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In accordance with
Sections 8594 and
859, of the Companies
Act 2006

MRO1

Particulars of a charge

. )
‘_l:aserform

A fee s payable with this form
Please see ‘How to pay’ on the
last page

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

& What this form 1s for
You may use this form to register
a charge created or ewidenced by
an Iinstrument

¥ What this form is NOT f

For further information, please
You may not use this fo
register a charge where
instrument Use form M

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the ¢
delivered outside of the 21 days it will be rejected unless # is acc
court order extending the time for delivery

B

“You must enclose a certified copy of the instrument with thus form This will be
scanned and placed on the public record Do not send the original

COMPANIES HOUSE

ALY

11/02/2016 #108

ﬂ Company details

RN

Company number /ITO— IB_ ,0_ ’4_ ,8_ ’TIT |T

Company name In full | Piksel Limited

=> Filing in this form
Please complete in typescript or in
bold black capitals

/ Al fields are mandatory unless
| specified or indicated by *
E Charge creation date
Charge creation dafe W IT W l? lg_ W W W
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
enbtled to the charge
Name XJE‘.C II Associates, LLC
Name /| Prescott Group Aggressive Small Cap Master Fund,G P
Name | Gralke, B V

/|

Name |

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1 Iconfirm that there are more than four persons, secunty agents or
trustees entitied to the charge

CHFPO25
05114 Version 20 Laserform Intemabonal 6/14




MRO1

Particulars of a charge

< I

Brief description

Please give a short descnption of any land, ship, arcraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them In the text field and add a
statement along the hines of, “for
more details please refer to the
nstrument”

Please mit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropnate box

{1 Yes

(41 No

Floating charge

Is the nstrument expressed to contain a floating charge? Please tick the
appropnate box

[v] Yes Contnue
[} No Goto Section7

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

[ Yes

Negative Pledge

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

v} Yes
] No

Trustee statement ©

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

O

© This statement may be fled after
the registratian of the charge (use
form MROG)

| Signature

| Piease sign the form here

Signature

Signature

X sirermge LS X

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

CHFPO2Z5
06/14 Version 20




MRO1

Particulars of a charge

B Presenter information

n important information

You do not have to give any contact information, but «f
you do, tt wil! help Companies House if there 1s a query
on the fom The contact information you give will be
visible to searchers of the public record

[b”“”“ Charles Kerrigan

ICuma'lynm

|~MB 90 High Holborn

I
-

|"°5“°'~'n London

|Caamm
TWFWW_ITWT

IW 37972 Kingsway

OLSWANG LLP

lwwrme 020 7067 3000

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

[v] The company name and number match the
information held on the public Register

iv] You have included a certified copy of the

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

E How to pay

A feo of £13 (s payable to Companies House
n respect of each mortgage or charge fited

on paper

Make cheques or postal orders payable to
'‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Ecinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

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

y l\rllstn;menl mtm tr:? hfor:’nt T This form is available in an
ou have entered the date on which the charge . .
was created & alternative format. Please visit the
[4] You have shown the names of persons entitled to forms page on the website at
the charge .
[¥] You have ficked any appropnate boxes in www companleshouse gov uk
Sechons 3,5,6,7& 8
(] You have given a descnption in Section 4, if
appropnate
[¥] You have signed the form
[v] You have enclosed the correct fee
[+] Please do not send the onginal instrument, it must
be a certified copy
CHFPOZS

06/14 Version 20
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3048367

Charge code: 0304 8367 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th February 2016 and created by PIKSEL LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th February 2016

Given at Companies House, Cardiff on 16th February 2016

Y

R OF ¢,
M OA,A
PO/

% T
LAND AV

Companies House by koS

4
a¥0! Ko,

figy s



2016
DEED POLL

CREATING A FLOATING CHARGE
IN FAVOUR OF CERTAIN CHARGEES
BY PIKSEL LIMITED
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THIS DEED IS SUBJECT TO THE TERMS OF A DEED OF PRIORITY DATED _j
FEBRUARY 2016 BETWEEN, AMONG OTHERS, PIKSEL LIMITED AND JEC 1l
ASSOCIATES, LLC, AND TO THE TERMS OF A DEED OF PRIORITY DATED ﬂ
FEBRUARY 2016 BETWEEN, AMONG OTHERS, PIKSEL LIMITED AND HSBC BANK PLC
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THIS FLOATING CHARGE BY WAY OF DEED POLL s executed on H_ February 2016

BY PIKSEL LIMITED (a company incarporated in England and Wales with registered number
03048367) whose registered office 1s situated at 1 Innovation Close, Heshington, York, North
Yorksture YO10 57D (the "Chargor”)

RECITALS

(A) The Chargor enters into this Deed i onder to provide secunty to the Chargees for the
Secured Liabilities (as defined below)

(B) It 1s intended that this document takes effect as a deed poll
IT IS AGREED as follows

1 DEFINITIONS AND INTERPRETATION

11 Defimhons

In thus Deed the following werds and expressions shall have the following meamings
(unless the context requires otherwise)

“Administrator” means any admnistrator(s) appointed over the Chargor pursuant to the
provisions of the !nsolvency Act 1986,

"Borrower" means Piksel, Inc, a Delaware corporation with its pnneipat place of
business located at 1250 Broadway, Suite 1902, New York, NY 10001,

"Chargee” means each of JEC, Prescott and Gralko (together the "Chargees"”),

“Evant of Default’ means any event or circumsiance specified as such in Clause 7 of
this Deed,

"Gralko" means Gralkeo, BV with its principal offices located at Herengracht 208,
1016BS Amsterdam, The Netherands,

“Gralko Note” means the 12% subordinated secured note dated 2 Septermber 2015
between Piksel and Gralko,

“Group™ means the Borrower and each of te Subsidiaries for the time being,

*HSBC Debentures™ means the deberniture dated 21 August 2001 and enterad into by the
Chargor and HSBC Bank pic and the debenture dated 23 October 1996 and entered into
by the Chargor and Midland Bank ple,

"JEC" means JEC [l Asgodiates, LLC, a Delaware Limited habilly company, with its
principal offices located at 68 Mazzeo Dnve, Randolph, MA 02368,

“JEC Notes" means the

(a) 12% subordinated secured note dated 2 September 2015, and



(b} 12% subordinated secured note dated 15 January 2016,
between Piksel and JEC,

*JEC Security” means the secunty created by the deed poll dated f_‘_!_ February 2016 in
favour of JEC,

"Majonty Chargees” means all the Chargees, or two of the Chargees acting together;
"Notes” means the JEC Notes, the Prescott Notes and the Gralko Note,
“Obhigors® means the Chargor and the Borrower,

"Permitted Security” means any mortgage, ¢harge, pledge, lien or other secunty interest
securing any obhgation ansing

(@) under the JEC Secunty,
{b) under the HSBC Debentures,

(c) by operation of law and in the ordinary course of trading and not as a resuit
of any default ar omission by the Chargor unless the same has been
remeded or discharged within 80 days of it ansing;

(d) any secunty or quasi-secunty ansing under any retention of title, hire
purchase or condsronal sale arrangement or arrangements having similar
effect in respect of goods supphed to the Chargor in the ordinary course of
trading and on the suppler's standard or usual terms and not ansing as a
result of any defautt or omission by the Charger unless the same has been
remedied or discharged within 90 days of it ansing, and

(e) under any netting or set-off arangement entered into by the Chargor in the
ordinary course of its banking arrangementis for the purpose of netting debit
and credit balances

"Prescott” means Prescott Group Aggressive Smali Cap Master Fund, G P with its
prncipal offices located at 1924 South Utica Avenue, Suite 1120, Tulsa, OK 74104,

"Prescott Notes” means the
{a) 12% subordinated secured note dated 2 Septembar 2015; and
{b) 12% subordinated secured note dated 15 January 2016,
between Piksel and Prescott,

"Receiver” means an administrative recewer, receiver and manager or @ receiver, In
each case, appomnted under this Deed and that term will include any appointee appointed
under a joint or several appointment,




12

"Secured Liahilities” means all present and future obligations and liabiktes (whether
actual or contingent and whether owed jonily or severally or in any other capactty
whalsoever) of any Obligor to the Chargees under the Notes or this Deed except for any
obhgation which, if it were so included, would cause that obligation or zbilty or any
securnty tn respect therecf, to be unlawful or prohibited by any applicable law, together
with all costs, charges and expenses incurred by the Chargees in connection with the
protection, preservation or enforcement of their nghts due under the Notss or this Deed,

"Security Assets" means all the assets of the Chargor which are the subject of this
secunty,

*Security Perlod” means the penod beginning on the date of thws Deed and ending on
the date on which ail the Secured Liabilities have been unconditionally and irevacably
paid and discharged in full, and

*Subsidiary” means a subsidiary withm the meaning of sechan 1159 of the Comparues
Act 2006

Construction
121 In this Deed (unless the context requires atherwise)

1211 capitaiised terms defined in the Notes shall have, unless expressly
defined in this Deed, the same meaning,

1212 the expressions "Chargee”, "Chargees” and "Chargor” include,
where the context admits, therr respective successors and assigns
whether mmediate or derivative,

1213 “assets™ includes present and future properties, revenues and
nghts of every descnption,

1214 the tarm “this Security” means any securty created or consttuted
by this Deed,

1215 any covenant or undertaking of the Chargor under this Deed (other
than a payment obhgation) remains in force dunng the Secunty
Penod;

1216 any reference to a "person” includes any mdmdual, firm,
company, corporation, govemment, state or agency of a state or
any association, trust, jomt venture, consortium or partnership
(whether or not having separate legal personalty) or two or more
of the foregong and that person's assigns, transferees of
sSuCcessors,

1217 any referenca to a “"regulation” includes any regulation, rule,
official directive, request or gudeline (whether or not having the
force of law) of any governmental, intergovernmental or



1218

1219

12110

1211

12112

12113

12114

12115

12116

supranatonal body, agency, department or of any regulatory, self-
requlatory or other authority or organisation,

any refarence to a Secunty Asset includes the proceeds of sale of
that Secunty Asset;

use of any gender includes the other gender,
use of the singular includes the plural and vice versa,
a reference to "writing” does not include ematl,

any reference to a statute, statutory prowvision, subordinate
legislation, code or guideline ("legislation™) 18 a reference to such
legislation as amended and in force from time to time and to any
legrslabon which re-enacts or consoldates (with or without)
modification any such legisiation,

the ejusdem genens rule shafl not apply and accordingly general
words introduced by the word "other" or any similar word, or
fotllowed by the words “including”, "includes", "Include”, "in
particular’ or any simiar words, shall not be given a restncted
meaning because they are preceded or followed by more specfic
words,

reference to any “disposal” mcludes any sale, lease, sub-lease,
assignment or transfer, the grant of an optien or similar nght, the
grant of any easement, right or pnvilege, the creation of a trust or
other equitable interest or secunty night in favour of a third party, a
shanng or paring with possession or occupation whether by way
of licence or otherwise,

section and clause headings and the contents page are for ease of
reference only and shal! not affect the interpretation of this Deed,
and

a Clause 18 a reference to a clause of this Deed

122 The recitals form an mtegral part of this Deed and shall have effect as if set out
m fuli in the body of this Deed and any reference to this Deed includes the

recitals

COVENANT TO PAY

The Chargor covenants that it will pay to the Chargees or discharge the Secured

Liabiities



3

31

32

33

CREATION OF SECURITY

General

311

All the security created under this Deed

3111 15 created i favour of the Chargees for the benefit of the
Chargees,

3112 is created over present and future assets of the Chargor,;

3113 15 secunty for the payment and satisfacton of all the Secured
Liabiries,

3114 1s created by the Chargor to the extent of its interest whether joint
or several, legal or beneficial, and

3115 is made with full titte guarantee 1n accordance with the Law of
Property (Miscellaneous Provisions) Act 1694

Creation of floating charge

321

322

The Chargor charges by way of first floating charge its undertaking and alt is
property, assets and nghts whatsoever and wheresoever, both present and
future

Paragraph 14 of schedule B1 to the Insolvency Act 1886 apples to the floating
charge created by this Clause 3 which floatng charge 1s accordingly a
qualfying floating charge for such pumoses

Crystallisation by notice

331

332

Except as provided below, the Majanty Chargees may by notice to the Chargor
convert the floating charge created by this Clause over all or any part of the
Security Assets ito a fixed charge as regards any assets specified n that
notice, if

3311 an Event of Default 1s outstanding, or

3312 the Majority Chargees reasonably consider those assets to ba in
Jeopardy, whethar in danger of bemng seized or sold under any form
of distress, execution or other similar process or otherwise

The floating charge created by Clause 3 1 1 may not be converted into a fixed
charge solely by reason of

3321 the obtaining of a moratonum, or
3322 anything done with a view to obtaining a moratonum,
under the Insolvency Act 2000.

5




34

41

Automatic crystallisation

341

Notwrthstandmg anything expressed or impbed in this Deed, the floating charge
created by this Deed shall automatically and without notice convert Into a fixed
charge over the Security Assets if

3411 save for the Permitted Secunty, the Chargor creates or attempts lo
create any secunty over all or any of the Secunty Assets without
the prior wntten consent of the Majorty Chargees or

3412 if any person levies or altempis to levy any distress, execution,
sequestration or other process against any of the Secunty Assets

REPRESENTATIONS AND WARRANTIES

Generat

The Chargor represents and warrants to the Chargees that.

411

it 15 a imited habiity company, duly mcorporated and valkily existing under the
laws of England and Wales and has power to own its own assets and carry on
its business as 1t 1s being conductad,

it has power to enter into and perform and deliver, and has taken all necessary
achon to authonse s entry into, and performance and delivery of, this Deed
and its obligations under this Deed and no limtation on its powers will be
exceeded as a result of the execution and delivery of this Deed or the
performance of tts cbhigations under this Deed,

this Deed conshtutes vahd and legally binding obligahons of the Chargor
enforceable in accordance with s terms and creates the securty which this
Deed purports to create and that secunty s valid and effective and it 15 not
hable to be avoided or otherwise set aside on the iquidation or admunistration of
the Chargor or otherwise; and

the entry into and performance of s obligations under and the lransactions
contemplated by this Deed do not and will not.

4141 confiict with any appiicable law or regulation,

4142 confiict with any agreement or instrument binding on 1t or any of its
assaets or consttute a default or termination event (however
descnbed) under any such agreement or instrument,

4143 confiict with its constitutional documents, or

4144 result in the creatron of or oblige the Chargor to ¢reate any secunty
in favour of any person other than the Chargees




42

51

52

61

62

63

Times for making representations

421 The representations set out in this Deed (including, without imitation, in
Clause 4 1) are made an the date of this Deed

422 Unless a representation 15 expressed to be given at only a specific date,
each representation under this Deed s deemed to be repeated by the
Chargar on the date of each advance made under Clause 12 of any
Note  When a representation 18 repeated, it 1s apphed to the
cucumstancas existing at the ime of repetion

RESTRICTIONS ON DEALINGS

Security

Save for the Permitted Security, the Chargor shall not without the prior wntten consant of
the Majonty Chargees, which shall not be unregsonably withheld or delayed, create or
attempt to create or permit to subsist in favour of any person, other than the Chargees,
any secunty on any Secunty Asset

Disposals

Following the occurrenice of the events set out in clauses 3 3 or 3 4, the Chargor shall not
withcut the pnor wntten consent of the Majonty Chargees, which shall not be
unreasonably withhekd or delayed, sell, transfer, assign, licence, lease or otherwise
dispose of or agree to sell, transfer, assign, icence, lease or otherwise dispose of any
Securtty Asset or any part of an interest in any Security Asset or attempt or agree to do
50

ENFORCEMENT OF SECURITY
Time of enforcement

611 On the occurrence of any Event of Default, the Secured Liabilibies shall
immediately become payable ¢n demand

612 This Securty will become immediately enforceable at any tme after the
occurrence of an Event of Defaull or demand having been made by any
Chargee under a Note

Discretion

After this Secunty has become enforceable, the Majorty Chargees may in their absolute
discretion enforce all or any part of this Secunty in any manner they see fit

Stathutory powers

631 The power of sale and other powers conferred by section 101 of the Law of
Property Act 1825, as amended by this Deed, will be immediately exercisabie at
any time after this Secunty has become enforceable



64

65

66

67

632 For the purposes of all powers implted by statute, the Secured Liabiliies are
deemed o have become due and payable on the date of this Deed

633 Sectons 103 (restricting the power of sale) and sechon 93 (restncting the nght
of consolidaton) of the Law of Property Act 1925 shall not apply to this Security
or to any secunty given to the Chargees pursuant to this Deed

No liability as mortgagee in possession

Neither the Chargees nor any Recewer wili be lable, by reason of entenng into
possesston of a Secunty Asset, to account as mortgages In possessian or for any loss on
reabisation or for any default or omission for which a mortgagee in possession might be
liable

Pnivileges

Each Receiver and each Chargee 15 entitied to all the nghts, powers, privileges and
smmunities conferred by the Law of Property Act 1925 on mortgagees and recavers duly
apponied under the Law of Properly Act 1925 except that section 103 of the Law of
Property Act 1925 does not apply

Protection of third parties

No person (including, without imitation, a purchaser) dealing with the Chargees or a
Recewver or its or his agent will be concemed to anquire

661 whether the Secured Liabilities have become payable,

662 whether any power which a Chargee or a Recewver i1s purporting to exercise has
become exercisable or ts being properly exercised

663  whether any part of the Secured Liabiities remains outstanding, or
664 how any money paid to the Chargees or to that Receiver 1s to be applied

Leasing

671 Dunng the continuance of this Securty the statutory and any other powers of
leasing, letting, entenng into agreements for leases or letings and accepting or
agreeing to accept summenders of leases or tenancies shall not be exercisable
by the Chargor in relation to the Secunty Assets or any part of them without the
pnior wnitten consent of the Majonty Chargees

672 The Chargees shall have the power to lease and make agreements for [eases
at a premium or otherwise to accept surrenders of leases and to grant options
on such terms as the Chargees shall consider expedient and without the need
to observe any of the provisions of sections 98 and 100 of the Law of Property
Act 1925



68

€9

610

71

72

Redernption of prior security

681

682

At any time after this Secunty has become enforceable, the Chargees may
6811 redeem any pnor secunty agatnst any Secunty Asset, and/or
6812 procure the transfer of that secunty to #self, and/or

6813 settle and pass the accounts of the pnor morigagee, chargee or
encumbrancer, and accounts so settled or passed will be, In the
absence of mandest error, conclusive and binding on the Chargor

The Chargor must pay o the Chargees, immediately on demand made in
wnting by the Majernty Chargees the reasonable costs and expenses incured
by the Chargees in connection with any such redemption and/or transfer,
including, without imitation, the payment of any principal or interest

Chargee's right to remedy Chargor's default

681

692

If the Chargor at any tme defaults in complying with any of its obligations
contamed in this Deed the Chargees shall, without prejudice to any other nghts
ansing as a consequence of such default, be entitled (but not bound) to make
good such default and the Chargor wrevocably authorises the Chargees and
thewr employees and agents by way of secunty to do all such things {including,
without imitation, entering the Chargor's property) necessary or desrable in
connection with such task

Any monies so expended by the Chargees shali be repayable by the Chargor to
the Chargees on demand together with interest accruing daily at the Defauit
Rate (as such term is defined in the Notes) to be payable by the Chargor on
unpaid sums from the date of payment by the Chargees untl such repayment
both befare and after judgment.

Contingencies

If this Secunty 1s enforced at a tme when no amount 1s due under the Notes or this Deed
but at a tme when amounts may or will bacome due, the Chargses (or the Recever) may
pay the proceeds of any recoveries effected by them {or if) into a suspense account or
other account selected by them (or it)

EVENTS OF DEFAULT

Each of the events or circumstances set out in Clause 7 1s an Event of Default

The Chargor fails to pay any sum or perform any obligation under this Deed, when due or
comply with any provision of this Deed

There 18 an Event of Default (as defined in the Notes) under any Note




81

82

83

RECEIVER AND ADMINISTRATOR

Appointment of Receiver or Administrator

811

813

Removal

Except as provided below, the Majonty Chargees may appoint any one or more
persons to be a Recawver of all or any part of the Secunty Assets i

8111 this Secunty has become enforceable, or
8112 the Chargor so requests the Chargees in writing at any tme

Any appotniment of a Recesver under Clause 8 1 1 may be by deed, under seal
or in wnting under its hand

Except as provided in Clauses B 1 4 arxd 8 1 5, any restrichon imposed by law
on the nght of a mortgagee to appoint a Recewer {Including, without imitation,
under section 103(1) of the Law of Property Act 1925) does not apply to this
Deed

The Chargees are not entitted to appoint a Recewver solely as a result of the
chtaiing of a moratonum (or anything done with a view to obtaming a
moratonum) under the Insolvency Act 2000 except with the leave of the court.

The Chargees may not appaint an administrative receiver (as defined in section
29(2) of the Insolvency Act 1986) aver the Secunty Assets if the Chargees are
prohibited from doing so by section 72A cof the Insolvency Act 1986 and no
exception to the prohibitien on appointing an administrative recever applies

The Majonty Chargees may appoint any ane or more persons to be an
Admimstrator if

8161 this Security has become enforceable, or

8162 the Chargar so requests the Chargees in writing at any time

The Masority Chargees may by wnting under their hand (subject to any requirement for an
order of the court i the case of an adminstrative receiver) remove any Recewer
appointed by them and may, whenever they thinks fit, appoint a new Recewer in the
ptace of any Recever whose appontment may for any reason have terminated

Remuneration

The Majonty Chargees may from tme to time fix the remuneraton of any Recever
appointed by it and the maxumurn rate specified it section 109(8) of the Law of Property
Act 1925 will not apply A Receiver shall be entitled to remuneration approprate to the
work and responsibilities involved upon the basls of charging from time to tme adopted
by the Receiver m accordance with the current prachce of his firm

10
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85

86

Agent of the Chargor

841 A Receiver will (save as otherwise required or provided as a matter of law) be
deemed to be the agent of the Chargor for all purposes and accordingly will be
deemed to be in the same posiion as a Receiver duly appointed by a
mortgagee under the Law of Property Act 1925 The Chargor alone shall be
responsible for the contracts, engagements, acts, omissions, defaults and
losses of a Receiver and for Labilites incurred by a Recever and for his
remunaration

842 The Chargees shall not incur any liability {either to the Chargor or to any other
person) by reason of the appointment of a Recewer or for any other reason

Exercise of Receiver powers by the Chargees

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed
(etther expressly or wnphedly) or by law on a Recewver may after this Secunty becomes
enforceable, or if requested by the Chargor, be exercised by the Chargees in relation to
any Secunty Asset without first appointing a Recewer and notwithstanding the
appoiniment of a Receiver

Right of appropriation

To the extent that any of the Secunty Assets constitute "financial collateral” and this Deed
and the obligation of the Chargor under this Deed consttutes a "secunty financial
collateraf arrangement” in each case defined in and for the purpose of the provisions of
the Financial Collateral Arrangements (No 2) Regulations 2003, the Chargees shall have
the right, while this Secunty 1s enforceable, to appropnate all or any parn of that Secunty
Asset in or towards payment or discharge of the Secured Liabiities The value of such
Secunty Assets shall be determined by the Chargees as being

861 in the case of cash on account in any accounts controlled by the Chargor, the
amount standing to the credit of that account, topether with any accrued
interest, at the time of appropnation, and

862 in the case of any Stocks, shares, bonds, debentures and secunhes and
investments, therr market value determined by the Chargees by referance to a
public index, independent valuation or by such other process as the Chargees
may select
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POWERS OF RECEIVER
General

11 A Recewver has all of the nghts, powers and discratons set out below in this
Clause in addibon to those conferred on it by any law, mcluding without
hmitation

9111 in the case of an admmnistrative recever, all the nghts powers and
discretions conferred on an administrative recewer under the
Insclvency Act 19856, and

9112 otherwise, all the nghts, powers and discretions conferred on a
recetver (or a recever and manager) under the Law of Property
Act 1925 and the Insolvency Act 1986 including, without imitation,
those powers provided for in schedule 1 of the Insolvency Act 1986
{(notwithstanding that such Receiver may not be an admmnistrative
receiver)

912 ¥f there 13 more than one Recewer holding office at the same time, each
Recever 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 Recaiver

Possession

A Recewver may take possession of, get in and collect any Secunty Asset

Carry on business

A Receiver may carry on any business of the Chargor in any manner he considers fit.
Employees

G414 A Receiver may appoint and discharge managers, officers, agents, employees,
accountants, servants, workmen and others for the purpases of this Deed upon
such terms as to remuneration or otherwise as he thinks fit

942 A Receiver may discharge any person appointed by the Chargor
Borrow money

A Receiver may raise and borrow money either unsecured or on the secunty of any
Secunty Asset ether i prionty to this Secunty or otherwise and generally on any terms
and for whatever purpose which he thinks fit

12
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Sale of assets

961 A Recaver may sefl, exchange, convert into money and realise any Secunty
Asset by public auchon or pnivate contract and generally in any manner and on
any term which he thinks fit

2962 The consideration for any such transaction may consist of cash, debentures or
other abhgations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over any
pencd which he thinks fit

963 Plant machinery and other fixiures, other than landlord's fixtures, may be
sevared and sold separately from the property containing them without the
consent of the Chargor

Leases

A Recever may let any Security Asset for any term and at any rent (with or without a
prermium} which he thinks fit and may accept a suirender of any lease or tenancy of any
Security Asset on any terms which he thinks fit (including the payment of money to a
lessee or tenant on a surrender)

Calls on members

A Recewer may make calls condihonally or uncondionally on the members of the
Chargor in respect of uncalled capital

Compromise

A Receiver may settle, adjust, refer to arbitrabon, compramise and arrange any claim,
account, dispute, question or demand with or by any persch who 15 or clams fo be a
creditor of the Chargor or relating i any way to any Secunty Asset.

Legal actrons

A Recewer may bnng, prosecute, enforce, defend and abandon any action, suit or
proceedings in relation to any Secunty Asset which he thinks fit

Receipts

A Recener may give a valid receipt for any momes and execute any assurance or thing
which may be proper or desirable for reaiiging any Security Asset

Subsidiaries

A Recever may form a Subsidiary of the Chargor and transfer to that Subsidiary any
Secunty Asset or otherwise amange for such Subsidianes to trade or cease to trade and
fo purchase, lease, licence or otherwise acquire all or any of the Secunty Assets on such
terms and conditions as he may think fit

13
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Delegation

A Receiver may delegate his powers in accordance with this Deed

Lending

A Recerver may lend money or advance credit to any customer of the Chargor
Contracts

A Recewer may make any arrangement or compramise or enter mto or gancel any
contracts which he thinks expedient

Execution of documents

A Recarver may sign any document, execute any deed and do all such other acts and
things as may be considered by him to be incidental or conducive to any of the matters or
powers n this Clause 9 or to the realisation of this Secunty

Protection of assets
A Recewver may

8171 effect any repawr or insurance and do any other act which the Chargor might do
in the ordinary conduct of ils business to protect or iImprove any Secunty Asset,

9172 commence and/or complete any buslding operation, and

8173 apply for and mantain any planming permission, bullding regulation approval or
any other authonsation,

in each case as he thinks fit

Property

A Recewer may without any further consent by or notice to the Chargor exercise for and
on behalf of the Chargor all the powers and provisions confarred on a landlord or a tenant
by the Landlord and Tenant Acls, the Rents Acts, the Housing Acts or the Agncultural
Holdings Act or any other legislation from time to tme in force in any refevant junsdiction
relabting to rents or agriculture n respect of any part of the Properties, but without any
cbligatton to exercise any of such powers and without any liabtlity in respect of powers so
exercised or omitted to be exerased

Other powers
A Receiver may

9191 do all other acls and things which he may consider to be desirable or necessary
for realising any Secunty Assetl or incidental or conducive to any of the nghts,
powers or discretions conferred on a Recever under or by virtue of this Deed or
law,
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9192 exercise all the powers of the Chargees under this Deed,

9133 exercse in relation to any Secunty Asset all the powers, authontes and things
which he would be capable of exercising If he were the absolute beneficial
owner of that Secunty Asset, and

9194 usethe name of the Chargor for any of the abave purposas
without any hability in respect of powsers s0 exercised or omitted to be exercised
APPLICATION QF PROCEEDS

Any monies receved by the Chargees or any Receiver on enforcement of this Secunty
must {subject to any requirement of law to the contrary} be applied in the following order
of pnonty

1011 i or towards payment of any unpaid costs, charges and expenses of and
incidental to the Recerver's appomntment and the payment of his remuneration,

1012 n or towards payment and discharge of any outgoings paid and liabiities
incurred by the Recewver in the exercise of any of his powers,

1013  m or towards payment of unpaid costs, chamges and expanses wmcurred by the
Chargees under or in connection with this Deed,

1014 i or towards the satisfaction of the Secured Liabilibes, on a pro rata basis, in
accordance with the terms of the Notes, and

1015 i payment of the surplus (f any) to the Chargor or other person entitied o it,

and secton 109(8) of the Law of Proparty Act 1925 shall be deemed vaned and extended
in such respect.

This Clause 1s subject to the payment of any claims having prionty over this Secunty
This Clause does not prejudice the nght of the Chargees to recaver any shortfall from the
Chargor

EXPENSES

The Chargor must pay all reasonable costs and expenses (including, without imitation,
legal fees) incurred in connection with enforcement or other similar action taken pursuant
to this Deed by the Chargees, any Receiver, attorney, manager, agent or other person
appointed by the Chargees under this Deed on a full indemnsty basss,

DELEGATION
Powaer of Attorney
The Chargees or any Receiver may delegate by power of attorney or in any other manner

to any person any nght, power or discretion exercisable by it under this Deed

15
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Terms

Any such delegation may be made upon any terms (ncluding, without Imeiation, power to
sub-delegate) which the Chargees or that Recerver may think fit

Liability

Neither the Chargees nor any Recewver will be in any way liable or responsible to the
Chargor for any loss or liability ansing fram any act, default, omssion or misconduct on
the part of any delegate or sub-delegate

FURTHER ASSURANCES

The Chargor must, at ts own expense, take whatever action the Majonty Chargees or a
Recemver may require

1341 for creating, perfecting or protecting any secunty created (or itended to be
created) by this Deed, or

1312  for faciitating the realisation of any Secunty Asset, or the exercise of any nght,
power or discretion exercisable by the Chargees or any Recewer or any of iis
delegates or sub-delegates in respect of any Secunty Asset

POWER OF ATTORNEY

The Chargor by way of sacurity imevocably appoints each Receiver and any of s
delegates or sub-delegates severaily to be #ts attorney in its name on its behaif and as its
act and deed.

1411 totake any action which the Chargor 1s obliged to take under this Deed,

1412 to execute and complete any documents or instruments which such Recewver
may require for perfecting the title of the Chargees 1o the Security Assets or far
vesting the same m the Chargees, s nominees or any purchaser,

1413 to sign, execute, seal and deliver and otherwise perfect any further secunty
document referred to In Clause 13 (Further Assurances), and

1414  otherwise generally to sign, seal, execute and deliver alt deeds, assurances
agreements and documents and to do all acts and things which may be
required for the full exercise of all or any of the powers conferred on @ Receiver
under this Deed or which may be deemed expedient by a Recaver in
connechian with any disposition, realisatton or gethng in by such Receiver of the
Securty Assets or any part of them or in connection with any other exercise of
any power under this Deed

The Chargor ratifies and confims whatever any attomey does or purports to do under its
appointment under thus Clause 14
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PRESERVATION OF SECURITY
Continuing securlty

This Secunty s a cantinuing security and will extend to the ulbmate balance of the
Secured Liabilites regardless of any intermediate payment or discharge in whole or in
part

152 Reinstatement

163

1521 If any discharge, release or arangement (whether m respect of the obligations
of the Chargor or any secunty for those obligations or otherwise) 18 made In
whole or in part on the farth of any payment, secunty or cther disposition which
15 avoded or must be restored n msolvency, kquidaton, admimistration or
othenwise, without bmitation, then the liability of the Chargor under this Deed
will continue or ba reinstated as «f the release or arrangaement had not occurred

1522 The Majonty Chargees may concede or compromise any clam that any
payment, security or other disposition 1s hable to avoidance or restoration

Waiver of defences

The obhligations of the Chargor under thrs Deed will not be affected by any act, omissian
or thing which, bul for this provision, would reduce, release or prejudice any of its
chhgatans under this Deed (whether or not known to the Chargor or the Chargees) This
includes

1531  any time, waiver or consent granted to, or composibon with, the Chargor or any
other person,

1532 the release of any person under the terms of any composiion or arrangement
with any creditor of the Chargor;

1533 the taking, vanation, compromise, exchangs, renewal or release of, or refusal
or neglact to perfect, take up or enfarce, any nghis against, or secunty over
assets of, the Chargor or any other person,

1534  any non-presentation or non-observance of any formality or other requirement
In respect of any nstrument or any failure to perfect, enforce or realise the full
value of any secunty,

1635  any ncapacity or lack of power, authonty or legal personality of or insolvency or
dissolution or change :n the members or status of the Chargor or any other
person,

1536 any amendment (however fundamental) or replacement of the Notes or any
other document or secunty so that references to that document or secunty In
this Clause 15 include any amendment to or replacement of thal document or
sacunty,
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1537 any unenforceabilty, ilegahty, invalidity, voidability or non-provability of any
obhgation of any person under tha Notes or any other document or secunty, or

1538 any postponement, discharge, reduction, non-provability or other similar
arcumstance affechng the Secured Liabithes or any other obligation of the
Chargor resultng from any nsolvency, lquidation, dissolution or similar
proceedings or from any law, regulaton or crder so that each obligation shall
for the purposes of the Chargor's obligations under this Deed be construed as
there were no such cincumstances

154 Immediate Recourse

The Chargor waives any nght it may have of first requiring the Chargees (or any trustee
or agent on s behalf) to proceed agamst or enforce any other nghts or secunty or clam
payment from any person before claiming from the Chargor under this Deed and no
actron taken or omitted by the Chargees in connection with such secunty or other means
of payment shall discharge, reduce, prejudice or affect the hiabifity of the Chargor

155  Appropriations

The Chargees (or any trustee or agent on therr behalf) may at any time dunng the
Secunty Period without affecting the iability of the Chargor under this Deed

1551 refran from applying or enforaing any other monies, security or nights
held or receved by the Chargees {or any trustee or agent on s behalf)
n respect of those amounts,

1552 apply and enforce the same n such manner and order as it sees fit
{(whether against those amounts or otherwise) and the Chargor shall not
be entitled to the same, and/or

1553 hold in a suspense account any monies recewved from the Chargor or on
account of the habiity of the Chargor under this Deed

156 Non-competition

1581  Unless the Secunty Perod has expired or the Majonty Chargees otherwise
request, the Chargor wifl not, after a claim has been made under this Deed or
by virtue of any payment or performance by it under this Deed

15611 be subrogated to any nghls, secunty or monies held, received or
recenvable by the Chargees (or any trustee or agent on its behalf),

15612 be entitied to any nght of contnbution ar indemmity in respect of
any payment made or mones received on account of the
Chargor's liability under this Deed

1562 The Chargees shall be entitled to direct the Chargor o prove for the whole or
any part of any debt or other claim it may have {0 the fullest extent permitted by

18



157

16

17

171

72

173

iaw In the iquidation of any other party which has an obligation to pay all or any
part of the Secured Liabifites

1563 If the Chargor receives any benefit, payment or distribution in relation to any
nghts referred to in this Clause 156 or in accordance with any direction given
by the Majonty Chargees under thus Clause 156 it shall hold that benefit,
payment or distnbution t¢ the extent necessary to enable all amounts which
may be or become payable to the Chargees by tha Chargor under or 1n
connection with this Deed to be repad in full and shall pramptly pay or transfer
the same to the Chargee or as the Chargee may direct for apphcation in
accordance with Clause 10 (Application of proceeds)

Additional security

This Secunty 1s 10 additon to and s not in any way prejudiced by any other secunty now
or subsequently held by the Chargees

ASSIGNMENT AND TRANSFER

The Chargor may not assign any of its nghts or transfer any of its nghts or obligations
under this Deed without the pnor written consent of the Majority Chargees No Chargee
may assign any of its nghts or transfer any of its nghts or obligations under this Deed
without the pror written consent of the Chargor

THIRD PARTY RIGHTS
Subject to Clauses 17 2,17 3and 17 4

1711 the Recewer may rely upon and enforce the rights confernsd upon it under this
Deed, including, without imitation, those set out in Clauses 8 1 (Appoiniment of
Recewver or Administrator), 8 3 (Remuneration), ¢ (Powers of Receiver), 10
(Applicatton of proceeds), 11 (Expenses and indemnity} and 14 (Power of
attarney) against the Chargor, and

1712 the ndemnified paries may rely upon and enforce the nghts conferred upon
them under Clause 11 (Expenses and indemnity)

The third party nghts referred to in Clause 17 1 (and any other terms of this Deed which
provide that a third party may in his own night enforce a term of this Deed) may only be
enforced by the relevant third party wrth the pnor written consent of the Majonty Chargees
and subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties) Act 1999 (the "1999 Act") and all other relevant terms of this Deed, including,
without hmitation, Clause 21 {Applicable Law and junsdiction)

Notwithstanding any other provision of this Deed (including, without imitation, Clause
17 1), the Chargees and the Chargor may by agreement in writing rascind or vary any of
the provisions in this Deed in any way without the consent of any third party, and
accordingly secton 2(1) of the 1899 Act shall not apply
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Except as prowided in Clauses 171 and 17 1 2 (or insofar as this Deed otherwise
expressly provides that a third party may in his own nght enforce a term of this Deed), a
person who is not a party to this Deed has no nght under the 1889 Act to rely upon or
enforce any term of this Deed but this does not affect any nght or remedy of a third party
which exists or 1s avallable apart from that Act

MISCELLANEOUS
Set-off

The Chargor agrees the Chargees may al any tme after this Secunty has become
enforceable, without notice or further demand, combine or consolidate all or any of its
then existing accounts mcluding any accounts in the name of the Chargeas or of the
Chargor jointly with others (whether current, daposit, loan or any other nature whatsoever
subject to notice or not and whether in sterling or in any other currency) and set-off or
transfer any sum standing to the credit of any one or more of those accounts n or
towards satisfaction of the Secured Liabiltes

Ruling off

1821  If any subsequent charge or other interest affects any Secunty Asset, the
Chargees may open a rew account with the Chargor

1822 IfaChargee does not open a new account, it will nevertheless be treated as o it
had done so at the tme when 1t receved or was deemed to have recerved
natice of that charge or other mterest

1823 As from that ime all payments made to the Chargees will be credited or be
treated as having been credited to the new account and will not eperate to
reduce any Secured Liability

Chargee's discretion

Any hability or power which may be exercised or any detenmination which may be made
under this Deed by the Chargees may be exercised or made In their absolute and
unfeitered discreton and the Chargees shall not be obliged to give reasons

Remedies and waivers

No fallure to exercise, nor any delay in exercising on the part of the Chargees any nght,
pawer or remedy under this Deed shall operate as a wawer, nor shall any single or parbal
exercise or waiver of any nght, power or remedy prevent any further or other exercise of
any other right, power or remedy The nghts, powers and remedies provided in this Deed
are cumulative and are not, nor are they to be construed as, exclusive of any nghis,
powers or remedies provided by law of otherwise and may be exercised from hme to ime
and as ofien as the Chargees deem expedient
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Seoverance

If any provision of this Deed shail be found by any court or administrative body of
competent junsdicton to be invalid or unenforceable, such invalidity ar unenforceability
shall not affect the other prowvisions of this Deed which shall remain in full force and effect.
If any provisiont of thus Deed Is so found to be invalid or unenforceable but would be valid
or enforceable if some part of the provision were deleted, the prowision in question shall
apply with such deletion{s) as may be necessary to make it vald

RELEASE

At the end of the Secunty Penod the Chargees must, at the request and cost of the
Chargar, take whatever action 1s necessary to release the Security Assets from this
Secunty

NOTICES

Any communication to be made under or in connechon with this Deed shall be made in
writing and shall be given in accordance with the Notes

APPLICABLE LAW AND JURISDICTION
Applicable law

The validity, construchon and performance of this Dead (and any claim, dispute or matter
ansing under or in connection with R or its enforceability) shall be governed by and
construed in accordance with the law of England

Jurisdiction

The Chargor wrevocably agrees for the exclusive benefit of the Chargees that the English
Courts shall have exclusive junsdichon over any claim, dispute or matfer ansing under or
i connection with this Deed or s enforceabliity and that accordingly any proceedings in
respect of any such claim, dispute or matter may be brought in such courts  Nothing in
this Clause 21 2 shail imit the nght of the Chargees to take proceedings aganst the
Chargoer in any other court of competent junisdictron, nor shall the taking of proceedings in
any one or more [unsdictions preclude the taking of proceedings m any other jJurisdicton,
whether concurrently or not, to the extent permitted by the law of such other junsdiction or
Junsdictions

This Deed has been executed and delivered by or on behaif of the Chargor on the date at the top
of page 1
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