whase behalf the Security Trustee acts have been discharged in full; and the
Security Trustee will provide you with written notice thergof.

5. The instructions in-this notice may only bie revoked or amended with the prior written
consent of the Security Trustes.

8. This notice, and any dispute or claim {including non-contractual disputes or claims) ansing
nutofor inconfectn with it orits subject matter or forfation, shiall'be governed by and construed:
in dccordance with the law of England and Wales.

T Please confirm that you agree to the terms of this notice and to act in actiordance with its
provisions by sending the aftached acknowledgement to-the: Security Trustee at: Hadrian's Walt
.'Gazp?tai Limited, 48 Gresham Street, London, EC2V 7AY. marked for the attention of the Chief Risk
Officer, with a copy to us.

Yours faithfully,

BIGNB. v s e s

Director on behalf of

Fleximize Limited

50



PartZ Form of acknowledgement of charge
{On the letterhead of the Bank]

Ter HWSIL Finance Co Limited
Hadrian's Wall Capital Limited
48 Gresham Strest
London
ECRY TAY

Abtention: Chief Risk Officer

Copy to; Flaximize Limited
' Holbraok House
51 John Street.
inswich
Suffolk .
1P3 0AH

Attention: Peter Tuvey and Dan O'Sullivan.
[Date]

Dear Birs;

Debenture -dated [dafe] between Fleximize Limited and HWSIL Finance Co Limited. (the
Debenturs)

1, We confirm receipt from Fleximize Limited (FL) of a notice {the Notice) dated [date] of a
charge on the terms of the Debenture over all monies from time to time standing to the credit of the:
account detgiled below (the Account), together with all other rights and benefits accruing o or
arising in connection with the Account {including, but not firmited to, entitlements to interest):

Narne of Account: [pame]

Sort code: [codel

Account number: {ﬁumﬁef]-

2. We confirm that we:.
(a)  acceptthe instructions contained in the Notice and agree to comply with the Notice;

(b) will not permit ‘any amount to be withdrawn from the Actount without the prior written
consent of FL or the- Security Trustee (prior to receipt of ‘an. Enforcement Notice, as
defined in the Notice) or of solely the Security Trustee (following receipt of an Enforcement
Notice);

) have not received notice of the interest of any third party in the Account;-and.
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(ﬁd} have neither claimed nor-exercised. norwill claim or exercise, any securily interest; set-off,
counter-claim or gther right in respect of the. Account.

4, This letter, and any dispute or claim (including non:contractual disputes or-claims) arising
out of or in-connection with it orits saﬁpjecf- matter or formation, shall be governed by and construed

inaccordance with e law of England and Wales,

Yours faitbfully,

T
Authorised signatory on behalf of
[name of Bank]
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FL.

Executed as-a deed by FLEXIMIZE e ‘ -
LIMITED acting by a director in the L T e
presente of

Occupation. _

The Security Trustes

Exectited #s 3 deed by HWSIL FINANCE
SO LIMITED aoting by adirgcdor i the s
presence of Director

Witness' signature:

Print nams;

Address:

{Qecupation:



Fl.

Executed as a deed by FLEXIMIZE

LIMITED acting by a director in the R
nds ‘Biractor

pragence of:
Withess' sighature:
Privt name:

Addrass;

Qenupation:

The Secufity Trustes

Execuled 264 desd by HWSIL FINANCE
GO LIMITED acting by a director in the
prasance of:
Wilness" -s%gn:ammff'ﬁw:j% :
Pantneme: A o gt Sl i g":’f
Address: (oF LALSHAAAT S e
Lo e oy
it e M ,?M?/

Oeoupation: | ',:5’ Py grfég 7
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