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Registration of a Charge

Company name: THE DOROTHEA LAKES LTD
Company number: 02623354

X7IFUPTXY

Received for Electronic Filing: 04/10/2018

Details of Charge

Date of creation:  27/09/2018
Charge code: 0262 3354 0003

Persons entitled: MARK BILLINGHAM
ALAN CHATHAM

Brief description: FIXED CHARGES OVER ALL LAND AND INTELLECTUAL PROPERTY
OWNED BY THE COMPANY AT ANY TIME

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Electronically filed document for Company Number: 02623354 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: KATE CLARKE

Electronically filed document for Company Number: 02623354 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2623354

Charge code: 0262 3354 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th September 2018 and created by THE DOROTHEA

LAKES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 4th October 2018 .

Given at Companies House, Cardiff on 8th October 2018

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

 Dated: EYiey 3&?@%@&;‘“ 2018
{1y THE COMPANIES LISTED IN SCHEGULE 1 as the Chiargors

() MARK BILLINGHAM and ALAN CHATHAM a5 the Secured Party

 Debentire and Guarantse
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INTERPRETATION

This Deed is made ot S §3"»‘%-- | 3&9@«&&# 2018 between:

THE ﬁﬂfiﬁi?i&!ﬂﬁ& namzwﬁ }i& ﬁsﬁﬁmﬂﬁ ;t tﬂgﬁﬁ'}&? the ‘*Ci&argws" 'ami each & -
 Chargor®; ané .

MARK ﬁi&t:&ﬁﬁﬁm of The Manur E—éeause, ?ieiding Tree, Esmcme Nr Stes;rbr idge, West

Midlands DYS 0BG and ALAN CHATHAM of Yardley House, Yardley Gobior, &iar&hampmm :

. Northamptonshire NN12 7UF {together the “Secured Party”).

iz

 Definitishg

In this Deed:

“Resigrad &&ﬁ&%" fheans any assets expressed m he: aasie;med umﬁar Ciwsa*% 3 :
{Msigﬁment} - . '

“Agsociited aaneﬁts” means, i res;:ec&: af any assety _

“{a} : 3% [ montes includi ng {where e evant} alf rent, iﬁ\u“ der;dg, distributiaﬁs, pmﬁtﬁar '

compansation; damages, incorms or interest pald or pavable ralating te izhat _ :
asset; and _ _ _
by all Autharisations;. ﬁghm, izeneﬂts, f:?aia'ris of prnperﬁy &t any. tim& reiat ing i:a

thaﬁ: asset,

Sauthorisation” means an aaiharésai:iﬁm ecnﬂant, a;}p%{fs&i? 'reéﬁf-u't_iaﬁ; 'Ifaeﬁ'::é;

- exemption, filing, notarisation or ragisf:ratém* -

B “Eamk B&hts’* meanﬁ, i fe]at%e;‘; to az’:’;f Chﬁ?{}é‘)l’} a!i hrmk aﬂé other ﬁebtaf ?‘es;eﬁueﬁ and -

monetary clalms of or owing to, or other amounts recoverable of recelvable by, that .
Chargor and any rights or claims af that Chargor 0 r&gpect of such debis, reveénues and
monetary clalms.

“Bu&im&sg Day® means a day, other than ] Satﬁréay ora Sunﬁay{. Q!‘! Whith h:mks are o
apeh foi- ganeral business In Londorn, o

o '“ﬁtfarymi A::::aﬁgt” meana cach acmuﬂt Eist&é n Part I of Schadne 2 {ﬁeﬁaﬁis of
- Charged Pm;}eff}f} : .

“Charged Wﬁp;?a_fgwi means the assets of each Chardor w.hicﬁ- fr’éﬁ_;' Hime to ’zsm- arg, or
are éx‘pms‘saﬁ to ba, the suﬁ}ﬁf:t of any Seclrity created by this Deed, _ .

" “Delegate” means any deiagateg agent;. attorney or Ca*tt’iéﬁiiﬁ& apsm intad bv the Secured ;
Party. . _ o '

o “Event of ﬁafaaiz’* means any event or czrcumstam:& sﬁaciﬁeé a8 ﬁuf.:h i Schedule 4
. {Evients of default). K

“Finanee Document” means each of the Loan 'ﬁgreamasit'aﬁd'this Deed.

“Ffeating Charge Aﬁm&:“ mesns, dt amf timeg aﬁv Chargeﬁ Property which;, ai: that tine,

s the subject of the floating charge created by this Deed,
“Insolvency Act’ rmgans the Insolvency Act 1986.
“Insurances” ieans all sontracts or policies of Insurance of whatever hature.

- SIntellectual Property” means () any patents, trade marks, servies marks, designs,

businesy namis, copyfights, database rights, désign rights, domiin names, moral rights,

b corpVDSTARE g
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. imeﬁttﬁﬁs, caﬂf idérnitial fnfﬁrmatims, icmwhow am:i m‘h&r ntetis«xctﬂai s:«m;:efty rghts anfi..
" interssts fwhich may how or in the fiture subsist), whai:har registered of unregistered;

and {b) the ‘benefit of all applications and fights to ise such a&séts af - i:hargar {wihich

gy now or i the future su@siﬁt}

"_{a} the Speci fied Shares; and

{ay all other stocks, S?’tm‘ﬁ&, bancés, securities oF Eavastmeﬂm, _

"easd” mesns an‘fg lease, unﬁéﬁease; teﬂanﬂy, _Imez‘ste or f}th&r right z&f ﬂﬁwg.:ai:!sn 6.

“which the Charged Property Is_from time to time. subject together with. any r&iated'
_ guarama& o othir samrity for tha parfcarmaﬁce of the fessed's cbiagatmnﬁ

-anﬁ enteraﬁ frite: &xetween i}ar{}thea ?ﬁmpeti Hy:im Lim t&d {mmpar&y numbar 13?4&341}
and {2)the Secured Party,

YLPAY means the Law of mpe&y"ﬁﬁ 1925,
' ‘.‘.##t'“t%" r'ﬁéa;t'z‘s'a party té. this Deed.
'.“Reai Property” m&ans* . _ _
{a} e ) _éii estates or En!:ereats En any fmeha&i or iaaseheiei pmp&r&y,, :

L -_{t;j : any hu id?ngﬁ, féxmres, ﬁttings, fixed pfant ot machfﬁery a8t amy Hime s tuated - B

on or forming part of that property;

(& all easements, fights, agr&&'ments' and other benefits in respect of that
o property; and : .

(6] o the benefit of any covetiants for title gfven oF em:eraé info by ans@ ;;reé&aésaar

It title of & Chargor in respect of that property,

. “ﬁ@eﬁvex"'maaz}s fa'-mz:ﬁivar of Fecaiver and manager or .aﬁminigtimtiw_- receiver of 'th'é .
- whole or any part of the Charged Property.

"‘ﬁaﬁur&d ﬁhitgatims” means all present and future labliities 4nid obligations st - any
timie dug, owing or incurred by a Chargor under the Finance Documents, bath actual.and

. contingent and whether Encurred S0 eiy of jointly and as. principz% o Sui‘et‘? or i any athar :
- capadty, : . . '

“Security” means any aasigﬁmahﬁ by way of secutity; mortgage, éﬁargé; pladge, fier or o
othier security interest securing any obligation of any gersan ané any othef agreement or

arrangement having a simiiﬁr effect,

.“ﬁpemfl&ﬁ Shares’ means any shares specified ‘Ef’i Part 1l nf ﬁcheduie 2 {ﬁeta&ﬁ of

Charged Progertyy.

“Whird Partias Act” means the Cﬁntraats {Rigﬁts t;f “‘E’hird Parﬂes} Act 1999, L

'ﬁanstmntmﬁ L
g P SR Unless a contrary indication appears, any reference in this Deed to:”
C1,2.4.0 - any asset includes present dnd future properties, reventes and

rghta of avery descrigtion, all procesds of sale of such asset, all
_ rights under any agréement Tar the sale; lease or licence of such
-asset and any menies paidoor payebie n respect of such assety.
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0. Nor S “Finame ﬁacum&rgt" o any athar agmamﬁnt (s13 mstfument i
a refergnios to that Finance Document or other sgreement or
instrument ‘as amended, novated, supplemented, extended,

" restated oF tépladed From theto time,

1.2.1.3 -1 acmunt s & refﬂrenta o that amaunt #s re-designated, re-
- ngmibered, substituted or mgﬁamé from time 16 time;

T -::he “Semreﬁ r*arty“ the “‘Cnmpany #ndd khé “izharge}r oy msy '

other person shall be construed sa es to include its successors in
.. title, permitted assigns and permitted transferees to, or of, it
. rightg andfor obligations under the Féﬁaﬁ::e Bnmments, e

1345 Mindebteduess” includes aHy esiaiigat}ars {whether inmrred A5

principal or as gurety) for the payment of repayment of money,
© whsther preaezn%: of fiiture, actual or conti ﬂg&ﬂi:i :

' .1,2‘1;&' ' a “perssn" iﬂﬁiudes any iﬁdividaaf firm, mmpany, mrps;atim}, .

- povernmént, state or agency of & state or any assaciation, trust,
- Jolnt venture; eohsortium or paﬁmmhig or ﬁthw entity {whether )
o not having saparats legal ;wrsaﬁa lity);

R 7% fr A a “Fegulation” Enc’imim aﬁ'ny ragnf_aﬁ;m,- ;ruie? official 'ﬁfs‘-et:ﬁvé;,

)
123

i.24

125

- reguest or guldeling (whether or not having the force of law) of
‘any  governmental, intergovernmental or sugranational body,
dgency, department ur of any reguiatargf, se%f»regufamr of other:
authority or nrg&msaﬁan, _ :

1218 _ & f,smvlstan of faw i& a mfamnm !:c that prw sierr Bs amsméed or

re-enacted: arfé

1218 . a timg of f;iay-;s f'e-?ﬁrﬁnﬁ:é to 'i;ﬁ:n&ém tire.

Where this Deed includes the ‘words “meiu&ing*’ _“%n- particular” or “or -
- otherwise® {or similar words or phrases), the intentlon is To state examples

and not to be exhaistive,

References to any Security “created by this Deed” are to be déémed to
include such Security created or Intended to be created, mnstitut:eﬁ gwan, '

- made or extend&d by, under or a&sidanaezi by this Deed.
A Event of t}efauﬁ: i mnﬁauiﬁg” if it haa ot iseen remeéiaé or waived,
' Section, (:iause asnzi Sahﬁduie headings are ff)i‘ ease of feferaﬂae anﬁy

1.3 xm:nwaraﬁm& of m:h&r terms

‘fhe terms of the G?Lﬁﬁf' Finance Documents and of any- other agi‘aé_é}éat or document
" between any of the parties to {his Deed are Incorporated into this Deed Yo the exdent
reqifred to tﬁrﬁpiy with section 2(1} of the Law of Property’ {wat:eiiammus Provig s;msja Ast

- 1988,

14 Third paity righ’ts-'

':L'%i- :

"Liﬁless ex;sfesstsr provided ¥ the contrary 1n this ﬂeeé a p&r&m ‘who s ‘fot s

party o this Deed has no right Hmier the Third Parties Act to- enforce or enjoy

B 17 - benﬁﬁt of gy fermi of this Deed.

i corp\aa0siIng

o ﬁatwith-staﬁé ng any _term of this i}&eé,. t_h‘e cansent of any person who is not'a
- party to this Degd is not réquired to rescind or vary this Deed at any time.
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- GRANT OF SECURITY

fius&gﬁﬁfﬁﬁ

| Busrantee
' ﬁa_é;%-{fhargér 'i’mve;ca&w'ané wrcanditionall Iy j?: ntl "g'an':i m‘véz—atl?’ '

'Q-,-.lq:i : gaaraﬁte&s tothe E“xecureé Party: gﬁumﬁaﬁai g;erfarmanca i;i*g each {thargm af the

" SEcured Obligations; and

s W} o uﬁdeﬁ:ﬁk&s with !;he: ﬁemrﬁzﬂ f»‘*arty that whﬁﬁwar & Secired Pariy ‘doss not

pay any amount arising out of the Secured Obligations, when due ,that
Chargor shall imme&atety of deriiand pay that Bracunt a& i i wad th& '
- prinelpal nhiigc&r . .

' _ {:ms{muing guarantes

: yayabm i}g aﬁy é:’harg,ar ;mrsuant o the Secureci Gh}igatimsg regar{i!ess of any- :

interm&dmm payment or digcharge vowhile of In part.

COVENANT 7O PAY
Each ﬁhargﬁr, a5 g;ﬁm: pal d&htﬁf and nob jusi: 5 wm&:y, cmfanaﬂts wﬁzh the Sae:urﬁé :

- Farty to pay. or digcharge the 5ecssred Obligations Ih the msnher provided for i the
. Finange ﬁusumﬂnts* y . '

.'Mé&gaga - o
.Each E“:hargnr chargas by way of first legal mer!:gagﬁ‘ .

. 4.;‘1& all ks Real ?mg:erty Eiéﬁi;l’ bed ﬁ;}pesite fts hame in Part I af Echeduie 3 {Qezaffs .

~of Charged Property); and -

439 al s other Raai Pranertvg mmeﬁ by itas at thg &am of this Deed. |

Fixeﬁ ﬁkﬂrgses

Each (’:hargﬁr ::hargas by wa? of fls*sfz Eixeﬁ e::harge‘

421 o the extent not effmﬂv&iv mertgageé under et‘:iau&e*i i {Martgage}; all s

Real Property oo at the éat& of this-Deed; .

42,2 - all its Real Fm;wrzyﬂ acqn%reﬁ i:«y it after ti’z& diste of this Dreiy

: #.;-2*3.'” ) aii it piant and rvachi inery, et r:ies, mm;mters am:l ath&r equigwent _

excluding stock in- tradﬁ, o the éxtent not otherwise &f?&cthsei‘g mortgaged or '
chatged under this Deed; . _

424 B Al ks Specified ﬁhareg, S

425 its hvestments {&ther than iw Epec;ﬁaﬁi Shares charged under Clavse 4.3, 4}

a2 A |
_ 4264 Charged Accounts; and
42862 ﬂtﬁera‘&aﬂms; |
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45

48

. irs eaah case mal ntairied wif:h the: S&aured Party zmd &l ‘moniss {-in;éiﬁﬁiﬁg '

- interest) atany tme ﬁiﬁﬁ%ﬁﬁmg o the credit ok such. as:munti B

. 4,27 aii its Eme:ak E}ebt:ﬁ _ _
%,-;2;-3' o ii its Im:aﬁeﬁtuai Pmiﬁariy,
% '5 E; 'its”geéd‘wii ;amf uncalied capital;

E 4,240 at% rights, banafity anci nterests ﬂﬂd&!“ dach agr&amen& t& whish it is mfi:y ‘that

15 not an Assigned Asset and any sgresment in, Under or to which it has -any
rights By virtue of the Third ?artmg At

4211 o the extent that any Assigned Asset i incapable i"{w any resson of hemg '

asslgned of is net effectively sssigned in ea::h case ynder Clause 4, 3
{Assignient) each Assigned Asset; and | _ o o

-%;-2.-1‘32' save to the &xt&ﬂk assignm:% under i:iaus&4 3 {Ass:gnmeﬁtj, afl Msgaia!:ad .

Behefits relating to any of the: {Zhargezi Propefty.

ﬁaﬁﬂignmant

 Ench {“-.‘h'afgﬁri assigns by way of security all Hs sccounts malntained with 3y bank,

financial Institution or other person {other than the Secured Party} hicluding all monies

{inclading Interest) at any thme standing to the credit of such ;‘ﬁcmuﬁt together with 2l
- Agsociated Benefits. reia%:ing o sueh Aﬁﬁfgﬁaﬁ Hsupt, .

: Fizmtlﬁg g:izarga

4.4.1 Each Chargar s?;arges by WH’? of ﬁaat;zsg chargs aii its assetﬁ amﬁ unﬂertakmg
o piok stany tie effectively mortgaged, chargr—:zi of agstgned under this i‘.&eed or -

any other Finance Document,

o %»4}2 ?amgra;}h 14 of Sﬂhﬁdﬁ%ﬁ Bi &f t?te I&s&ia&&w Act applies 6 any Securit'g' '

creatad hy thi& tieed,

| Gm’ser&i _ _
Al Security ::rgaté‘d Ey-: E:ﬁt&"ﬁjeéd L
454 jscreated in favour of the Secured Party;

452 unléss specifically stated othierwise; Is created over the present snd future

assets of the relebant’ Chatgor to the extent of Hs rlg?im, Hele and Interest iy,
under and to such assets atany: time:, and

453 is created with full title guarantaa in sccordance with the Law of Property '_

{?“ﬂﬁtﬁ larieous Provisions) Act 1984,

_ Contlnuing: &ﬁﬁﬁﬁw

The Security created %vg s Doed 18 m:itmuiﬁg sectr ity t’ar the paym&at and diﬂﬁhﬂ?‘{is af :

the Secured Obligations, The provisions of this Deed will apply at ail tim&s* _

BT XX G regardless of the éate on which any of the Semreﬁ Qhﬁgzxt ois were Eﬁcurred
42 m}tw;thstaﬂdmg any nt&s"m&{i ate ﬁaymmt oF t@ischame, and . .

463 in respect of the full amount of the Secured Obligations at the relevant time
: even If the amourt of the Secured Obligations h&é previously been iws than

that amount or tzaﬁ been nil atany Yime

BircarpOSILANL s
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6.1

82

. CONVERSION OF FLOATING CHARGE

Conversion by notice

The Secure& Party mayf i:ay notice ta & Chargc:r !;‘E‘?Staﬁiﬁ& and x:arwert the ﬂ;mtmg; charge . '
crested by that Chargor under this Deed into a fix&é {:hargﬁ .over any or all of that
Chatrgor's Floating Charge: Asséts i .

514 . an Event J}f a‘:}efauit atr:urs whmh is mntinaéﬂg,

o 512 ' _ ‘the Secured Party hewmas ‘aware of any ntentiﬁn of pmpr:sa% ta app&irﬁ: &

diquidator, administrative. receiver, receiver, administrator or other similar
officar b resgma:& of that Chargor or any of lts assets; or '

543 i?&e Seam:af:i Party considers t&at any Fieatmg ﬁharga As&a&: it danger of

‘balng gélzed, or sold under any legal process, or such assels are otherwise in
" jeopardy. o

ﬁammanﬁ x:unveminu

521 A fiﬁat ﬁg {:i‘iﬁrge s:reated i::gf Eﬁ'y‘ Qhargﬁr und&y this E‘me& ‘w!i au&ama&icafﬁy

-&ssets ff a i;quiﬁat{sr, admi atrativa facazsze:; recesiverg admin si:ratar or other

similar officer Is appointed In respect of that Chargdr or any of its assets.

522 No floating charge créated under this Deed will automatically crystaliise and

convert into a fixed charge solely by reason of a wioratorium being obtained
under seckion 14 ar Schedule Al of the Insolvéncy Act {m‘ anything being done -
Cwith s view to nbtai fing 4 maratnrium} :

: ISNE}ERTAKIBIQS
N ega.ﬁim ﬁiﬁﬁgﬁ and restriction of dealing

g1 Mo {:hargﬁr may create o péfmiit fo Sﬁf}ﬁ st any Seauﬁw byer any af its assatﬁf -

ﬁ*i._ﬁ. L 'i\itz} Chargor may:

o -&1.;2;:15. - sell, transfer or otherwise dispose of any of ifs assets on terms
: ~ whereby they are or may be leased to or mwacquémﬁ By dnother
_ .{“lhargfxr* ' . .
6122 wall traﬁsfer or ath&mﬁsg dﬁmsﬁz of any af itg recel vai: los on - B

recolise terma*

6123 - enterinto any arrangement dnder which rroney of the benefit of
: - @ bank or other account may be applied, set-off or made subject
to.a combination of accounts; or

6.1.2.4 - enter Enm am; athﬁr preferent 3 arraﬂg&ment having simllar--. :

- --..-eff&ct,
In circbmstances where ‘the arrangement or transaction is entered into '_
primarily as a méthod of raising Firsanc:ial Indebtedness or ai‘ finaﬁdng the
-acguisition of an asset. o : . :

"&ﬁﬁm'af'ﬂﬁarfga-mé-asaigmﬁni' o

- Each Chargor shaii serve nattme of each i:?farge B assigﬁment cmatad uﬂder tms Deed in

réspect of each of its accounts chargéd under Clavse 4.2.6 (Fixed Charges) or as&ignaci .

inder Clause 4,3, by sending a notice sobstantially in the form af Part L of

i corp\d0STIZN e
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Sehedule 3 {Naticas) ibv the case of any account in respect of which the 5&;‘&;’#6 Party

-does not have sole sighing Hghts to the person With whom that sccount s held, in each
“-gase on the date of this Dead (in the case of any accournt existifig on the date af this

Deed) and on the fate of opening any other account (in the case af any actount {ssaeﬂ&ti :

gter the dete of this Desd):

&akaﬁw!ﬁdaammt“w‘ fiotice of sétzaﬁﬁf o

. Eat%s i‘:?targar shall use. all faasonahte: &ndeawws to pm;;sre thaﬁ each notice zervaé i:sy H 4

under Clause 6.2 (Notice of charge o assﬁgnmaﬂs} 5 acknawiﬁﬁgad hy the rée ;ﬂerxt i the

Form attached to such notice:

' _%‘.3,1 i the case of arzg.f notice sgrv&ﬁ o the date of this Deed, on of before ii’:e_ .
 Closing Date; aid . . .
6.3.2 . the case af all other notices, within '.ﬁ-ﬁusizjtess'*;}éys of service of the notice, -
Charged Pm;xeﬁy ' '

' 'Eaeh Chargaf shall, pmmp@;’fy upstt r&s:;ueﬁt by the ﬁaaure& Part\g #e: amf t;mg

B ' depasit with the Secured Partgz all documents of title ‘or- ather esziéence of

ownership, together with such deeds, certificates asnd {Ecmments as . the
Secured ?aﬁ:y may require, relating to its Charged Property; .

CoBALd “affix te and malntaln on ﬁﬂﬁh of Its plant, mach riéry, fixtures, fittings, vehie: ea

or other equipment as the Secured Party may require a clearly legibie
- identification plate statihg that the asset had been charged to the - Secﬁred _
Party, In'a form acceptablé to the Sécured Party; and _ _

6.4.3 '_ : prwlﬁe the Seﬁarez:i Party with alf. infnrmaﬁea it may‘ r&asanabiy request In
- relation to iy %‘::hargazi ?m;aert\g

jﬂeai ?mper&y R&strmtmn

Each %::?;argzsr shall ensute that a restr;t:tian m tha fﬁtiewmg terms is enterad . the :

reglster of the title of its Real Property at the Land Registry:

"‘Na ﬁfspasimn of the Fagistered estate by the pmpriatsr cf the reg?sf:ared-
“estate i to be registersd without a wWritten consent sfgned by the ;xmﬁréetnr fof
the time being of the charge dated [DATE OF DEBENTURE] in Fasmur of .
[SECURED Pﬁﬁ’ﬁ’} referrad €o'in thes ahasﬁggs register, or its: tan*m?amer, '

. together with,. wh:ere applicable; notice of any oblidation 'esn the. S‘&msﬁeﬁ- Party t{:. _ma-ké :
further advaawﬁ undel the terms of the Finarice Documents. Fach Chargor shall pay, o
when due and payable, alt fees, costs and expenses incurred in conmection with such .

‘applications, . :

. Leases .

' In addition to clause 6.1.2.1 fio Chargor may:~

CEB.1 Hrant any Lease;

.62 terminate {w’he’éhér by sureatider, forfeiture or otherwise) any Lease;
663  varyany terms cf'ér*waivﬁ 33? rights it Has tinder an‘y-z‘easé;’gf

L EEA -agrﬁe to any c%‘sange ﬁf use isrteier, o a:w ?em* reviews or &i"&?’ mﬁf;essinr; or’

- veduction ef rent i res;:aezct of, any Leaﬁa* oy

bie_corp\iatiEiLIg - e R A
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- conpsent to any ass%gnmen!; of sui‘;«ietiz ng af amg jBssad's intefest {"nr any'-

- assignment of a:sub-tenant’s interést) under any Lease,

- ilthout the Secured Party's prior consent and may m_tfe'ntgrintafangr sgresmant to do so.

6.7 investients

e

872

673

T4

875

i EorpAddOsLENY

' Ne Chargor may:

6701 . take oF permit the taking of any actioh ‘which may adversely
. ~affect the value of its Investrients, of prejudice the interests of

the Secured Party Under any Finahce Document;, or résalt nthe '

. rights attaching to the Investments belng aite red ordiiuted; ar

o 6’.‘?;-’1i2'- o ewcept Where the ﬁewred ifar:y 58 re:;mres or nermi’tﬁ mmiﬁam' :
. - gnother person to enjoy or exsrcise any of its rights in raiat jorite

aﬁy of itsdnvestinents,

Suéxjet:t ta Clatise 6.7 Q:t {}nvestments) anif ;ﬁmvidad that nio Evant of D&faa!t

~eontinuing, euch Chargor fneyy

E534 - vecslve and vetain 3a1§ dividends {ar.ﬁther iricormne ;ali'd' or payable
. An respect of ity Investments: and

[0 i S exemsé ali voting and other i g%iés 'éttaah'ing to its Investmants,

' ;}raviéed that Et does o fﬁ? 4 ;&urms& ok inmnsfﬁtent wit%z aﬂy %’iﬁﬁme o
o ﬁeasmantx . . :

- While. ang Eveni: af E&efauit i mﬂﬁﬂuiﬁg; ﬁach Chargar shally .

:&’?.3;1_ Rl any div denéﬁ or other incomie recaived. t respect af the

Investments on trust for the Secured Party and pay such-
- oarhounts fits W gepardte sccount o atham&sa a5 the ‘Secured
. ?m“t‘if may divect: and - .

6732 exercise afl voting and other rights attaching _t'a zﬁe_i:wes_tm;ens:s

“as the Securad Party may direct. .

Tﬁé Secured Party may, at any time, .p;zrféei’t- the --Sgéur’ity- -&vé:‘f_'aﬁsf of the
Investments created by this Deed. On request, each Chargor shall execute
ariy relevant instruments of transfer and will procure that they are immediately

. registered in the statutory ragisters of the relevant company and that shere

certificates i the name of the Secured Party and Its nominee(s) ih respect of

-such Tnvestments are delivered to the Secored Party as soon as reasonably

practicable.

: ﬁﬁ anzf time Wh&ﬁ a;’sg af t‘i“i& Investments are registered in th& name of the _

CE7EL '_ " while rio Event of Defailt s mn’ﬁnuing! ‘the Secured Party Shaii

©atcount o the relevant Chargor for any dividends or other
" incaome recelved in respect of the Investments and, subject to

Clause 6.7.1 {Investments), shall sxerclse sl votlng and other

fights attaching to the relevant Investments as such Chargor
may diréct, provided that such directions would fniot cause the
Secured Party to be in breach of any othet agreement or
obligation or give rise to any liability on the part of the Secured

Party; and .

6--.:'?,5,2'- 3 whiié any Evar;t of Default is cantinuiﬂg, i 5&:&1‘&{& i’f‘art‘; may -
. N arfy dividends: or othar ihcome and apply the same in
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5,17

secordance with the terins of the ‘Findnee i)fi’a:ix?;im‘;ts,'_ and
- exercise or vefrain From exercising sueh voting o ather fights
attashing b the relevint Tnvestiments as it thinks Bt

6.7.6 . The Secured Party Shdll have no duty to enstre that any'ﬂ-ﬁfiée-zé&isﬁ&r other

arisunts are. pald or received o o thke any actol i cohnaction with any
distribution rights in respect of any of the Investments, .

 Bouk Débts

Each Chargor sn§z§-

- HBT pf’amgﬁy co iea:%t ﬁacb Baok i}abt wﬁen dise for ;;tayment

BB 'Eﬁ?{!i‘ﬁ;}t *; take and prrsue allach of ﬁeﬁessaw to recave? ar:‘f ‘Badk Debk whiﬁh

is not pald when doe in amsrdam:&g if a;miicai}le, with any Instructiens from
_' the Serured. Party; and -

. 5R3 . ncst: agrﬁe t waive or settle asw ?Eﬁmk E)ebt for less t:han Pt ?Biue; Gthar t&an -

© with the prior Wﬁiﬁé?’% consent of the Secured Party,

-Ir#i:&iiﬁe%uai ﬁmp&rﬁy -

- F‘mmpt?? foll ewing the request of the Secured Party, each Chiargor shall procure that ain

entry 15 made in gach relevant public register of ity Inteilectual Property to rez:e:s;*d the

| pylstadice of This. z:m;ﬁ ané t%te Fastiictions Im;}cs&tf by it
Fwﬂizﬂr as&a&mnm '

Each Chiarga'f shall promptly take ait such actions, Including executing a_i_i'.'suﬂh #aéurﬁani& R

fiotices and instructions In such form as the Secured Party may reasonably require:

6101 to crests, perfect, protect and (If necessary) maintaln the Security created o
' - Intenided to be créated over gny of s assets under this Deed or for the

exercise of any rights, powers and remedies of the Secured Party provided by
" or under this Deed or by law oy régulation; . _ _ :

CBA02 .tﬁ confer on the ﬁamred '?’aﬁg sacurity Interests In or over any of s assets

lodated Jn sy jutisdiction other than England and ‘Walss squivalént o shinllar
o the Becurity created or %nteﬁé&é tobe created iﬁ’f this Deed; and

| 6.10.3 I fatil H:ate the vealisation of the assets which aref or are ] ;"atended tc ha, the

stbject of the Security credted by this Deed,

pPower 1o remedy

" If any Chargor falls to comply with any-of its obligations under this Deed, the Secured

Party {orits naminee; fnay {at the Chargor's expense) take such action ag is necessary to
protact any assels against the consegientés of such Chargor's non=éompliance and to

- ensure compliance with such obligations. The Secured Party Is ot obliged to perfarm any
ohllgation of a fihargar nor to talee Bny af:tian which It may be aﬂtiﬁﬁﬁ to talkeunder this
Deed. . :

- Power &f.attszrn&?. .

6121 As securliy for the performance of fts cbligations under this Deed, each

Chargor frrevocably and severally appoints the Secured ‘Party, each Recelver
and each delegate to be its attorney, with full power of substitution. e

‘6122 Upen the occuirrence of an Event of Default the attorriey may, in the name of

- the relevant Chargor and-on jts behalf and at ity expense, do anything which
. thet Chargor is abliged o do under any Finance Document to which it s 2

bie_forpédgesiia . R
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parii? ‘but has falled o do or which the Secured .%ﬁyg'ﬂ%m’;véf oF Delegate

gy & thelr absdfute distrelion consider appropriate in connectien with the

_exercise of any of thelr rights, powers, authorities or discretions in refation to '
- the Charged Property under or otherwise for the ;mr;‘ﬁﬁﬁ&& of m*g ?iﬁam:&_

Decdment, ﬁi’ ary law or regulation.

N .12 Eaz:h Charg&r ratifies: mﬁ mnﬁf*ms amyi:%smg dong by aa? ai:é:m;&ey uﬁdar fms

Clause 6.12 (Powsér fo remedy).  Each Chargor agreés to m&&mniﬁy the

-at&:amay agalnst all setions, dalms, deivands and proceadings: taken or made '

agatrist it and sif costs, damages, éxpenses, liabiiities and Josses Tncurred by

the a&tame*y HE- & resuﬁ; af or i cofinectioh With anything iawfuily dorie by 1

e under or n connsction with this power of attnm&yi

' &mmﬁ OF ENFORCEMENT . o
- Secured. r}hffgaﬁaa& é&ﬁmad pa?aﬁfé '

. - For the g}tzrws&s of a1l Fights and powers %mgi%&d %;*g si“atﬁta, zﬁe $e{:uraz§ ﬂﬁi%gaiian’s ar& )
- deemed to be due and payable on the date of this Deed, _ : :

When ﬁe‘fwrity' enforcesble

”’I’he 5&:;%;{%%:}»* creatad ﬁy z:ms Deead is aﬁf&mﬂai}i& at any f;ime whﬂe B Ez:sfn& af mafauit
continuing. _ . o - :

: ﬁﬁfﬁfc&?&‘iﬂ&fﬁﬁiﬂﬁm' '

| At ;arz'g i:ime {a} when the ﬁaﬁur&g f:reated by i&'ﬁﬁ Deed is eﬁfarce&hie ot {b} ?& llowing a

request by any Chargor, the Semred Party may, without furthér niotice;

?,3,.1 . 'sp;ampr‘iat&, fenlise oF traﬁﬁfer, Ind ufimg to itself of te aﬁy p&rﬁm, aii at any.
: - part of the: Chai‘ged Property:
732 appoint nﬂ& Gr-tnore persons to %:e 2 Hecelver of all o any zzart m‘ i‘.i"iﬁ i:ﬁargari' »
o Property; : . '

7,33 appointan édfﬁiﬁistmwmf any Chargor;

934 exercise any of the powers, suthoriles and discretions conferred on

mortgagees, administrators or recelvers, under the LPA; the Insolvency Act,
any othay legislation or ragusatiﬂn or under this Deed; and

7.3.5. fake s such further ar:ziaz} as It sees fit to enfarm afl.or arw part of the Sawrity -

::rﬁated by this Deed,

!&i‘gf’gts-m refation %o a Ra&ﬁfivsr :

The Secured Party may remove any. Recelver appointed under this Deed, appoint another
person a5 Recelver or sppoint sdditional Recelvers, Each Recoiver will %m geemied o he

- the agent of the Chargor who alone will be responsible for the acts and defaults of the
Receiver and for any liabilitles Inourfed by the Recelier, The Secured Pty wiay i the
remuneration of @ Recsiver which will be payvable By the relevant Chargor gnd fobm part

- uf the Secured ﬁb’ii’ga’t‘éﬁﬁ'ﬁ; _ : S

' k&ﬁ&mpﬁmx of prim* Sawrity o

Wh&r& there 15 any Sewrity created over “ary of the S?zarg&d ngerty whiah faa?:s

priority to the Security created by this Deed and!

7.54 - the Seﬁizrltyctéa'i-ed'-i}y this Deed b’ecﬁmé-s_aﬁ§a£C-éia'ﬁia'; and

253 the holdér of such other Seciirity takes any steps to enforce that Security, -

CbigopMdOSIERL . i
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 the: sﬁmmd ?arty sk sy Receiver ‘may, at its saie discretion and at the cost and expense
of the refevant Chargor; ridsem, take a transfer of and repay the Indebtedness secured | o

by such other Securlty. Al amounts pald by the Secured Party or a Recelver under this

o Clauss will form part of #:ha Sﬁﬂﬁrﬁﬁ Gb!sgatiwﬁg

&gtpmpmaimn aaf gmymeﬂt& :

An’s; appropriat g by i:ha 5&;:3?&&‘ F*arty or 8 ﬂs:;eiver ut‘zéﬂ!’ thés Qef«:é w%il :w&rricisz myf

: apgﬁmpﬁatmn By the Charduar,
?‘i;‘&aﬁei&i caifaterai

a ﬁ?;?.fi' o the extent. %:Em% any of the %5&25 martgaged charﬁezi or asaigﬁ&d under

this Degd constitute “Anancial collateral” and this Desd constitutes a “financial
collateral arrangement” {in each case for the ;mrm;se of and as defined in the
- Financlel: Collateral Arrangements {No. 2) Regulalions 2003} (the “¥FC
" Regulations™) the Setured Party will Have the right at any time when sbich -
Hecurity g enforceable to aporbpriate-all srany part of that Arapcial collateral
©in such manner as It sees fit in or towards the satisfaction of the Secured
- Obligations, . '

7.7:2 . Where any financlal -scsiiai:ﬁ;‘éi.is appropriated, lis value ﬁh&ii%&i '

7724 i the case of cash, ite &m yale at the time aé;f the
© " appropation;. . e S .
‘?L:?',E.-:’é R 2 ii‘m finanicial eaiiaterai i $stafi ar tfﬁfi&t'f o & ?’&i‘fﬁ§}’t§ﬁﬁd

" eichange; the value 86 which IF could have been-sold on that
_ ﬁxchanga at the téma of apprapriation; and .

| 2 e ) i #@ny other case, the ‘amoust reamnaiﬁy ﬁeterminad by the
' Secured Party by such process ag it may se!a::t Including
Independent valuation, : . _

and the Chargors agree that the method of 'Qa'iuatfm";:irgﬁwided for in this
Cladse 7.7.2 15 commarcially  veasonable fcr thﬁ purposes of th& L
_ Regulations. .

Demarids

Any demand for pavment made by the Securad Party shall be valid and effective even If it _
" containg nd statement of the relevant Secured Obli gatﬁaﬁﬁ ar dn insdccurate or nwmgié?:& -

statement of thamé =
POWERS OF A RECEIVER
ﬁe’mmi'aumfgz‘& o

é’%é’%if Receiver: wiii !'sava*

_'S..i*.i.- the rlghfﬁ, powers, pr vi eges and §mmuﬁit &y cmfarrﬁd ot remiwrsg mmwam

and managers and mortgagees in possession under the LPA:

B.L2  the rights, powers, privilegés and Iimmimitles conferred on adinlristrative

racelvers [whather dr not Ehat Reeelver 18 an aﬁm?nistr&tiva regceiver). under
Schedule 1.of the Insoivency Act; and . o

813 _aii n?.hee' rights, pawem, ;:sriv iegas and immuniﬁes canferrad by %aw o
. ragulation on receivers; receivers ami majiagers, mortgages in gnssessiaﬁ and
" ddprinistrative mmivam, .

. 35;&&&%&&-9&5&3{& o
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Tﬁﬁ rghts, @awerﬁ and reredies pmvaded in ﬁ‘%iﬁ iﬁeed are in aﬁé?tian to ahy ﬁghtﬁ
powers. and remedios under law or mgaéat&an Aﬂy Rgﬁeives* wilk. hava thie. fﬂﬁ&wmg
additional mwam. .

' .&2*1 i?se power c!e:x or ot to 8 ars*gthing whsc?s the re!evazz: Chiargor ccszziﬁ {ia or

desirable or necégsary Tor realising any of the Charged Property or Incidental
nr conducive to any of the rights, powers and discretions mnfermﬁ o a
Recalver undet this Deed of by law or régulatians and - .

823 the gsawer to iise the relevaiit Chargor's namie forali the above purposes.

."%?m;atinn of stakutnw powers

' The following statutory ;zmviﬁiaﬁs do ;mt ag:sp}y 1o this ﬁaed ar any 5&6&;;2&3{ t;reatefi by

thiz aeed

U831 the restriction on thei'ca;ssaifaaﬁm of mﬁstgfa'gves“;ﬁ- %éfiﬁéﬁ ﬁasnfés;s'a}.i;ﬁw

3.2 - the restrictinns gn the ;mveer o gmnt i as:cegi: the surrender of leases in
- _"se::tians 99 and 100 of the LPA;
' 8,33  the wr;ditiung tﬁ the ﬁ)ﬁﬁi‘dﬁﬁ af a pewer of sale in gertibn 193 af the &Pﬁag :
_ 33:% 'ti‘ze restri::t%sms on t?’se app%icaﬁﬂﬁ ﬁf ;;arﬁz:eetis by a maﬂgsgea o mc&iver in :

' sex:t;m‘m 108, 107{2) and 109{8) of the LPA; and

ard tha provisions’ fﬁgaming a receiver's remuneration In section 1§§€&} of the
LP}% .

' APPLICATION OF PROCEEDS
- Order of piority

: _-Aii amounts recelved big E‘he Sewre:i i’art\f or @ Recélver in connection. wlm the
- pnforcement of the Sﬁi:ﬁﬁty created under this Deed will be appliad, to the extent

permitiad by applicable Taw, in the following order of priority:

814 Ef"s di ss:hargiﬁg aﬂy costs and expenses ;ncasrmé by the Secuma Party, any
Recelver or any Delagate uaéer ar in connection with this Deed or an?' of the .

Finance Documents;

§,1.2  inor tﬁﬁa:’és‘ discharging the Secured Gbﬁg'atmﬁs-g aﬁﬁ .

813 L in payment of the sur;;iﬁs {f aﬁy} to. ﬁhe reievarst t’:hargcr er ﬁther ;mrsm‘i '

antitled to it

" Release of Charded Property

' ¢ the Secured Party Is ‘satisfled that all the Secured thzgaﬁ'&ﬁs' have, subject to
- Blauses 12,1 {Reipstatément) and 12,2 {Avbidable payiments), been unconditionally amd -

frievocably pald and discharged in full and all Faciiities which might give rise to Secured

Oblipations terminated, the Secured Party will, at'the réquest afid cost of the rélevant
Chargor, execite su;h docuients and take such steps as may be ﬁ&C&S&EW to telease
. the {:?sargad Pm;;arty from the Security created by ti’ﬁﬁ Desd, . .

blf_¢orpyaansiiag T

‘omit to do In relation to the {‘:?aarg&ri Property which Is the subject of the
_appﬁmtmeﬂt; . :
822 the p{;'wef to do all cther acts aiid ritimgs'_wﬁiﬁh_ the R&ceivé?‘ may consider

B35 the restrictiaﬁa an'the sppéintment of a receiver in ‘gection 16\?{:&} of the LBA - '
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Mo hﬁy&r imm; m’ othiar ;.‘}&}‘Eﬂﬂ daaiing with the Sasx;mg% F-‘artg ar @ Rezmiver wilt be -'

' -c:a;ac&mad to enquire whether:
: m.i,-:{ . any mr.sm? rernains dus ﬁﬁderf%a'e'Fiﬁaﬁc&‘zﬁacum&r&m;

' 'iiiﬁ;i,f.ﬁ ' 'anv ;mw&r which tha See::ureﬁ Parw oF i%ec&ivezr is msr;mrting ?;m exaem%se h&s _ .

‘arisen or become exercisable; or

. '3,;;};};;3 ' the Sewr&d Party or any Rem‘éwr i va!iéiy ap;m inted aae:% At ng with

- powersin accordance with this Deed.

?hﬁ ram;;}t of the sez:ure& ?arty or any Receiver will be an absaiute and cnﬁ::iusw&

discharge to 8 purchaser of the Charged: Pm;z&r?:y whe Wil have no sbligation to enguirs
how any. monies are applied. o . o

_ ?Rﬁ‘fﬁé‘ﬁ%ﬂﬁ? SECURED PARTY

No }iai‘:ﬁ&g'as‘mnﬁﬁagéﬁiﬁ possession

. Neithér the Secured Party nor any Receiver will be Hable t6 sccount to any {:?aafg;a?' a%

mortgagee in possession by reason of entering Into possession of any of the Charged

- Property, or for any cost, loss ar liability on realisation, rior for-any {iefauit or omission far

whicha msrtgagﬁa in possession might be Habla,

_ Tacking

’i’he Becirity mea%e& hy thils Deed Es iatenée{i to sscure: atiy f&!ﬂ’%ﬁ?“ advaﬁf.:e& kach the

Secured Paity Is obliged to make iﬁﬁﬂﬂf the Finance Documents,.

 Secored iﬁarty discration

Mo %:ﬁargsr hag anv right o ﬁ%&ﬁti’ﬁf of reafriwt the Sﬁmred Partys ex&r&f&e af ang of tts
_rlghts, powers or discretions under this ﬁaed; . '

| SAVING PROVISIONS.

" Relnstatement’

1f, 4t any time, there has been a release, settlement or discharge of any of the Chargor’ 5
: 'ehﬂgat ong under this Deed and, as & cmsaquaﬁm of -any insaixf&my {or ana&agaus}.-_

: grﬁc&eﬁﬁngs or forany uther reason;

:ii_z_.i,it. any gaymeat mazfa to any persen in ;*eﬁ;mr:t of an? nf tﬁe ﬁamr&é Gb%igat%eﬁﬁ '
s required to be re;:aahﬁ afd _ .

1243 any Security {ﬁi"‘ other right} held by th& S&mrﬁeé ?ar%y in respect. af any of the

- Eecyred Chligations (wWhether under this Deed or otfierwisé) Is declared void, is
set aside. or lnotherwise a??scted, . . .

. th&n tﬁe rﬁievaat Chargor's ahifgatiaf;s unter ti‘s:; meed Wi 2 mni:‘mue in affect as If there _
had been no such release, settiemeant or discharge and as if the relevant payment had not
- hesn made snd {as dpoliceble) the relevant &hiigaﬁéan oy Security forothir righty bad not

been so affected; and accordingly (but without limiting the Secired Party's other rights

under this i&ﬁeﬁ} the Secured Party will be entitied to recover from such Chargar the -
value which the Secured Party has placed upon such Security {or other right) or the

amdunt of any such ;:avm&ﬂt a5 if sazci‘s reieas&, sattlament: or discharge had not
greirred. - .

ﬁvﬁiéaﬁﬁaﬁawﬁmt# .
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A

124

125

126

I the S&aured Farty, acting reascafzabi?, cansiéers that any amsun% patd by amf C:hergar
I respect of the Secored E)E;iigat ons is capable of being avdided, sét aside or ordéréd to BE
" be refundéd-or reduced for any feason then for: zh:z ;aurgages of this Desd such amaynt

will nob bs consldered to Piave beety frrevacably pald

Wawar af :i&feamg

The ﬂbi igations: of earh i:hargar ﬁnﬂer this Dieed and the Semr ty f:reatetf under this ﬁeaﬁ
will not be affected by any act, smission, mattér or thing which, but for this Clause, wotld
- reduce, release or prejudice any of its cbiigations under this: Beeé or the Sacurity creasted
" unider this Deed (without Timitation and whether or fiot known: to it or the ﬁﬂmreﬂ Party}

including:

1231 any tme, Walver aF fmﬂﬁent grarzteé to, OF »::nmpaszt on with; any irﬁa“rgcr o

~pther persan;

' '1‘21';'3-,:2 . the felease of i any ei:haz Charg&z* of any ati*z&r pemm uﬁder the mr‘mﬁ ni’ Ay

compositlon or arvangement with any creditor of apy mamhar of the {Smm,

' 1"2;:._3;3- - the -tak‘i_ﬁg, _\faﬁatfunf mmgrﬂmi_sat. ﬁxﬁhang&; renawal _Q{_r;&iease af;--axf refusai
. owr peglect to perfect, talle up or enforce, any dights against, Of Sscurity bver

agsets of, any Chargar or otheér person or #ny nor-presentation or non-

observance of any formality or other requirement In respect of any Instrument

~orany fatlure to realise the full valug of any securlty; .

i34 'any'_-_mﬁca;;:acit? or itk of power, authority or Eeg&i';ﬁersnnaéiég of or éiss‘éxi&iﬁ%&t@"_:

gy change in the wembers or status of any Chidrger orany other persorn;.

12,35  any amendment, novation, supplement, eéxtensios, restatement (however

fundimental and whether or not more onerousy or replacement of any Finance
. Dacuiment or-any other document of security including without limitation any.

change in the purpose of, any extension of or any Increase In-any facllity-or the

- addition of any new facility under any Finance ﬁaﬁumeﬁt of other :iﬁm:r’ﬁ&nt or
- securityy . . :

12.3.6  any unenforceability, llegality o fnvalidity of any abligation of any person

- under any Finance Document o a‘ny-athe;* dacument or securitys or

_ 12'.3 7 any insa?veency ar aﬁmiiar pmceﬁdings*
- _'t::hargaf Intent

“Without prejudice ta tha ganem%ity of Ciauae 12.3 iWai‘sfer of ﬁefanass}, &ach i‘;hargar :

expressly confirms that It intends that the Security created: under this Dead shall extend

fromitime o time fo-any (however fundamantsl) vaiiation, Tocrease, eidengion or additlon
of arto any of the Finance Documents and/or-any facility or amount made avallable under

any: of the Finance Dogumients for the pleposes of or In connection with any of the

' - following: acquisitions of any fiature; increasing working capital; enabling distributions to.
- be made; carrying out restructusings: refinancing existing facilities; reflnancing any other
“indebtedness; making facllities aval llable to new borrowers; any othet variation or

exténsion of the purposes for which any faciiity or amount right be made available from
fime to Hme; 3?&2 any fees, costy and/or expenses assotiated with any of the foregaing.

Tmediate rm:wma

Each Chargor waives any right it may have of first requiring the Secured Party (or any

trugtee oF agent on s Behalf) to proceed ddaingt or enforce any ofher rights or Sectrity
or claim payment from any person before claiming from that Chargor-under this Deed.

This wal ver a;};:iies irres;}&r:ﬁiva of any lew or any provisioi-of @ Flngnce Decument to the
gortrEry. _ _ o

-&'{:‘ps‘ﬁprﬁat{gns .

BrcoasesE

L




Uit ii ameﬁnm WE"; ch frigy %t:e ar E:sec:ame ;:xaa?abiie By th& f,:hargm's fider oF
f:mﬁev:tmﬁ with. the Financs Documients have been irrevacabiy pald in fall, i:i’ze Secured
Paﬁ:? tof sty frustee or alent onits behalh may _ _ o :

: .12;&.1 r&fmin :"mm agpiysﬁg i+ &afsrz; g any other man&yst seauﬁty oF tights hﬂid o
. recgived by the Secured Party {or any trustee of agent on'its .E:seha £ respect
- of those amounts, or-apply and enforce the same i such manner and orderas
- itsees Bt (whether sgainst those amounty or otherwise) and nio Chargor shill
- e et tie,d to the behefit of the same; and .

1252 - hold i an intamst haarfng s&ssp&ﬁsa am:sunt any mtzm&ys raﬁeisfeé from anv -
Chargw ar an-aceeuntof any Chargor's. EEaE&iHW tnder thls Dead, .

R - . imfaarm! of Qhargars rigiﬁ:ﬁ .

Une all amsﬁ:ﬁ:s which may i;e o become payahfe t;*f the Chargors under or in
conriection with the Finance Documents have been frrevocably pald fn full and unless the
- Secured Party otherwise directs, ng Chargor may exarcise any rights which it may have
by reason of performance by it of its obligations unider the Finance Documents or by
reason of any amiount. b&ing payable, o Bability avisl ng, under thﬁ Finance Documents:

1271 tobe Indemnified by & Charger, )

12,72 to claim any Eontribution fmm any othey izi'sargﬁr o §uaranmr of a Chargm‘z-:
: . ohil Igations under the Fingncs i}emmenks, _ . '

12,75 to tEke Eﬁ'aa benefit (In whols or in part.and whether by way. of subrogation of
' otherwige) of any rights of the Secured Party under the Finance Documents or
. uf any other guarantee or ecurity taken by the Secured ?artv pursuant to, ﬁt‘

" v eonnection with; the F§aam:a Documents;

§37.4  to-bring legal'ar other proceedinigs for an arder reqiiliing aby Charger to nmiake
: ©oany payment; or ;}&;’ferm ‘any obligation; In respect of which the Charger has'
given g guamate&s undertaking or indemnity; .
12.7.5 : o ﬁxerfsiﬁe ar&y s gﬁt of set-off aga!nst any ﬂhafgar' amifnr '

i&:‘?’;_ﬂ- . to claint or prave as & t:raﬂﬁ%ar of By E:hargar in z:ampatimn w;t%x tha Secured
Party, : . '

If any Cﬁargﬁr ra&eﬁv&s any. b&ﬁeﬁt, ;myment of tiiszr E:rtstiart it raizat%aﬂ ta such rfghts f i A
~shall hold that Benefit, payment or distribution e the extent necessary to enable’ all
wmounts which may be or hecome pavable to the Secured Party by the Chargors under or

in cotinedhion with the Finance Docurments to be renald In full on tust for the Seoured

Party and shall promptly pay or transfer the same to the Secured Party of as the Secored

“Party ey divect for application in scoordance with Clause 9.1 {Order of Priceity), '

13, CHANGES TO THE PARTIES
131 ﬁasignmmt by a Q&arym '

A ﬁharg{sr may not asﬁigﬁ any nf its. ﬁghm ar- trars&fer any of s r{ghts o abﬁgatmns
under this Deed unless the prior writtén consent of the Sectired Paity has been obtaiied,

13.3 ﬁ%igﬁm&né by Secured 'F'aris'r

'The ‘Secured Party may rm%: asglgn, transfel’ or n:wate any a? e fights oF f;i}%igatimzs B
_under this Deed unless the prior written consent oF the Company has been ni::mined

14, COMMUNICATIONS

bie gspnSIING o s




i

142 -

143

14,4

4.5

16

Addresses - The address and fax number (and the depariment or officer, if any, for
w?mse attﬁntim ﬁ;e mmmmftzstmﬂ is i:a h& maé&} of ﬁaz:?s Part? fm’ iy samm&ﬁicaﬁ:}ﬂ

'iéi;i,f. in. the case m* the ﬂam;}any ami “the Sewr&é Paz’ty those given far sach of '

t!‘*getrrn1 respﬁf:tivaiy, i 'the signature pages of this Deed; and

1&1;2 : "in the case of e;ze:?i Receiver and &aib Dreldnate, t?mse notified in Writing ta the-

- Beoured Party by such. Receiver or ﬁﬁiﬁg&i‘& Y BOON 8BS ;:sraaiicahte a&ﬁr Hs
" respective ag}pﬁiﬂtm&nt '

or any sui::st tute: address, fax numb&r or departmaﬁ%: or officer as ;h& il evant Q&m&ﬂ.
may notify to the Secured: E’arty {or-as the Secured Party may notify to the i:&mganvf ¥a
change Is made §J¥ the Secured Party) i}y not less than five Busitess ﬁaszs riotics, o

imiitmrg

: 1&&2,1 : ﬁmsf c&mmuﬁiﬂatmn or-dociment ﬁmda or delivered. %}’y‘ o gerscm o gnother

~ unider-dr In ¢connection with this Deed will-only be effective {a) If by way of fax,
-~ when received W legible form, of (b)Y I by way of letter, when it bas been left
gt the relevant address or five Bushhess Days after belng deposited Inthe post,
postage prepaid, I an envelope addressed to It &t thiat address, and, 1 any
" case, If @ particular department or officer is specified ‘as part of its a&ﬁmss .
- details provided under Clause 14,1 {(Addresses), W addressed o that -
- departmant or officer, . ' o

{4.2.2  Any tﬁmmﬂ'ﬂ?ca{ﬁﬁﬁ or dociment to be made or delivered to the Secured Party

- will be effective only when actually recelved by the Secured Party and then
“only If it Is expressly marked for the atteéntian of the dapaxtmaﬁi: or offfter
identified In accordance with the Clause 14.1 {Addrésses).

ﬂaﬂf‘c&tza:&'ﬁfﬁdﬁr&m and fax number ~-9ram‘;’:ﬂ~g upen é'émipt' of notification of an

- addréss and faw number or change of address. or fax number pursuant to Clause 14,1
{Addresses) or. thangmg it own address or fax s’mm%}ﬁr, the Secured Party shall mﬁfy the

ﬁnm;&any,

ﬁﬂmmanicaﬁans i wriﬁﬁg Any mrﬁmuﬁimﬁm !:& He maée under ar in mnnactmn '

. with this Deed shall be made in writing aﬁd uniesa othemﬁsﬁ stated, may be made hsg fax
Coristter _

Eagﬁsk iarsgaagaa

e 1451 _ B An';f natiaa given ﬁﬁd&i" or in mnnec%:%ﬁn witly this Dead musﬁ: bein Eﬁg;!ish

1452 All-other dociments provided undar o in conrigction with this Deed muist be in
: .- English or 0 not in English; and If 5o required by this Deéed; sccompinted bya

- certiffed English translation and, in this case, the English translation will prevail
unless the ﬁawrﬁenﬁ: lsg ::oﬁﬁtitut%nn&% statumry or ﬁther official dﬁmmeﬂt,

ﬁGﬂﬂ?ER?ﬁR‘fﬁ

This Deed Ay he exemt'ec! in: aﬁy numb&r ;:;f maﬁt&fparﬁg amﬁ ihis h&s ;ha garie afﬁ’«zﬁt.
a5 jF the signatures on the counteérparts were on a single copy of the Deed, :

séwﬁgﬂmﬁ LAW

"f“h i Eeatf and awg newwn&aa&:ﬁai ai‘sﬁgat ons arsi ﬁg put zaf or in mﬁnectisﬁ wim itare
governed by the law of England’ Bmi iﬁ%i&ﬁ _ . .

bircarphadog g . 16




17.3

17,

17,1

172

JURISDICTION

The. caurts of England’ asad Wales %aa%,fe ex{ﬂug s mriscﬁmrm ¥o se:ti:ia Ay disputa amtﬂg o
ok of or e sonnechion with- this Deed {m::lué e 8 dlspute regardzﬂg the existence,
validity or termination of this Deed) and.any hos-contractual ahii@atsr:mﬁ arising vt of or :

I manﬁaﬁan wiith it {a *Dispute”),

' Thf-: ;mﬁ:&e& ke ths Deed: agmé t?}at th& cotirts af England and W&%ﬁs ara thﬁ mz:sst_ :

.. ‘appropriate and convenient courts to settle: any Dispute and sccordingly fo ;}arzvg o this

Dread Wil argue to bhe sonbrary

- Ciause 17315 for tﬁa benefit of %?se Secume.i ?arw ‘on g As @ result, the Semre& Party .
- will not be prevented from teking proceedings telating to @ Dispute in any other ourt

with ‘jurisdiction, To the extent allowed by faw, the Secured Party 'may fake concurrent

: ﬁmﬁﬁﬁﬁiﬁgﬁ i aﬂy numiber of }iifisd;{ttimﬂﬁ_ _

"i‘hm Deed is emm&feé as 5 died and ﬁaiivemd 4 the dute stated ab ﬁm iaagmmng of this

- Déed.

B gepNARSEING a7
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. Dﬁ&f}”ﬁ’iﬁﬁ PUMPED ﬁ?ﬁﬁi} _
. 'E_EMI?EE .

PENYGROES HOLDINGS -

LIMITED

'THE DORUTHEA LAKES
. LiMITEi}

Bir_ barphda0s1 I

 SCHEDULE 1

The Chargors

 Company number

opersiid

. 02623354

.

Jurisdiction

__.Engiaﬁd. and Wiales.
) England 'a_'ﬁ& Wales

England and Wales




SCHEDULE 2
. Details of Charged Property

party

Real Property

Part IX _

Shares

Part IIT

Bank accounts

bir_corpyadOSTIAL. IRRCIEER R, .
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 SCHEDULE3
- Notices
' P‘aﬂ: 3 o '
- Farm af rioticd miating to wszgnﬁsi accounts
{Secured Party does not have sa!a signing rights)

{i‘éi’&ﬁfﬁ AME} ADDRESE OF ﬁ;ﬂﬁﬂﬁN’%‘ HOLOING WSW”F‘EK}HE {ti’&e “hﬁ:ﬁaﬁnt Bai‘fk‘”}

[DATE]

E}eaf Sirs, s

1

A

i %

!ﬂiﬁ!;im of Semmty

We give vou futice that, um&er & ée!&eamm dated [DATE] wa ?taxm icﬁafgadfaﬁﬁignaﬁ i}}; :

way of a se;:arlty} to [SECURED PARTY] {the “Secuved Party™) all our presentang future '
" rights, title and interest in, under and to-each account listed below {eath an "Account”)

including all monleg {tm::iudf g mtefeat} ab any dime standing to the credit of sm:?%‘

: Accounts,

Mame of designation af hank ﬁacaunt ' ._{éaiﬁé' af -ins}titﬁﬁm; and

. account. - _ _ number branch at which account

© . held

'_ We 'm_aig continue i;b égés’éxa each Account i;ﬁ?;ésg-aﬁd:ﬂnt_ﬁ' the Securad Party notifies you
i owirlting to the contrary.  With effect from the date of sich notification, wWe may not

withdraw any further manles from: any Account w ithout the prior wiitten consent of the

' S&ﬁureé Party to each withdrawal,

We therefore | rrevsm?:siy and unwnﬁiﬂwaiias authorise ard iﬁﬁtmtt y{;u*

With effect ?mm the f:ﬁate of this notice, tcr disclose to the Secired szrty sﬁch infnfmai:;cn '

telating to-us and each Account as the Secured ?artsf may from time to tme. reasonably .
request, incloding granting the Secured Party access fo our onling account éﬁtaiis and o

. previding r:s;aiea of all statements, in electronic or paper formy and
'mm affect fmm ﬁ‘ia t:%ate of thﬁ natiﬁa&ﬁen des&ﬁéed iﬂ paragraph 2 ai&we* '

_ 3.4 o to hiold all monies fmm timﬁ o timg standing to the credit of aaf:h ﬁ«:{:&unt to

_the order of the Secured Party and accordingly to pay all or any part-of those
. mondes o the Sagured Party (or as it may direct) promptly following receipt.of
S written instms:t ons fromthe: Seaureqi ?artstr

E 322 o a::wpt any insiruatieﬁs from tm% Sem?mi i’ar&y 423 r:?‘fa:;ga the signatariﬁﬁ of

the refevant account mandates to persons specified by the Secured Party.

" This notice and any Buthority and Instrictions It containis ray -only be revoked oF
' ame'n'cieé-'ﬁitﬁ the pricr written congent of the Secired Party. :

This notice and ariy non-cotitractual obli gat ohs arismg out of or %;'3 cﬁﬁmct%;m with  ara

gavemeé by the faw of England 3:;& Wales,

. bircompldapsiing ) - SRS A




CE Plaage. ::aﬂf iy ym;r agresment o the: akmva by signing th& amiasad copy of i:%}is natu;e
and retamiﬂg o tha Semmd Party (with a m;:y to us} _ _

Yours faitﬁfu%&

AR R PN TP N SR TR

- forand on behalf of
- [CHARGORT.

R TR T



ET:: ise imis:ied an :::apff mxtir:e*} o el R

T {MA}‘#&E ADDRESS AN BEPARTME&T OF- 55{3}&&&:} FAR?%’}

Copy tén {N#%ME AND AEﬁRESﬁ OF CIH:%RGQRI

Dated: Enm} e T e
-z;;e'ér:S:i.rS" e _

.azkﬂawieﬁgemaﬁt af ;t:mr:e af s&mﬂt&f

We acknowledgs receipt ‘of the sbove rmtir:a Termi _&eﬁﬁéd i i:i"iﬁ niokice 3=§;‘;=’iy. ta:i- ‘this
acknnwi&dg&mmh Wa confirim that wer R . _ _

1. have not réceived mkiﬁe af aﬁy i}ﬁ?er HES gﬁmﬁﬂt of g ﬁﬁ&i’gﬁ pvar any Az:caun: &rmi wiEE S
- profnptly notify you IF we recelveany Such notice In the ﬁstum,

oA _ il chriply with the terms of the hoti e and

C Ao wiHll ot clal o exercise any fgi‘:t ﬂf sel;waff‘ ::ﬁwzterf:i im, e or rg%‘;t ko {‘:ﬁmiﬁﬂﬂ -

Booounts orany other simil ar right in relation to the monies standing to the credit of any
- ACCotnt.. . .

" Yours faithtully,

............................. w“,ﬁ.u,;;eunn-«u;nn-u«n‘mu‘

| N fa;" ami ory behaif af

{Aﬁﬁﬁtﬂ’if ﬁﬂﬁﬁ}

i EerpMAUS 1A e



SCHEDULE 4

Events of défault

Each of the events anf;ﬁ t?ﬁurﬁﬁﬁﬁﬁﬁﬂs 56!;’ mst in- thid schfsfd&.zie 4 igan Event af Defauit.
':1; o Chm‘gm“ fails to pay the 3&&{1?&& ﬁhiigaﬁans when they fall duey .

T3 b Chargor falls to camiply with, ‘oF It becomes unlawiul to dny extﬁnt for & {Zha_;‘gﬂr tcsi
- .perform, any of its obligations umier the Finance Dociments; . =

3 - any person other than the Secared Farty r&sﬁnds o repzszé%ates this Dasd or pﬂrgmﬂrs ko]
o doso or shows by Infeition ta do o _ o _

. ovEr or aﬁﬁcﬁﬁg i:he Cha;‘gex} Pm;ser&y ar: anv other: asgai:a f}f a f:harga:‘ or st&gﬁs are
. taken to enfarf:e any such Security; o

5, aChargor is unable or admits inability’ tg} ;:;ay !;5 dﬁbts a8 i:hay fall dma (m' 15 deemed ar

. déclared to be unabie to pay its debts under any applicable law) or the value of the assets
-~ of a Chargor i& less than Its liabilitles (taic ng dnte - account f:ﬁnt?ngﬁnt and gzmapeczivs
- labilities); . .

8. in respect.of & ﬁhar:gér?_ any-.ef'tﬁ'e ?ﬁﬁcﬁ@ihgﬁ ncz_:ﬂrs or :a;m'f person takes of threatens to
' take any steps which i the reastinable m;:fn o of the Eaaurﬂt!-i?'afty mi‘gh‘t give flsetor -

% A aamf szmpansiars ot re-schedull i';g ef its _payrrents, E maramr . af an'g of Ets .
. indebtedness, its dissolution or resrganisat an (hy way of voluntary arrangement, scheme
of arrangement or otherwise), of the making of any -composition; mmpmmis&,
assignment or arrangement with any of its: emdimrsf oF .

8.2 t}_;e_- appzxtntfﬂaat- of an a;im-in_istramr, _§Equ§da§:ﬁﬁ_ admfﬂi’_ﬁtratwe receiver, recelver of
- redeivér and manageror ny shinllar-officer i réspeck of It or any oF ife gsgats; or, ihoaty
‘case, an-analogous procedure inany jurisdiction (but this paragraph 6,2 does not apply to
“any winding-up petition which Is proved to the satisfaction of the’ Secured Party to.be an
- abuse of process or to have no real prospect of success and which I3, fn any event,

. discharged within seven days of lts premntat feig! amﬁ hefore It adwmtisﬁd}, or -

: B t:fi‘sargor asks the Semred Party !zs:a appoint @ Begelver; or o
o : S '-amr part of ahy Cbarged Pma&rty i5- mmpuﬁmd%g p;}mﬁaseé or the app% cabe ocal
. - authority makes an arder fﬁr the a:am;misary purchage of all or any partof any Charged
Property. . o : :

CBeempMdostig R




EX%&HY&&?\% ﬁ}? ﬂﬁﬁﬁﬁ‘}”ﬁ RE

- The Chargors

Exeﬁ:ui:f:é a8 b daed %}y L :
DOROTHEA PUMPED. HYDRO max?m
actig by tne director n'the présence. of:

- wgﬁﬁsﬁ Pt gh MW
o HESSUHERAD
(R
IS COMORERON

' Witness address:

' %x&cutad a5 a ‘deed by

acting by-one director in the presence of: -

- Witrisss sfgﬁa'mra '__:ﬁ_::.. | '_ '_ .
. Witness name: s,f_ Mm»

%%‘ERSHE%%IEER&NQ
 {hEATONAY mﬁ-_ |
115 COLMORE ROW

e DoRoTHER LALBUNHMRY.

. W’Eizﬁeszs addr

~ atting by ane director In the presence off o

'Witmsa sifgﬂamrﬁ _'i '. B
: W&ms& namar gw Mm

E‘iEﬁSSiE&S SB?%%ER@%‘E}
il%'f%ﬁﬁé T
 H15COUMOREROW
smmmsﬁéma% W

o Witness - ds:i

bir_corpaa0s 1INt

BT

' PENYGROES HOLDINGS i.i&ﬁ'f%‘ii}

.;--ﬁa'm'é:&!: % ',-.; i 3 Wm .

ﬁamman?mﬁam o h& if&lwemd tor

B Faw aumhes‘ LL%T«‘&‘ Qm

ﬁiraﬁt&r T

P name: Puak Conds

- § Address: !s.%r“ Aos g
Wbﬂ%& i“m

Fax nﬁmﬁer M&M
Attention: f}ﬁmm m&i o
. Pk Citnans

Eﬁi?ﬁi‘ﬁfﬁr‘ e e A
Zﬁam&* -Pﬁqhk {ik.,." A

:ﬁﬁmmmimﬁwg to ha duliverad tﬁ?
Address: 1§§“wﬁw {3% W .

&ﬁ“ &&a‘iﬁhdg- Lol
Fax ﬁumﬁmf R s
Aftention Aacy ‘:}gf o

M {.Mal o

Cay

'-ﬁaﬁimﬁnimziﬁm 1o he: daiiv&?&d o1 R

B Abtention: {; )k L & W foe ik J,}




 MARK BILLINGHAM

- Wikness iﬁémmf: f\ M%

- ALAN CHATHAM
O inthe ﬁr&sanae ofy

The Sacured Party

Sighed as a.deed by

CIn the presenceof:

T nignature o jnavigust

_ Wikﬂ&&& 5&%&3?&5{& ::'-:;:-: i

: - _:Witﬁﬂﬁi ﬁséér&ﬂs. _ E%;%%S%EEBSSQ‘{%%&{E%@E
| - e O

SR - UCOORERONY -

o Egrze{i as w desd. By EF{E ?@GB%ME& W o |

- signature of Individual

. Witness ﬁignatﬁsm [

© Wikhass Name: - f;

@@%ﬁ?ﬁiﬁﬁ
R
MO
T

 Witness Reidress

bicorlddosrizg . as




