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Sections 8594 and
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Particulars of a charge

an instrument

This form must be delivered to the Registrar for registration
21 days beginning wath the day after the date of creation of the ch
delivered outside of the 21 days it will be rejected unless it 1s accomy
court order extending the time for delwery

You must enclose a certified copy of the instrument with this form
scanned and placed on the public record

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see "How to pay’ on the Please go to www compameshouse gov uk
last page
J What this form s for x What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where the < nn -
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Company number

Company details

[of2sfefef2]a]e

= Filling in this form

Company name in full |James Tobias Limited v

Please complete in typescript or sa
bold black capitais

All fietds are mandatory unless
specified or ndicated by *

Charge creation date

Charge creation date |d‘7_,'—d_0— FQ;I? WE v’

Names of persons, security agents or trustees entitled to

the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name

Alttude One LP v

Name

Name

Name

tick the statement below

1 1confirm that there are more than four persens, security agents or
trustees entitled to the charge

if there are more than four names, please supply any four of these names then
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Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

The chargor with full title guarantee charges to the chargee by way of
fixed charge

- all Properties (as defined in the debenture) acquired by the chargor
in the future,

- all present and future interests of the chargor not effectively
mortgaged or charged under the preceding, in, or over, freehold or
leasehoid property,

- all present and future nghts, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to each Property (as
defined in the debenture),

- all icences, consents and authonisations (statutory or otherwise) held
or required In connection with the chargor's business or the use of any
Secured Asset (as defined in the debenture), and all rnghts In
connection with them,

- all its present and future goodwill,

The chargor with full title guarantee charges to the chargee, by way of
first floating charge, all the undertaking, property, assets and nights of
the chargor at any tme not effectively mortgaged, charged or
assigned pursuant to the provisions attaching to the fixed charge

Conttnuation page

Please use a continuation page If
you need to enter mare details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or 1n Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

V] VYes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

¥l Yes Continue
[[] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

{71 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

] Yes

[l No

04/13 Version 10
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Particulars of a charge

Trustee statement @

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

©This statement may be filed after
the registration of the charge {use
form MROB)

Signature

Please sign the form here

Signature

Signature

X X

This form must be signed by a person with an interest in the charge

04/13 Version 10 CHFP021




MRO1-

Particulars of a charge

B Presenter information

“ Important information

We will send the certificate to the address entered
kelow All details given here will be available on the
public record Yeu do not have to show any detalls
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Contacl
| AR Hermione Coutts

Compamy rame. ¢~ arke Willmott LLP

| A% 1 Georges Square

| Bath Street

| Postionn  Bstol

CountyiRegion

= s [ R

Country

|Dx

Telephone

0845 209 1334

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections
3,56 7&8

You have given a description in Section 4, if
appropriate

Yeu have signed the form

You have enclosed the correct fee

Please do not send the criginal instrument, it must
be a certified copy

Jg0a o o o g o

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House *

@ Where to send

You may return this form to any Compamies House
address However, for expediency, we adwvise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Compantes, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For compamies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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' CERTIFICATE OF THE

REGISTRATION OF A CHARGE
Company number: 2566248

Charge code: 0256 6248 0006

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 20th May 2014 and created by JAMES TOBIAS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
22nd May 2014

©

Given at Companies House, Cardiff on 28th May 2014
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DATED <o Mo

L]
(=]
-
-9

|

(1) JAMES TOBIAS LIMITED
(2) ALTITUDE ONE LP We certlf this is a true cn:iy
of the ong:nal/{/L “(
For and on bahalf of B
Clarke Wiimott LLP _ 'U '
DEBENTURE

Payments in respect of, changes to, transfer or assignment of, enforcement of and the
provisions of, this Debenture are subject to the terms of the Intercreditor Deed (as defined
herein).

*clarke
willmott

www clarkewillmott com
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THIS DEED is dated Lo M(‘) 2014
BETWEEN

(1)

JAMES TOBIAS LIMITED incorporated and registered in England and Wales with company
number 02566248 whose registered office 1s at 2 Oldfield Road, Bocam Park, Bndgend
CF35 5LJ {the 'Chargor)

(2) ALTITUDE ONE LP, a hmited partnership registered in England and Wales with number
LP014069 having its registered office at Kenneth Dibben House, Enterpnse Réad,
Southampton Science Park, Southampton, S018 7NS (the ‘Investor’)

BACKGROUND:-

(A) The Investor has agreed, pursuant to the Investor Loan Agreement, to lend the sum of
£1,425,000 to the Borrower on the basis that the Borrower's obligations to repay the Investor
Loan will be secured by this deed

{B) Under this deed and at the request of the Borrower, the Chargor, which became or becomes
a wholly owned subsidiary of the Borrower on the date hereof, provides security to the
Investor for the Investor Loan

AGREED TERMS:-

1. Definitions and interpretation

1.1 Definitions
The following definifions apply in this dead
Administrator an administrator appointed to manage the affarrs, business

and property of the Chargor pursuant to clause 10 6

Bank means National Westminster Bank Plc {company number
929027) (including its successors and assigns)

Book Debts all present and future book and other debts, and monetary
claims due or owing to the Chargor, and the benefit of all
security, guarantees and other nights of any nature enjoyed
or held by the Chargor in relation to any of them

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

Borrower JTL (Holdings) Lumited, a company registered in England
under nurmber 08956195

Delegate any person appointed by the Investor or any Recewer
pursuant to clause 15 and any person appointed as attorney
of the Investor, Receiver or Delegate

Equipment all present and future equipment, plant, machinery, tools,
vehicles, furniture, fitings, nstallatons and apparatus and
other tangible moveable property for the time being owned
by the Chargor, including any pari of it and all spare parts,
replacements, modificabions and additions

Event of Defauit Each of the events or circumstances set out in this definition

019722 30F 32 15 May 2014
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of 'Event of Default” 1s an Event of Default

(a)

(b)

(©

(d)

(e)

)

(9)

()

the Borrower falls to pay the Investor Loan or
any part thereof when due under the Investor
Loan Agreement, unless its failure to pay Is
caused solely by an administrative error or
technical problem and payment 15 made within
three Business Days of its due date

the Borrower or the Chargor stop or suspends
payment of any of their debts, or are unable to,
or admit their inability to, pay their debts as they
fall due

the vaiue of the Borrower's assets is less than its
habiitres (taking infe account contingent and
prospective habthties)

the value of the Chargor's assets Is less than its
habiities (taking into account contingent and
prospective habilities)

a moratorium s declared in respect of any
indebtedness of the Borrower or the Chargor

any action, proceedings, procedure or step 1S
taken

] for the suspension of payments, a
moratonium  of any indebtedness,
winding up, dissolution, administration
or reorganisation {using a voluntary
arrangement, scheme of arrangement
or otherwise) of the Borrower or the
Chargor, or

() by the Borrower or the Chargor for
composition, compromise, assignment
or arrangement of ther debts with
any of ther creditors, or

{1} the appontment of a liquidator,
receiver, admmistrative  receiver,
administrator, compulsory manager or
other similar officer in respect of the
Borrower or the Chargor or any of
therr assets, or

(W) the enforcement of any secunty over
any assets of the Borrower or the
Chargor

the Borrower or the Chargor commence
negotations, or enter into any composition,
compromise, assignment or arrangement, with
cne or more of their creditors with a view to
rescheduling any of its indebtedness (because
of actual or anticipated financial difficulties)

a distress, attachment, execution, expropnation,

40F 32 15 May 2014
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Financial Collateral

Financial Collateral
Regulations

Insurance Policy

Intellectual Property

intercreditor Deed

Investments

sequestration or another analagous legal
process Is levied, enforced or sued out on, or
against, the assets of the Borrower or the
Chargor and 1s not discharged or stayed within
30 days

{n any material provision of this agreement 15 or
becomes, for any reason, invalid, unlawful,
unenforceable, terminated, disputed or ceases
to be effective or to have full force and effect

)] the Chargor or the Borrower suspends or ceases
to carry on (or threatens to suspend or cease to
camry on) ail or a substantial part of its business

shall have the meaning given to that expression in the
Financial Collateral Regulations

the Financial Collateral Arrangements (No 2} Regulations
2003 (SI 2003/3226)

each contract and policy of insurance effected or maintained
by the Chargor from time to time in respect of its assets or
business (including, without limitation, any nsurances
relating to the Properties or the Equipment)

the Chargor's present and future patents, trade marks,
service marks, trade names, designs, copynghts,
inventions, topographical or similar rnghts, confidential
Information and know-how and any interest in any of these
nights, whether or not registered, mcluding all applications
and nights to apply for registration and all fees, royalties and
other nghts denved from, or incidental to, these rights.

means the Intercreditor Deed dated on cr around the date of
this deed between JTL (Holdings) Limited (Company No
08956195), James Techias Limited (company number
02566248), RBS Invoice Finance Limited {company
number 662221), Harran Holdings Limited (company
number 3446705), Natioral Westminster Bank plc
(company number 929027) and others, as it may be varied,
supplemeanted or adhered to from time to time

all present and future certificated stocks, shares, loan
capital, securties, bonds and investments (whether or not
marketable) for the time being owned (ai law or in equity) by
the Chargor, including any

(a) dividend, interest or other distnbution paid or
payable in relation to any of the Investments,
and

{b} rnght, money, shares or property accruing,

offered or 1ssued at any tme in relation to any of
the Investments by way of redemption,
substifution, exchange, conversion, bonus,
preference or otherwise, under optien nghts or

50F 32 15 May 2014
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investor Loan

Investor Loan Agreement

LPA 1925

Permitted Security

Properties

Receiver

Related Rights

Rights

Secured Assets

Secured Liabilities

Security Financial
Coltateral Arrangement

Security

Security Perlod

otherwise

the amounts outstanding under the Investor Loan
Agreement

the JTL (Holdings) Limied $% Secured Loan Note
Instrument 2019/2020 of the Borrower in the agreed form
dated with the same date as this Deed

Law of Property Act 1925

the Sentor Secunty, the RBSIF Security, and the Vendor
Security, In each case as defined in the Intercreditor Deed

all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or in the
future (and from time to tme) owned by the Chargor, or i
which the Chargor holds an interest, and Properly means
any of them

a recelver, receiver and manager or admimistrative receiver
of any or all of the Secured Assets appointed by the
Investor under clause 13

means In relation to shares or any other secuntes, all
dividends and nterest paid or payable in relaton thereto
and all shares, secunties, rights, moneys or property
accruing or offered at any time in relation to such shares or
other securties by way of redemption, substitution,
exchange, bonus or preference, pursuant to option nights or
otherwise any proceeds thereof, all nghts to demand the
same, and the debts represented thereby

any Secunty or other nght or benefit whether arising by set-
off, counterclaim, subregation, indemnity, proof in liquidation
or otherwise and whether from contribution or ctherwise

all the assets, property and undertaking for the time being
subject to the Security created by, or pursuant to, this deed

all present and future obligations and labities owed by
either the Borrower or the Chargor to the Investor, whether
actual or contingent and whether owed jointly or severally,
as principal or surety or in any other capacity, under or in
connection with the Investor Loan or this deed together with
all interest (including, without limitation, default Interest)
accruing In respect of those obhgations or iabihties

shall have the meaning given to that expression in the
Financial Coflateral Regulations

any mortgage, charge (whether fixed or floating, legal or
eguitable), pledge, lien, assignment by way of secunty or
other secunty interest secunng any obhgation of any persan,
or any other agreement or arrangement having a similar
effect

the period starting on the date of this deed and ending on
the date on which the Investor 1s satisfied that all the
Secured Liabihtes have been unconditionally and

6OF 32 15 May 2014
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wrevocably paid and discharged m full and no further
Secured Liabihties are capable of being outstanding

Interpretation

In this deed.

121 clause, Schedule and paragraph headings shall not affect the interpretation of
this deed,

122 a reference to a person shall include a reference to an indwvidual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a state or any association, trust, joint venture or consortium (whether or
not having separate legal personalty) and that persen's personail representatives,
successors, permited assigns and permitted transferees,

123 unless the contexi otherwise reguires, words in the singular shall include the
plurat and in the plural shall include the singular,

124 unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders,

1256 a reference to a party shall include that party's successors, permitted assigns and
permitted transferees,

126 a reference to a statute or statutory provision is a reference to it as amended,
extended or re-enacted from time to time,

127 a reference to a statute or statutory provision shall include all subordinate
legislation made from tirme to ime under that statute or statutory provision,

128 a reference to writing or written includes fax but not e-mail,

129 an obligation on a party not to do something includes am obligatron not to allow
that thing to be done,

1210 a reference to this deed (or any provision of it) or to any other agreement or
document referred to 1n this deed 15 a reference to this deed, that provision or
such other agreement or document as amended (in each case, other than n
breach of the prowvisions of this deed) from time to time,

1211 unless the context otherwise requires, a reference to a clause or Schedule I1s to a
clause of, or Schedule to, this deed and a reference to a paragraph 1s to a
paragraph of the relevant Schedule,

1212 any words following the terms including, include, in particular, for example or
any similar expression shall be construed as lilustrative and shall not imit the
sense of the words, description, defimtion, phrase or term preceding those terms,

1213 a reference to an amendment includes a novation, re-enactment, supplement or
varation (and amended shall be construed accordingly),

1214 a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description,

1215 a reference to an authorisation includes an approval, authonsation, consent,

7TOF32 15 May 2014
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exemption, filing, licence, notanisation, registration and resolution,

1216 a reference to determines or determined means, unless the contrary 1s
indicated, a determination made at the absolute discretion of the person making
it

1217 a reference to a regulation includes any regulation, rule, official directive, request
or guideline (whether or not having the force of law) of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation; and

1218 Reference in any clause to the provision thereof being “subject to the terms of the
Intercreditor Deed” or "other than as permitted under the Intercreditor Deed " or
"subject always to clause 28 {intercreditor deed)" or anything similar thereto shall
not in any way limit the application of clause 28 (Intercreditor Deed) which shall
apply to all relevant provisions of this deed

Clawback

If the investor considers that an amount paid by the Borrower or the Chargor in respect of

the Secured Liabibties 1s capable of being avoided or ctherwise set aside on the hquidation

or administration of the Borrower or Chargor or otherwise, then that amount shall not be

considered to have been irrevocably paid for the purposes of this deed.

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any Property includes

141 all bulldings and fitures and fittngs (including trade and fenant's fixtures and
fittings) that are situated on or form part of that Property at any time,

142 the proceeds of the sale of any part of that Property and any other mories paid or
payable in respect of or In connection with that Property,

143 the benefit of any covenants for title given, or entered Into, by any predecessor In
title of the Chargor in respect of that Property, and any monies paid or payable in
respect of those covenants, and

144 all nghts under any licence, agreement for sale or agreement for lease in respect
of that Property

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellanecus Prowvisions) Act 1989,
the terms of the Investor Loan Agreement and of any side ietters between any parties in
relation to the Investor Loan Agreement are incorporated into this deed

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity penod
shall ba 125 years (as specified by section 5(1) of the Perpetutes and Accumulations Act
2009)

Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the body of
this deed Any reference to this deed includes the Schedules

Covenant to pay

80OF 32 15 May 2014
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Subject always to clause 28 (intercredifor deed), the Chargor shall, on demand, pay to the
Investor and discharge the Secured Liabilities when they become due

Grant of security

Fixed charges

Subject always to clause 28 (intercreditor deed), as a continuing security for the payment

and discharge by the Borrower of the Secured Liabiltties, the Chargor with full title guarantee

charges to the Investor by way of fixed charge

311 all Properties acquired by the Chargor in the future,

312 all present and future interests of the Chargor not effectively mortgaged or
charged under the preceding pravisions of this clause 3 in, or over, freehold or
leasehold property,

313 all present and future rights, licences, guarantees, rents, deposits, contracts,
covenants and warranties reiating to each Property,

3.14 all icences, consents and authonsations (statutory or otherwise) held or required
In connection with the Chargor's business or the use of any Secured Asset, and
all nghts in connection with them,

315 ail its present and future goodwill,

316 all its uncalled capital,

317 all the Equipment,

318 all the Intellectual Property,

319 all the Book Debts,

3110 all the Investments,

3111 all manies from time to tme standing to the credit of its accounts with any bank,
financial institution or other person, and

3112 all its nghts m each Insurance Policy, including all clams, the proceeds of all
claims and all returns of premium in connection with each Insurance Policy

Floating charge

Subject always to clause 28 (intercreditor deed), as a continuing security for the payment
and discharge by the Borrower of the Secured Ltabilittes, the Chargor with full title guarantee
charges to the Investor, by way of first fioating charge, all the undertaking, property, assets
and nghts of the Chargor at any time not effectively mortgaged, charged or assigned
pursuant to clause 3 1

GQualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 3 2

Automatic crystallisation of floating charge

The floating charge created by clause 3 2 shall automatically and immediately {(without
notice) be converted into a fixed charge over the assets subject to that floating charge if

9CF 32 15 May 2014
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341 the Chargor

3411 creates, or attempts to create, without the prnor wntten consent of
the Investor, a Secunty or a trust in favour of ancther person over
al or any part of the Secured Assets (except as expressly
permitted by the terms of this deed or the Investor Loan Agreement
or the Intercreditor Deed), or

3412 disposes, or attempts to dispose of, all or any part of the Secured
Assets (other than Secured Assets that are only subject to the
floating charge while # remains uncrystailised) other than as
permitted under the intercreditor Deed:

342 any person levies (or attempts to levy) any distress, attachment, execution or
other process against all or any part of the Secured Assets other than as
permifted under the Intercreditor Deed, or

343 a resolution 15 passed or an order 1s made for the winding-up, dissolution,
administration or re-organisation of the Chargor

Crystallisation of floating charge by notice

Subject always to clause 28 (Intercreditor deed), the Investor may, in its sole discretion, at
any tme and by written notice to the Chargor, convert the floating charge created under this
deed into a fixed charge as regards any part of the Secured Assets specified by the Investor
in that notice

Assels acquired after any floating charge has crystallised

Any asset acquired by the Chargor after any crystalisation of the floating charge created
under this deed that, but for that crystallisation, would be subject to a floating charge under
this deed, shall {(unless the Investor confirms otherwise to the Chargor in writing) be charged
to the Investor by way of fixed charge

Voting and income rights in relation to Ihvestments

Until there 1s an Event of Default and this security 1s enforced, the Chargor shall be entitied
to exercise such voting and Related Rights as the holder of the Investments i such manner
as it may wish

Liability of the Chargor and Investor's protections
Liability not discharged

The Chargor's hability under this deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by

411 any intermediate payment, settlerment of account or discharge in whole or in part
of the Secured Liabilities,

412 any variatton, extension, discharge, compromise, dealing with, exchange or
renewal of any nght or remedy which the investor may now or after the date of
this deed have from or against the Borrower, the Chargor or any other person In
connecthion with the Secured Liabilities,

413 any act or omission by the Investor or any other person in taking up, perfecting or
enforcing any Secunty, indemnity, or guarantee from or against the Borrower, the
Chargor or any ather person,

414 any termination, amendment, vanation, novation or supplement of or to any of the

10 OF 32 15 May 2014
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Secured Liabihties,

415 any grant of ime, indulgence, waiver or concession to the Borrower, the Chargor
or any other perscn,

416 any nsolvency, bankruptey, liquidation, administration, winding up, incapacity,
limitation, disability, the discharge by operation of law, or any change in the
consbtution, name or style of the Borrower, the Chargor or any other person,

417 any mvaldity, illegaility, unenforceability, rregulanty or frustration of any actual or
purported obligation of, or Security held from, the Borrower, the Chargor or any
other person in connection with the Secured Liabilities,

418 any clam or enforcement of payment from the Borrower, the Chargor or any
other person, or

419 any other act or omission which would not have discharged or affected the liabiiity
of the Chargor had it been a principal debtor or by anything done or omitted by
any person which, but for this provision, might operate to exonerate or discharge
the Chargor or otherwise reduce or extinguish its hability under this deed

Immediate recourse

Subject always to clause 28 (intercreditor deed), the Chargor waives any nght it may have to
require the Investor

421 to take any action or obtain judgment in any court against the Borrower or any
other person;

422 to make or file any claim in a bankruptey, iiguidation, admmistration or insclvency
of the Borrower or any other person, or

423 to make demand, enforce or seek to enforce any claim, right or remedy agamnst
the Borrower or any other person,

before taking steps to enforce any of its nghts or remedies under this deed
Non-competition

The Chargor warrants to the Investor that it has not taken or receved, and shall not take,
exercise or recelve the benefit of any Rights from or agamst the Borrower, its iquidator, an
administrator, co-guarantor or any other person in connection with any hability of, or payment
by, the Chargor under thig deed but

431 if any of the Rights 1s taken, exercised or received by the Chargor, those Rights
and all monies at any time received or held in respect of those Rights shall be
held by the Chargor on trust for the Investor for application in or towards the
discharge of the Secured Liabilities under this deed, and

432 on demand by the Investor, the Chargor shall promptly transfer, assign or pay to
the Investor all Rights and all monies from time to time held on trust by the
Chargor under this clause 4 3

Representations and warrantles

Representations and warranties

The Chargor makes the representations and warranties set out in this clause 5 to the
Investor
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Ownership of Secured Assets
The Chargor is the legal and beneficial owner of the Secured Assets
No Securlty

The Secured Assets are free from any Security other than the Secunty created by this deed
and the Permitted Secunty

No adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Assets or any interest in them (other than under the Permitted
Secunty)

No adverse covenants

There are no covenants, agreements, reservations, conditions, Interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets

No breach of laws

There 1s no breach of any law or regulation that matenally and adversely affects the Secured
Assets

No interference In enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to terms
entithng any person to terminate or curtal its use

No overriding interests

Nothing has arisen, has been created or 1s subsisting, that would be an overriding interest in
any Property other than under the Intercreditor Deed and the Permitted Secunty

Avoidance of security

No Secunty expressed to be created under this deed s liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Chargor or otherwise

No prohibitions or breaches

There 1s no prohibilion on assignment in any Insurance Policy and the entry into this deed by
the Chargor does not, and will not, constitute a breach of any Insurance Policy, or any other
agreement or iInstrument binding on the Chargor or its assets

Enforceable sacurity

This deed constitutes and will conshitute the legal, valid, binding and enforceable obligations
of the Chargor (subject to the terms of clause 28 ({Intercreditor Deed)), and 1s and wall
continue to be effective security over all and every part of the Secured Assets in accordance
with its terms

Times for making representations and warranties

The representations and warranttes set out in clavse 5.2 to clause 5 11 are made by the

Chargor on the date of this deed and are deemed to be repeated on each day of the Secunity
Period with reference to the facts and circumstances existing at the time of repetition
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Due incorporation
The Chargor

5131 is a duly incorporated mited hability company validly existing under the law of
England and Wales; and

5132 has the power to own its assets and carry on its business as it 1s bemng
conducted

Powers

The Chargor has the power and authornty to execute, deliver and perform its obligations
under this deed and the transactions contemplated by it No hmit on its powers wili be
exceeded as a result of the entry into of this deed

Non-contravention

The execution, delivery and performance of the obligations n, and transactions
contemplated by, this deed do not and will not contravene or conflict with

5151 the Chargor's constitutional documents,

6152 any agreement or instrument binding on the Chargor or its assets, or

5153 any law or regulation or judicial or official order applicable to it

Authorisations

The Chargor has taken all necessary action and obtained all required or desirable consents
to enable 1t to execute, deliver and perform its obligations under this deed Any such
authonsations are in full force and effect

General covenants

Negative pledge and disposal restrictions

Subject to the terms of clause 28 (Intercreditor Deed), the Chargor shall not at any time,
except with the prior written consent of the Investor

611 create, purport to create or permit to subsist any Secunty on, or in relation to, any
Secured Asset other than any Secunty created by this deed or any Permitted
Securnity,

612 sell, assign, transfer, part with possession of, or otheraise dispose of in any

manner {or purport to do so}, all or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of business, Secured Assets that are only
subject to an uncrystallised floating charge), or

613 create or grant (or purport to create or grant) any interest in the Secured Assets
in favour of a third party

Preservation of Secured Assets

The Chargor shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the secunty held by the Investor, or matenally
diminish the value of any of the Secured Assets or the effectiveness of the secunty created
by this deed
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Compliance with laws and regulations

631 The Chargor shall not, without the Investor's prior written consent, use or permit
the Secured Assets to be used in any way contrary to law

632 The Chargor shall

6321 comply with the requirements of any law and regulation relating to
or affecting the Secured Asseis or the use of it or any part of them,

6322 obtain, and promptiy renew from time to time, and comply with the
terms of all authonsations that are required In connection with the
Secured Assets or their use or that are necessary to preserve,
maintain or renew any Secured Asset, and

6323 promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulaticn to be effected on
or in connection with the Secured Assets

Enforcement of rights

The Chargor shall use its best endeavours to

641 procure the prompt observance and perfermance of the covenants and other
obligations imposed on the Chargor's counterparties (including each insurer in

respect of an Insurance Policy), and

642 enforce any rights and institute, continue or defend any proceedings refating to
any of the Secured Assets which the Investor may require from time to time

Notice of misrepresentation and breaches

The Chargor shall, promptly on becoming aware of any of the same, give the Investor notice
m writing of

651 any representation or warranty set out in this deed that 1s incorrect or misleading
in any matenal respect when made or deemed to be repeated, and

652 any breach of any covenant set out in this deed
Title documents

If the Bank provides its prior written consent to do so, the Chargor shall, as so required by
the Investor, deposit with the Investor and the Investor shall, for the duration of this deed be
entitled to hold

661 all deeds and documents of title relating to the Secured Assets that are In the
possession or controi of the Chargor (and If these are not within the possession
or control of the Chargor, the Chargor undertakes to obtain possession of all
these deeds and documents of titie),

662 alt Insurance Paolicies and any other insurance policies relating to any of the
Secured Assets that the Chargor 1s entitled to possess, and

663 all deeds and decuments of title (if any) relating to the Book Debts as the Investor
may specify from time to time

insurance

671 The Chargor shall insure and keep nsured the Secured Assets against
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6711 loss or damage by fire or terronst acts,

6712 other risks, pertls and contingencies that would be insured against
by reasonably prudent persons carrying on the same class of
bustness as the Chargor, and

6713 any other nsk, pernls and contingencies as the Investor may
reasonably require

Any such insurance must be with an insurance company or underwnters, and on
such terms, as are reascnably acceptable to the Investor, and must be for not less
than the replacement value of the Secured Assets

672 The Chargor shall, if requested by the Investor, produce to the Investor the policy,
certificate or cover note relating to the insurance required by clause 6 7 1

Insurance premiums

The Chargor shall promptly pay all premiums in respect of each insurance policy maintained
by it In accordance with clause 6 7 1 and do all other things necessary to keep that policy in
full force and effect

No invalidation of insurance

The Chargor shall not do or omit to de, or permit to be done or omitted, any act or thing that
may invahdate or otherwise prejudice any msurance policy maintained by 1t in accordance
with clause 6 7 1

Information

The Chargor shall

6101 givg the Investor such information concerning the location, condition, use and
operation of the Secured Assets as the Investor may require, and

6102 permit any persons designated by the Investor and any Recewver to enter on its

premises and inspect and examine any Secured Asset, and the records relating
to that Secured Asset, at all reasonable ttimes and on reasonable prior notice

Payment of outgoings

The Chargor shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on demand,
produce evidence of payment to the Investor

Change of business

No substantial change shall be made to the general nature of the Chargor's business as
carrnied out at the date of this deed

Property covenants
Maintenance

The Chargor shall keep all buildings and al! fixtures on each Property In good and substantial
repair and condition

Preservation of Property, fixtures and Equipment
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The Chargor shall not, without the prior wntten consent of the Investor.

721

722

723

pull down or remove the whole, or any part of, any bullding forming part of any
Property or permit the same to occur;

make or permit any matenal alterations to any Property, or sever or remove, or
permit to be severed or removed, any of its fixtures, or

remove or make any matenal alterations to any of the Equipment belonging to, or
m use by, the Chargor on any Property (except to effect necessary reparrs or
replace them with new or improved models or substitutes)

Conduct of business on Properties

The Chargor shall carry on its trade and business on those parts {if any) of the Properties as
are usad for the purposes of trade or business In accordance with the standards of good
management from time to time current in that trade or business

Planning information

The Chargor shall

741

742

give full particulars ta the Investor of any notice, order, direction, designation,
resolution or proposal given or made by any planning authonty or other public
body or authorty (Planning Notice) that specifically applies to any Property, or to
the locality in which 1t 1s situated, within seven days after becoming aware of the
relevant Planning Notice, and

(if the Investor so requires) immediately, and at the cost of the Chargor, take all
reasonable and necessary steps to comply with any Planning Notice, and make,
or join with the investor in making, any objections or representations in respect of
that Planning Notice that the Investor may desire

Compliance with covenants and payment of rent

The Chargor shall

751

752

753

observe and perform all covenants, stipulations and conditions to which each
Property, or the use of It, is or may be subjected, and (if the Investor so requires)
produce evidence sufficient fo sabisfy the Investor that those covenants,
stipulations and conditions have been observed and performed,

diigently enforce all covenants, stipulafions and conditions benefiting each
Froperty and shall not (and shall not agree to) waive release or vary any of the
same, and

(without prejudice to the generality of the foregoing} where a Property, or part of
it, is held under a lease, duly and punctually pay all rents due from time to time,
and perform and observe all the tenant's covenants and conditions

Payment of rent and outgoings

The Chargor shall

761

762

where a Property, or part of 1it, is held under a lease, duly and punctually pay all
rents due from time to time, and

pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or iImposed on each Propertty or on
its occupler
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Maintenance of Interests In Properties
The Chargor shall not, without the prior written consent of the Investor

771 grant, or agree to grant, any licence or tenancy affecting the whole or any part of
any Property, or exercise, or agree to exercise, the statutory powers of leasing or
of accepting surrenders under sections 99 or 100 of the Law of Property Act
1925, or

772 in any other way dispose of, surrender or create, or agree to dispose of surrender
or create, any legal or equitable estate or interest in the whole or any part of any

Property
Development restrictions
The Chargor shall not, without the prior written consent of the Investor

781 make or, insofar as It 1s able, permit others to make any application for planning
permission or development consent in respect of the Property, or

782 carry out, or permit, or suffer to be carrned out on any Property any development
as defined in the Town and Country Planning Act 1890 and the Planning Act
2008, or change or permit or suffer to be changed the use of any Property

No restrictive obligations

The Chargor shall not, without the prior wntten consent of the Investor, enter wnto any
onerous or restrictive obiigations affecting the whole or any part of any Property, or create or
permit to anse any overnding Interest, easement or right whatever in or over the whole or

any part of any Property
Proprietary rights

The Chargor shall procure that no person shall become entifled to assert any proprietary or
other like night or interest over the whole or any part of any Property without the prior written
consent of the Investor

Inspection

The Chargor shall permit the investor, any Receiver and any person appointed by either of
them to enter on and inspect any Property on reasonable prior notice

Property information

The Chargor shall inform the Investor promptly of any acquisition by the Chargor of, or
contract made by the Chargor to acquire, any freehold, leasehold or other interest in any

property

Equipment covenants

Maintenance of Equipment

The Chargor shall

811 maintain the Equipment in geod and serviceable condition (except for expected
fair wear and tear) n comphance with all relevant manuals, handbooks,

manufacturer's instructions and recommendations and maintenance or servicing
schedules,

812 at its own expense, renew and replace any parts of the Equipment when they
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become obsolete, wom out or damaged with parts of a smilar quality and of
equal or greater value, and

813 not permit any Equipment to be

8131 used or handied other than by properly qualfied and trained
persons, or
8132 overloaded or used for any purpose for which i 1s not designed or

reasonably suitable
Payment of Equipment taxes

The Chargor shall promptly pay all taxes, fees, lcence duties, registration charges,
insurance premwms and other outgoings in respect of the Equipment and, on demand,
produce evidence of such payment to the Investor

Intellectual Property Covenant
Maintenance of intellectual Property

The Chargoer shall not permit any Intellectual Property to be abandoned, cancelled or to
lapse

Powers of the Investor
Power fo remedy

10.1 1 The Investor shall be entitled (but shall not be obliged) to remedy, at any tme, a
breach by the Chargor of any of its obligaticns contained in this deed

1012 The Chargor wrevocably authorises the Investor and its agents to do all things
that are necessary or desirable for that purpose

101.3.  Any monies expended by the Investar in remedying a breach by the Chargor of
its obhgations contamned n this deed shall be rembursed by the Chargor to the
Investor on a full iIndemmnity basis and shall camry Interest in accordance with
clause 17 1

Exercise of rights

Subject to the terms of clause 28 (Intercrediter Deed), the nghts of the Investor under clause
10 1 are without prejudice to any other nghts of the Investor under this deed The exercise of
any nghts of the Investor under this deed shall not make the Investor hable to account as a
mortgagee \n possession

Power to dispose of chattels

10 31 At any tme after the security constituted by this deed has become enforceable,
the Investor or any Recewer may, as agent for the Chargor, dispose of any
chattels or produce found on any Property

1032 Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 10 3 1, the Chargor shali indemnify the Investor and any
Receiver aganst any liability anising from any disposal made under clause 10 3 1

Investor has Receiver's powers

Subject to the terms of clause 28 (Intercreditor Deed), to the extent permitted by law, any
nght, power or discretion conferred by this deed on a Receiver may, after the secunty
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constituted by this deed has become enforceable, be exercised by the Investor in refation to
any of the Secured Assets whether or not It has taken possession of any Secured Assets
and without first appomting a Recewer or notwithstanding the appomtment of a Recewer

indulgence

The Investor may, at its discretion, grant time or other indulgence, or make any other
arrangement, vanation or release with any person not being a party to this deed (whether or
not any such parson s Jointly hable with the Chargor) in respect of any of the Secured
Liabihties, or of any other secunty for them without prejudice either to this deed or to the
llability of the Chargor for the Secured Liabilities

Appointment of an Administrator

1061 Subject always to clause 28 (intercreditor deed), the Investor may, without notice
to the Chargor, appoint any one or more persons to be an Adminsstrator of the
Chargor pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1986 If
the secunty constituted by this deed becomes enforceable

1062 Any appointment under this clause 10 6 shall

10621 be in writing signed by a duly authonsed signatory of the Investor,
and

10622 take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986

1063 Subject always to clause 28 (intercreditor deed), the Investor may apply to the
court for an order removing an Administrator from office and may by notice in
wnting (n accordance with this clause 106 appomt a replacement for any
Administrator who has died, resigned, been removed or who has vacated office
upon ceasing to be qualified

When security becomes enforceable
Security becomes enforceable on Event of Default

Subject always to clause 28 (intercreditor deed), the secunty constituted by thus deed shall
be immediately enforceable if an Event of Default occurs

Discretion

Subject always to clause 28 (intercreditor deed), after the security constituted by this deed
has become enforceable, the Investor may, In Its absolute discretion, enforce all or any part
of that secunity at the tmes, in the manner and on the terms it thinks fit, and take possession
of and hold or dispose of all or any part of the Secured Assets

Enforecement of security
Enforcement powers

1211 The power of sale and other powers conferred by section 101 of the LPA 1925
(as vaned or extended by this deed) shall, as between the Investor and a
Borrower from the Investor, anse on and be exercisable at any time after the
executton of this deed, but the Investor shall not exercise such power of sale or
other powers until the secunty constituted by this deed has become enforceable
under clause 11 1

1212 Section 103 of the LPA 1925 does not apply to the secunty constituted by this
deed
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Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 and by any other statute are extended so as to authonse the Investor and any
Receiver, at any time after the securty constituted by this deed has become enforceable,
whether in its own name or in that of the Chargor, to

1221 grant a lease or agreement to lease,
1222 accept surrenders of leases, or

1223 grant any option of the whole or any part of the Secured Assets with whatever
rights relating to other parts of If,

whether or not at a premium and containing such covenants on the part of the Chargor, and
on such terms and conditions (including the payment of money to a lessee or tenant on a
surender) as the Investor or Recewver thinks fit without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1825

Access on enforcement

1231 At any time after the Investor has demanded payment of the Secured Liabilities,
subject always to clause 28 (intercreditor deed), the Chargor defaults 1n the
performance of its abligations under this deed or the Investor Loan Agreement,
the Chargor will allow the Investor or its Receiver, wathout further notice or
demand, immediately to exercise all ts nights, powers and remedies in particular
{and without hmitation} to take possession of any Secured Asset and for that
purpose to enter on any premises where a Secured Asset 15 situated (or where
the Investor or a Recelver reasonably believes a Secured Asset to be situated)
without iIncurmng any hability to the Chargor for, or by any reason of, that entry

1232 At all times, the Chargor must use its best endeavours to allow the Investor or its
Receiver access to any premises for the purpose of clause 123 1 (including
obtaining any necessary consents or permits of other persons) and ensure that its
employees and officers do the same

Prior Security

At any time after the security constituted by this deed has become enforceable, or after any
powers conferred by any Secunty having prionty to this deed shall have become exercisable,
the Investor may

1241 redeem that or any other prior Secunty,

1242 procure the transfer of that Securty to it, and

1243 setfle and pass any account of the holder of any prior Security

Any accounts so settled and passed shall be, In the absence of any manifest error,
conclusive and binding on the Chargor All monies paid by the Investor to an encumbrancer
n setilement of any of those accounts shall, as from its payment by the Investor, be due
from the Chargor to the Investor on current account and shali bear interest at the default rate
of interest specified in the Investor Loan Agreement and be secured as part of the Secured
Liabilittes

Protection of third parties

Subject to the terms of the Intercredifor Deed, no puichaser, martgagee or other person
dealing with the investor, any Receiver or Delegate shall be concerned to enquire
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126 1 whether any of the Secured Liabihties have become due or payable, or remain
unpaid or undischarged,

1262 whether any power the investor, a Receiver or Delegate 1s purporting to exercise
has become exercisable or 1s properly exercisable, or

1263 how any money paid fo the Investor, any Recewver or any Delegate 1s to be
appiied

Privileges

Each Receiver and the Investor 1s entitled to all the nghts, powers, pnvileges and immunities
conferred by the LPA 1925 on mortgagees and receivers

No liabllity as mortgagea in possession

Neither the Investor, any Recewver, any Delegate nor any Administrator shall be hable to
account as morigages in possession in respect of all or any of the Secured Assets, nor shall
any of them be hable for any loss on realisation of, or for any neglect or default of any nature
in connection with, all or any of the Secured Assets for which a mortgagee in possession
might be liable as such

Conclusive discharge to purchasers

The recaipt of the Investor or any Recewver 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 theirr respective powers, the Investor, 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 appropriation
12101 To the extent that
121011 the Secured Assets constitute Financral Collateral, and

121012 this deed and the obligations of the Chargor under it constitute a
Secunty Financial Collateral Arrangement,

Subject always to clause 28 (intercrediter deed), the Investor shall have the nght,
at any time after the secunty constituted by this deed has become enforceable, to
appropriate all or any of those Secured Assets in or towards the payment or
discharge of the Secured Liabiites in any order that the Investor may, in its
absolute chscretion, determine

12102 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 1s
exercised as listed on any recegnised market index, or determined by any other
method that the Investor may select (including independent valuaton).

12103 The Chargor agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations

Receiver
Appointment

Subject always to clause 28 (Intercreditor deed), at any time after the securnity constituted by
this deed has become enforceable, or at the request of the Chargor, the Investor may,
without further notice, appoint by way of deed, or otherwise in writing, any one or more
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persons to be a Recewver of all or any part of the Secured Assets
Removal

The investor may, without further notice (subject to section 45 of the Insolvency Act 1986),
from time to time, by way of deed, or otherwise in writing, remove any Recelver appointed by
it and may, whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose
appeintment may for any reason have terminated

Remuneration

The Investor may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 108 of the LPA 1925, and the remuneration of the Recerver shall be a
debt secured by this deed, which shall be due and payable immediately on its being paid by
the investor

Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this deed shall be in addition to all statutory
and other powers of the Investor under the insolvency Act 1986, the LPA 1925 or otherwise,
and shall be exercisable without the restnctions contained in sections 103 and 109 of the
LPA 1925 or otherwise

Power of appointment exercisable despite prior appointments

The power to appoint a Recewver (whether conferred by this deed or by statute) shall be, and
remain, exercisable by the investor despite any prior appointment in respect of all or any part
of the Secured Assets

Agent of the Chargor

Any Receiver appointed by the Investor under this deed shall be the agent of the Chargor
and the Chargor shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Recelver and for labilities incurred by that
Receiver The agency of each Receiver shall continue untii the Chargor goes into liquidation
and after that the Recewer shall act as principal and shail not become the agent of the
Investor

Powers of Recelver
General

1411 Any Recewver appointed by the Investor under this deed shall, in addition to the
powers conferred on him by statute, have the powers set out in clause 142 to
clause 14 23

1412 If there 18 more than one Recelver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion
of any other Receiver

1413 Any exercise by a Recewver of any of the powers given by clause 14 may be on
behalf of the Chargor, the directors of the Chargor (in the case of the power
confained In clause 14 16) or imself

Repair and develap Properties

A Receiver may undertake or complete any works of repawr, bullding or development on the
Properties and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or licence to carry out any of
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Surrender leases

A Recewver may grant, or accept surrenders of, any leases or tenancies affectng any
Property and may grant any other interest or nght over any Property on any terms, and
subject to any condifions, that he thinks fit

Employ personnel and advisors

A Recewver may provide services and employ, or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject to any conditions, that he thinks fit A Recever may discharge any such person or
any such person appointed by the Chargor

Make VAT elections

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

Remuneration

A Recewer may charge and receive any sum by way of remuneration {in addition to all costs,
charges and expenses incurred by hun) that the Investor may prescnbe or agree with him

Realise Secured Assets

A Receiwver may collect and get in the Secured Assets or any part of them in respect of which
he 1s appointed, and make any demands and fake any proceedings as may seem expedient
for that purpose, and take possession of the Secured Assets with like nghts

Manage or reconstruct the Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur
in carrying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Chargor

Dispose of Secured Assets

A Recewver may sell, exchange, converi into money and realise all or any of the Secured
Assets In respect of which he 1s appointed in any manner (including, without imitation, by
public auction or private sale) and generally on any terms and condittons as he thinks fit Any
sale may be for any consideration that the Receiver thinks fit and a Recewver may promote,
or concur in promoting, a company to purchase the Secured Assets to be sold

Sever fixtures and fittings

A Recewver may sever and sell separately any fixtures or fittings from any Property without
the consent of the Chargor

Sell Book Debts

Subject always to clause 28 (intercreditor deed), a Receiver may sell and assign all or any of
the Book Debts in respect of which he i1s appointed in any manner, and generally on any
terms and conditions, that he thinks fit

Valid receipts

A Recewver may give valid receipt for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Secured Assets
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Make ssttiements

A Receiver may make any arrangement, settiement or compromise between the Chargor
and any other person that he may think expedient

Bring proceedings

A Receiver may bnng, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured 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 calls on Chargor members

A Receiver may make calls conditionally or unconditionally on the members of the Chargor
in respect of uncalled capal 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
association of the Chargor on its directors in respect of calls authorised to be made by them

Insure

A Recewver may, If he thinks fit, but without prejudice to the indemnity \n clause 17, effect
with any insurer any policy of insurance either in lleu or satisfaction of, or in addition to, the
insurance required to be maintained by the Chargor under this deed

Powers under the LPA 1925

A Recewver may exercise all powers provided for in the LPA 1925 in the same way as If he
had been duly appointed under the LPA 1925, and exercise all powers provided for an
admiristrative receiver in Schedule 1 to the Insolvency Act 1986

Borrow

A Recewver may, for any of the purposes authorised by this clause 14, raise money by
borrowing from the [nvestor (or from any other person) either unsecured or on the secunty of
all or any of the Secured Assets in respect of which he I1s appointed on any terms that he
thinks fit (including, If the Investor consents, terms under which that secunity ranks in pnority
to this deed)

Redeem prior Security

Subject to the terms of the Intercreditor Deed, a Recewver may redeem any prior Security
and settle and pass the accounts to which the Secunty relates. Any accounts so settled and
passed shall be, in the absence of any manifest error, conclusive and binding on the
Chargor, and the monies so paid shail be deemed to be an expense properly incurred by the
Receiver

Delegation
A Receiver may delegate his powers in accordance with this deed
Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights he would be capable of exercising, and do all those acts and things, as an
absolute beneficial owner could exercise or do in the ownership and management of the
Secured Assets or any part of the Secured Assets
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Incidental powers
A Receiver may do any other acts and things

14231 that he may consider desirable or necessary for realising any of the Secured
Assets,

14232 that he may consider incidental or conducive to any of the nghts or powers
conferred on a Receiver under or by virtue of this deed or law, or

14233  that he lawfully may or can do as agent for the Chargor

Delegation

Delegation

The Investor or any Receiver may delegate {(ether generally or specifically) by power of
attorney or in any other manner to any person any right, power, authonty or discretion
conferred on it by this deed (inciuding the power of attorney granted under clause 19 1)

Terms

The Investor and each Recewer may make a delegation on the terms and conditions
(including the power to sub-delegate) that it thinks fit

Liability

Neisther the Investor nor any Receiver shall be in any way lable or responsible to the
Chargor for any loss or llabiity arising from any act, default, omission or misconduct on the
part of any Delegate

Application of proceeds

Order of application of proceeds

All monies received by the Investor, a Receiver or a Delegate pursuant to this deed, after the
security constituted by this deed has become enforceable, shall (subject to the claims of any
person having prior rights and by way of variation of the LPA 1925) be applied as set out in
the intercreditor Deed

Appropriation

Subject always to clause 28 (intercreditor deed), neither the Investor, any Receiver nor any
Delegate shall be bound (whether by virtue of section 109(8) of the LPA 1925, which is
varied accordingly, or otherwise) to pay or appropnate any receipt or payment first towards

interest rather than principal or otherwise in any particular order between any of the Secured
Liabitities

Suspense account
All monies received by the Investor, a Recewer or a Delegate under this deed

16 3 1 may, at the discretion of the Investor, Receiver or Delegate, be credited to any
suspense or secunties realised account,

1632 shall bear interest, if any, at the rate agreed in wniting between the Investor and
the Chargor, and

1633 may be held in that account for so iong as the Investor, Receiver or Delegate
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thinks fit
Costs and indemnity
Costs

Subject always to clause 28 (intercreditor deed), the Chargor shall, promptly on demand, pay
to, or reimburse, the Investor and any Receiver, on a full Indemnity basis, all costs, charges,
expenses, taxes and habiliies of any kind (including, without kmitation, fegal, printing and
out-of-pocket expenses) incurred by the investor, any Recewer or any Delegate n
connection with

1711 this deed or the Secured Assets,

1712 taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
s0) any of the Investor's, a Receiver's or a Delegate's nghts under this deed, or

1713 taking proceedings for, or recovenng, any of the Secured Liabilities
Indemnity

The Chargor shall indemnffy the Investor, each Receiver and each Delegate, and ther
respective employees and agents aganst all habrlities, costs, expenses, damages and
losses (including but not Imited to any direct, indirect or consequential losses, loss of profit,
loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity
basis) and all other professional costs and expenses) suffered or incurred by any of them
arising out of or in connection with

1721 the exercise or purported exercise of any of the nghts, powers, authonties or
discretions vested in them under this deed or by law in respect of the Secured
Assets,

1722 taking, halding, protecting, perfecting, preserving or anforcing {or attempting to do
so} the secunty constituted by this deed, or

1723 any default or delay by the Chargor in performing any of its obligations under this
deed

Any past or present employee or agent may enforce the terms of this clause 17 2 subject to
and In accordance with the provisians of the Contracts (Rights of Third Parties) Act 1999

Further assurance
Further assurance

The Chargor shall, at its own expense, take whatever action the Investor or any Recever
may reasonably require for

1811 creating, perfecting or protecting the security intended to be created by this deed,
1812 facihtating the realisation of any Secured Asset, or

1813 faciitating the exercise of any right, power, authority or discretion exercisable by
the Investor or any Receiver in respect of any Secured Asset,

including, without limitation (if the Investor or Recewver thinks it expedient) the execution of
any transfer, conveyance, assignment or assurance of all or any of the assets forming part of
{(or intended to form part of) the Secured Assets (whether to the Investor or to its nominee)
and the giving of any notice, order or direction and the making of any registration
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Power of attorney
Appoimtment of attorneys

The powers ansing under this clause shall only be exercisable If expressly permitted by the
terms of the Intercreditor Deed By way of secunty, the Chargor irrevocably appoints the
Investor, every Receiver and every Delegate separately to be the attorney of the Chargor
and, in its name, on its behalf and as ifs act and deed, to execute any documents and do any
acts and things that

1911 the Chargor is required to execute and do under this deed, or

1912 any attorney deems proper or desirable in exercising any of the nghts, powers,
authonties and discretions conferred by this deed or by law on the Investor, any
Recelver or any Delegate

Ratification of acts of attorneys

The Chargor ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attorneys may do In the proper and lawful exercise, or purported exercise, of all or any of the

nghts, powers, authonties and discretions referred to in ciause 19 1

Release

Subject to clause 26 3, on the expiry of the Secunty Period (but not otherwise), the Investor
shall, at the request and cost of the Chargor, take whatever action i1s necessary to.

2011 release the Secured Assets from the secunity conshituted by this deed, and

2012 reassign the Secured Assets to the Chargor

Assignment and transfer

Assignment by Investor

2111 MNo assignment, transfer or the like may be made by the Investor of its nights,
benefits or obligations under this deed (or any interest therein) without the prior
written consent of the Bank and, in any case, unless the persen to whom the
nghts, benefits or obligations are transferred I1s, or becomes, a party to the
Intercreditor Deed

Assighment by Chargor

The Chargor may not assign any of its nghts, or transfer any of its rights or obligations, under
this deed

Amendments, walvers and consents
Amendments

No amendment of this deed shall be effective unless it is in wniting and signed by, or on
behalf of, each party (or its authorised representative) and otherwise on the terms of and as
permitted by the Intercreditor Deed as a subordinated creditor

Walvers and consents

2221 A waliver of any rnight or remedy under this deed or by law, or any consent given
under this deed, 1s only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any other breach or defauit It only
applies In the circumstances for which 1t 1s given and shall not prevent the party
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giving it from subseguently relying on the relevant provision

2222 A faillure or delay by a party to exercise any right or remedy provided under this
deed or by law shall not constitute a wawver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other nght or remedy or
constitute an election to affirm this deed No single or partial exercise of any nght
ar remedy provided under this deed or by law shall prevent or restnct the further
exercise of that or any other right or remedy No election to affirm this deed by
the Investor shali be effective unless 1t 1s in writing

Rights and remedies

The nghts and remedies provided under this deed are cumulative and are in addition to, and
not exclusive of, any rights and remedies provided by law

Severance
Severance

If any prowvision (or part of a provision) of this deed 1s or becomes invald, illegal or
unenforceable, it shall be deemed modified to the minmum extent necessary to make it
vald, legal and enforceable. If such modification is not pessible, the relevant provision {or
part of a provision) shall be deemed deleted Any modification to or deletion of a provision
{or part of a prowvision) under this clause shall not affect the legality, valdity and
enforceabilty of the rest of this deed

Counterparts
Counterparts

This deed may be executed in any number of counterparts, each of which when executed
and delivered shall constitute a duplicate ongmal, but all the counterparts shall together
constitute one deed

Third party rights
Third party rights

Except as expressly provided elsewhere 1n this deed, a person who is not a party to this
deed shall not have any nghts under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or enjoy the benefit of, any term of this deed This does not affect any right or
remedy of a third party which exists, oris available, apart from that Act

The Bank shall be entitted to enforce the benefits of clause 21 11 and clause 28 of this
agreement and the parties will take all steps required by the Bank such that the Bank can
obtain the benefit of those nghts

Further provisions
Independent security

This deed shall be in addition to, and independent of, any other secunty or guarantee that
the Investor may hold for any of the Secured Liabilities at any tme No prior security held by
the Investor over the whole or any part of the Secured Assets shall merge in the secunty
created by this deed

Continuing security

This deed shall remain in full force and effect as a continuing secunty for the Secured
Liabiities, despite any settlement of account, or intermediate payment, or other matter or

28 0F 32 15May 2014

28




263

264

27.

271

27 2

273

2010722

thing, unless and untit the Investor discharges this deed in writing
Discharge conditional

Any release, discharge or settlement between the Chargor and the Investor shall be deemed
conditional on no payment or security received by the Investor in respect of the Secured
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insoivency, bankruptcy, winding-up, administration, recewvership or otherwise Despite any
such release, discharge or settlement

2631 the Investor or its nominee may retain this deed and the secunty created by or
pursuant to if, including all certificates and documents relating to the whole or any
part of the Secured Assets, for any period that the Investor deems necessary to

provide the investor with securty against any such avoidance, reduction or order
for refund, and

2632 the Investor may recover the value or amount of such secunty or payment from
the Chargor subsequently as If the release, discharge or settlement had not
occurred

Consolidation

The restnction on the nght of conselidation contained in section 93 of the LPA 1925 shall not
apply to this deed

Notices
Delivery

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

2711 in writing,

2712 delivered by hand, by pre-paud first-ctass post or other next working day delivery
service or sent by fax, and

2713 senf to a parly at the address specified at the start of this deed or to any other
address or fax number as 1s notified in writing by one party to the other from time
to ime

Receipt by Chargor

Any notice or other communication that the Investor gives ¢ the Chargor shall be deemed to
have been receved

2721 if delivered by hand, at the time it s left at the relevant address,

2722 If posted by pre-paid first-class post or other next working day delivery service, on
the second Business Day after posting, and

2723 If sent by fax, when received in legible form
A natice or other communication given as described in clause 27 21 or clause 2723 on a

day that 1s not a Business Day, or after normal business hours, In the place it 1s recewved,
shall be deemed to have been received on the next Business Day

Receipt by Investor

Any notice or other communication given to the Investor shall be deemed to have been
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received only on actual receipt
Service of proceedings

This clause 27 dees not apply to the service of any proceedings or other documents in any
legal achon or, where applicable, any arbitration or other method of dispute resolution

No notice by e-mall

A notice or other communication given under or in connection with this deed 1s not valid f
sent by e-mail

The Investor and the Chargor shall promptly provide the Bank with a copy of all notices
served under this deed in the manner provided for serving notice under the Intercreditor
Deed

Intercreditor Deed

Notwithstanding any other provision of this deed, payments under this deed may only be
made or agreed to be made by the Chargor if expressly permitted by the terms of the
Intercreditor Deed In addition, the provisions of this deed shall be subject to the terms and
conditions set out in the Intercrediter Deed, including without imitation, changes may only be
made by any party to the provisions of this deed, and/or waivers (whether conditional or
unconditional) provided under it, and/or any Enforcement Action (as defined in the
Intercreditor Deed) taken, to the extent permitted by the Intercreditor Deed andfor with the
prior written consent of the Bank In the event of any conflict between this deed and the
Intercreditor Deed, the terms of the Intercreditor Deed shall prevail.

Governing law and jurisdiction
Governing law

This deed and any dispute or claim arising out of or in connection with if 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 party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive junsdiction over any dispute or claim arising out of or
connection with this deed or its subject matter or formation (including non-contractual
disputes or clams) Nothing in this clause shall imit the nght of the Investor to take
proceedings against the Chargor in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more junsdictions preclude the taking of proceedings in
any other junsdictions, whether concurrently or not, fo the extent permitted by the law of
such other junisdiction

Other service

The Chargor irrevocably consents to any process in any legal action or proceedings under
clause 29 2 being served on It 1 accordance with the provisions of this deed relating fo
service of notices Nothing contained in this deed shall affect the right to serve process in
any other manner permitted by law

This document has been executed as a deed and 15 delivered and takes effect on the date stated at
the beginning of it
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EXECUTED and DELIVERED as a
DEED by

)
)
JAMES TOBIAS LIMITED )
actngby ... gHiLp SovEd )
)
)

a director In the presence of.

Signature of witness /Z/L’-Vf

Name of witness  R.oeey R 1PV
Clarke Willmott LLP

Address of witness Solicitors

1 Georges Square

Bath Street

Bristo! BS1 6BA
EXECUTED and DELIVERED asa ) .
DEED by

ALTITUDE ONE LP

.
v
actingby .S WHITE... ., [

its general partner In the presence
of. /
)

Signature of witness THoaAS
S g PN |
Name of witness
Address of withess Clarke Willmott LLP
Solicitors
1 Georges Square
Bath Street
Bristol BS1 6BA
Sl ¢t o
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