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Registration of a Charge

Company name: SECARMA LIMITED
Company number: 04217114

X87LF2KX

Received for Electronic Filing: 14/06/2019

Details of Charge

Date of creation: 12/06/2019
Charge code: 04217114 0004

Persons entitled: LAWRENCE NIGEL JONES AND GAIL SUZANNE JONES (THE
"CHARGOR")

Brief description: ALL ESTATES IN FREEHOLD AND/OR LEASEHOLD LAND OF WHATEVER
KIND (WHETHER LEGAL OR EQUITABLE) NOW OR AT ANY TIME
BELONGING TO OR MORTGAGED OR CHARGED TO THE CHARGOR
AND ALL PROCEEDS OF SALE DERIVED THEREFROM AND ALL
INTELLECTUAL PROPERTY (AS DEFINED IN THE COMPOSITE
GUARANTEE AND DEBENTURE)

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NICOLA FROST

Electronically filed document for Company Number: 04217114 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4217114

Charge code: 0421 7114 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th June 2019 and created by SECARMA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

14th June 2019 .

Given at Companies House, Cardiff on 17th June 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Composite Guarantee and Debenture

Dated /.2 0 Tonfo 2019

(1) Lawrence Niget Jones and Gail Suzanne Jones
@ Secarma Group Limited
{3 The companies whoge names, registered numbers and registered offices are sat out in

Sehedule 1



Contents

-

o S SN S « s TR 7 - W R T 4

-y
[}

11
12
13

14

16

Interpretation
Covenant to pay
Charging provisions
Further @ssurance
Covenants.

Enforceability

Enforcement of security

Application, variation and extension of statutory provisions
Applications of proceads
Protection of third parties:

Protection of Mr.and Mrs Jones and the receiver:

Powers of attorney

Netices
Miscellaresus provisions

Applicable law and jurisdiction

Schedule 1

Sthedule 2

Schedute 3

Schedile 4

‘Scheciile 5

18

16

16.
18
19
20
20
21
22
23
26
27

28

a2
36
39



DATED

120 Tent 2019

PARTIES

{1).

(@)

(3)

Lawrence Nigel Jones and Gail Suzanne Jones of Limetree House, Brooks Drive, Hale
Barns Cheshire WA15 8TL ('Mr and Mrs Jones");

'Segarma_&_r-cup Limited incorporated in Englarid and Wales with company number 07654509
whaosa registered office is at 3 Archway, Birley Flelds, Manchester Mi5 50 "Company"); and

The companies whose names, registered numbers and registered offices aré set out in
Schedule 1 {collectively the *Original Chargors®),

BACKGROUND

Tne Company and the Original Chargors have agresd to enter into this Deed for the purpose
of securing the obilgations of the Company to Mf and Mrs Jones under the Group Loan Note
Instrument {ds definéd betow) and the Secarma Loan Note Instrimisnt (as defiried betow).

OPERATIVE TERMS

1

1.1

Interpretation

Defirned terms:

‘Uniess statéd otherwise, terms defined in the Group Loan Note Instrument have the same
-meaning when used in this Deed and in this Deed the following words and expressions shall
“have the following meanings:

Account Banks

Additional Chargor

Bank Accounts

Bank Balances

Bool Debts

Business Days

the banks with which the Bank Accounts are held from time to time,

means a ‘member of the Company's Group which becomes. a

‘Chargor by executing a Deed of Accession.

any accounts (present and future) which a Chargor has, of has an
interast in, with any bark, financial institution, or other person.

all monies (inciuding interest) from time to time standing to the credit

of any and all Bank Aceounts and any other bank accaunt I which g

Chargor may at any time acquire’ any right, titte, interest or benefi,

and all debts represented by any such aceaunts.

all book and othier debts of any nature and all other rights to receive
money (excluding Bank Balarices) and the beriefit of all rights,
seclrities, guarantees and indemnities of any nature snjoyed or held
by & Ghargor in relation thereto, now or in the future owing or payable
to-a Chargor.

means any day on which banks are open for business in London
(extiuding Saturdays, Sundays and public holidays).



Charged Debts

Charged Property

Chargor

Deed of Accession

Default Bate

Delegate

Distribution Rights

Enforcemant Party

Event of Default

Fixtures

Group

Group Loan Note
Instrument

Guaraniee.

Ingoivency Act

Déed,

all book-and other debts and all other rights and claims charged 1o
Mrand Mrs Jones under this Deed.

all assets, property and undertakings from time to time subjectto, or
expressed 10-be subject to, the security interesis oreated by this

means the Company, an Original Chargor and any Additional
Chargor.

megans a deed substantially it the form of Schadule 4 of this Deed.

2% above the base rate from time o time of National Westminster
Bank PLC;

any delegate, sub-Uelegate, agent, attorney or frustee appointed by
Mr and Mrs-Jones or a Recsiver appointed in aceordance with this
Dead.

all dividends, distributions, interest and other income paid or payable
on the relevant Investment.or Shares; all shares or other groperty
derived from the relevant Investment of Shares twhether by way of
conversion, consolidation, subdivision, substitution, redemption,
bonus, preference,. option or ctherwise); and all other allotments,
aceretions; rights, benefits and advantages of all kinds ‘dccruing,,
offered or otherwise derived from or incidental to the relevarnt
Irvestment or Shares,

any of Mrand Mrs Jones, a Receiver or a Delegate.

means an event under Condition 4.1 of Schedule 2 of sither Loan
Note Instrument.

any fixtures (but excluding fandiord's fixtures), fittings, fixed plant,
machinery or apparatus from time to time situated on or forming pant

of the Property.

means in relation to any company, that company, its subsidiaries, ils

holding company (as each term is defined in Section 1159 of the

Companies Act 2006Y and the subsidiaries of that Holding company.

the fixed rate secured Loan Note instrument issued by the Company
‘dated on or about the date hereof constifuting the fixed rate secured
Loan Notes 2024;

the guarantes set out in Glause 2.3 of this Deed.

‘the insolvency Act 1088,



Insurances

insurance Proceeds

Intetlectual Property

Invesiment

Loan Note
Instrumenis

Loan Notes

LPA
Party

Permitied Security

all contracts or policies of insurance of whatever nature which from
fime 0 time are taken out or maintained by or on behalf of a Chargor
or (o the extent.of its relevant interest) in which a Chargor has an
interest,

all proceeds of insurance payable to (or o the order of) or received
by a Chargor.

all rights present and future (and from time 1o lime) in confidential
informatior, .copyright and similar or like rights, database rights,
design righls, rights in design, krowhow, rights in inventions,
patents, service marks, trade-marks and all other intellectual
progerty fights and interests, whether registerad {or the subject of an
application for registration) or un-registered, owned by 4 Chargor or
in which a Chargor has an interest from time o lime, and the benafit
of such Chargor's applications and rights fo use such assets,
throughout the world.

any niegotiable instrument, certificate of deposit, debeniure, shara or
other investment (as specified for the purposes of Section 22 of the
Financial Services and Markets Act 2000 g5 atthe date of this Deed)
now of in the future owned by a Chargor including {save where this
context otherwise requires), the Shares as well as:

{a) warrants, options or other rights o subscribe for, purchase
or otherwise acquire securities and investments;

{b) any dividend or interest paid or payable 1o such Chargor;
and

{c) any other rights attaching or relaling to securlties or
investments and all ¢ash or other securities or investments
in the future deriving from Investmisits or such rights.

the Group Loan Note Instrument and the Secarma Loan Note

Instrument,

the £9,000,000 fixed rate seeured loan notas 2024 of the Comparny
constituted by the Group Loan Note Instrument and e £4,500,000

fixed rate secured loan notes 2024 of Secarma Limited constituted

by the Secarma Loan Note Instrument.
Law of Property Act 14825,
& paity o this Deed.

means in relation to any Charger, any Securily existing at the date
hereol which is disclosed i writing by the Chargor to Mr and Mrs
Jones and specifically approved By Mr and Mrs Jones for the



Property

Real Properly

Receiver

Secarmia Loan Nole
Instrument

Secured Liabilities

Security

purpeses of this Deed,

any freehiold property and any other Real Property from time to time
owned by a Chargor or in'which a Chargor has an interest logether

with- {in evary case} all procesds of sale deriving from any such Real
Property, the benefit of all covenante given in respect of such Real

Property and any monies paid or payable in respect of such

covenants:

ariy’ and all freehold and leasehold {whether registered or

urregistered) and all commonhold and immovable proparty now or

in tha future {and from time to time) and any bulldings or fiktures,
fitings, fixed plant or machinary now or in the future {(or from timeto

time) situated on or forming part of any such property.

any receiver and manager or other receiver or (it Mr and Mrs Jones
g0 specity in'the relevant appointment) receivers appolnted by Mr
and Mrg Jones pursuant o Clause 7.4.1 of this Deed inrespect of 8

Chargor or in respect of the Charged Property or any of them.

the fixed rate secured Loan Note Instrument issued by Secarme
Limited dated on or about the date herect constituting the Fxed rate
securad Loan Notes 2024,

all moneys, dbligations. and dabiliies of any kind which are now or
may from fime to time in the fulure become due, owing, incurred or
payable by & Chaigor 1o Mrand Mrs.Joness, whatéver their natdre or
basis amd whether owned jointly or separately, actually or
contirigently, as principal or as surety, or-in any other capacity

‘whatsoaver and in.any currency or currencies and whether originally

owing to-Mr-and Mrs Jones or purchased or otherwisg atquired by
bir and Mrs Jones including, without limitation:
{2} all and-any sums due by the Company under the Loan Note

Nate Instruments Trom time o tirme;

)] 4l payments due by the Chargors to Mrand Mrs Jones
under this Deed; and

{c} all legal and other costs, charges and éxpenseés on & fdll
ndemmity basis which are incurred by Mrand Mrg Jones'in
connection with the Secured Liatilitles.

any mortgage, charga (whether fixed or floating, legal or equitable),

pladge, lien, assignment by way of security or other security interest
securing any obligation to any person or other agreement or

arrangement having a similar effect;



1.2

Security Period

Sharsg:

Third Parties Act

VAT

Construction

the period beginning on the date of this Deed and ending on the date
on which Mr and Mrs Jones confirm to the Chargors that all of the

Secured Liabilities have been unconditionally-and irrevocably paid

and discharged in full;

the 81 ordinary A shares in the capital of the Original Chargor {being
the entire issued share capital of the Original Chargor) purchased on
or around the date of this Deed by the Company and all other stocks,
shares, debenliires, bonds, warranis, coupons of other securitiss
now or-in the future-owned by & Chargor from time to time or any in
which it has an interest.

the Contracts (Rights of Third Parties) Act 1999.

vaiue added tax as provided for inthe Value Added Taxes Act 1994

and any other tax of a'simitar fiscal nature.

1.2.1  Inthis Deed any reference o

{a) assels includes present and future property, revenus, rights and interests of

evary king;

{oy authorisation includes any authorisation, consent, licencs, appioval,
resolution, exemption, filing, registration and notarlsation:

{c) Chargor and Mr and Mrs Jones includes their respective suscessors in title,
and their permitted assignees or permitted ransterses;

2 (¢)] full title guarantee shall be construed in accordance with the Law of Property
{Miscellanecus Provisions) Act 1994,

{e) guarantee includes any guarantee or indemnity and any other financial support
{including any participation or other assurance againstioss and any depositor
peyment) in respect of any person's indebtedness;

) tegulation includes all guidelines, official directives, regulations, requests and
niles (i ‘each. case, whethier of not having the force of law) of any
govErnEneETtal, 'inier—guv;ernmenfai Or supranational’ agency, body or
departiment or of any reguiatory or other authotity or organisation (whether
statutory or non-statutory, governmental or.non-governmental):



1.2.2

1.2.3

1.24

1.2.5

1.2.8

1.2.7

128

1.28

1.2.19

(g} subsidiary is to an undertaking within the meaning of section 1162 of the
Companiss Act 2008;

{h security incudes any assignment by way of security, charge, lien, muortgage,
pledge or other security interest securing any obligation of any person and any
othér agreement or arrangament having a sirmilar effect:

¢l set-off includes analogous rights and obligations in other jurisdictions; and

]! taw includes any tax, duty, impost'or levy dnd any other charge or withholding
ot a similar pature {including any interest of penalty for ate payment o7 non-
‘payment},

Use in this Deed of the words including or-in particular or otherwise is infended 1o
state an example (or exampies) and not to be exhaustive (and the same applies when
ather similar words or phrases dre used),

Unless this Deed expressly states otherwise or the context requires otherwise, (&) each
reference in this Deed 10 any provision of any statute or of any subordinate legislation.
means, at.any time, the relevant provision as in force at that ime {even If it has been

-amended or re-enacted since the date of this Deed) and (b} each reference in this Deed

to-any provision of any statute at any tme includes any subordinate Jegislation made
pursuant to or irf respect of such provisions as in force at such time {whether made.

‘betore or after the date of this Daed and whether amended or re-snacted since the date-

of this Deed).

Each reference lo this Deed (orto any other agreement or deed] means, at any time,
this Deed (or as applicable such ather agregment or deed) as amended, novatsd or
supplemented, at that time, provided that the relevant amendment, novation of
supplement does niot breach any term of this Deed.

Each reference in this Deed to the singular includes the plural and vice versa, as the
context permits or requires.

The index and sach heading in this Dead is for convenience only and does not affect
the meaning of the words which follow it.

Each reference in this Deed to a clause or Schedule is {uniess expressly provided to

the contrary) to be construed a8 a reference to the relevant clause of or Schedule to
this Deed.

Wherever this Deed states that the Chargor must not take a particular step without the
consent of Mr and Mrs Jones, Mr and Mrs Jones have diseretion whether to give their
tonsent and can impose conditions on any such consent they give.

An Event of Default is continuing i it has not been remedied or waived by Mrand Mrs
Jones,

The fact that no or incomplete details of any particular Charged Property are included
or inserted in any relevant Schedule shall not affect the validity or enforceability of the



1.3

1.4

1.8

1.8

37

2.1

2.2

charges creatod by this Desd.
Insolvency Act 1688

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 (as inserted by Enterprise At 2002,
section 248.and Scheduié 18] applies 1o the floating charge created by this Desd and the
floating charge created by this Deed is & "qualifying floating charge” for the purposes of the said
paragraph 14,

Third Party Rights

1.4.3. Aperson who is not-at the relevant time a Chargor or Mr and Wrs Jones has no right
under the Third Parties Act to enforce or enjoy the benefit of any term of this Deed
except tothe extent that this Deed expressly provides for it to do so.

142 No consent-of any person who is not a Party is required 1o rescind or vary this Deed at
any time:

143 This Clause 1.4 does not affect any right or remedy of any person which exists, or is.
-available, otherwise than pursuant to the Third Parties Act

Law of Property {(Miscellaneous Provisions) Act 1989

The terms of any document under which the Secured Liabilities arise and of any side letters
between the Chargors and Mr and Mrs Jones relating to the Secured Liabilities are incorporated
in-this: Deed 1o the extent required to ensure that any purported disposition of the Charged

Property containgd in this Deed is a valid disposition in accordanee with Section 2{1) of the Law

ot Property (Miscellaneous Provisions) Act 1989,
Land Registration Rules 1925

For the pUrposes of Rule 138, Land Registration Bules 1095 (as amended) orly, the Loan Note
Instruments do not form part of the terms and conditions of this Deed,

Perpetuity Period

The perpetuity period applicable to the trusts created by this Dead is 125 years.
Covenant {o pay

Covenant

Each Chargor hereby, as primary obligor and not merely as surety, covenants with Mr and Mrs
Jones that it will, on demand, pay, discharge and perform the Secured Liabilities.

Default Interest

Any amount which is not paid under this Deed on the due date shall bear interest (as well after
as betfora judgment) payable on demand at the Default Hate from tims 1o timis from the. dues
date until the date of actual unconditional and irrevocable payment and discharge of such
amount i full, save to the extent that interest at such rate an such amount and for such period



2.3

2.4

34

3.2

is charged pursuant to any other document relevant to that llability and itself constitutes part of
the Secured Liabilities.

Giuaranise
Z.3.1  kach Chargor hersby irrevotably and unconditionalty:

{a) guarantees o Mr.and Mrs Jones the punclual performiance by each other
Chargor of the Secured Liabilities and agrees that it will immediatély discharge
such Secured Liabilities on- demantd:

fb} undertakes to Mr and Mrs Jones that whenever a Ghargor doas not pay any
amount when due ufider or in connection with the Secured Liabilities, that it wil
immediately, on demand, pay thal damount 1o Mr and Mrs Jones as if they were
the principal obligor in respect of that amount; and

{c} agrees 1o indemnify Mr and Mrs Jonas, on demand, against any costs, losses
or liabilities suffered or incurred by Mr and Mrs Jories it {i¥ a Chargor Tails to
‘pay any amount when due-to Mr and Mrs Jones or if (i} the guarantse given
under Clause 2.3.1{a), or any obligation guaranteed by it under this Deed, is or
‘becomes unenforceable, invalid or ihegal. Inthe case of (i) the-amount of the
cost, loss or Fability shail be equal to the amount which Mrand Mrs Jones would
otherwise have been eniitied 16 recover,

Continuing Obligations

The obligations. of each Chargar under Clause 2.3 are & continuing security and will extend to
the ultimate balance of all the Secured Ligbilities payable to Mr and Mrs Jones, regardiess of

‘any intermediate payment or discharge in whole or part. The obligations of each Chargor under

Clause 2.3 are subject o and benefit fram the terms and conditions % Schedule 5.
Charging provisions

Geaneral

341 Allthe security granted or created by this Deed is created in favour of Mr and Mrs Jones

ag continuing security for the payment and discharge of the Secured Liabities, with full
title guarantee and shall remain in full force and effect notwithstanding any intermediala
payment or setllement of account or other matter or thing whatsoever and in particuar
the intermediate satisfaction by a Chargor or any other person of the whole or any part
of the-Becured Liabilitles,

3.1.2  Each of the morigages, fixed charges or assignmenis created by Clauses 3.2, 3.3 and
3.4 helow are 1o be construed as separate and individual charges as If each right and
asset referred 1o were seéparately charged by fixed charge in its own independent
clause such that if any individual right or assetis, as & matter of law, charged by only a
floating charge this will not prejudice the fixed charga security over any other rights or
assels mertionad in the same clause, sub-clause or paragraph.

Mortgage



3.3

92,1  Eech Chargor separately charges by way of legal mortgage:

(a]
(b)

(¢}

Fixed Charge-

all freehold or leasehold property now vested in the Chargor;

all buildings and fixtures (including trade fixtures, tenant’s fixtures and fixed
plant and machinsry} on such land; and’

gl presently held vendor's liens, maorigages, charges, oplions, agreemants and
rights, titles and other legal interests in or over land of whatever description,

3.3.1 EachChargor separately charges by way of fixed charge each of the following including
all rights of enforcemant of the same:

(&)

(cy

gl

{h

all estates or interests in fréehold andfor leasehold land of whatever kind
(whether legal or equitabie] hot effactivaly mortgaged under Clause 3.2 now or
at any time during the continuance of the security credted in this Deed
belonging to-or mortgaged or charged to the Chargor and all procsads of sale
derivad thefafrom:

the beneft of all licences and agresments relating to any land 1o which ths
Chargor may be party or lo which the Chargor may be entitled (to the extent
that such licenses or agreements are capable of being sffectively charged);.
all buildings and fixtures, all plant and machirery, all vehicles; compliters and
challels, now or in the future owned by it and its interest in any vehicles and/or
computers of other chatiels in its possession (but. not including ‘any such
chattels for the time being forming part of the Chargor's stock in trade or work
in progress) and the benefit of all contracts, licences and warranties relating to
the same;

{to the extent the same do nict fall within Clause 3.4 or are not effectivaly
assigned under Clause 3.4.1{&)) all of its rights and benefits under each of the

‘Secured Coniractual Rights (as defined in Clause 3.4.1 {ayyy

{to the extent that the tnsurances and/or the Insurance Proceeds are incapable.
for any reason of being effectively assignad pursuant to Clause 3.4.14b)), the
msurances applicable to the Chargor and all insurance Proceeds either now or
in the future held by, written in favour of, or payable to the Chargor or in which
the Chargor is otherwise interested:

all Barik Accounts. of the Chargor and all Bank Balances of the Chargor;

allinvestments of the Chargor together with all Distribution Rights from time o
time accruing to or on such Investments and the proceeds from such
Investments;

all present and future Book Debits; tther debts revenues and monetary claims
of the Chargor and all rights and tlgiris of whalever nature of the Chargor now



or which may at any time be held or enjoyed by it against third Pparties and
against ary securities and guarantees in respect of such debts, revenues or
claims;

(fo the extent that the Intelleciual Property is incapable for any reason of being
effectively assigned pursuant to Clause d:4:4(0)),-all Intellectual Property;

the benefit of all licences, consents and authorisations {statutory or otherwisa)
hield or utitised by the Chargor in connection with it business or the use of any
of the Charged Property {to the extent that such authorisations are capable of
being effectivaly charged) and the right to recover and receive all compensation
which may at any time become payable ts it in respect of such authorisations
to the extent permitted by the terms of such suthorisations and save in so far
as any such authorisations are effectively subject to-any valid assignment @0
Mriand Mrs-Jones pursuant to this Deed:

all the-goodwill and rights in relation to the uncalled capital of the Chargor;

ali present and fulure rights to rebate, repayment or raciaim of taxes or sustom
duties paid by the Chargor or any other person where the right s asseried or
the claim made, the entitiement 1o a rebate arises or the rebate becomes
payable either cutside the ordinary course of trading or after the Chargor has
ceased o trade or after demand has been made by Mr and Mrs Jones for
repayment of any part of the Secured Liabilities: and

ail claims to which the Chargor Is entitled or may be or become entitled to
damages or compensation relating to the Charged Propetty or the réturn 1o the
Chargor of its assets or property {inciuding if recovered by a liquidator or

administrator of the Chargor under statutory or other powers).

34 Assignment biy way of security

341 Each Chargor assigns absolutely, subject to a praviso for resassignment on redemption
{to the fullest extent capable of assignment) 1o Mr and Mrs Jones all its rights, title,.
Interest and benefit existing now Gr i the future, in. to; undér or in respect of the
following assets:

{a)

all- agreements, instruments of notices to Wwhich the Chargor becomes a party
ar in respect of which it has or may have any right, interest, title or bengfit,
aither existing now or at any time in the future (the Secursd Contractual
Rights), including, without limitation:

{i} the benefit of all representations, warranties, covenants, undertakings
and indemnities under or In respect of such Secured Contractuzal
Rights;

{ii) alf of its rights to receive paymient of any amounts which may become
payable to it pursuant or with respect to such Secured Contractual
Rights:



3.5

3.6

{in all payments received by it pursuant to, or with respect 1o, such
Secured Contractual Rights;

{iv) ail its rights to serve notices and/or make demands purstant o siich
Secured Contractual Rights and/or to take such steps as are required
to cause payments 1o become due and pavabls thereunder or with
respect to such Secured Contractual Rights:

) alt -of its rights of action in respect of any bredch .of such Secured
Contractual Rights; and

{vi} all ot its rights to receive damages, compensation or obtain other relief,
including in respect of any breach of of defaull in respect of such
Secured Contractual Rights,

{b} the Insurances and the benefit of all Insurance Procesds any and all ntelloctyal
Property together with all damages, carmpensation, remuneration, profit,
royaliies, fees, rent or income which any Qha.;gm may derive from or be
awarded or entitled to in respect of such Intelleciual Property.

Natice of assignment or charge

359

352

353

Each Chargor shail forthwith Upon receiving a request to that effect from Mr and Mrs
for

{m) the Insurences and Insurance Proceads, by sending a notice {in a form to be
agresd with Mr and Mrs Jones) duly coripleted 16 each of the other parties to
the insurances: and

) -any agreement in respect of Secured Contractual Rights by sending a.notice
{in aform to be agreed with Mr and Mrs Jones} duly completed to each of the
other parties to the such agreement.

The relevant Chargor shall use reasonable endeavours to procure that such othér party
delivers an acknowledgement to Mr and Mrs Jones of the notices submitted in

accordance with clause 3.5.1,

Each Chargor shall forthwith ugon recsiving a request to that effect from Mrand Mrs
Jones give nolive of the charge of its fight; titie and interest {if any} In and to the relevant
Bank Actounts and the relevant Bank Balanicss to sach Account Bark by sending a
notice (in form 1o be agreed with Mr and Mrs Jones).

Exervise of rights under Secured Contractual Rights and In respect of Intellectual Property

4.8:1

Whilst no Event of Default exists and-Is continuing Mr and Mrs Jones shall permit each
Ghargor to exercise its rights in relation 1o any of the Secured Contractual Rights,
provided that the exercise of those rights in the manner proposed would not result in
an Event of Default

11



3.7

3.6.2

3.6.3

Where an Event of Default exists and is continuing a Chargor shail exerciss its rights
in relation to any of the Secured Contractual Rights In accordance with the instructions
of Mr and Mrs Jones,

Mrand Mrs Jones shail grant to each Chargor a licence to usa such Intellectusal Property
in the ordinary course of its business and for so long as no Event of Default exists and
is continuing upon such terms as may be specified by Mrand Mrs Jones.

Floating charge

3.7

3.7.2

3.73

Grant of Floating Charge

tach Chargor hereby charges in favour of Mr and Mrs Jones, by way of a first floating
chﬁ.r'ge,.aai-iis undertaking and-all fis other property, assets and rights whatsosver and
wheresoever both present and future [including all heritage property in Scotland) not
effectively charged by way of legal mortgage or fixed charge pursuant o the provisions
of Clause 3.2 or 3.3 or effectively assigned by way of security pursuant ta Clause 3.4;

Conversion by Notice

(@) If any of the foliowing events occurs, Mr and Mrs Jones may at any time by
notice in writing to a Chargor convert the floating charge created pursuant to
Clause 3.7.1 into a fixed charge as regards such assets as it shall specify in
the ndtice:

i) an Event of Default has-occurred:

{ii} the Chargor has failed o comply with, or takes or threalens to taks any
action which in the reasonable opinion of Mr and Mrs Jones is likely-to
result i a failure to comply with its obligations under Clause 5; or

{iii) Mr and. Mrs Jones believe thal such assets are in danger of being

seized or soid under any form of distress or any legal process of
execution is being enforced against such assets of such assels are
otherwise injeopardy or imperilled: or

(iv) if any circumstancas shafl ocour which Mrand Mrs Jones determine,
imperils or threatens the securnity created by this Deed or is fikely to do
any of the foregoing.

Avtomatic conversion of floating charge.

{a) In addition to any circumstances in which ihe floating charge created by
Clause 3.7.1 of this Deed will crystallise automatically under the general taw,
and without prejudice fo the operation of Clause 3.7.2

{i) ita Chargor-takes any siep to create any Security on or over any
Ghargad Property {(which is the subject of the floating charge created
by Clause 3.7:1 and which is not Permitted Security) without the prior
written consent of Mrand Mrs Jones such floating sharge created by
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this Deed will automatically, without any notice being given under
Claugé 3.7.2 and immedialely upon such event occourring, be converted
into & lixed charge over the relevant Charged Property; and

{in if a Chargor convenes any meeling of its members to consider a
resolution to wind up or not to wind up the Chargor, or if any steps are
taken to appoint a liquidator, Receiver or administrator or another
similar officer in-respect of & Chargor or any of its sssets, such floating
charge-shall n like manner immediately upon the happening of such
event be converted into ‘s fixed charge over all the assets which
immediately prior to such conversion comprised the Charged Property
which s the subject of the floating charge created by Clause 3.7.1,

3.7.4  Ascels acquired after crystallisation

Any asset acquired by a Chargor after any crystallisation of the floating charge created
under this Deed which, but for such crystaliisation, would be subject to a floating charge
snall {Unfess Mr and Mrs Jonas confirm in writing 1o the contrary) be charged to Mroand
Mrs Jones by way of first fixed charge.

Further assurance

General

4.1.1

Each Chargor must at its own expense promptly do all such acts and things. and
exelute such documents (including deeds, assignments, transfers; mortgages,
charges, riotices, instructions, assurances, agreements and instruments) as Mr and

Mrs Jones may reasonably reguire.in favour of Mr and Mrs Jones or their nomines(s):

(a) to perfect and protect (including against any change in orrevised interpretation
ot-any law or regulation) the security created {or intended to be created) under
or evidenced by this Deed or for the exercise of any rights, powers and
remedies of Mr and Mrs Jones provided by this or any other déed or document
or by law; oF

{3 1o confer on Mrand Mrs Jones security over any property or assets of the
Chargor located in-any jurisdiction equivalent or similar to the security intefided
to be conferred by or pursuant to this Deed; or

{c (in its absolute discretion) to facilitate the realisation of the assets which are, or
are intended to be, the stibject of this Deed; or

{d) where Mr and Mrs Jones's rights of enforcement have arisen pursuant to

Clause 6 otherwise for enforcing the same or exerciging any of Mr.ang Mrs
Jones's rights, powers, authorities or discretions under this Deed.

and each Chargor shal! take all such action as is available to it {including the making of
all flings-and registrations and the payment of all faes and taxes) as may be necessary
for the creation, perfection protection, maintenance or enhancemert of any sectiity



conferred or intended to be conferred on Mr.and Mrs Jones pursuant {o this Deed.

Form of Security

Any security document required 10 be executed by any Chargor pursuant to Clause

4.1(a) will be prepared at the cost of the Company, and will be in such form and wil

{)

()

wontain stch provisions as Mrand M rs-Jones may reasonzsbly reguire,

In relation to all existing and future registered Property {and any cther
Litregistered Praperty subject o com pulsoi'y fifst regisiration at the date of this
Deed) tha relevant Chargor is to notify the Land F%eg'iﬁétry of the first legal
mortgage created by this-Deed and 10 apply to enter on the register against the
titte number of or to be aliocated 16 the relevant Property} of the following
restriction:

"Wo dispositionof the registered esiate by the proprictor of the registered estate
Is to be registered without a written consent signed by the proprietor for the
titne being of the charge dated i favour of Mr and Mrs Lawrence
Jones referred to in the charges register of, i appropriate, signed on such
proprietor's behaif.”.

The relevant Chargor must submit the relevant applications no later than the

.date of submission of the application for registration of security created by this

Deed dnd pay the Expenses incurred in connection with the applications.

Mr and Mrs Jones, in their absolite discretion, may make any of the

-applications referred to in Clause 4.1.3(z) in place of a Chargor, Insuch a

case, tha relevant Chargor consents to the entry of the relevant restfiction anc
will pay the Expenses incurred in connaction with the application.

Exempt information document

(2)

Each Ghargor must at ts own expense do whatever Mr and Mrs Jones may
reasonably require i connection with:

{3 any application by Mr and Mrs Jones to have this Dead designated an
exemptinformation document under Land Registration Rules 2003 rule
138, and

LD any person's application under Land Registration Bules 2003 rule 137
for disclosure of this Deed following its designation as an axempt
information document.

Each Chargor must notify Mr and Mrs Jones in writing:

{i before making any application to have this Deed designated an exempt
information document under Land Redistration Rules 2003 rule 136;
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i) as soon as it receives notice of any person's application under Land
Registration Rules 2003 rale 137 for disclosure of this Deed following
its designation as an exempt information dotument: and

fili) before making any application under Land Registration Hules 2003 rule
138 for ramoval of any such designaticn,

Delivery of deed 1o Land Registry

Each _Ci'i“zargcrr subimitting this Deed or any counterpart to The Land Fegistry must on
each occasion also submit a cettified copy of this Dead and request the returh of the
original and upon the return of the original it must defiver such original to Mr and Mrs

Jones,

Registration of security over Intellectual Property

(a)

Each Chargor must, at the request of Mr and Mrs Jones and at its own cost,

prepare; execule and lodge for registration, recording and/or filing (as the case

may require) all dociments and forms necessary for:

i) this Deed and any other deed executed pursuant to this Deed relating
i its Inteliectual Property {or requisite particulars);

(i) Mr and Mrs Jones's interest in the Chargor's Intellectual Property,
pressnt and future,

(i) any licences or other inferests affecting the Chargor's Intellectual

Proparty, and

W) arty pending or future patenis, registered designs, registered trade
marks, registered service marks or applications to ragister any of the
same in the name of the Chargor, '

o be registered, recorded or fied (as the case may be) on the relevant register
maintained by any relevant patent office or registry whéther in the United Kingdom or
elsgwhere and shall do all acts and things necessary, including payrient of fees, to give
effect to such regisiration, recording nrﬁli‘ng of to such. future grant of patant.

)

()

Each Chargor must perforny its obligations under Clause 4.1 L{g} promptly and
efficiently 50 as to ensure that the particulars of this Dasd and of Mr.and Mrs
Janes" interest are recordeéd as soon as practicable after the date of this Deed
butin any eventwithin 6 months of the date of this Deed and in relation to ather
deeds or any future filings or registrations of other Intellectual Property within
8 months of the date of such other deed, or of the date of such filing, or of the
Chargor's oblaining any relevant rights.

Each Ghargor hereby appoints Mr and Mrs Jones to act as its agent, atthe
Chargor's expense, fo prepare all such documents and do alf things NECESSAry,
in the event thai the Chargor fails fo comply with its obligations under Clause
4.1.8{z).
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Covenanis
Negative Pledge

5,11 No Chargor shall create or permit to subsist any Sseurity over any of the Charged
Property, cther than as approved in writing by Mr and Mrs Jaones,

Restrictions on dealing with Charged Proparty

521 No Chargor will {or agree o) without the prior written consent of Mr-and Mrs Jones,

(whather by 4 single transaction or a. seriss of related of unrekited. fransactions and
whether ‘at the same time or over a period of tme) sel, assign, transfer, lease or
othervilse daspﬁse of any of the Charged Property (or any of its rights therein) which is
charged by way of legal mortgage or fixed charge pursuant 1o the provisions of Clause
8.2:0r' 3.3 or assigned by way of security pursuant o Clause 3.4,

5.2.2  No Chargor shall exercise any of the powers of feasing. or of accepting surrenders of
leases conferred by sections 99 and 100 of the LPA or by common law or vary any
lease or tenancy agreement of reduce any sum payable under the same.

Other Covenants

Each Chargor covenants with Mr and Mrs Jones in the terms set out in Schedule 3, all such
covenants. to commence on the date of this Deed and to continue throughout the Security
Pariod,

Enforceability

Bubject to the provisions of Clause 7, for the purposes of ail powers implied by the LPA or any
other applicable statute the Secured Liabilities shall be ﬁe&med 0 have become due and.
payable and this Deed will become immediately enforceable and-the powers of Mr and Mrs
Jan@zs and any Receiver exarcisabla on the dale of this Deed, but, as between Mr and Mrs
dones and a Chargor, this Deed shall be enforceable aily foliowing the occurrence of an Event
of Default which is cantinuing.

Entorcement of security
Enforcement

7.1 Avanytime after this Deed has become enfarceahle pursuant io- Clause 8, Mr and Mre
Jones shall have power, at their sole discretion to do each and all of the following things:

{a) enforce the socurity constituted pursuant to this Deed in accordance with the
terms-of this Deed and realise and/or otherwise liquidate the Charged Property
andfor take possession of all or any part of the Charged Propeily,

b} take such other astion under of in connection with this Deed or the Charged
Property in accordance with the terms of this Dead.

Mr-and Mrs Jones Powers
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7.4

7.2,

Mr and Mrs Jones may, at any time after this Deed has beeome enforceable pursuant
to Clause 6, exercise, the fullest exiént permitted by law, all or any of the powers,
authorities and discretions conferred on a Receiver by this Deed, whethsr as-attorney
of a Ghargor or otherwise and whether or not a Receiver has been appointed.

The powers of the Receiver set cut in this Deed-are in addition to, and without prejudice
to, ali statutory and ‘other powers of Mr-and Mrs Jones as provided in Clause 8 or
ctherwise and so that, inter alia. such powers are and remain-exercisable by Mr and
Mrs Jones in res_pec{. of that part of the Charged Property In respect of which no
appointment of a Receiver by Mr and Mrs Jones is from fime totime subsisting.

Appointment of Administrator

At the time that, or at any time after, the séeu rity cohstituted by this Deed becomes enforcedbie,
whether or not Mrand Mrs Jones has entered into or taken possesiion of the wholé or any part
of the Charged Property pursuant to this Deed, Mr and Mrs Jones may, insofar as permitted by
law, at their option and in addition to'any right to appoint a Receiver, by writing under the Hand
of any authorised officer of Mrand Mrs Jones, appoint, petition the relevant court o appoint or
apply to the court for the appointment of any person to be an administrator of the Chargor under
the Insolvency Act and such persan shall, from the etfective date of such appomntment, be an
Administrator.

741

N

743

744

745

748

‘Appointment of Receivet

Al any fime after this Deed has become enforgeable pursuant fo Clause 6, Mrand Mrs
Jones may, in thelr absolute discretion, appoint, by wiiting or by deed, such person or
persons (intluding an officer or officers of Mr and Mrs Jones) as Mr and Mrs Jones

-consider approptiate to be Receiver of each Chargor or of the Charged Property or any

part thereof and, inthe case of an- appointment of more than one persan, 1o act togsther

or indepandently of the other or others,

Mr and Mrs Jones may remove a Receiver and appoint another Recelver and M7 and
Mrs Jones may also appaint an alfernative or additional Receiver,

Any Receiver will, so far as the law permits; be the agent of each Chargor and the
Chargors alone will be responsible for the acts or defaults of the Receiver and will be
kable on-any. contracts or obligations made or entered into by the Recelver. Mr and
Mrs.Jones will not be responsible for any misconduct, negligence or default of the
Pedeiver,

The powers of the Receiver will continue in full foree and effact following the liguidation
of any of the Chargors.,

The Receiver s not obliged to exercise any or all of the powers set out in' this Deed.

The remuneration of the Receivar may bie fixed by Mr and Mrs Jones but will be payable
by each Chargor. The amount of the remuneration wil form part of the Secured.
Liabiiities.
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7.4.7  Bubject to Clause 7.4.8, the Receiver shall have the power {in the name or on behall

7.4.8

of each Chargor or in his own name and, in &ach case, at the cost of the relevant
Chargor):

(a_} 10 do or omit 1o do anything which a Chargor could do or abstain from doing in
relation fo the Charged Property;

(b} ‘toexercise all of any of the powsrs conferred on an atdministrative receiver,
receiver, manager or receiver and manager by statute or common law
{inciuding, without limitation, Schedule 1 of the Insolvency Act 1988, regardiess
of whether the Receiver is an administrative receiver or could be so appointed)
of upon receivers by the LPA or any other statutory provision {even if he'is not
appointed under the LPA or such other statutory provision), and

] W exercise all or any of thie powers-zat out in Schadula 2.

Mrand Mrs Jones may, in writing, either in their appointment of a Receiver or by
subsequent notice to that Receiver, restrict the right of such Receiver 1o exercise all or
any.of the powers conferred on Receivers by this Deed.

Application, variation and extension of statutory provisions

Application of statutory covenants

The covenants set out in sections 2 to 5 of the Law of Property (Miscellansous Provisions) Act
1894 shall extend to bind a Chargor only if, in any case, the relevant covenant imposes upon a.
Chargor a burden, liability or obligation that would not otherwise arise undet this Deed.

Conditions applicable to power of sale

B.2.1

822

For the purposes only of section 101 of the LPA, (hut otherwise subject to fie provisions
of Clause 7), the conditions set out in that section as to when such powers arise do not:
apply and the Secured Liabilities bacunte due and the statitory power of sale-and other

powers of enforcement arise immediately following the execution of this Deed provided

that Mr end Mrs Jones shall not exercise such power of sale until the security
constituted by this Deed becomes enfordeable pursuant o' Clause & and

Mr and Mrs Jones and any Receiver may exercise the statutory power of sale conferrad
by the LPA free from the restrictions imposed by section. 103 of the LPA, which shall
not zpply 1o this Deed.

Extension-of powers of sale

B.3.1

832

The power of -sale and the other powers conferrad by the LPA or otherwise are
extendad and varied 10 authorise Mrand Mrs Jongs in their absolute discretion 1o do
all or any of the things or exercise all or any of the powers which a Hecelver is

empowered to do or exercise under this Deed,

Mt and Mrs-Jones and any Meceiver shall also have and ehjoy all the other powers,

privileges, rignts and protections conferred by the LPA and the insolvency Act on
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morgagess, receivers or administrative receivers (sach as amended and axtended by
this Deed and whether or not a receiver.or administrative receiver has been appointed)
but'so that if there is any ambiguity or conflict between the powers contained in such
statutes and those contained in this Deed, those contalned in this Deed shalt prevail,

Consolidation of morigages

Aryy-restriction on the power of sale or the right of a mortgages 1o consolidate mortgages
conferred by law (including under Section 93 of the LPA) doés not apply to this Deed nor to any
security given to Miand Mrs Jones pursuant to this Desd.

Powers of leasing - Chargor

The statutory and other powers of leasing, letting, entering ino agreements for leases or ietlings
and accepting or agreeing to accept surrenders of leases or tenancies shall not be exercisable
by & Chargor inrelation to'the Charged Property or any part thereof.

Powers of leasing - Mr and Mrs Jones

The restrictions on the powers of Mr and Mrs.Jones or the Receiver to grant leases or 1o accept
the surrender of leases in sections 99 and 100 of the LPA dg not apply to this Deed,

LPA provisions refating to-agpointment of Receiver
Section 109{1} of the LPA shall not apply to this Deed.
Application of procesds

Sections 105, 107(2), 1096} and 109{8) of the LPA wil rot-apply to Mr and Mis Jones norto a
Receiver appointed under this Deed.

Applications of proceeds

Recoverles by Receiver

911 The proceeds arising from the exercise of the powers of the Receiver will, subject to

any claims ranking in priority to the Secursd Liabilities, be applied by or at the direction
of the Receiver in or towards discharging or-satistying, in the following ordet of priority:

{a) the costs, charges and expenses of and incidental to the Receiver's
appointment-and the payment of his remunaration: and

o) any costs, charges, expanses and liabilities of or incurred by any Enforcement
Party In the exercise of any of its or thelr powers including all rents, taxes, rates
and outgoings whatever affeciing the Charged Property, &l premiums on
Insurances properly payable under this Deed or any applicable statute, the cost
of executing recessary or proper rapairs 1o the Charged Froperty carried out
by an Enforcement Party, and the payment of annual sums oruther payments,
& the interest on all principal sums, having priority to the Seturéd Ligbilities:

) the Secured Liabilities, in such order as Mr and Mrs Jores may determine; and.
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{d} any surplus shall be paid to the Chargors or any other Person who may be
entitted fo .

Right of appropriation

Mr and Mrs Jones are entitied 1o appropriate money and/or assets to Secured Liabilities in such
manner or order as it thinks fit and any such appropriation shall override any appropriation by
a Chargor.

Insurances. and Compensation

All monies received by virtue of any Insurances-and all Compensation received shall be pald o
a Bank Account.

Protection of third parties
Moy dudy to enguire

A buyer from, tenant or other person dealing with any Enforcement Farty will not be concerned
to enquire whether any of the powsrs which it has exercised or purported to exercise has arisen
or become exerclsable and may assurne that it is acting in-ascordance with this Deed.

Receipt conglusive

The receipt of Mr and Mrs Jones or any Receiver shall be an absclute and & conclusive.
discharge to a purchaser of the Charged Property and shall refieve him of any obligation to see
to the application of any monies paid to or by the direction of Mr and Mrs Jones or any Receiver.

Protection of Mr and Mrs Jones and the receiver
Mrand Mrs Jones's receipts

Neither Mr and Mrs Jones nor the Receiver shall be obliged to account to any Chargor, not ia
any other person, for anything other than thelr own actual receipts which have not been

distributed or paid 10 the person entiled {or whio Mr and Mrs Jones, acting reascnably, believe
to be entitied) in accordance with the requirerments of this Deed.

Exclusicn of fability

11.2.1 No Enlorcement Party will be llable to any Chargor for any expense, loss Tability or
damage incurred. by a Chargor arising out of the exércise of its rights or powers or any
altempt or failure t0 exercise those rights or powers, except for any expense, loss,
fiability or damage arising from its gross negligence, fraud or witful misconduct,

11.2:2° A Chargor may not take any proceadings against any officer, emplovee or agent of any
Enforcement Party in respect of any claim it might have against such Enforcement Party
or in respact of any acl or omission of any kind by that officer, employee or agent in
relation to this Dead,

11.23 Any officer, employes or agent of any Enforcement Parly may rely on this Clause 11
under the Third Parties Act,

20
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Effect of possession

If Mr-and Mrs Jones or any Receiver enter into possession of the Charged Property or any of
therm, this will niot oblige either Mrand Mrs Jones or the Recelver 1o sccount. as mortgagee in
passession of for 8ny lo8s on realisation or for any default or omission for which a morlgagee
in possession might be lieble; and if Mrand Mrs Jones enter into possession at any time of the
Charged Property or any of tham or they may al any time at their disération go out of such
noSsession,

Chargor's indermnity

11.4.1 Each Chargor agrees with Mr and Mrs Jones 1o | indemnify Mrand Mrs Jones and any
Receiver or Delegate on demand against any costs, loss or 1 iability incurred by any of
thern in respect of:

{a) any exercise of the powers of Mr and Mrs Jones or the Receiver o any dttempt
‘orfailure w0 exercise those powers; and

i) -anything done or omitted to be done in the exercise or purported exercise of
‘the powefs under this Deed or under any appointment duly made under the
provisions of this Deed,

except (in each case) for any cost, loss or liability arising from an Enforcement Parly's
gross negligence or wilful misconduct.

Powers of attormey

Grant of powsr

12.1.1 Each Chargor irrevocably and by way of security appoints: Mr and Mrs Jones and each
‘Receiver and any person nominated for the purpose by Mr and Mrs Jones or the
Receiver {in writing, under hand, signed by an officer of Mr and Mrs Jones orby the
Receiver) severally 1o be the atthney of that Chargor {with full power of substitution
and delegation] for the purposes set out irf Clause 12.2 below.

12.1.2 Anydelegation may be made upon such terms and conditions {including the power to
sub-delegate} as Mr and Mrs Jones and the Receiver consider it and neither Mr and
Mrs. Jones nor any Receiver will be in any way liable for arny act, default, amission or
misconduct on the part of any Delegate, provided delegation and the continuation of
the delegation is.undettaken in good faith.

Extent of power

12.2.1 The power of attorney granted in Clause 121 above. sllows Mrand Mre Jones, the
Raceiver or such rnominee, in the name of each Chargor, on its behali arid as its act
and deed 1o;

(&) perfect the security given by that Chargor under this Deed: and

{b} execite, seal and deliver {using that Chargor's seal where appropriate} any

21
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document or do any act or thing which that Chargor may, ought or has agreed
to-exscute or do under this Deed or which Mr and Mrs Jones, the Receiver or
such nominee may in their absolute discrefion consider appropriate. In
connection with the exercise of any .of the rights, powers, authotities or
discretions of Mr and Mrs Jories or the Recélver undsf, or ctherwise for the
purposes of, this Dead,

Ratification

Each CGhargor covenants with Mr and Mrs Jones to ratify and confirm 2l acts or things mads,
done-or executed by any attorney exercising .o purporting 1o exercise the powers conferrad in
accordance with this Clause 12.

Hotices
Communications in writing

Any communication to be made under or in connection with this Dead will be made. in writing
and, unless otherwise stated, may be made by letter,

Addresses

1321 The address (and the department or officer, it any, for whoss atiention the
communication is 10 be made) of each Party for any communication or dbcumant to be
made or delivered under or in.connection with this Deed is:

13.22 inthe case of egeh Chargar (other than the Com party), that identified with its name in
Schedule 1 or the address of relevant Chargor's registered office as notified o the
Registrar of Companies from time to time and marked for the attention of the Finance
Direcior;

13.2.3 inthe case of Mrand Mrs Jores and the Company, that identified with the respective
name below,

13.2.4 orany substitute address or department or officer. as the Party may riotify 10 the other
Partizs, by niot less than five Business Days’ notice.

Mr and Mrs Jones address atr UKFast Gampus, Birley Fieids, Manchester M15 50
FACQ Juseph Ryland,

Company address at: 3 Archway, Birley Fields, Manchester M15 50, FAQ Joseph
Ryland.

Service

1331 Any nofice served by Mrand Mrs Jonies, any Receiver or administrator on a Chargor
by post shall be deermed 1o have been sarvéed at 10.00 am oii the second business day
following that on which it is posted uniess:
{&a) the notice shall be posted-after the lime at which the last post colisction is made

in'which case it shall be deemed to be served at 10,00 am o the third husiness

gz
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day toliowing; or

{by there is & national or local suspension, curtaiiment. or disruption of general
postal services which affects the collection of the notice.

() A notice sém to a Chargor's registered office as notified 1o the Registrar of
Gompandes at the relevant time will be deemed properly served even if it is
returned as undalvered.

13.3.2  Any notice served personally on a Chargor by leaving it at the address specified above
or at & Chargor's registered office as notified to the Registrar of Companiss at the.

relevant time will be deemed to be served at the time when it is left at such place.

(&) Any communication or decument to be made or defivered to Mr and Mis Jones.
will be deemed 1o be served only when actually received by Mrand Mrs Jones
and then only itit is expressly marked for their attention.

{b) In this Clause the expression “notica™ includes any demand, consent-or other
commusigation made under or in relation to this Dead.

(&l The methods of service described in this Clause will not affect the validity of
any other effective method of service,

Miscellaneots provisions.
Powers, rights and remedies cumulative

The powers, rights and remedies provided in this Deed ars in addition to (and not instead of)
powers, rights and remedies under law,

Payments

All payments reguired t be made under this Deed shall be caloulated without reference to ary
set oft or counterclaim and shall be miade free and clear of and without any deduction for or on

acoount.of any set off or counterclaim, and without deduction or withholding for, or on account

of, any tax except to the extent that & Ghargor is compelled by law to make a tax deduction on
any sums payable Under this Deed; in which case it shall pay to Mr and Mrs Jones such
additional amount as may be necessary in order to ensure that the net amount recelved oy Mr
and Mrs Jones after the required deduction or withholding {including -any deduction or
withholding on such. additional amount) shall be equal to the amount that Mr and- Mrs Jones
would have received had no'such deduction or withholding been made.

bxercise of powers, fghts and remedies

if an Enforcement Party fails to exercise any power, right or remedy under this Deed or delays
its or their exercise of any power, right or remady, this does not mean that it or ey waives that

or remedy once, this does not mean that iL.or they cannot exercise such power right or remedy
again, fully or in part.

23
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Discretion
1441 Mrand Mrs Jones may decide:

(ay whether and, il so, when, how and to what exient {i} to exercise their rights
under this Deed-and (li} to exercise any other #ight it might have in respect of a
‘Chargor (or otherwise); and

1B when and how to apply any paymants and distributions received for their own
account unhder this Dead,
and no Ghargar has any right to-control orrestrict Mr and Mrs Jones’s exercise
of this disoration:
14.4.2 No-provision of this Deed will interfere with Mr and Mrs Jones's right to arrange their
affairs as they may in their absolute distration decide {nor oblige i o disciose any
information relating to its affairs), except as expressly stated.

Power to establish new account

if Mrand Mrs Jones receive notice of a subsequent mortgage or charge refating to'the Charged
Property, they will be entitled to close any account and to open a new account in respect of the
closed account. If Mrand Mrs Jones do not open such new account, they will in any event be
treated as if they had done 50 at the time when it received such notice.

Information

Each Chargor authorises the holder of any prior or subisequent security to provide to Mr and

Mrs Jones, and Mr and Mrs Jones to receive from such holder, details of the state of account
between such holder and such Chargon

No.assignment by Chargor

‘No Chargar may assign, novate or ctherwise deal with its rights or obligations undsr-or interests
in this Deed, except with the prior written consent of Mr and Mrs Jones.

Avaidance of settlements and other matters

14.8.1 Any payment made by a Chargor, or setilement or discharge between a Chargor and
Mr and Mrs Jones, is conditional upon no secyrity or payment to. M and Mis Jonss by
such-Chargor or any other person being avoided or set aside or ordered to be refunded
adminstration or liquidation for the time being in force and accordingly (but without
limiting Mr and Mrs Jones's other rights under this Deed) Mr and Mrs.Jongs shall he
entitied 1o recover from such Chargor the value which Mr and Mrs Jones has placed
uporisuch security or the amount of any such payment as Iif such payment, setilemant
or distharge had not occurred,

14.8.2° I Mrand Mrs Jones, acting reasonably, considers that any amount paid by a Chargor
in respect of the Secured Liabiities is capable of being avoided or ordered to be
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14.9

1410

4,11

1412

1413

14.14

14.15

refunded or reduced for the reasons set out in Glause 14.8.1 then for the purposes of
this. Deed such amount shall not be considersd to have beer infevocably paid.

Release of security

14.9.1 On the expiry of the Security Period {but subject to Clause 14.8) Mr and Mrs Jones
shall at the request and cost of the Chargors take whatever sctivhs as may be
necessary to releass, re-assign. or discharge {as appropriate} the Charged Property
fram the.security constituted hereby or pursuant hersto.

14.9.2° No payment to Mr and Mrs Jones (whether under any judgment or court order or
otherwise) shall discharge the obligation or liability of a Chargor in respact of which it
was made unless and untl Mrand Mrs Jones shall have received payment in full in the
currency -in which ‘Eher}ﬁﬁgaﬁtm ar liability was incurred and 1o the extént that the
amount of any such payment shall on actual conversion into such currency fail short of-
such obligation or liability expressed in that currency Mr and Mrs Jones shall have a
further separate-cause of action against such Chergor and shall be entitled to enforce
the security constituted by this Deed to recover the amicunt of the shortfall,

Formalities

This Deed is intended 1o bea dead even If any Party's execulion is not in accordance with the
formalities required for the execution of desds.

Partial Invalidity

14.11.1 It at any time, any provision of this Daed is or is found to have been ilegal, invalid or
urientorceable. in any respect under the law of any jurisdiction, this does not affect the
legality; validity or enforcesability of the other provisions of this Deed, nor the legality,
validity or enforceability of the affected provision under the lEw of any other jurisdiztion.

14.11.2 Hany Party Is notbound by this Deed (or any part of it} for any reason, this does not.
affect the obiligations of each other Party under this Deed (or under the relavant pait).

Other sacurity

This Deed is in addition t, and does not operate so as in-any way to prejudice or affect, or be
prejudiced of affected by, any other security or guarantés which My and Mrs Johes may now of

at any time after the date of this Deed hold for rin respect of the Secured Liabilities.

Gontlict

1there is any contlict between the provisions of this Deed and either Loan MNote Instrument, the
terms of the Group Loan Note instrument shall prevall.

Consideration

Each Chargor has entered into this Dead in consideration of Mr-and Mrs Jones entering into

the Loan Note Instruments.

Counterparis

2



I the Parties execute this Deed in separate. counterparis, this Deed will take effect as if thay
had all executed & single copy.

15 Applicable law and jurisdiction
151  Applicable law

This Deed, the relationship between the. parties and all matters arising out of or in any way
relating to this Deed (whether in confract, tort or otherwnsa) shall be goverred by, and
interpreted in accordance with; English law.

18.2  Submission w-Jurisdiction

Subject to Clause 153, sach Party agraes that the courts of. Eng arid {except if otherwise. set
ot inthis Deed) shall have exclusive jurisdiction 1o settle any dzspute (including; claims for set-
off and counterclaims) which may arise in connection with the creation, validity, effect,
interpretation or performance of, or'the fegal relationships established by this Deed or otherwise
arising in connection with the same and for sueh purposes irrevocably submit to the jurisdiction
of the English courts:

1537 Mon exclusivity

15.3.1 Nothing in this Clause 15 timits thee right of a Party to bring proceedings against another
Party in connection with this Deed:

{ay Inany otfier court of competent jurisdiction; or
{b) concurrently in mors than one jurisdiction.

This Deed is made and delivered as a deed on the date given on page 1,
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Griginal Chargors

Name Registered Qffice Registered Mo,

Secarma Limited '3 Archway, Birley Fields, Manchester 04217114
M5 BQ
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Schedule 2

Receiver's Powers

The Receiver will have the following further powers and authority with respect (o each Chargor:

1

1.1

1.2

6.1

6.2

Possession and use

toenter upon, take possessionof, getin, collect and use the samae for any purpose, the Charged
Fropefly or any part thereol;

o collect and get in ali rents, fess, charges or ather income of the Charged Property {(whether
dcorued before or dfter the date of his appointmicnt);

Carry o business

generally to manage the Charged Properly and 1o manage or carry on, reconsiruct,

amalgamate, diversify or concur in carving on the business of the Chargor orany part of it as
lve ey think it

Disposal of Charged Property

1o sell, exchange, license, surrender, release, disclaim, abandon, retumn or otherwise dispose
of of in any way whaisoever deal with the Charged Property or any interest in the Charged
Proparty or any part thereot for such consideratdon {if any) and upon such terms (inciuding by
deferred payment or payment by instalments) as he may consider appropriate and to concur in

any such transaction;

Sale of business

to sell or cancur in selling the whole or any part of the Chargor's business whether as-a going
concern or otherwise;

Lease of Charged Property

W grant any leages whatsogver and 1o let an hire, lease or sell an condition and to grant rights,

options, licences, sasemeants or servitudes over the whole arany part of the Charged Property
-and {with or without consideration) to-rescind, surrender or disclaim or accept or agree to accept
surrenders of disclaimers of leases; hire purchase conlracts or agreements relating to or

affecting any of the Charged Property in such circumstances, to.such persons {including o Mr

and Mrs Jones), for such purposes and upon such terms whatsoever as he may consider

appropriate and also to vary the terms of any lease or confract affecting any of the Charged
Property and fo-act in relation to any review of the rent or provide payments under such a lease
in-such mannar as he may consider approgiriate;

Acquisition

o purchase or acquire any land and purchase, acquﬁr@-m.gzranitaﬂy interest in or right over
land:

totake 2 lease or tenancy of any property required or convenient for the business of the Chargor
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ERH

0.1

10.2

11

12

T3

or the exercise of the Receiver's powers under this Deed:
Leases

to exercise on behalf of the Chargor and without the consent of or notice to the Chargor all the

powers conferred on a landlord of a tenant by any legisiation from time to time in force inany

relevant jurisdiction. relating to. leasehold property, landlord and tenant, rents, housing or
agricutture in respect of the Property;

Borrowing:

forthe purpose of exercisiiig any of the rights, powers; autherities and discretions conferred on-
the Recever by or purstiant to this Deed andmr for t:ieffaymg any losses or Expense& which
may be incurred by him in thelr exercise andfor in-order 1o obtairr payment of his remuneration
(whether or not it is already payable) or forany other purposs, to raise or borrow moneys from
any person orincur any other liability an such teris, whether secured or unsecured, as he may
think fit, and whether to rank in priority to this ssourity ar not:

Employment

to appoint and discharge employess, officers, consultants, advisers, managers, agents,

solicitors, accountants or other professional Iy Liaiiied persons, workmen and others for any of
the purposes of this seed or to'guard or protect the Charged Property upan such terms as 1o
remuneration or otherwise as he may think fit and to discharge any such persons appointed by
the Chiargor prior to his appointment:

Legal actions and compromises

in.the name of the Chargor, to bring, prosecute, enforcs, defend and discontinue all such.
actions, suits and procesdings, in rélation to the Chargor, the husiness of the Chafgar or the
Charged Property as in any case he shall think fit;.

o settle; adjust, refer to arbitration or expert determination, compromise and arrange: any
claims, accounts, disputes, quéstions and-demands withor by any pérsor or body who is or
claims to'be a creditor of the Chargor or relating in any way 1o the Chargad Property,

Raeceipts

togive valid receipls for all moneys and execute all assurances and things which may be: praper
or desirable for realising the Charged Property,

‘Works and maintenance

o obtain authorisations for and to carry out o the Property any new warks or complete dny

unfinished works of development, bufiding, alteration, replacement, reconstruction,
maintenance, repair, renewal; improvement, fumishing or equipment;

Contracts
toenter into, vary, cancel or waive any of the provisions of-any contracts which ke shall imrany

case think expedient in the interests of the Chargor.or Mr and Mrs Jones;
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14

15

16

17

18.1

18.2

18.3

19

20

22

Supplies

‘to purchase materials, ools, equipment, goods or supplies on such terms and at sych price as

the Receiver in the Receiver's absolute determination thinks fit;

Insurances and bonds

1o insure the Charged Property, any assels acquired by the Receiver in exercise of his. powers,

and any business or'works, and effect indemnity insurance or other similar insurance, in evary

‘case in stich amaiints, against such risks and with such offices as the Receiver shall think fit,

and oblain bonds and give indemnities and security to any bondsmen;
Severance Rights

tor sever Tixed plant, machinery or other Fixdures and store, sell or otherwise. desl with-them

:separately from the Property to which they may be annexed,

Chattels

to remave, store, sell or otherwise deal with any chattels located at the Properiy

Form company

10 promote of establish any company or to acquire shares in any company (whether as a

Subsidiarny of the Chargor or otherwise) 1o fadilitate the exerdise of his poOwWers under this Deed;

to transfer o any such company all or any of the Charged Property or other assets acquired by
the Recaivarin exsrcissof his powers:

to exercise of cause to be exercised all voting-and other rights attaching 1o, and to charge; sell
or othérwise transfer any sharses in any such company;

Voting Rights

to exercise all voting and other rights aftaching to the Investmenis-and all other stocks, shares.
and securities owned by the Chargor and comprised in the Charged Property in such manner

-a% he may think i,

Calls

i make, or requiré the direciors of the Chargor to make, calls conditionally or unconditionally
on. the members of the Chargor in respect of uncalled capital; and take action to enforce:

payment of unpaid calls:

Transaction

“tor carry into effect and complete any transaction;

Redeem security

to redeem dny prior security (or procure the transfer of such security to an Enforcament Party)
and settie and pass the accounts of the person entitied to the prior security-so that any accounts
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s0 settled and passed shall (subject to any manifest error) be conclusive and binding on the
Chargor and the money so paid shall be deemead to be an expense properly. incurred by tha
Receiver; '

General
either in the name of the Charger or in the name of the Recelver to execute documents and do

all other acts or things which the Receiver may congider to bé incidental or condusive {o-any ol
the Receiver's powers or to the realisation or use of the Charged Property.
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Schedude 3

Covenants

Each Chargor covenanta with Mr and Mrs Jones as follows:

i

11

21

4.

Compliance with Taws

to comply in-all respects with all laws 1o which itmay be subject, if fallure so to comply would

be reasonably fikely to materlally impair its abilily to perform ity obligations under the relevant
Loan Note Instrument orthis Deed,

Authorisations
To promiptiy:

211 ‘obtain, comply with and do-all that is necessary o maimtain in fulf force and effect;
and

2.1.2 supply cerified copies to Mr and Mrs Jones of, any authotisations under any law or
regulation of its jurisdiction of incorporation to énable it to perform its abligations
under thig Degd and to ensure the legality, validity, enforceability or adimissibility in
evidence in its jurisdiction of incorporation of this Deed.

Chattels - notice of charge

It so requested by Mr.and Mrs Jones it will place and maintain on each chatte! the value of

which exceeds £2 500 and which is subjectto a fixed charge under this Deed, ifa congpicuous

place; an identification marking as appears below and mot conceal, aller or remove such
marking or permit it to be concealed, altered or remioved:

“Notice of Charge

This [specify the. chattel] and additions and ancillary equipment are subject to & first fixed
charge in favour of Mr and Mrs Jonzs Nat L imited.

Collection of Book Debis.

1t will:

4,19 coftect and realise {as-agent for Mr and Mrs.Jones) alt Charged Debls and pay such
-amaunts into-a Bank Account and pending such payment it will hold all such money
upon trust for Mr-and Mrs Jories;

4.1.2 nat, without the prior written consent of Mr and Mrs Janes, charge, factor, discount
or assign any of the Charged Debts, in favour of any other person.ur.purport to do
s0; and

4.1.3 it an Event of Dafault has-occurred and is continuing and if called upon to do so by

Mr and Mrs Jones, exgcute & legal assignment of the:Charged Debts in such terms
as Mrand Mrs Jones in their discretion. may require, give notice of that legal
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5.1

5.2

53

B4

i
o

5.8

87

assignmentio the debtors from whom the Charged Debts are due, owing of incurred
and take any such other steps as Mr and Mrs Jones in their discretion may raquire
to prefect such assignment.

Shares and other Invesiments

I RUHE 'immediateriy upon receipt of the sama deliver o Mr and Mrs Jones copies of all notices,
circulars, letters, reports, accounts and other communications. with shareholders relating fo s
hoiding of the Shares.

ft will pay all calis or other payments due and payable in respact of any of the Shares and if it
iails to doso Mrand Mrs Jones may pay the calls or other paymenis on its behalf:

Save with the pricr written consent of Mr and Mrs Jones, it will not:

5.3.1 take any action by or a5 a consequence of which the rights altaching to the Shares
are altered or diluted or the issued capital of any of the companies whose Shares
are charged by this Deed increased;

532 participate in any rights Issue relating to the Shares; nor

533 apply for, or consent o, the conversion of any Shares held incedificated form indo
unoettfficated form.

Forthwith upon execution of this Deed or upon any subsequent acquisition by it of Shares which

-are held within CREST or otherwise in uncertificated form, it will provide to Mr and Mrs Jones
particulars of such Shares in which it is Interested and will give such instructions and enter into

suich documents as Mr and Mrs Jones may reasonably require to perfect the security over such

‘Shares created by this Deed.

Within 15 Business Days of the execution of this Deed it will deliver to Mr and Mrs Jones {or as

it shall direct) all bearer instruments, share cedlificates and other docurnents of tils 1o or

evidence of ownership of the Investmants and/or the Distribution Rights owned by itor in which
it hag ary interest togethér with (in'the case of Sharés, other than bearer instruments, held in

-certificated form) instruments of transfer in respect of gach of the same executed in blank

(except for the number and class of Shares and the name of the transferor) and laft undated.

If #t aequires. Investmerits, whether pursuant to its Distribution Rights or for any other reason,
after the date of this Deed the provisions of Paragraph 5.3 and the remaining provisions of this
Paragraph 5'shall apply to such Investments

Mr and Mrs Jones may at any time following the occurrence of an Event of Detault which is
conlinuing complete the instruments of transfer on behalf of the Chargor in tavour of itself or

such other person ag it shall sclect, and the Chargor shall procure that such instruments of

rransfer are forthwith registered in the relevant Company and that share certificates in the name
of Mrand Mrs Jones and/or their nominee(s) in respect of the Shares to which such instrumen
of trainsfer relates are delivered to Mr and Mrs Jones as soon-as reasonably practicable, but in
any event no later than 5 Business Days after the date upon which Mr and Mrs Jones have
delivered the relevant instrument of transfer,
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5.8

5.8

5.10

6.1

Unii the cocurrence of an Event of Default which is continuing:

5.8.1 the Chargor will be entitled to receive and retain all dividends, distributions, interest
and other monies paid on or derived from the Investments; and

582 will be entitied {o exercise all voling and other rights and powers attaching to the
Shares, provided that it will not exercise any such voting rights: or powers in a
manner which would grejudice the valie of, o the ability of Mr and Mrs Jones to
reglise the securty created by'this Desd; and

583 shall give to Mrand WMrs Jories reasonable niotice of the marinar in which it proposes

o exercise the rights and powers referred 1o in Paragraph 5.8.2,

Upon the ocourrence: of an Dvent of Default and while it s contipuing any  dividends,

distributions interest or other monies paid on or derived fram the Investments will be received

by the Chargor.on trust for Mr and Mrs Jones and the Chargor shall if Mrand Mrs Jones so
requires thereafter exerdise all voting and other rights and powers attaching to. the Shares as
Mrdand Mrs Jones shall direcl

At any time when any investments are registered In the name of Mrand Mrs Jones or their
nomines and for 8o long as there is no Event of Default which is continuing Mr and Mrs Jones
will (50 far as is consistent with the security created by this Deed) exercise any applicahle voting

.or other rights and powers in accordance with the directions of the Chargor and all dividends,

payments or other distributions attributable to such Invesiments, butuporrthe ccourrence of an
Event of Default and solong as it is continuing Mr and Mrs Jones may exercise or refrain from
exercising such voting or other rights and powers.as. it thinks fit but in any case Mr and Mrs

Jones will nol be undsr any duty lo ensurs that any dividend,. digtributions or other monies
“payable in respect of those Investments are duly and promptly paid or received by it or thelr
nominee orto verify that the correct amounts are gaid or received by it or their nominee or to

take any action in connection with the taking up of any {or any offer of any} siocks, shares,
rights, monies or other property paid, distributed, accruing or offered at any time by way of
interast, dividend, redemption, bonus, righls, preference, option, warrant or otherwise on or iny
respact of or in-substitution for, any of those Investments.

Deposit of documents

It wilf promptly ai Mr and Mrs Jones's written request deposit with Mr and Mrs Jores (or as Mr
and Mrg Jories direct):

6.1.1  alldeeds and documents of Blie relating to the Property including official copies of Land
Registry entries, counterpar leases, licences, and any other deeds or documents
fiecessary of desirable to-assist Mr and Mis Jomes to enforce the security created by
this Deed;

6.1.1  policies of insurance in respect of which the proceeds of any claims are assignad of
charged pursuant o this Deed; and

6.1.1 all such other docurnents relating to the Charged Property as Mr and Mrs Jones may
from time to time reasonably reguire.
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2.1

Reteniion of documents

Mrand Mrs Jones may refain any document delivared to it pursuant to Paragraph 6 or otherwise
until the end of the’ Security Period and il for any reason it ceases to hold any such docurment
before such- time, it may by notice to ihéi'-Chargm' require that the relevant docurient be
redelivered to it and the Chargor must immediately comply (or priscure compliance) with such
nitice.

‘Power 1o remedy

If-the Chargor fails to comply with any of the covenants and undertakings set ot in thic

Schedule it will allow (and hereby irrevocabily authiorises} Mr .and Mrs Jones andlor such

persons as Mrand Mrs.Jones noniinates to take such action {including the making of payments)

on behalf of the Chargor as is necessary fo ensufe that such covenanis are complied with.
Property

ft will not without the prior written consent of Mr and Mrs Jonas:

9.1.1  demolish all or any part of the Prop erty;

81.1  destroy or remove from the Property any other of the Charged Property now or atany
timé after the date of this Dead located inor on the Property;

9:1.1 -creale or permit to arise any material overriding interest, sasement or fight aver the
Property;

911 enter into farmal negotiations with any - compatent agency of local or national

government with a. view to the tompulsory acquisition of the Property nof consent tg
such acquisiticn;

841 sever or dispose of any fixlures now or at any time hereafter affixed to the: Property

atherwise than In the ordihary course of maintenanss oF replacement;

9.1.1  grant any lease or otherwise part with of share possession of the Property,
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Schedule 4

FORM OF DEED OF ACCESSION

THIS DEED is dated | ]

BETWEEN:

() { } (registered number [ ]) with its registered office at | I {the Additional
Chargor);

#) [ 1Ifor itself and] as agent for each of the [other] Chargors under and as. defined in

:the Debenture referfed to below (the Company); and
(3) [ 1 {Mr and Mrs Jones).
BACKGROUND:

(A} The Additional Chargor is & [wholy-owned] Subsidiary of [the Company].

(B} The Company has entered into a security agreement dated | 1, 2018 {the Debenture)
between the Company, the Chargors under and as defined inthe Debenture and Mr and Mrs
Jonos,

< The Additional Chargor has agreed 1o enter into this Deed and to become a Chargor undar
the Debeniure.

{0 Itis intended that this document takes effect as a deed notwithstanding the fact that a party
may only axecute this decumentunder hand.

IT IS AGREED as follows:
1§ Interprefation

Terms defined in the Debenture have the same meaning In this Deed uniess given a different
meaning in this' Dead: This Deed is, for the purposes of the Facilities Agreement; a Finance
Document {as defined therein),

2 Accession
21 With effect fram the date of this Deed the Additional Chargor;
211 will become a party i the Debenture as a Chargor with immediate sfect; and

212 will be bound by all the terms of the Debenture which are expressad to be binding on a
Chargar. In accordance with the foregoing, the Additicnal Charger will with full title
guarantee and as beneficial owner now grants to Mrand Mrs Jones (i) the assignments,
fixed charges, mortgages and other security over its property, rights and assets
described in Clauses 3.1 to 3.6 of the Debenture and (i) the fioating charge over its
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4.1

property, rights and assets described in Clauss 3.7 of the Debenture, in each case as
being granted, created or made by the Chargors thereunder in Tavour of Mrand Mrs
Jones fo the intent that its assignments, charges, morigages and other security shall
be effective and binding tpon it and its property and assels and shall notin any way be
avoided, discharged or released or otheiwise adversely attectad by any ineffectiveness
orinvalidity of the Debenture or of any other ;:aar{'yis execulion thereof or any gther Daed
of Accessicn, or by any avaidance, Invalidity, discharge or release of any guarantes,
assignment or charge contained in the Debenture or in any other Deed of Accession,

Security

Without limiting the generality of the -other pravisions of this Deed and the Deberture, the
Addditional Chargor:

311 charges o Mrand Mrs Jones by way of a first legal mortgage all estates or interests in
any freehold or leaschold property owned by it (but excludihg any herftable or lsasehold
property situate in Scotland);

33.2  charges to Mr and Mrs Jones by way of a first legal morigage all shares owned by it;

313 charges to Mr and Mrs Jones by way of a first fixed charge-all plant, machinary,

-computers, computer software, office equipment or vehicles owned by it and its interest
in-any plant, machinery, computers, computer sofiware, office equipment and vehicies
11 its possession;;

3.1.4  charges to Mrand Mrs Jones by way of a first fixed charge all of its rights in respect of
any Intellectual Property Rights owad by ity

315  chargas fo Mrand Mrs Jones by way of & first fixed charge ail of its rights in respect of
any amount standing to the credit of any Bank Account.

Miscellaneous

With effect from the date of this Deed:

4.1

Law

the Debenture will be read and construed for all pUrpOses as il the Additional Chargor
had been an original party in the capacity of Chargor (but so that the security created
on this aceession will be created on the dats of this Deed);

any reference in the Debenture to this Dead and similar phrases will include this Deed
and ali references in the Debenture to this Deed {or any part of it} will include a
referenceto the schedule to this Deed (or relevant part of it);and

the Company, for itsell and as agent for sach of the other Chargors -under the
Deberture, agrees to all mattors provided for in this Deed,

This Deed and any non-contractual obligations arising out of or in connection with: it are
governed by English law.
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3.2

3.3

Schedule 5
GUARANTEE PROVISIONS

The Guarantes Is in addition 1o and shall notmarge with or otherwise prejudice or affect or be
prejudiced by any other right, remedy, guarantés, iIndemnity or securlty and- may be enforced.
without first having recourse to the same or any other bill; note, mongage, charge, pledge or
lien now or hereafter held by or available to Mr and Mrs Jones,

Notwithstanding that the Guarantee ceases 1o be continuing for any reason whatever Mr and
Mrs Jories may continue. any accounts of any Chargor or open one of more new accounts and

the Hability of a Chargor hereunder shall not in any mariner be reducad or affected by any-

subsequent transactions or receipts or paymeants into or out of any such aceounts.

The liabiiity of sach Chargor shall not be affected nor shall the Guarantee be discharged or
diminished by reason of;

any present or future bill, note; guarantes, indsmnity, mortgage, charge, pledge, ben or other

security or right or remedy held by or available to Mrand Mrs: Jones becoming wholly or in part
void, voidable or unantorceable on any ground whatsosver of by Mr and Mrg Jones from time
to time dealing with, exchanging, varying, realising, refeasing or failing 1o perfect or enforce any
of the same, or

Mrand Mrs Jones compounding with, discharging, releasing or varying the liability of or granting
any time, ‘indulgence or concession to any- Chargor or any other person or renewing,
determining, varying or increasing any bill, promissory note 0r other negotiable instrument,
accommodation, facility ortransaction in any manner whalsoever or concurring in, accepting or
varying any compromise, afrangement or setilement or omiting 10 claim or entorce payment
from a Chargor orany other person; or

any act or omission which would not have discharged or afected the liability of & Chargor had

it been principal debtor instead of guarantor or by anything done or omitted which, but for this

provision, might operate to exonerate a Chargor.

‘Each Chargor warrants to Mr and Mrs Jones that it has not taken or received and undertakes
that it will not take or recelve the benefit of any security from any other Chargor in connection

with the Guoarantes. ¥ any such secuiity is taken each Chargor hereby declarés that such
security-and all moneys al any time recelved in respeat thereof shall be Held on trust for Mr and
Mrs Jones and as-security for the lizbilities of such Chargor under this Guarantes.

'Ea@h-ﬁhargpr hereby agree to pay interest to Mrand Mrs Jones. on all surns demanded under

the Guarantee from the date of demand unti actual payment {as well after as before any
judgment) at the Default Rate. Such interest shal he compounded mordhly but without
prejudice o the right of Mr and Mrs Jones to require payment of such interest,

Until the Secured Liabilities have been paid, discharged or satistied in fufl, gach Chargor agrees
notto'share in any securily held or moneys received by Mrand Mrs Jones on account of the
Sectired Liabilities or {unless so instructed by Mr-and Mrs Jones) fo claim of prove in
competition with Mrand Mrs Jones in the liquidation of any Chargor inrespect of any moneys
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9.1
9.2

B3

10

11

111

11.2

paid by that Chargor to Mr and Mrs Jones under the Guarantee. If a Chargor receives any
payment or other benefit or exercises any setoff or counter-claim or otherwise acts in breach
of this Clause anything so received and any benefit derived directly or indirectly by the Chargor
therefrom shall be held in trust for Mr and Mrs Jones and as security for the labilities of the
Chargor under this Guararitea and Debeniura.

Any money received in connection with the Guarantee may be placed to the credit of a

-SUSPEnse account with aview o preserving the right of Mr and Mrs Jones to prove for the whole

of their claim against each Chargor or any other person liable or may be applied by Mr and Mrs
Jones In or towards satisfaction of such of the moneys, obligations or iabilities of the Chargor
under the Guarantee as Mrand Mrs Jones may from time io time conclusively defermine.

Any release, discharge or gettlement between any Chargor and Mr and Mrs Jones shall be
conditional upen no secwrity, disposition or payment 1o Mrand Mfs Jones by the Chargor or

-any other person being void, set aside or orderad to be refunded pursuant to any enactment-or

law relating to bankruptey, liquidation or insoivency of for any reason whatever and if such

ondition shall not be fultiled Mr and Mis Jones shall ba 'éﬁ:t_i%iéd o ér’t’fﬂmé the Guarantee

subsequently as. if such release, discharge or setfiement had not oceurred and any such
payment had not been made,

Mrand Mrs Jones shall not be-obliged before taking steps to enforce this Guaraniee:
to take action or abtain judgment inany court against any Chargor or any other person; or

to make or file any claim in a bankruptey or iiquidation of any Charger of any other person; or

o make, enforce or seek to enforce any claim against any Chargor or any other person under

any security or other document, agreement or arrangemant.

All sums due and payable by any Chargor under the Guarantee shall be mades in full without

“setoff or counter-claim and free and cledar of and (subiject as provided. In the. next sentence)
‘without deduction for of on account of any future or present Taxas.

If:

any Ghargor is required by any law to make any deduction or withholding from any sum payable.

by the Chargor to Mr and Mrs Jones hereunder; or

Mr and Mrs Jones is required by law to make any payment, on account of tax (other than tax
on its-overall net income) or otherwise, on or in relation-to any amcunt received or receivabile
by Mr and Mrs Jones hereunider;

ther the sum payable by the Chargor in respect o which such deduction, withiholding or
payment is reguired to be made shall be increased to he gxient Aocessary 1o ansurs that, atier

he. making of such deduction, withhelding or payment, {and after taking actount of any

deduction, withholding or payment which'is required to be made as a resulf of the increase) Mr
and Mrs Jones receives and retains a net sum equal to the sum which it would have received
and 56 retained had no such deduction, withhiolding or payment been made..
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EXECUTION PAGE

Executed as a deed
by LAWRENCE NIGEL JONES

in the présénce of.
Witness signature;
Witness name:

Witness address’

Witness ofcupation:

Executed as a deed
By GAIL SUZANNE JONES

in the presence of,
Witness signature:
Witness.name:

Witness address:

Withegs necupation:

Executed as & desd

By SECARMA GROUP LIMITED

acting by a direcior
in the presence of.

Witness signaturs:

209148211
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Witness name:

Witness cocupation:

Executed as a deed

by SECARMA LIMITED
atting by a director
irnthe presence of;
Witness signaturé;

Witness:name:

Witness address::

Witness cocupation:

20918241
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