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Registration of a Charge

Company name: DANSAM (KENT) LIMITED
Company number: 07889822

X61AB849

Received for Electronic Filing: 01/11/2017

Details of Charge

Date of creation:  31/10/2017
Charge code: 0788 9822 0002
Persons entitled: SECURITY TRUSTEE SERVICES LIMITED AS SECURITY AGENT
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

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

Company number: 7889822

Charge code: 0788 9822 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st October 2017 and created by DANSAM (KENT)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 1st November 2017 .

Given at Companies House, Cardiff on 3rd November 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE ENTITIES IN PART | OF SCHEDULE 1;

SECURITY TRUSTEE SERVICES LIMITED;

and

(3) RETAIL MONEY MARKET LTD
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THIS DEED is dated %.:)) / OCTC&QQQ! i)‘"

BETWEEN

{h THE ENTITIES listed in Part [ of Schedule 1 herein (the "Chargors™);

{2) SECURITY TRUSTEE SERVICES LIMITED, a company incorporated and registered In England and Wales
with company number 08492303 whose registered offlce Is at 6th Floor 556 Bishopsgate, London, EG2N 3AS
as agent and trustee for the Secured Parties (the “Security Agent”}; and

(3) RETAIL MONEY MARKET L.TD, a company incorporated and registered in England and Wales with company
number 076175792 whose registered offics is at 6th Floor 55 Bishopsgate, London, EC2M 3AS acting for ltseif
and as agent for and on behalf of the Matched Lenders ("RateSetter”).

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

| Deafinltions

The following definitions apply In this deed:

Administrator means an administrafor appointed to manage the affalrs, business and proparty of a Chargor
pursuant fo clause 13.7;

Assigned Agreements means the contracts listed as Assigned Agreements in Schedule 2 (Assigned
Agreaments) and any other agreement designated as an Assigned Agresment by the Chargar and the Security
Agant;

Baok Debts means all present and future book and other debts, and monetary claims due or owing to the
Chargors, and the bensfit of all security, guarantess and other rights of any nature enjoyed or held by the
Chatgors in relation to any of them;

Borrower means the enlity or anfities listed in Part [l of Schedule 1;

Business Day means a day other than a Saturday, Sunday or public holiday in England when banks in London
are open for business;

Delegate means any person appointed by the Security Agent or any Recsiver pursuant to clause 16.21 and
any person appointed as attorney of the Security Agent, Recelver or Delegate;

Designated Account means any account of a Chargor nominated by the Security Agent as a designated
account far the purposes of this deed;

Environment means the natural and man-made enviramment including all or any of the following media,
namely air, water and land (including air within buildings and other natural or man-made structures above or
below the ground) and any living organisms (including man) or systems supported by those media;
Environmental Law means all applicable laws, statites, regufations, secondary legislation, bye-laws,
commoan law, directives, Frealies and other measures, judgments and declsions of any court or tribunal, codes
of practice and guidance notes in so far as they relate to or apply to the Environment;

Equipment msans all present and future equipment, plant, machinery, tools, vehicles, furniture, fittings,
Installations and apparatus and other tangible moveable proparty for the time belng owned by a Chargor,
including any patt of H and all spare parls, replacements, modifications and additions;

Evant of Default means any event or circumstances deserlbed as such in any of the Flnance Documents;
Finance Parties means the Matchad Lenders, RateSetter and the Security Agent;

Financial Collateral shall have the meaning given to It In the Financial Callateral Regulations;

Financial Collateral Regulations reans the Financlal Collateral Arrangements (No 2) Regulations 2003 (S!
2003/3226Y,

Finance Document means this deed, tha Summary Document, any Sectrity, each Loan Agreement and any
dacument refarred to thersin and any other document designated as such by RateSetter and the Barrower;
{nsurance Pollcy means each contract and policy of insurance effected or malntained by 2 Chargor from time
to time In respect of s assels or business (including, without limitation, any confract or policy of insurance
refaling to the Secured Assets);

Intellectual Property means each Chargor's present and future patents, trademarks, service marks, trade
names, deslghs, copyrights, inventions, topographical or similar rights, confidential information and know-how
and any interest in any of these rights, whether or not registered, including all applications and Hghts to apply
for registration and all fees, royalties and other rights derived from, or incidental to, these rights;

Investments means all present and future ceitificated stocks, shares, foan capital, securities, bonds and
investments (whether or not marketable) for the time being owned {at law or in equity} by a Chargar, including
any.
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{a) dividend, interest or other distribution paid or payable In relation to any of the Investments; and

(b} right, money, shares or properly accruing, offered or issued at any time in relation lo any of the
Investments by way of redemption, substitution, exchange, conversion, bonus, preference or otherwiss,
under option rights or otherwise;

Laan Agreemant means any and all loan agreement(s) between the Borrower and one or more of the Finance

Parties arranged through RaleSeiter Platform together with any other present or future loans provided by any

Finance Party to the Borrower,

LPA 1625 means the Law of Properly Act 1825,

Matched Lenders means from fime o time, any RateSettor Lender who has advanced credit to the Borrower

pursuant to a Loan, who has assumed the rights of the lender under any Loan andfor who is enlitled to

payments of capital andfor interost pursuant to any Loan Agreemerts;

RateSetter Lenders means those individuals or entities who have registered as investors on the RateSetter

Platform;

RateSetter Platforim meanhs an automated system operated by or on behalf of RateSetter, the purpose of

which is fo facilitate the arrangement of credit agreements betwean borrowers and RateSetter Lenders;

Recelver means a recelver, recaivar and manager or administrative receiver of any or all of the Secured Assets

appointed by the Security Agent under clause 15;

Secured Assets means all the assets, property and undertaking for the fime belng of each Chargor that Is

subject to the Security crealed or purported to ba created by, or pursuant to, this deed {and referances to the

Secured Assets shall include refsrences to any part of them);

Secured Liabilities means all present and future monies, obligations and Rabilities of the Borcower and any

Chargorto the Secured Parties, whether actual or contingent and whether owed jointly or severally, as principal

or surety or in any other capacity, together with all interest andior fees (inchuding, without limitation, default

interest) aceruing In respect of those monies, obligations or liabilities;

Secured Parties means each of the Finance Parties, any Receiver and/for any Delegale;

Secured Prapertles means all freehold and leasehold secured properties (whether registered or unregistered)

and all commonheld securad properties, now or In the future (and from time to fime} owned by a Chargor, or

in which a Chargor holds an interest, and Sscured Property means arny of them;

Security means any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien, assignment

by way of security or other secwity interest securing any obligation of any person, or any other agreement or

arrangement having a similar effect;

Security Flnancial Collateral Arrangement shall have the meaning given to it in the Financial Collateral

Regulations;

Securlty Period means the period starting on the date of this deed and ending on the date on which the

Sacurily Agent is satisfied that all the Secured Liabllities have been unconditionally and Irravocably paid and

discharged in fult and no further Secured Liabilities are capable of being oulstanding;

Summary Document means the agreement entered into between the Borrower and the Finance Parties on or

around the date of this deed which sets out the total aggregate amount being barrowed pursuant to the Loan

Agreements and the terms applicable to each Loan Agreement; and

Variation means includes any varlation, amendment, accassion, novation, restatement, modification,

assignment, lransfar, supplement, extenslon, deletion or replacement however effected and "vary” and “varied”

shall be construed accardingly,

Interpretation

In this dead:

(a)  clause headings shall not affect the interpretation of this deed,

(b) a reference to a person shall include a reference to an individual, firm, company, cotporation,
partnership, unincotporatad body of persons, government, state or agency of a state orany assoclation,
frust, joint venture or consortium {whether or not having separate legal personality) and that person’s
persanal representatives, successors, permitted assigns and permiited transferees;

{¢)  unless the contexl otherwise requires, words In the singular shall include the plural and in the plural
shall include the singular;

({d) areference to a party shall include that parly's successors, permitted assigns and permitted transferess
and shall indlude all subordinate lagislation made from time fo time under that statute or statutory
provision,

(e) areference fo writing or written includes e-mail but not fax;

(f)  an obligatlon on a party not to do something includes an obligation not to allow that thing to be done;
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(g}  areference ta this deed (ar any provision of it} or to any other agreement or document referred to in this
dead Is a reference to this deed, that provislon or such ather agreement or document as amended (in
each case, Including any increases in the amount of the loans mads, other than in breach of the
provislons of this deed), restated or varied fram time to time;

() unless the context otherwise requires, a reference to a clause Is fo a clause of this deed;

)] any words following the terms including, include, In pariicutar, for example or any slmilar expression
shall be construed as illusirativa and shall not limit the sense of the words, description, defiilion, phrase
or tarm preceding those terms;

) areference to an amsndment includes a novation, re-enactment, supplement or variation (anhd amendad
shall be consirued accordingly);

(k)  areference to assets includes present and future Secured Properties, undertakings, revenues, rights
and benefifs of every description;

{ a reference to an authorisation includes an approval, authorisation, consent, exemption, filing, licence,
notarisation, registratfon and resolution;

(m} areference to determines or determined means, unless the contrary is indicated, a determination made
at the absolute discretlon of the person making it;

(n}  areference fo a regulation includes any regulation, rule, official directive, request or guidsline (whether
or nat having the force of law) of any governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or organisation; and

{o) a reference to this deed or to any other document {including any Finance Document) shall indude
references to this deed or such other document as varled In any manner from time to time, sven If
changes are mads to the composilion of the parties to this deed or such other document or to the nature
or amount of any faciliies made available under such other document,

Clawback

I the Security Agent considers that an amount paid by a Chargor in respect of the Secured Liabilities is capable

of being avolded or otherwise set aside on the liquidation or administration of a Chargor or otherwlse, then that

amount shali not be consideted to have been irrevacably paid for the purposes of this deed.

Nature of Securily Over Real Property

A reference In this dead to a charge or morigage of or over any propeity includes:

{a}  all builldings and fixtures and fittings (including trade and tenant's fixtures and fittings) that are s;tualed
on or form part of that property at any lime,

(b)  the proceeds of the sale of any part of that property and any other monies pald or payable in respect of
ar In connection with that property;

(c)  the benefit of any covenants for title given, or entered into, by any predecessor in title of @ Chargor in
respect of that property, and any monies paid or payabla in respect of those covenants; and

{d)  all rights under any licence, agreoment for sale or agreemant for [ease in respect of that property.

Pearpetuity Period

I the rule against perpetulties appiles to any trust created by this deed, the perpetuily period shall be 125 years

{as specified by sactian 5(1) of the Perpetuities and Accumulations Act 2009).

COVENANT TO PAY

Each Ghargor covenants with the Security Agent that It shall, on demand by the Security Agent, pay and discharge

all the Secured Liabiliies when dus, {fogether with all interest, fees, costs and expenses charged by or Incumad by

the Security Agant in conneclion with the Chargor's obligations to pay and discharge the Secured Liabiliies).

APPUINTMENT OF SECURITY AGENT

RafeSetter, by way of security and on bahalf of the Matched Lenders and itself, Iirevecably appoints the

Security Agent to be lis atlornay with full power to appolnt, substitute and delegate, In its name and on Hs

pehalf in relation to this deed, and to execute, deliver and otherwise perfest any document, or perform

any act:

{a) that may be required of RateSetter or the Matched Lenders under or in relation to this deed; o

{h) that may be deemed by the Security Agent necessary or desirable for any purpose of this deed.

The Security Agent declares that it holds {and each of the other parties agree that the Secuwrity Agent

shall hold) all rights, title and interests arising thereunder on trust for the Secured Parties on the terms

contained in this deed.

RateSetier, on behalf of itself and each of the Matched Lenders, authorises the Security Agent to perform

the duties, obligations and responsibilitics and to exercise tha rights, powers, authorities and discretions




4.2

4.3

4.4

4.5

4.6

specifically given to the Security Agent under or in connection with the Finance Documents together with

any other incidental rights, powers, authorities and discretions.

GRANT OF SECURITY

Legal Mortgage

As continuing security for the payment and discharge of the Secured Liabilitiss, each Chargor with full title

guarantee charges to the Security Agent, by way of first legal mortgage, each Secured Property.

Fixed Charges

As continuing security for the payment and discharge of the Secured Liabilities, cach Chargor with full tile

guarantee charges io the Security Agent by way of first fixed charge:

(a)  all Secured Properties acquired by that Chargor in the future;

(b)  all present and future interests of that Chargar not effectively morlgaged or charged under the preceding
ptovisions of this clause 4.2 in, or over, freehold or leasehold property;

{c)  all present and future righis, licences, guarantees, rents, deposiis, contracts, covenants and warranties
refating to each Secured Property,

(dy  alllicences, consents and authorisations {statutory or otherwise} held or required in connection with that
Chargot's businass or the use of any Sacured Asset, and all rights in connection with thern;

(@) allits present and future goodwill;

{fy  allits uncalled capital;

(g}  all the Equipment;

hy  ail the Intallectual Property;

()] alf the Book Debts;

i)} all tha Investments;

(k)  all monies from time to fime standing to the credit of its accounts with any bank, financial institution or
othar person (including each Designated Account), together with all other rights and benefits accruing
to or arising in connection with each account (inciuding, but not limited to, enfitlements to interest);

()} to the extent not effectively assigned under clause 4.3, all lfs rights in respect of.

()}  each Insurance Policy, including all claims, the proceeds of all claims and alf returns of
premium in connection with each [nsurance Paolicy; and

(il each Assigned Agreement.

Assignment

As continuing security for the payment and discharge of the Secured Liabilities, sach Chargar with full fitle

guarantes assigns lo the Security Agent absolutely, subject fo a proviso for reassignment on irrevocable

discharge I full of the Securad Liabilities, all its rights fitle and interest in:

{a}  each Insurance Policy or any other agreement between the Chargor and any third pariy, including all
claims, the proceeds of all claims and all returns of premium In connection with each Insurance Policy
or any other agreement hetween the Chargor and any third party; and

{b)  each Assigned Agreemant.

Floating Charge

As a continuling securlty for the payment and discharge of the Secured Liabllities, each Chargor with full titie

guarantes charges to the Security Agent, by way of first floating charge, all of its undertaking, property, assels

and rights at any time not effectively morigaged, charged or assigned pursuant to clause 4.1 to clause 4.3

inclusive.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by clause 4.4,

Automatic Crystallisatlon of Floating Charge

The floating charge created by clause 4.4 shall automatically and Immediately {without notice) convert into a

fixad charge over the assets subject ta that floating charge if:

(a) any Chargor:

{ creates, or attempts to create, without the prior wiltten consant of the Security Agent, any
Security or a trust in favour of another person over all or any patt of the Sacured Assels {except
as exprassly permitied by the terms of this deed); or

(i)  disposes, or attempts to dispose of, all or any part of the Secured Assets {other than Secured
Assets thal are only subject to the floating charge while it remains uncrystallised);

{b)  any person levies (or attempts to levy) any distress, attachment, execution ar other process against all
or any part of the Secured Assels;




4.7

4.8

5.2

6.1

6,2

6.3

6.4

6.5

6.6

6.7

(¢) a resolution is passed or an ordet Is mads for the winding-up, dissolution, administration or re-
organisation of any Chargor; or

{d) an Event of Default has occurred and is continuing.

Crystallisation of Floating Charge By Notice

The Security Agent may, in its sole discretion, at any time and by written nolice to a Chargor, convert the

floating charge created under this deed into a fixed charge as regards any part of the Secured Assets specified

by the Security Agent in that nolice.

Assets Acgulred After Any Floating Charge Has Crystallised

Any asset acquired by a Chargor after any crystallisation of the fioating charge cteated under this deed that,

put for that crystallisation, would he subject to a fioating charge under this deed, shall {unless the Security

Agent confirms othenwise to a Chargor in writing) be charged to the Security Agent by way of first fixed charge.

LIABILETY OF THE CHARGORS

Liability Not Discharged

Each Chargor's liability under this deed in respect of any of the Secured Liabilities shall not be discharged,

prejudiced or affected by:

{(a)  any security, guarantee, indemnity, remedy or other right held by, or available fo, the Security Agent
that is, or bacomes, wholly or partially illegal, vold or unenferceable on any ground;

{6)  the Security Agent renewing, determining, varying or increasing any facllity or olher transaction in any
manner or cancurting in, accepting or varying any compromise, arrangement or settlement, or omitting
to claim or enforce payment from any other person; or

()  any other act or omisstan that, but for this clause 5.1, might have discharged, or otherwise prejudicad
or affected, the lkability of a Chargor.

Immediate Recourse

Each Chargor walves any right it may have to require the Security Agent to enforce any security or other right,

or ciaim any payment from, or otherwise proceed against, any other person before enforcing this deed against

a Chargor.

REPRESENTATIONS AND WARRANTIES

Each Chargor makes the representations and warrantles set out in this clause 8 to the Security Agent.

Ownership of Secured Assets

Each Chargor is the sole legal and beneficial owner of the Secured Assels,

No Security

The Secured Assets are free from any Securily other than the Securlly created by this deed.

Due Incorporation

Each Chargor is a duly incorporated limited liability company validly existing under the law of its jurisdiction of

incorporation and has the power to own its assets and carry on its business as it is being conducted.

Powers

Each Chargor has tha power to enter into, deliver and perform, and has faken alf necessary action to authorise

its entry Into, delivery and performance of this deed and the transactions contemplated by it. No limits on its

powers will be exceeded as a result of the grant of Security contemplated by this deed.

Nen-gcontravention

The entry into and performance by it of, and the transastions contemplated by, this deed do not and will not

contravene or conflict with:

{a) any Chargor's constitutional documents;

(o)  any agreement or instrument binding on it or ils assels or constitute a default or termination event
(however described) under any such agresment or instrument; or

(&) any law or reguiation or judicial or official order applicable fo it.

Authorisations

Each Chargor has obtained all required or desirable authorisations to enable it to enfer into, exerclse its rights

and comply with its obligations under this deed and to make it admisstble in avidence in its jurisdiction of

incorporation. Any such authorisations are in full force and effect,

Binding Obligations

{a)  Each Chargor's abligations under this deed are legal, valid, binding and enforceable.

(b}  This deed creates:

(i)  valld, legally binding and enforceable Security for the obligations expressed to be securad by if;
and




6.8

6.9

6.10

6.11

€.12

6.13

6.14

6.15

7.2

7.3

(i}  subject to registration pursuant to Part 25 of the Companies Act 2006 and, in the case of real
property, registration at the Land Registry, perfected Securlty over the assets referred to in this
deed,

in favour of the Sacurity Agent, having the priority and ranking expressed to be created by this deed

and ranking ahead of all {if any) Security and rights of third parties, except those preferrad by law.

Registration

It ts not necessary to file, record or entol this deed fother than at Companies House ar the Land Registry) with

any court or other autharity or pay any stamp, registration or similar taxes in refation to this desd or the

fransactions conterplated by it.

No Intarference in Enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to tems entitling any person

to terminate or curtall its use,

No Overrlding Interests

Mothing has atisen, has been created or is subsisting, that would be an overrlding interest in any Secured

Property.

Avoidance of Security

Ma Security expressed to be created under this deed Is iable to be avoided, or otherwise set aside, on the

liquidation or administration of a Chargar ar otherwise.

No Prohibitions or Breaches

There Is no prohibition on assignment in any Insurance Policy and the entry into this deed by each Chargor

does not, and will not, constitute a breach of any Insurance Poliey ar any cther agreement or insttument binding

on a Chargor or its assets,

Enwvironmental Compliance

Each Chargor has, &t all times, complied in ali matetial respects with all applicable Environmental Law.

Investients

{a)  The Investments are fully paid and are not subject to any optian to purchase or similar rights.

{b)  No constitutional document of an issuer of an Investiment, nor any other agreement:

0] restricts or inhiblls any transfer of the Investmenis on creation or enforcement of the security
constifuied by this dead; or

(i}  contains any rights of pre-emption in relation to the Investiments.

Times for Making Representations and Warranties

The representations and warranties set out in clause 6.1 to clause 6.14 are made by each Chargor on the date

of this deed and are deemed to ba repeated an each day of the Securily Petlod with reference fo the facts and

circumstances axisking at the time of repestifion.

GENERAL COVENANTS

MNegative Pledge and Disposal Restrictions

No Chargor shall at any time, except with the prior written consent of the Security Agent:

{a)  create, purport to create or permit to subsist any Security on, or in relation to, any Securad Asset other
than any Security created by this desd;

{b)  sell, assign, transfer, part with possession of, or otherwise dispose of in any manner {or purport to do
s}, all or any part of, or any interast in, the Secured Assets (axcept, in the ordinary course of business,
Secured Assets fhat ara only subject to an uncrystallised floating charge}; or

(c)  create or grant {or purport to creals or grant) any inferest In the Secured Assets In favour of a third party.

Preservation of Secured Assats

Na Chargor shall do, or permit to be done, any act or thing that would or might depreciate, jeopardise or

otherwise prejudice the sacurity held by the Security Agent, or materially diminish the value of any of the

Secured Assets or the effectiveness of the securlty created by this deed.

Chargor's Waiver of Set-off

Each Chargar walves any present or future right of set-off it may have in respact of the Secured Liabilities

fincluding sums payable by a Ghargor under this deed).

Compliance With Laws and Regulations

{a)  Each Chargor shall:

{i) comply with the requirements of any taw and regulation relating ta or affecting the Secured Assets
or the use of it or any pait of them;




7.5

7.6

7.7

7.8

7.9

7.10

7.11

(ih  obtain, and promplly renew from time to time, and comply with the terms of all authorisations that
ara reguired in connection with the Secured Assels or their use or that are necessary to preserve,
maintain or renew any Secured Assetl; and

{i  promplly effect any maintenance, modifications, alterations or repairs that are required by any
law or regulation to ba effected on or In connection with the Secured Assets.

Authorisations

Each Chargor shall prompély obtain all consents and authorisations necessary {and do all that is needed to
maintain them in full force and effect) under any law or regulation of its jurisdiction of incorporation fo enable it
to perform its obligations under this deed and to ensure the lagality, validity, enforceabllity and admissibility in
evidence of this dead In its jurisdiction of incomporation.

Change of Business

No Chargor shall make any substantial change to the nature or scope of its business as carried out on the date
of this dsed.

Enforcement of Rights

Each Chargar shall use its best endeavours to:

{a)  procure the prompt observance and performance of the covenants and other obligations imposed on
each Chargor's counterparties (including each Insurer In respect of an Insurance Policy); and

b}  enforce any fights and instfiute, continue or defend any preceedings refating to any of the Secured
Assets that the Security Agent may require from time {o time.

Nofice of Misrepresentation and Breaches

Each Chargor shall, promptly on besoming awara of any of the same, natify the Security Agent in wrlting of:

(a)  any representation or warranty sef out in clauss 6 which is Incorrect or misfeading in any respect when
made or deemed to be repeated; and

{b)  any breach of any covenant sat out in this deed.

Titie Documents

Each Chargor shall, as so required by the Securily Agent, deposit with the Security Agent and the Security

Agent shall, for the duration of this dsed be entitled to hold:

{fa) all deads and documents of fitle relating to the Secured Assets that are in the possession or contral of
a Chargor {and if these are not within the possession or control of a Chargor, each Chargor underiakes
to obtain possession of all these deeds and documents of title);

{b) all nsurance Policies and any othar insurance policies relating to any of the Secured Assets that a
Chargor Is entitled to possess; and

{c) all deeds and documents of title (if any) relating to tho Rook Debts as the Securlty Agent may specify
from time lo time.

Insurance

{a)  Each Chargor shall insure and keep Insured the Secured Assets against:

{i) loss ar damage by fire or terrorist acts;

(i  other risks, perils and contingencles that would be insured against by reasonably prudent
persons carmying on the same class of business as a Chargor; and

(iliy  any other risk, perils and contingencles as the Security Agent may reasanably require.

Any such insurance must be with an Insurance company or underwriters, and on such tetms, as are

reasontably acceplable 1o the Security Agent, and must be for nof less than the replacement value of

the ralavant Securad Assels,

{b)  Fach Chargor shall, if requested by the Securily Agent, produce to the Secunity Agent sach palicy,
certificate or covar note relating to the Insurance Palicles.

{¢)  Each Chargor shall, if requested by the Securlty Agent, procure thal a note of the Security Agent's
interest is endorsed upon each insurance Policy and shall ensure that the terms of aach such Insurance
Policy require the insurer not to invalidate the polley as against the Securily Agent by reason of the act
or default of any other joint or named insured and not o cancel It without giving at least 30 days' prior
wrliten nollce to the Security Agent. '

Insurance Premiums

Each Chargar shall:

{a)  promplly pay all premiums in respect of each Insurance Policy and do all other things necessary ta keep
that palicy in full force and effect; and
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by  {if the Security Agent so requires) produce %o, or deposit with, the Security Agent the receipts far all
premiums and other payments necessary for effecting and keeping up each ihe thsurance Policies.

No Invalidation of Insurance

No Chargor shall do or omit to do, or permit to be done or omitted, any act or thing that may invalidate or

otherwise prejudice any Insurance Policy.

Proceeds of Insurance Peolicies

All monles received or receivable by a Chargor under any Insurance Policy at any time (whether or not the

security constituted by this deed has become enforceable) shalf:

{a) immediately be pald to the Security Agent;

{b) i they are not paid directly to tha Security Agent by the insurers, be held by that Chargor as trustes of
the same for tha benafit of the Security Agent (and that Chargor shalt account for them to the Security
Agent); and

(6)  be applied in making goad or recouping expenditure in respect of the loss or damage for which those
motles are received or, afier the security constitutad by this deed has become enfarceable and if the
Security Agent so directs, in or towards discharge or reduction of the Secured Liabiiities.

Information

Each Chargor shall:

(a) give the Security Agent such infarmation conceming the location, conditlon, use and operation of the
Secured Assets as the Security Agent may require;

(b)  permit any persons designated by the Security Agent and any Receiver lo enter on its preimises and
inspect and examine any Secured Assef, and the records relafing to that Secured Asset, at all
reasonahle timas and on reasonable prior notice;

(¢}  promptly notify the Security Agent in writing of any action, claim, natice or demand made by or against
it in connaction with all or any part of a Sacured Asset ar of any fact, mattet or circumstance which may,
with the passage of time, glve rise to such an action, claim, notice or demand, together with, in gach
cass, that Chargor's proposals for settling, liquidating, compounding or cantesting any such action,
elaim, notice or demand and shall, subject fo the Security Agent's prior approval, implement those
proposals at its own exbense;

({d)  supply to the Security Agent all documents dispatched by a Chargor to its shareholders {or any class of
them), or ils craditors genarally, at the same tima as they are dispatched;

(e)  supply to the Security Agent details of any litigation, arbitration or administralive proceedings which are
current, threatened or pending against a Chargor as soon as it becomes awars of them and which
might, if adversely determined, have a material adverse effect on its business, assets or condition, or
its ability to perform its obligations under this deed or any document evidencing the Sacured Liabilities;
and

{f} supply to the Security Agent prompily, any further information about the financial condition, buslness
and operations of a Chargor as it may reasonably raguest.

Payment of Outgaings

Each Chargor shall promptly pay all laxes, fees, licence duties, registration charges, insurance pramiums and

other outgaings in respect of the Secured Assets and, on demand, produce evidence of payment to the

Securily Agent.

Appointment of Accounfanis

(a)  Each Chargor shall:

{i} at its own cost, if at any tima so required by the Security Agent, appoint an accountant or firm of
accouritants nominated by the Security Agent to investigate the financial affairs of that Chargor
and those of its subsidiaries and raport to the Security Agent; and

(i)  co-operate fully with any accountants so appointed and immediately provide those accountants
with all information requested.

by  Each Chargor authorises the Security Agent to maka an appointment as it shall think fit at any time,
withaut further authotity from that Chargor. [n every case, each Chargor shall pay, or reimburse the
Security Agent for, the fees and expenses of those accourtants.

PROPERTY COVENANTS

Maintenance

Each Chargor shall keep all buildings and all fixtures on sach Secured Praperty in good and substantial rapair

and condition.




3.2

8.3

8.4

8.5

2.6

8.7

8.8

2.9

Preservation of Property, Fixtures and Equipment

No Chargor shall, without the prior written consent of the Security Agent:

()  pull down or remove the whole, or any part of, any building forming part of any Secured Property or
permit the same to ocour;

{b}  make of permil any material afterations to any Secured Fropetty, or saver or remove, or permit to be
severaed or removed, any of its fixtures; or

{c)  remove or make any material alterafions to any of the Equipment belonging to, or in use by, a Chargor
on any Secured Propetty (except to effect necessary repairs or replace them with new or improved
models or substitutes).

Conduct of Business on Secured Properties

Each Charger shall carry on lis ttade and business on those parts (if any) of the Secured Properiiss as are

used for the purposes of trade ar business in accardance with the standards of good management from time

to time cunvent in that trade or business.

Flanning Information

Each Chargor shall:

(a) give full particulars to the Security Agent of any notice, arder, direction, deslgnation, resolution or
proposal given or made hy any planning authorily or other public body or authority (Planning Notice)
that specifically applies fo any Secured Property, or to the locality in which it is situated, within seven
days after becoming aware of the relevant Planning Notice; and

(b)  atits own expense, immediately on request by the Security Agent, and at the cost of the Chargors, take
all reasonable and necessary steps to comply with any Planning Notice, and make, or join wih the
Security Agent In making, any objectlons or representations In respect of that Planning Notice that the
Security Agent may desire,

Compllance With Covenanis and Payment of Rent

Each Chargor shall:

(a)  ebserve and petform all covenants, stipulations and conditions to which each Secured Property, or the
use of it, is or may be sublected, and (if the Sacurily Agent so requires) produce evidence sufficient to
satlsfy the Securily Agent that those covenants, slipuations and canditiona have been obsorved and
parformed;

(b)  diligently enforce all covenants, stipulations and conditions benefiting each Secured Property and shall
not {and shall nat agree to) walve, release or vary any of the same; and

{c}  (without prejudice to the generality of the foregaing) where a Secured Property, or part of it, Is held
under a Jease, duly and punctually pay all rents due from time to tims, and perform and observe all the
tenant's covenants and conditions,

Payment of Cuigoings

Each Chargor shall pay (or procure payment of the same) when due all charges, rates, taxes, duties,

assessments and other outgolngs relating to or Imposed on each Secured Property or on its ocoupier.

Maintenance of Interests in Secured Propertles

No Chargor shall, without the prior written consent of the Security Agent:

{(a)  grant, or agree to grant, any licence or tenancy affecting the whale or any part of any Secured Praperty,
or exercise, or agies to exerclse, the statutory powers of leasing or of accepting surrenders under
sectlons 89 or 100 of the Law of Property Act 1925, or

{(b)  Inany other way dispose of, surrender or create, or agree to dispose of surrender or create, any legal
or edquilable estate or interest In the whale or any part of any Secured Praperty.

Registration Restrictions

If the title to any Securad Property is not registered at the Land Registry, the Chargors shall procure that no

persan {other than itself) shall be registared under the Land Registration Acts 1925 fo 2002 as propristor of all

or any part of any Secured Proparty without the prior written consent of the Security Agent. The Chargors shall
be liable for the costs and expenses of the Security Agent in lodging caufions against the registration of the
title to the whole or any part of any Secured Propetly from time to time.

Development Restrictions

fNo Chargor shall, without the prior written consent of tho Security Agent:

(a) make or, insofar as it Is able, permit others to make any application for planning permisston or
development consent in respect of any Secured Property; or
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(b}  cany out, or permil, or suffer to be carried out on any Secured Property any development as defined in
the Town and Country Planning Act 1980 and the Planning Act 2008, or change or permit or suffer to
be changed the use of any Secured Property.

Environment

Each Chargor shalk:

(a)  comply with all the requirements of Environmental Law hoth in the conduct of its general business and
in the managsment, possesslon or occupation of each Secured Property; and

{b) obtain and comply with all authotisations, permits and other types of licences necessary under
Environmental Law.

No Restrictive Obligations

Mo Chargar shall, without the prior written consent of the Security Agent, enter into any onerous or restrictive

obligations affecting the whole or any part of any Secured Property, or create or permit to arise any overriding

interest, easement or right whatever in or over the whole or any part of any Securad Property.

Proprietary Rights

Each Chargor shall pracurs that no person shall hacome entifted to assett any proprietary ar other like right or

interest over the whole or any part of any Sacured Praperty without the prior written consent of the Security

Agent.

Inspection

Each Chargor shall permit the Securily Agent, any Recaiver and any person appoinled by either of tham to

enter on and Inspect any Secured Property on reasonable prior notice.

Property Information

Each Chargor shall inform the Security Agent promptly of any acquisition by a Chargor of, or contract made

by a Chargor to acquire, any freshold, leasehald or other interest in any property.

VAT Opfion to Tax

No Chargor shall, without the prior wiitten consent of the Security Agent:

fa)  exercise any VAT option fo tax in relation to any Sacured Property; or

(b)  revake any VAT option to tax exercised, and disclosed to the Security Agent, hefore the date of this
deed.

Registration at the Land Registry

Each Chargor consents to an application being made by the Security Agent to the Land Registrar for the

following restriction in Form P o be registered agalnst its tifle to each Secured Property:

“No disposition of the registered aestate by the proprietor of the registered estate ar by the proprietor of any

ragistered charge, nol belng a charge registerad before the entry of this restriction is to be reglstered without

a written consent signed by the proprietor for the time belng of the charge dated {Dafe of Gharge) in favaur of

Securily Trustee Services Limited refeired to In the charges reglster.”

INVESTMENT COVENANTS

Deposit of Title Documents

(a) Each Chargor shalk
() on tha execution of this deed, deliver to the Sacurily Agent, or as the Security Agent may direct,

all stock or share certificates and ether documents of itle or evidence of ownership relating to
any Investmeants owned by a Chargor at that time; and

(il on the purchase or acquisition by It of Investments after the date of this deed, deposit with the
Securily Agent, or as the Security Agent may direct, all stack or share certificates and other
documents of fitle or evidence of ownership relating to those Investments.

{b)  Atthe same time as depositing documents with the Security Agent, or as the Security Agent may direct,
in accordance with clause 9.1(a), each Chargor shall also depasit with the Securily Agant, or as the
Securlty Agent may direct:

()  all stock transfer forms relating to the relevant Investments duly completed and executed by or
on hehalf of a Chargor, but with the name of the transferse, the conslderation and the date left
blank; and

{it  any other documents {in each case duly completed and executed by or on behalf of a Chargor)
that the Security Agent may request to enable it or any of its nominees, or any purchaser or
transferee, to ba registared as the owner of, or otherwise obtain a legal title to, or to perfoct Its
sacurity Interest in any af the relevant Investments,

50 that the Security Agent may, at any time and withaut notice to any Chargor, complete and present

those stack transfer forms and other documonts to the Issuer of the Investments for registration.

10
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Nominations

(a)

{b)

Each Chargor shall terminate with immediate effect all nominations it may have made (including, without

Hmitation, any nomination made under section 145 or section 148 of the Companies Act 2006) in respect

of any Investmenis and, pending that tarminatlon, procure that any person so nominated:

(i) does nat exercise any rights in respect of any Investiments without the priar wrilten approval of
the Secutlly Agent; and

(i)  immediately on receipt by it, forward to the Securlty Agent all communications or other
infarmation received by ft in respect of any Investments for which it has been sc nominated.

No Chargor shall, during the Security Pariod, exercise any rights (including, without limitation, any rights

under sections 145 and 146 of the Companies Act 2008) to nominate any person in respsact of any of

the Invastments,

Pre-emption Rights and Restrictions on Transfer
Each Chargor shall:

(&)

(b)

obtain all consents, waivers, approvals and parmissions that are necessary, under the articles of
association {or otherwise) of an issuer of any investments, for the transfer of the Investments to the
Security Agent or its nominee, of to a purchaser on enforcement of the security constituted by this deed;
and

procure the amendment of the share transfer provisions {including, but not limited to, delstion of any
pre-emption provisions) under the articles of association, other constitufional document or otherwise of
each lssuer of the Investments in ahy manner that the Security Agent may require In order ta permit the
transfer of the Investments to the Securlty Agent or its nomings, or fo a purchaser on enforcement of
the security constltuted by this dead.

Dividends and Voting Rights Before Enforcement

(@)

{b)

(c)

(d)

Befare the security constituted by this deed becomes enforceable, each Chargor may retain and apply

for its own use all dividends, interest and other monles paid or payable in respect of the Invesiments

and, if any are paid or payable to the Security Agent or any of its nominees, the Security Agent will hold

all those dividends, interest and other monies received by It for a Chargor and will pay them to a Chargor

prormplly on request.

Refare the security constituted by this deed becomes enforceable, each Chargor may exercise all voting

and othar rights and powers In respect of the Invastments or, if any of the same are exercisable by the

Security Agent of any of its nominees, to direct in writing the exercise of those voting and ather rights

and powers provided that:

{i) it shall not do so in any way that would breach any provision of this deed or for any purpose
inconsistent with this deed; and

(il the exercise of, or the failure to exercise, those voting rights or other rights and powers would
not, in the Security Agent's opiniorr, have an adverse effect on the value of the Investments or
otherwise prejudice the Security Agenf's secutity under this deed.

Each Ghargor shall indemnify the Security Agent against any loss or fiability incurred by the Security

Agent {or its nominee) as a consequence of the Security Agent {or its nominee) acting in respect of the

Investments al the directlon of a Chargor.

The Security Agent shall not, by exercising or not exercising any voting rights or otherwise, be construed

as permitling or agresing to any variation or other change in the rights attaching to or conferred by any

of the Investments that the Security Agent canslders prejudicial fo, or Impairing the value of, the security

created by this deed.

Dividends and Voting Rights After Enforcemant
After the security constituted by this deed has become enfarceable:

(@)

{b)

ali dividends and other distributions paid in respect of the Investments and received by any Chargor
shall be hald by that Chargor on trusi for the Security Agent and immediataly paid inte a Designated
Account or, if recelved by the Security Agent, shall be retained by the Sscuwrity Agent; and

all voting and ofher rights and powers aftaching to the Investments shall be exercised by, or at the
direction of, the Securily Agent and sach Chargor shall, and shall procure that its nominees shall,
cotnply with any directions the Security Agent may give, in ils absolute discretion, cancerning the
exercise of those rights and powers.

Cafls on Investments
Notwithstanding the security created hy this deed, each Chargor shafl prompily pay all calls, instaiments and
other payments that may be or become due and payable in respact of all or any of the Investments. Each
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Chargor acknowledges that the Security Agent shall not be under any liability in respect of any such calls,

instalments or other payments.

No Alteration of Constitutional Documents or Rights Attaching to Investments

Mo Chargor shall, without the prior written consent of the Security Agent, amend, or agree ta the amendment

of:

(a)  the memorandum or arlicles of association, or any other cansfitutional documents, of any igsuer of the
Investments that is not a public company, or

{b)  the rights or liabilities attaching to, or conferred by, all or any of the Investments.

Preservation of Investments

Each Chargor shall ensure (as far as it is able to by the exercise of all voting rights, powers of coniral and other

means available to it) that any issuer of the Investments that is not a public company shall not:

{a}  consolidate or subdivide any of the Investments, or re-crganise, exchange, repay of redues its share
capital In any way,;

{by  issue any new shares or stock; or

{¢) refusae to reglster any transfer of any of the Investments that may be lodged with it for registration by, ar
on behalf of, the Security Agent ar any Chargar In accordance with this deed.

Investments Information

Each Chargor shall, promptly following recelpt, send lo the Socurity Agent copies of any notice, circutar, report,

accounts and any other documeant recelved by [t that relates fo the Investments.

EQUIPMENT COVENANTS

Maintenance of Equipment

Each Chargor shall:

(a)  malntain the Equipment In good and serviceable condition {except for expected fair waar and tear) in
compliance with all relevant manuals, handbooks, manufacturar's instructions and racommendations
and maintenance or sevvicing schedules;

{b)  atits own expense, ranew and replace any parts of the Equipment when they become obsolete, worn
out or damaged with parts of a similar quality and of equal or greater value; and

{c}  notpermit any Equipment ko he:

{i used or handled ather thar by properly qualified and trained persons; or
(i overloaded or used for any purpose for which it is not deslgned or reasonably suitable.

Payment of Equipment Taxes

Each Chargor shall promptly pay all taxes, fees, licence duties, registration charges, insurance pramiums and

other outgoings in respact of the Equipment and, ¢n demand, produce evidence of such payment to the

Security Agent.

Notice of Charge

Each Chargor:

(a)  shall, If so requested by the Secutlty Agent, affix to and maintath on each ilem of Equipment in a
conspicuous place, a clearly legible identification plate containing the jollowing wording:

"NOTICE OF CHARGE .
This (fern of Equipmant} ard all additions to it and ancillary equipment are subject to a fixed charge
dated (Dale of Charge) in favour of Security Trustes Services Limited."

(b)  shall not, and shall not pemlt any person to, conceal, chscura, alter or remave any plate affixed in
accardance with clause 10.3(a).

BOOK DEBTS COVENANTS

Realising Book Debts

{a)  Each Chargor shall deal with the Book Debts in accordance with any directions given in writing from
time to time by the Security Agent and, in the absence of such directions, hold the Book Debts on trust
for the benefit of the Security Agent;

{b)  Each Chargor shall, after the security constituted by this deed becomes enforceable, comply with any
hotice served by the Security Agent on a Chargor prohibiting that Company from withdrawing all or any
monies from time to time standing to the credit of its accounts with any bank, financial institution or ather
persoh, except with the prior written cansent of the Security Agent;

{¢)  No Chargor shall, without the prior written consent of the Securlty Agent, withdraw any amounts
standlng to the eredil of any Daesighated Account; and

(dy  Each Chargor shall, if called on to do so by the Secuwrity Agent:
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i execute a legal assignment of the Book Debs to the Security Agent on such terms as the Security
Agent may require and give notice of that assignment to the debtors from whom the Book Debts
are dug, owing or incurrad; and

(i}  deliverto the Securlty Agent such informatien as to the amount and nature of its Book Debts as
the Sacurity Agent may from time fo time reasonably require.

Preservation of Book Debfs

No Chargar shall (except as provided by clause 11.1 or with the prior written consent of the Sacurity Agent)

release, exchange, compound, set-off, grant fime or indulgence in respect of, or in any ather manner deal with,

all or any of the Book Debts.

INTELLECTUAL PROPERTY COVENANTS

Preservation of Rights

Each Chargor shall take all necessary action to safeguard and maintain present ard future rights in, or rolating

to, the Inteflectual Property including {without limitation) by obsarving all covenants and stipulations relating ta

those rights, and by paying all applicable renewal fees, licence fess and other cutgoings.

Registratlon of Intellectual Property

Each Chargar shall use all reasonable efforts to reglster applications for the registration of any Intellsctual

Praperly, and shall keep the Security Agent informed of all matters relating to each such rogistration.

Maintenance of intellectual Property

No Chargor shall permit any Intellectual Property to be abandoned, cancelled or to lapse.

POWERS OF THE SECURITY AGENT

Power to Remedy

{a)  Tho Security Agent shall be entitled (but shall not be obfiged) to remedy, at any tme, a breach by a
Chargar of any of its abligafions contained in this deed.

(b)  Each Chargor irrevocably authorisos the Seeurity Agent to do all things that are necessary or desirable
for that purpose.

{c)  Any monies axpended by the Security Agent in remedying a breach by a Chargor of its abligations
contained in this deed shall he reimbursed by the Chargors to the Securlty Agent on a full indemnity
basls and shall camy interest in accordance with clause 18.1.

Exercise of Rights

{a) The rights of the Security Agent under clause 3.1 are without prejudice to any other rights of the
Security Agent under this deed,

{p)  The exsrcise of any rights of the Security Agent under this deed shall not make the Securlty Agent liable
to accaunt as a mortgagee in possession,

Power to Dispose of Chattels

(a}  Atany time after the security constituted by this desd has become enforceable, the Security Agent or
any Receiver may, as RateSetter for a Chargor, dispose of any chattels or ptoduce found on any
Secured Property.

{b)  Without prejudice to any obligation fo account for the proceeds of any disposal made under clause
13.3{a), each Chargor shall indemnify the Security Agent and any Receiver against any liability arising
from any disposal mads under clause 13.3(a).

Saecurity Agent Has Recsiver's Powers

To the extent permitted by law, any right, power ar discretion conferred by this deed on a Receiver may, after

the securily constituted by this deed has become enforceable, be exercised by the Security Agent in refation

to any of the Secured Assets whether or not it has taken possession of any Secured Assets and without first
appointing a Recelver or notwithstanding the appoiniment of a Recelver,

New Accounts

{&)  If the Security Agent receives, or ts deemad to have received, notice of any subseqguent Security, or
other interest, affecting all or part of the Secured Assets, the Security Agent may open a new account
for any Chargor in the Security Agent's books. Without prejudice to the Security Agent's right to combine
accounts, no money pald to the credit of a Ghargor in any such new agcount shall be appropriated
towards, or have the effect of discharging, any part of the Secured Liabilities.

(b)Y If the Security Agent does not open a new account immediately on receipt of the nolice, or deemed
nottce, under clause 13.5(a), then, unless the Securlty Agent gives express wiitten notice to the confrary
to a Chargor, all payments made hy a Chargor to the Securlty Agent shall be treated as having been
aradited to & new account of that Chargor and not as having been applled in reduction of the Secured
Llabilities, as from the time of receipt or desmed receipt of the relevant nofice by the Security Agent.
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Indulgence

The Security Agent may, at its discrefion, grant time or other indulgence, or make any other arrangement,

varlation or retease with any person not being a party to this deed (whether or not any such person is jolntly

liable with a Chargor) in respect of any of the Secured Liabilitios, or of any other security for them without
prejudice either to this deed or to the liabllity of the Chargors for the Secured Liabllities.

Appointment of An Administrator

(a) The Securily Agent may, without notice to any Chargor, appoint any ong or More persons to be an
Administrator of a Chargor pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1986 If the
security constituted by this deed becomes enfarceable.

{by  Any appointment under this clause shall:

{i) be in writing signed by a duly authortsed signatory of the Security Agenl; and
(i) take effect, in accordance with paragraph 19 of Schedule Bt of the Insofvency Act 1986.

{(¢)  The Security Agent may apply to the court for an order removing an Administrator from office and may
by notice In writing In accordance with this clause 13.7 appoint a replacement for any Administrator who
has died, resigned, been removed or who has vacated office Upon ceasing to be qualified.

ENFORCEMENT OF SECURITY

When Security Becomes Enforcaable

The security constituted by this deed shall become iinmediately enforceable at any time:

{a)  after an Event of Default has occurred oris continuing;

{b)  any step is taken {including the making of an application of the gliving of any notice) by any person to
wind up or dissolve the Borrower ar @ Chargor or to appoint a liquidator, trustes, receiver, administrator,
administrative receiver or simitar officar of the Borrower or a Chargor or any part of its undertaking or
assels; or

{c}  if any Chargor breaches any of the provisions of this deed or any representation or warranly given
pursuant to this dead Is unirue or misleading in any respect.

Discretion

After the security constituted by this deed has become enforceable, the Security Agent may, in its ahsoluts

discration, enforee all or any part of that Securily at the times, in the manner and on the terms it thinks fif, and

take possession of and hold or dispose of all or any part of the Secured Assets.

Enforcement Powers

(a)  For the purposes of all powers irnplied by statute, the Secured Liahilities are deemed to have become
dug and payable on the date of this deed,

(b)  The power of sale and other powers conferred by section 101 of the LPA {925 {as varied or extended
by this deed) shall be immediately exercisable at any time after the security constituted by {his deed
has bacome enforceable under clause 14.1.

(c}  Section 103 of the LPA 1925 does not apply to the security constituted by this deed.

Extension of Statutory Powers of Leasing

The statutory powers cf leasing and accepling surrenders confetred on mortgagees under tha LPA 1925 and

by any other statute are extended so as fo authorise the Securily Agent and any Receivar, at any time after

the security constituted by this deed has become enforgeable, whether in its own name or in that of a Chargor,
to:

{a}  grant a lease ot agresment to lease;

b}  accept surrenders of leases; or

(¢}  grant any aption of the whole or any part of the Secured Assets with whatever rights relating to other
parts of it,

whether or not at a premium and containing such covenants on the part of a Chargor, and on such terms and

conditions {including the payment of money to a lessee or tenant on a surrender) as the Security Agent or

Recelver thinks fit without the need to comply with any of the restrictions imposed by sections 99 and 100 of

the LPA 1925,

Access on Enforcement

(a)  Atany time after the Securlty Agent has demanded payment of the Secured Liabilities or if a Chargor
defaulls In the performancs of its obligations under this deed, each Chargor will allow the Security Agant
or its Resiver, without further notice or demand, Immediately to exercise all fts rights, powers and
remedies in particular (and without limitation) to take possession of any Secured Assel and for that
purpose to enter on any premises where a Secured Asset is situated (or where the Security Agent or a
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Receiver reasonably believes & Secured Asset to be situated) without incuring any Hahility to any
Ghargor. for, or by any reason of, that entry.

{b) At all fimes, each Chargor must use its best endeavours to allow the Security Agent or its Receiver
access to any premises for the purpose of clause 14.5({a) {including obtaining any necessary consents
or permits of other persons} and ensure that lts smployees and offlcets do tha same.

Prior Security

At any time after the security constituted by this deed has become enforceable, or after any powers conferred

by any Securily having priority to this deed shall have become exercisable, the Security Agent may;

(a)  redeem that or any other prior Security,

{&)  procurs the transfer of that Security to it; and

{cy  settle and pass any account of the holder of any prior Securlty.

The settlement and passing of any such account passed shall, in tho absence of any manifest error, be

conclusive and binding on any Chargor. All monies paid by the Security Agent to an encumbrancer in

settlement of any of those accounts shall, as from its payment by the Security Agent, b due fror a Chargor
to the Security Agent on current account and shall bear inlerest and be secured as part of the Secured

Liabllities.

Protection of Third Parties

No purchaser, mortgagee or ather person deailng with the Security Agent, any Receiver or Delegate shall be

raquired ta enquire whether:

(a)  whether any of the Secured Liabilities have become due or payable, or remain unpaid or undischarged;

(b}  whether any power the Security Agent, a Receiver or Delagate is purporting o exercise has become
exercisable or is properly exercisable; or

{c)  how any money paid to the Security Agent, any Recesiver or any Delegate is to be applied.

Privileges

Each Recelver and the Security Agent is entifled to all the rights, powers, privileges and Immunities canferred

by the LPA 1925 on mortgagees and recaivers.

No Liahility As Mortgagee in Possession

Neither the Security Agent, any Recelver, any Delegate nar any Administrator shall be liable, by reason of

entering into possession of a Security Asset or for any other reason, to account as martgages in possession

in respect of all or any of the Secured Assets, nor shall any of them be liable for any loss on realisation of, of

for any act, neglect ot default of any nature In cohnectioh with, alf or any of the Secured Assets for which a

mortgages in passession might be liable as such.

Conclusive Discharge to Purchasers

The receipt of the Securily Agent, or any Recelver or Delegate shall be a conclusive discharge to a purchaser

and, in making any sale or other disposal of any of the Secured Assets or In making any acquisition in the

exercise of their respective powers, the Security Agent, and every Receiver and Delegate may do so for any
consideration, in any manner and on any terms that it or he thinks fit.

Right of Approprilation

(8) To the extent that:

0) the Secured Assets constitute Financiai Collateral; and

(iy  thls deed and the obligations of any Chargor under it constiiuie a Security Financial Collateral
Artangsment,

ihe Security Agent shall have the right, at any time after the security constituted by this daed has become

enforceable, to appropriate ali or any of those Secured Assets in or fowards the payment or discharge

of the Secured Liabilities in any order that the Security Agent may, In its absolute discretion, determine.

(b)  The value of any Secured Assets appropriated in accordance with this clause shall be the price of those
Secured Assets at the time the right of appropriation is exercised as listed on any recognised market
index or determined by any other methad that the Security Agent may sefect {ineluding Independent
valuation).

(¢) Each Chargor agrees that the methods of valuation provided for in this clause are commercially
reasonable for the purposes of the Financlal Collateral Regulations.

RECEIVER

Appointment

At any time after the security constituted by this deed has become anforceable, or at tha request of a Chargor,

the Sacurity Agent may, without further notice, appoint by way of deed, or otherwise in writing, any one of more

persons to be a Recsiver of all or any part of the Secured Assets.
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155

15.6
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16,4

165

16.6

16.7

16.8

Removal

The Securlty Agent may, without further notice {subject to sectlon 45 of the Insolvency Act 1986 In the case of

an administrative receiver), fram time fo time, by way of deed, or otherwise in writing, remove any Recelver

appointed by It and may, whenever it thinks fit, appoint a new Recelver in the place of any Receiver whose
appeiniment may for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it without the restrictions contained

in section 100 of the LPA 1925, and the remuneration of the Receiver shall be a debt secured by this deed, to

the extent not otherwlse dischargad.

Power of Appointment Additlonal to Statutory Powers

The power to appoint a Receiver confarrad by this deed shall be in addition te all statutory and other powers

of the Security Agent under the Insolvency Act 1986, the LPA 1926 or otherwise, and shall be exercisable

without the restrictions contained in secfions 103 and 108 of the LPA 1925 or otherwise.

Power of Appointment Exarcisable Despite Prior Appolntments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and remain,

exercisable by the Security Agent despite any prior appointment in respect of all or any part of the Secured

Assels.

Agent of Ghargor

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

Chargor shall be solely respansible for the contracts, engagements, acts, omissions, defaults, losses and

remuneration of that Recelver and for fiabilities Incurred by that Recelver. The agency of each Recelver shall

confinue until such Chargor goes into liquidation and after that the Recelver shall act as principal and shall not
hecoms agent of the Security Agent.

POWERS OF RECEIVER

General

(a)  Any Receiver appointed by the Security Agent under this deed shall, in addition to the powers conferred
an him by statute, have the powers set out in clause 18.2 to clause 16,23,

b)  If thete is more than one Receiver holding office at the sams fime, each Recelver may (unless the
document appointing him states otherwise) exercise all of the powers conferred on a Receiver under
this dead individually and to the exclusion of any other Receiver.

{c)  Any exercise by a Receiver of any of the powers given by clause 16 may be on behalf of a Chargor, the
directors of that Chargor {in the case of the power contalned in clause 18.16) or himseif.

Repalr and Develop Secured Properties

A Reseiver may underiake or complate any works of repalr, building or development on the Secured Praperties

and may apply for and maintain any planning permission, development consent, building regulation approvel

or any other permission, consent or licence to carty out any of the same.

Surrender Leases

A Receiver may grant, or accept surrenders of, any leases ar tenancies affecting any Secured Praperty and

may grant any other intarest or right over any Sacured Propetly on any terms, and subjsct to any conditions,

that he thinks fit,

Employ Personnel and Advisers

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

workmeh, agents, other personnel and professtonal advisars an any terms, and subject to any condlfions, that

he thinks fit. A Recelver may discharge any such parson ar any such person appointed by a Chargor.

Make VAT Elections

A Receiver may make, exercise or revoke any value added tax option to tax as he thinks fit.

Remuneration

A Recelver may charge and receive any sum by way of remuneration {in addition to all costs, charges and

expenses incurred by him) that the Securily Agent may prescribe or agree with him.

Realise Secured Assots

A Receiver may collect and get in the Secured Assets or any part of them in respect of which he is appointed,

and make any demands and take any proceedings as may seem expedient for that purpose, and take

possesslon of the Secured Assets with like rights.

Manage or Reconstruet Chargor's Business

A Receiver may carry on, manage, develap, reconstruct, amalgamate or diversify or concur in carrying on,

managlng, developing, reconstructing, amalgamating or diversifying the business of a Chargor.
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Pispose of Secured Assets

A Receiver may sell, exchange, convert into money and realise all ar any of the Secured Assels in respect of

which he Is appointed in any manner (including, without limitation, by public auction or private sale) and

gensrally on any terms and conditions as he thinks fit. Any sale may be for any consideration that the Recelver

thinks fit and a Receiver may promote, or concur in promoting, a company to purchase the Secured Assets fo

be sold.

Sever Flxtures and Fittings

A Recelver may sever and sell separately any fixtures or fittings from any Securad Progerty without the consent

of any Charger.

Sell Book Debts

A Recelver may sell and assign all er any of the Book Debts in respect of which he is appeinted in any manner,

and generally on any terms and conditions, that he thinks fit,

Valid Recelpts

A Racelver may give valid roceipt for all monies and execute all assurances and things that may be proper or

desirable far reallsing any of the Secured Assets.

Make Settlements

A Receiver may make any arrangement, settlemant or campromise between any Chargor and any other parson

that he may think expedient.

Bring Proceadings

A Recelver may bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in relation

to any of the Securad Assets as he thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or improvements to, the Equipment as he may think expedient.

Make Cails on Chargor Membets

A Receiver may make calls conditionally or unconditiohaily on the members of any Chargor in respect of

uncafled capital with {for that purpose and for the purpose of enforcing payments of any calls so made) the

same powers as are conferred by the articles of associafion of that Chargor on its directors in respect of calls

authorised to be made by them.

Insure

A Recelver may, if he thinks fit, but withaut prejudice to the indemnity in clause 18.2, effect with any insurer

any policy of Insurance either In lieu or satisfaction of, or in addition to, the insurance reguired to be malntainad

by each Chargor under this deed.

Powers Under the LPA 1925

A Recelver may exercise ali powers provided far in the LPA 1925 in the same way as if he had been duly

appointed under the LPA 19825, and exercise all powers provided for an administrative receiver in Schedule 1

to the Insolvancy Act 1986.

Barrow

A Recelver may, for any of the purposes authorised by this clause 16, raise money by borrowing from the

Socurity Agent {or from any other person) elther unsecured or on the seourity of all or any of the Sacured

Assels In respect of which he is appointed on any terms that he thinks fit (including, if the Security Agent

consants, terms under which that security ranks in priority fo this deed).

Redeem Prior Security

A Receiver may redeem any prior Security and settle and pass the accounts to which the Security relates. Any

accounts so setfled and passed shall be, in the absence of any manifest error, conclusive and bindlng on any

Chargor, and the monies so paid shall be deemed to be an expense preperly incurred hy the Receiver.

Delegation

A Recaiver may delegate his powers in accordance with this dead.

Absolute Beneficial Owner

A Recelver may, in relation to any of the Secured Assets, exerclse all powets, authorisations and rights he

would be capable of exerclsing, and do all these acts and things, as an absolute beneficial owner could

axarcise or do in the ownership and management of the Secured Assets or any part of the Secured Assets,

Incidental Powers

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

(a)  may consider desirable ot necessary for realising any of the Secured Assets;

{hy  may consider incidental or conducive fo any of the rights or powers confarred on a Receiver under of
by virtue of this deed or law; of
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{©)  lawfully may or can do as agent for each Chargor,

Delegation

The Sacurity Agent or any Receiver may delegate (elther generally or specliically) by power of attorney or In

any other manner ta any persan any right, power, authotity or discretion conferred on it by this deed (including

the pawer of attorney granted under clause 20.1).

Terms

The Security Agent and each Receiver may make a delegation on the terms and conditions {including the

power to sub-delegate) that it thinks fit.

Liability

Neither the Security Agent nor any Receiver shall be in any way liable or responsible to any Ghargor for any

loss or liabllity arlsing from any act, default, omlsslon or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

Order of Application of Proceeds

All monies received by the Security Agent, a Recelver or a Delegate pursuant lo this deed, ater the sacurity

constituted by this daad has become enforceable, shall (sublect to the claims of any person having prior rights

and by way of variation of the LPA 1925} ba applied in the following order of priarity:

{a}) In or towards payment of or provision for all costs, charges and expenses incurred by or on behalf of
the Secwity Agent fand any Receiver, Delegate, atlorney or agent appointed by it) under or in
connection with this deed, and of all remuneration due to any Receiver under ar in connection with this
deed,;

(b) In or towards payment of or provision for the Secured Llabllittes in any order and manner that the
Securlty Agent determines; and

(c)  in payment of the surplus {if any) to any other persan entitled to It.

Appropriation

Neither the Security Agent, any Receiver nor any Delegate shall be bound {whether by virtus of seclion 105(8)

of the LPA 1925, which Is varied accordingly, ar otherwise) to pay or appropriate any receipt or payment first

towards interest rather than principal or otherwise in any particular order between any of the Secured Liabilities.

Suspense Account

Al monies recslvad by the Security Agent, a Receiver ar a Delegate under this deed:

(a) may, at the discrefion of the Security Agent, Receiver or Delegate, be credited to any suspense or
securities realised acocount;

{b)  shall bear inferest, if any, at the rate agreed in writing between the Security Agent and the Chargors;
and

(¢)  may be held in that account for s0 fong as the Security Agent, Receiver or Delegate thinka fit.

COSTS AND INDEMNITY

Costs

Each Chargor shall, promptly an demand, pay fo, or reimburse, the Securlty Agent and any Recelver or

Delegate, on a full indemnity basis, all costs, charges, expenses, faxes and fiabilities of any kind {including,

without limitation, legal, printing and out-of-pocket expenses) incurred by the Securlty Agent, any Receiver or

any Delegate in connection with:

{8) this deed or the Secured Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do s0) any of the
Security Agent's, a Recalver's or a Delegate’s rights under this deed; or

(¢) laking proceedings for, or recovering, any of the Secured Liabilties,

together with interest, which shall accrue and be payable {without the need far any demand for payment being

made) from the date on which the relevant cost or expense arose untii full discharge of lhat cost or expense

(whether before or after judgment, liquidation, winding up or administration of any Chargor) at the Default Rate.

tndemiity

Each Chargor shall indemnify the Security Agent, each Recelver and each Delegate, and thelr respactive

emplayees and agents against all liabilifies, costs, expenses, damages and losses (including but not limited fo

any direct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penallies and {egal
costs (catculated on a full indemmity basis) and all other professional costs and expensos) suffered or incurred
by any of thern arlsing out of or in connection with:

{a) the exarclse or pumpartad exarcise of any of the rights, powers, authorities or discrations vested in them
under this deed or by law in respeat of the Secured Assets;
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{bY taking, holding, protecting, porfecting, presetving or enforcing (or attempting to do so) the security
constituted by this deed; or

(c)  any default or delay by any Chargor in performing any of its cbligations under this deed.

Any past or present employee or agent may enforce the terms of this clause 18.2 subject to and in accordance

with tha provisions of the Contracts (Rights of Third Parties) Act 1998,

FURTHER ASSURANCE

Further Assurance

Each Chargor shall, at its own expense, take whatever action the Security Agent or any Receiver may

reasonably require for:

(a) crealing, perfecting or protecling the security intended to be created by this deed including registration
of any relevant documents; '

{b)y facilitating the realisation of any Secured Asset; or

(&) facilitating the exercige of any right, power, authority or discretion exercisable by the Security Agent or
any Receiver In respect of any Secured Asset,

including, without limitation {if the Security Agent or Recaiver thinks It expedient) the execution of any transfer,

conveyance, assignment or assurance of all or any of the assets farming part of (or intended to form part of)

the Secured Assels (whether to the Security Agent or to its nominee} and the giving of any notice, order or

diraction and the making of any registration.

POWER OF ATTORNEY

Appointment of Attorneys

By way of security, following an Event of Default that is continuing, each Chargor Irrevocably appaints the

Securlty Agent, every Receiver and every Delegate separately to be the attorney of that Chargor and, in its

name, on Its behalf and as its act and deed, to execute any documents and do any acts and things that:

{a)  such Chargor Is required o exocute and do under this deed; or

(b) any atforney deems proper ot desirable in exercising any of the rights, powers, authorities and
discretions conferred by this deed or by law an the Secuilty Agent, any Raceiver or any Delegate.

Ratification of Acts of Aftorneys

Each Chargor rafifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys may do

in the proper and lawfu] exercise, or purpotted exercise, of all or any of the rights, powers, authorities and

discrations referred to in clause 20.1.

RELEASE

Subject to clause 28.3, on the expiry of the Security Period (but not otherwise), the Security Agent shall, at the

request and cost of the Chargors, take whatever action is necessary {o;

{a) release lhe Securad Assets from the security constituted by this deed; and

{b) reasslgn the Secured Assels to that Chargor.

ASSIGNMENT AND TRANSFER

Assignment By Security Agent

{a}  Atany time, without the consent of any Chargar, any Finance Party may assign or transfer any or all of
its rights and obligations, including any agreements, under this deed.

{b)  Any Finance Party may disclose to any actual or proposed assignae or ransferee any information in its
possesslan that relates to a Charger, the Secured Assets and this deed that the Security Agent
cohsiders appropriate.

Asslgnment By Charger
No Chargor may assign any of iis rights, or transfer any of its rights or abligations, under this deed.
SET-OFF
Security Agent's Right of Set-off
The Security Agent may at any time set off any liability of any Chargor to any Finance Parties against any
liabliity of the Security Agent to that Chargor, whether either llability Is present or fulurs, liquidated or
unliquidated, and whether ar not either fiability arises under this deed. If the liabiliies to be set off are expressed
in different currencies, the Security Agent may convert gither fiability at a market rate of exchange for the
purpose of set-off. Any exercise by the Security Agent of its rights under this clause 23 shall not limit or affect
any other rights or remedies available to it undet this deed or otherwise.

No Obligation to Set Off

The Security Agent is not obliged to exercise its rights under clause 23.1. If, however, it does exercise those

righta It must promptly notify the relevani Chargor of the set-off that has been made.
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Exclusion of Chargor's Right of Set-off

All payments made by a Chargor to the Securlty Agent under this deed shall be made without any set-off,

counterclaim, deduction or withhalding {other than any deductlan or withhalding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effectve unless il Is in writing and signed by, or on behalf of, each party

{or its authorised representative}.

Waivers and Consents

(@)  Awalver of any right or remedy under this deed or by law, or any consent given under this deed, is only
effective If glven In writing by the walving or consenting party and shall not be deemed a walver of any
other breach or default. It only applies in the circumstances for which it is given and shall not prevent
the parly giving it from subsequently relying on the relevant provision.

(b)  Afailure to exercise, or a delay in exercising, any right or remedy provided under this deed or by law
shall not constitute a waiver of that or any other right of remedy, pravent or resirict any further exercise
of that or any other right or remedy or constitute an election to affirm this deed. No single or partial
exercise of any right or remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other fight or remedy. No election to affirm this deed by the Security Agent shall
be effective unless it is in writing.

Rights and Remedies

The rights and remedies provided under this deed are cumulative and are In addition 1o, and not exclusiva of,

any rights and remadies provided by law,

SEVERANCE

if any provision (ar part of a provision) of this deed ls or becomes invalid, lllegal or unenforceabls, it shall be

deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such madification

is not pessible, the relevant provision {or part of a provision) shall be deemed deleted. Any modification to or
deletlon of a provision (or part of a provision) under this clause shall not affect the legality, validity and
enforeeability of the vest of this deed.

COUNTERPARTS

{a)  This deed may be executed in any nuraber of counterparts, each of which whan executed and delivared
shal] constitute a duplicate original, but all the counterparts shall together constitute one deed.

(b)  Transmission of an executed counterpart of this deed (but for the avoidance of doubt not just a signature
page) by e-mall {in PDF, JPEG or other agreed format) shall take effect as delivery of an axecuted
counterpart of this dead. If either method of delivery ts adopted, without prejudice to the validity of the
deed thus made, each party shall provide the others with the orlginal of such counterpart as soon as
reasonably possible thereafter.

{¢)  No counterpart shall be effective until each party has execuied and delivered at least one counterpart,

THIRD PARTY RIGHTS

{(a) Exceptas expressly provided eisewhere in this deed, a person who is not a party ta fhis deed shall not
have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce, or enjoy the benaefit
of, any term of this deed. This daes not affect any right or remedy of a third party which exists, or is
available, apart fram that Contracts (Rights of Third Partias) Act 1999, This clausa dees not apply to the
Matched Lenders,

(b)Y  The tights of the parlles to rescind or agree any amendment or walver under this deed are not subject
to the consent of any other parson.

FURTHER PROVISIONS

Independent Security

The Securily constituted by this deed shall be in addition to, and independent of, any other secusity ar

guarantee that the Security Agent may hold for any of the Secured Liabilities at any time. No prior security held

by the Security Agent avar the whole or any part of the Secured Assets shall merge in the security crealed by
this dead.

Continuing Security

The security canstituted by this deed shall ramain in full force and effectas a continuing security for the Secured

Liabilities, despite any setlement of account, or Intermediate payment, or other matter or fhing, unlass and

until the Security Agent discharges this deed In writing.

Discharge Conditional
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284

28.5

286

29.
28,1

29.2

29.3

29.4

29.5

Any release, discharge or setflement between a Chargor and the Security Agent shall be deemed conditional

on no payment or security received by the Security Agent in respect of the Secured Liabilities being avoided,

reduced or ordered fo be refunded pursuant fo any law refating fo insolvency, bankruptoy, winding-up,
admirdstration, receivership or atherwise, Despile any such release, discharge or setflament:

(a})  the Security Agent or its nominee may retaln this deed and the security created by or pursuant to it,
Including all cettificates and dacuments relaiing to the whole or any part of the Securad Assets, for any
periad that the Security Agent deams necessary to provide the Security Agent with security against any
such avoldance, reduction or order for refund; and

()  the Security Agent may recover the value or amount of such security or payment from a Chargor
subsequently as If the releass, discharge or setilement had not acourred,

Cerlificates

A certificate or determination by the Security Agent as to any amaunt for the time being due toit from a Chargor

under this deed shall be, in the ahaence of any manifast error, conclusive eviderca of the amount due,

Consotidation

The restriction on the right of cohsolidation contained in secfion 93 of the LPA 1925 shali not apply to this

deed.

Small Company Moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of a maratorium by a Chargor under

schedule At to the Insolvency Act 1986 nor the doing of anything by a Chargar with 2 view to obtaining such

a moratorium {including any preliminary decision or investigation) shall be, or he consirued as:

{a)  anevent under this deed which causes any floating charge creatad by this deed to crystallise;

{b)  an event under this deed which eauses any restriction which would not otherwise apply to be imposed
on the disposal of any property by a Chargor; or

{c)  aground under this deed for the appointment of a Receiver,

THE SECURITY AGENT

Deemed entitlement

The Security Agent may deem and treat each Finance Party as the persen entilled to the benefit of this deed

in respect of the proportion of the Secured Liabilities which, in accordance with the informatian provided to the

Security Agent pursuant to this deed, are owing or incuired by the Chargors ko such Finance Party for all

purposes of this deed unless and until a written notice of assignment or fransfer of all or part of such Finance

Pariy's share shall have been filed with the Security Agent.

Security Agent's duty of care

Nathing Ih this deed shall In any case where the Seaurily Agent has falled to show the degree of care and

diligence required of It as a trustee having regard to the provisians of this deed exempt the Security Agent from

or Indemnify It against any liabllity far breach of trust or any liabllity which by virtue of any rule of law weuld
otherwise attach to it in respect of any negligence, default, breach of duty or breach of trust of which it may be
gullty in relation to its duties under this daed.

Additional statutory rights

In addilion to its rights under or by virue of this deed and the other agraements relating to the Secured

Liabflitles, the Security Agent shall have all of the rights conferred on a trustes by the Trustes Act 1925, the

Trustee Delegation Act 1999 and the Trustee Act 2000.

Indemnity

{8)  Each Flnance Parly {other than Securlty Trustee Services Limited in its capacity as Security Agent and
sacurity agent) shall indemnify tha Sacurity Agent, within three Business Days of demand, against any
cost, loss or fabilily Incurred by the Security Agent (otherwise than by reason of gross negligencs or
wilful misconduct of the Security Agent) in acting in its capacity as Secutity Agent under this desd
{unless the Security Agent has bean previously reimbursed by the Chargors).

(b}  The Chargors shall promptiy reimburse on wiltten demand esch Finance Party for any payment made
by it under the immediately preceding sub-clause.

Limit on Security Agent's Responsibillty

The Security Agent shall not have any responsibility to any Finance Party:

{a} to ascertain whether all deeds and documents which should have been deposited with it under or
pursuant to this deed have been so deposited;

(b)  to Investigate or make any enqulry into the tifle of the Chargors to the Secured Assels or any part
thereof;

(o)  for the failure to register this deed with the Register of Companies;
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(d) for the failure to register this deed in accordance with the provisions of the documents of fille of the
Chargors to any of the Secured Assets;

{e)  for the failure to take or require the Chargors to take any steps to render this deed effactive as regards
Secured Assets oulside England or Wales or to secure the creation of any ancillary charge under the
laws of the jurisdiction concerned; or

()  for acting {ar as the case may be, refraining from acting) in accordance with the directions of any of the
Finance Pattles.

NOTICES

Delivery

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

bo:

(a)  inwriting;

(b)Y  delivered by hand, by email, by pre-paid first-class post or ather next working day dafivery service; and

(¢} sentto:

{i} each Chargor at the addrass provided in Pari | of Schedule 1 to this deed.

(i)  the Security Agenl at:
6th Floor 55 Bishopsgate, London, EC2N 3AS
Commerciallending@rateselier.com
Attention: Head of Commerclal Cradit

ot to any other address as is nolified in writing by one party to the other from time to time,

Recelpt By Chargor

Any notlce or ather communication that the Security Agent glives to a Chargor shall ba deemed to have heen

received:

fa}  if defivered by hand, at the time it is left at the relevant address;

{(hY  If posted by pre-paid first-class post or other next working day delivery service, on the second Business
Day after posting; and

{c} If sent hy email, 24 hours from delivery If sent to the correct email address and no notice of delivery
failure is received.

A nofice or other communication given as described In this clause 30.2 on a day that is not a Business Day,

or after normal business hours, in the plage it is received, shall be deemed to havae been received on the next

Business Day.

Receipt By Security Agent

Any notlce or other communication given to the Securlty Agent shall be deemed to have been received only

on actual receipt.

Sarvice of Proceedings

This clause 30 does not apply 1o tha service of any proceedings or other documents in any legal action or,

whare applicable, any arbltration or other method of dispute resolution.

GOVERNING LAW AND JURISDICTION

Governing Law

This deed and any dispute or claim arising out of or in connection with it or its subject matter or formation

(including non-contractual disputes or claims) shall be governed by and construed In accordance with the law

of England and Wales,

Jurisdiction

Each parly lrrevocahly agrees that, subject as provided balow, the caurts of England and Wales shall have

axcluslive jurisdiction over any dispute or claim arising out of or in connection with this deed or its subject matter

ot farmatlon {including non-contractual disputes or claims). Nothing in this clause shall limit the right of the

Sacurity Agent to take praceedings against a Chargor In any other caurt of competent jurisdiction, nor shall

the taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in any other

jurisdictions, whether concurrently or not, to the extent permitted by the law of such other jurisdiction,

Other Service

Each Chargor irrevocably consents ta any process in any legal action or procoedings under clause 31.2 baing

served on it in accordance with the provisions of this deed relating to service of nofices, Nothing contained In

this daad shall affect the right te serve process in any other manner permitted by law.

This document has been entered into as a dead and is delivered and takes effect on the date stated at the beginning of

it.

22




SCHEDULE 1
Part | - The Chaigors

Name of Company Company number Registered Office
Wast Sussex Hydraulics 70864948 Unit 5, Stockwell Trading Eslate,
Limited Stephenson Way, Crawlsy, England,
RH10 1TN
Kent Hydraulics Ltd 06165165 Unit F, The Long Barrow, Orbital Park,
Ashford, Kenf, TN24 0GP
Dansam (Kent) Ltd (7889822 ) !
Unit F, The Long Barrow, Orbital Park, :
Ashford, Kent, TN24 0GP.
Part It — The Borrower
Name of Company number Registered Office/Contact Address
Companyfindividual
West Sussex Hydraulles 10884948 Unit 5, Stockwell Trading Estate,
Limited Stephenson Way, Crawley, England,

RH10 1TN
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SCHEDULE 2 — The Assigned Agreements :

e
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EXECUTED as a DEED by

WEST 3USSEX HYDRAULICS LIMITER
acting by, a director

in the presence of.

_"

Withesa:

Slignature

Mamsa ’f,?am":f' éf!ﬂn"ﬂr 7
Address

Ocoupation /ﬁﬁ%’ﬁ"/‘? SR ... .. "

EXECUTED a6 a DEED by
KENT HYDRAULICS LIMITED
agting by, a diraclor

in tha presenes of!

Wilneag:

Signature

Namea %J'd/ffjfﬁ*ﬂ/ s FOT

Address

Occupation ﬁ?['#r/'?wc’#/éf

EXEGUTED as a DEED by
DANSAM (KENT)LIMITED
acting by, a dirsctor

it the presence of.

Witness:

Signatura
Name :17%;45¢}@n“fz/f;2

Addreas

Occupation .@&é#éjﬁﬂlﬁf
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EXECUTED as a DEED by )
SECURITY TRUSTEE SERVICES LIMITED )
acting by an authorised signatory )
in the presence of:

Witness:

Signature | . ...

Mame ( /ﬁ}fl{é(({%{ﬁ\/’

Address  Security Trustee Services Limited
&th Floor, 55 Bishopsgate
London EC2N 3AS

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

Qeceoupatlon /V K)’\/ _/7/}’@/?(&“ [O&W@W/ﬁ Z\?&

EXECUTED as a DEED by )
RETAIL MONEY MARKET LTD )
acting by an authorised sighatory ¥

in the presence of:

Witness:
Signature i _
(7, A Sl anacry/

Address

gtn Floor, 55 Bishopsgate
Londan EC2N 3AS

----------------------------------------------

Occupation ﬂ/@/\/ ’m@/{ é(WO K/Lﬁ ?B?({:_,
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