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Registration of a Charge

Company name: BOAT INTERNATIONAL MEDIA LIMITED
Company number: 02650007

X8BTVZAD

Received for Electronic Filing: 10/06/2016

Details of Charge

Date of creation:  20/05/2016
Charge code: 0265 0007 0013
Persons entitled: PEMBROKE VCT PLC

Brief description: INTELLECTUAL PROPERTY: THE BORROWER'S PRESENT AND FUTURE
PATENTS, TRADE MARKS, SERVICE MARKS, TRADE NAMES, DESIGNS,
COPYRIGHTS, INVENTIONS, TOPOGRAPHICAL OR SIMILAR RIGHTS,
CONFIDENTIAL INFORMATION AND KNOW-HOW AND ANY INTEREST IN
ANY OF THESE RIGHTS, WHETHER OR NOT REGISTERED, INCLUDING
ALL APPLICATIONS AND RIGHTS TO APPLY FOR REGISTRATION
AND ALL FEES, ROYALTIES AND OTHER RIGHTS DERIVED FROM, OR
INCIDENTAL TO, THESE RIGHTS.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Electronically filed document for Company Number: 02650007 Page 1




Authentication of Instrument

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

Certified by: DAVID WATERS

Electronically filed document for Company Number: 02650007 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2650007

Charge code: 0265 0007 0013

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th May 2016 and created by BOAT INTERNATIONAL

MEDIA LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th June 2016 .

Given at Companies House, Cardiff on 13th June 2016

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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”T?H% mgﬁnlqdmfd
PARTIES |

5_'{'1}_: : .'EDAT INTEMATEQNAL MFEJIA LIMITED, a prwa’ie company” limited by

 shares maerpmamd and- registered in England and Wales with company number
02630007 whose registered office is at Hartfield House, First Tlum 4147 Hartfield
~Road, Wimbledon, London SW19 :RQ (Barmwer}

o __PEMBR{)KE VCTPLC, a Quh ic: muied mmpany ms:omnraieé and ?egastf:red i
: - England and Walés with company number 08307631 whose registered offics is.at 3
‘Cadogan Stréet, London SWIX 0AS (Lenﬂer) ' : :

- Bacmmmn

: '(:A’_j_ o Thi¢ Lender has agrﬁsd pursuant 1o ’%he Familw Agreemeni te pmwde the Borrower” B
- “with loan facilities oo a secured bais. : '

By Uﬁder this deeﬁ the DBorrower "pmwdcas security 1o f:he Lender: fbr the ia:san Famhimy
3 - ‘made available under the Facility Agreement

 AGREED TERMS
S P o Bﬁﬁifﬁ*ﬂijﬁs AND INTERPRETATION
L1 - Definitions

- Terms deﬁmd it the Faﬂlili} Agreemam ahiall, un!esg sc:»therwm@ defined in this deed, |

‘have the same meamng in this deed. Tn addﬂ;mn the foligwmg definitions: apply in
thisdeed:

Ad nii;n:iﬂtrater:__'_a;i adrﬁiﬁiéﬂﬁf@:f appointed .tg: m.mge. the afféi?s;f _Bii_ﬁiilaﬁs cand
- ‘property of the Barrower pursuant to clatise 10,7, |
Book Debts: all present and future book and other debts, and rﬁéﬁéfary claims dueor =
Gwing to the Borrower, and the benefit ofall seeurity, guarantees and ather nghtc; of
- any nature enjoyed or held by the Borrower in rélation to any of them.

Business Day: a-day other than a Saturday, Sunday or pubhc hmlsda} i Engiaﬁd |
when banks i1t London are open for business.

-.He'ie_gaw: -an_y_p'ﬁrseﬁ agp.aiﬁmd by the Lender or'any fRét:éiW}‘f;:fﬁrsﬁﬁﬁ@t@ clause 13 - -
“and any person -appeﬁmeid-:as:aﬁﬂme;y.uﬁﬁa:L-e?n&er.& Receiveror Délegate,

- Designated Account: any account of the: Borrower nominated by the Lender asa -
- designated account forthe purposes of this deed. :
_Eguipment; all presem and future equipment; plasat machmery,, Tools; veh;cies
fumitive, fittings, installations and Hpparatiy and other taﬂgsblf: ioveable pmpm}ﬁ :

~ forthe tinie being owned by the Borrower, mcludmg any part of it anid aii v.pam parts,
replacements; modifications and additions: -



 Intellectual Property: the Bormwers pmsﬁm and future patﬁnts
‘marks, trade names, designs, copyrights, inventions, topographical or similar rights,

::Evﬁ:m ::ﬂ’ I}efa‘uit* has ﬂ*’[ﬁ meaﬂmg giverr 1o that mqmessmn m 1he Factht:}
Agresment. '

Facility Agreemenf. the fa«:nhty agxeemem datﬁd anar amund the: date @’E this deed .

betvieen the: Boirower and the Lender for the provision of the'leati facilities Secured

by this deed.

'ﬁ'Fmam:aI Cﬁ&iatem!: S-hiiﬂ have the mmmng gwcn 0 that mpreqsmn i ’t}m'
Financial Collateral Re:gulatmns

 Financial Collateral Re_gulatwns, the Fmanczal Collateral Arraﬂgementa (NG 25
_.Revula’n@ns 2003 i ST2003732 226% :

: m_,idﬂf marks; service

rest in aiiy of these rights;
whether .or not registered. including all applications and vights. to apply for

confidential information and knowshow. and ‘any inte

LPA. '191‘5?' Law ﬂ.f;i?-fﬁp'éﬁfs.f Act 1'9';"5

'Ehe Secumd Ass@ts appmnt&d.bv tha Lﬁnd@r unds’ar a,iaubn 13

_' Secumd Ass&ts‘ all the assets: pmperty anidl nindértaking for the Hime bemg suhject ’m'_

_'_Bmmww 0 the Landfﬂ' w?;aether aa:tual of ca:mt:mwent and Whethar ﬁwed Jmmlv ot
severally, as prmmpal or surety or in any other: c:apacﬂy under or in connection with
N -;ﬂ_m I?E_u;ihtv Agmm_nmt or ﬂ'l!S deeé (maludm& W:ihﬁm hrmtatmn ﬂle}sa &rwng under

_}plec[ge lten asmgnment bv way of SECULILY OF mther security fnterest securmg an;y '

‘obligation of any person, et Ay other: agre&ment or arrangerent ha\«mg a similar
effect, :

Security Period: the period starting on the date of this deed and ending on 'tﬁa': date
‘on: which the Lender i satisfied thar all the Secured Liabilities have been
-.'uncm“lmt'ibn'a 1&’-2%11(1' irrem{;ablif pa'i'{% ai‘ad‘ 'd‘isc;h'a;rged' in full-and no further Secured .

R 3Intefp'refm’ian -

'If.h'-%i'h_%rs-fdgﬁégi:

gistration and all Tees,. rﬁyﬂftaes and Othﬂf” rights derived from; of incidental to, these - -
' -rights '



LotEy - claise hgaﬁ]]naﬁ shall not affect the intérpretation of this deed;

by areference o 4. pﬂrsaﬁ 5.!1& i includea referenice to.an mdm idual, firm,
'wmpa:}}, ‘gorporation, partnership,. ‘umincorporated | body of  persons,
' goverim eﬁ;t; state o apency of astate or any.:a‘sﬁa@?ﬁﬁﬁﬁ,' trust, joint venture
- or consortium (whether or not having separate legal personality);
ey unless the context otfieiwise réquires; words in the singular shall include the
: plurai and in the plural shall intlude the singular:

{ﬁ}' _uniess the context otherwise reqmm& g mfamme 1:{:» onE ger:der shall
include areference to the other genders;

(&) areference to a party shall include that pany's successors, permitted assighs

and permitted transferees; '
(& areference to a statute or statutory provision:is a reference fo it as amended,
extended or m-«@nactf:d from time to tine;

(@) a réference o a stafu’te oF sta‘%u‘%@ry pmvzstm‘: 511&1} mc:luf.if: all: submdma’ieﬁ
legislation diade frony timg to Hme unider that statute or statutory provision;

) . a Tﬂf&rﬁﬁﬁﬁ fowriting or wrmen includes fax bt not amdli

- m an1 ‘abl ;gatmm ona paﬁy not 1o da samezhmg inchides v ﬁblig&hﬂﬂ not o
allow that thing to be done;

(j) - areference 16 this deed (or any pmwsmn af 11} or to: an_y mher aszfeemem or’
di}cumant referred toin thm dead ®d reﬁ:renﬁe tr:: ﬂus éeed That pmv:swn =

. z-m Hreach of the prcwsmns.af th-ls-de&d) ftr.@.m e m ts.m@,,..

oy any words following the terms including, include, in particular, for

' - example or any similar expression shall be conistrued as illustrative and
“shall not timit the sense-oF the words, description, definition, phirase or tefm
‘preceding those Terms; : '

"y 4 reference to an amendment includes a novation, re-enactment,
supplement or variation (and amended shall be constiued accordinglyy:

o qmy @ reference fo sssels inchides present and future properties, undertakings..
revenues, rights and benefits of every: descrtptmn

Y oa reference 10 an avthorisation incliides an apprmfa% a%};thomatmn Conset,
- e:xemiamn,-_ h’img, lizerice, notarisation, registration and resclution;

: o - a reference 1o 'c&'ﬁtinu'ing:'in relation 0 an Event- ef E}efauit means an- E’vem‘:
of” Default thiat has riot been remedied or waived:

:{'p)'-' H re‘ferenﬁe grc) determmes o dei:ermmeﬂ meems unﬁess i:%:af.: canmary s
indicated, ‘4 determination made at the absolute discretion of the person
 making it and

S ' a reference 10 & i'egﬁiétikm iﬂdx’s’d&s' any tes '_'Eatmn, tile, fo” cial dzree‘hve
' - request or guideline. (wirether or ot hawug the force of am) of any



Lk o
b
L

- governmerital,  inter-povétnmental or supianational body, agency,

: .-ﬂe_parrmenmr:rﬁgu!-atm;g;i'self—:s'agii_]amry'mr‘i@-the*r-ﬁsthgtif_:}f or organisation. -
- Clawback o
M the Lender considers that an amovnt paid by the Borrower in respect of the Secured ’

Liabilities is capable of being avoided of otherwise st aside ‘on “thie Hiquidation or.
administration of the Borrower or othierwise, then that amount shall nerbe donsidered

fo have been irfeviably paid for the purposes of this-decd;

Law of Property (Miscellaneous Provisions) Act 1989
- Forihe pftéﬁ'@s:‘is;fﬁ of section 2 of the Law of :Pmperﬁ“ (Miscellanecus :Pmﬁsz;ihﬁ"s?j Agt

- 1989 the:terms of the Facility Agreement and of any side letters betweeri‘any pirties
i relition 1w the Fasility Agrﬁmnem ate incorporated into this deed.

© Perpetuity period
I the rule against perpetuities applies to any trust created by this deed, the pergietuity

_ .Eﬁﬁﬂf}d shall. be 1235 years (48 specified by section 51 ) of t’me: Pﬂmﬂnlmﬁs ;mé'
: _Am:un‘i‘ul&t;cms Aat "’GE)Q} I

COVENANTTOPAY -

- The Emrmwr ahail Kt dns:mand pay to tﬁe Lmdea‘ aud discharge the ﬁecumd'-

Liabilities when !:hﬁv begmiie due,

GRANT OF SECURITY
Fixed churges

~As a continuing security for the payment and discharpe of the Secured Liabilities, the
- Borrower with-full title guaratitee charges to'the Lender by way-of fiist fixed charge

m[m%:. foi the avoidance oF Joubt shall rank alongside the debenture entered inty by

“the Borrower i famur of the Lender ot 14 Maich' 2016}

)l licences, consents and authorisativns {,a?:ammry af c}ﬂwﬁmej held eF
' -ﬁrecgmred in conniection with. the Borrower’s business or the use of any’
Secured Asset, and all rights in connection w zth them;

C by allis presem and futare gm{)dm

fel -aii: its mwailed capital:

2 i all the higuzpmem,
' :-'(ﬁ‘f}_. all the Ttellectual Pmpen}f and’




{0 ali the Book Debts.

32 Fleatingeharge |

 Asa continining security for the payment and-discharge of the Secured Liabilities, the

' Barrower with full title guarantes charges to the Lender, by way of first floating
charge (whmﬁ for the avoidance of doubt shall rank: alnngmde the debenture entered

-_ into. bw the Barmwcr m f‘avam »c}f‘ ‘ihe Lcnd@r o] 4 March 7{3}6} aH the undemkmg -

33 Qﬁalifﬁ-ﬁﬁﬂﬂﬁﬁn{g -éhgfg'é_

 Parsgraph 14 of Schedule BI 1o the Inﬁﬁivency Act 1986 applies 1o the ﬂoatmg.
charge created b}f clause 3.2

A4 Automatic érystﬁlﬁéaﬁbnf of floating xrhs{r"*'ge

The floating charge crealed by clause 3.2 shall automatically and immediately
- (without notice) convert inte-a fi xed chare over the assers subjeet to that floating
B ch.:irge if: '

(&) - the Borrower:
(i) erdates, or atempts to créate, withiout the prior writien consentof
. he Lender, a Security of & trustin Tavour of another person aver all.
- or any part of the Secured Assets (except as expressly permitted by
. thie fering of t}m deed ot ﬂ‘iﬁ Facility Agresmienty; or '

Gy -disposes, or aftempts to dispose uf‘ all ot any pam: of th Eeaured o B
' “Assets {other. than Secured Assots that are énly subject to the
'ﬂcxaﬁmg c]mrge while it fersains uncrystalhseﬁ), _
b fan-y._pé_xﬁsz;;.n levies (or aftempts to levy) any distress, attachment, xeedtion o
 other process againstall or any part of the Secured Assets;or
e A resolution is passed or an order is made for {he wm'd'u'ag-up dﬁsolunom_'
' administration or resorganisation of the Borrower, - :

S35 ﬁﬁ:ﬁﬁﬁi%ﬁﬁn_%ﬂi‘f'ﬁﬂaﬁng.fﬁa:-rg_é by:nﬂ.t‘iﬁé' 2

_ 'The Lender Ay, m s swie dsserﬁmn at any time and by written n@tme §1¢! f%m '
- Bortower, convert the ﬂoaimg Chargﬁ crested under this deed into-a fixed charg ge as
- regards any part of the Secured Assets specified by the Lender in that fotice:

: 3«3 _' Asﬁ#"?_&‘ééqﬁi_réas'gftgr any floating chirge h-a_s--g'@stallii@éﬁ-




---------------- Any asset acqmmd by the Dorrawer aﬁcer any. awsta]%z&atacm Qf’ the ﬂmmw s,harge |
- ereated under this:deed that, but for that erystallisation, would be subject to-a ﬂfzatmg
........... - charge under this deed, shall (unless the Lender confirms othisiwise o the Bnrrcxwm

--------- o in wratmg} b:;: i;kamed {o the Lender by way of first fixed charge.

4 LIABILITY OF THE BORROWER
4.1 - Liability not diﬂéﬁatgéﬂ
.shaﬁ not be dswhm g@d pm'ud;wd oF affected b}
et ANy sectrity, &'uaraﬁ'tée. indeminity, remedy or other right heid §w or

~ available to, the Lender that is, or bcmmeq whally orpartially iflepal, vaid
‘or unenforceable bnany gmund

E;.%f;ﬁ the Lender renewing, cietemnnma varymg at- mcraasms arw f‘amhw ér
*other transaction in any nanner or concnrring in, accepiing or varying aty

' mmpmmise arrangement or settlement, or ammmg to elatimn’ of enforce -
‘payment from any othey person; or

fe) any other act or omission that, but for’ this cladse: 4.1, - might have
- discharged. or otherwise prejudiced or affected, ﬁae hahiim of ‘the
. Buorower. '

42 - Immediate recourse

The Bortower waives any right it may have to require the Lender wo enforce afy

security or other right, or clain any payment from, or otherwise groceed agnins, any
ather person before enfoicing this deed against (he Borrower.

B REPHESENTATIONS AND WARRANTIES
- &1 - Representations and warcanties

The Bm‘mwer makes the repz‘esen‘tatmns aﬁd wawam;ﬁ:s set bt in zhis ::Iame E o t?:ze
- Lendar. ' '

L%
ba -

_ Ownership of Secured Assets
The Barrower is the sole legal anid bﬁf}ﬁﬁ_@iaﬁ owner of the Secured Assets,
53 Ne Security




o T:‘ﬁéﬁ'ﬁééiufeﬁ Assels aje fie Efﬁ}lﬂ'iaﬂy‘ Security other than the Security created by this
- deed. R | |

54 Noadverse claims

Thie Borrower hias not recsived, of acknowledged notice of, any adverse claim by dny
- persotifin respect of the Secured Assets or any intéiest in then,

55 Noadverse covenants

- Thers are nio covenants, agreenients, reservations, conditions; interests, rights or ofther
matters whatsoever that materially-and adversely affect the Secured Assefs.

56 No bresieli of laws

* “There is no breach of any faw or regilation that materially and adversely affects the -
- -Becured:Assets, - '

57 Nointerference in enjoyment

N fability necessary for the enjoyment and use of the Secured Assefs is subjedt to.
terms entitling any person to terminate ot curtail its use.

58 Avoidance of secarity

No Security expressed to be created uider this deed s liable 1o be’avoided, or
. otherwise set-aside, on the liquidation or administrationof the Borrower or otherwise:

59 Enforcesble security
“This deed constitutes and. will constitute the legal, valid, binding and enforceable
- obligations of the Borrower, and 15, and will continue to be; effective security overall.
~and every part of the Secured Assets in accordance witl its terms.

510 Times for makdng representations and warrantics

The representations and warranties set out in clause 5.2 to clause 5.9 are made by the
~ Borrower on:the date of this deed and ‘are deemed to be repeated on each day of the .
- Security Period with reference to the facts-and circumstances:existing at the tmeof
repetition. : - . - :




64

GENERAL COVENANTS
‘Negative pledge snd disposal vestrictions

The Borrawer: shai ! mot a:i; any nme em&pt With thﬁ: pmr WEIten conget r:ei’ ?:,he o
- Tender: '

(@) ‘create, purport (o create or permit to subsist any Security on: or in relation
o togany Secured Assetother than any Security cigated by this deed:

i

(b} sell, assign, transfer. part with possession of. or otherwise dispose of in any
‘miannier (off purport 10 do so), all or any part of, .or any- interest in, the
Seciired Assets (except, in the ordingry course-of business, Secured Assels

- thatare only s"u'bj-'eét"m an unerystallised floating charge): or -
Aoy credle or gran@t {ur purpor‘t 1o Eraate or gram} any interést fo t}w Seciited
Assets in favourof a third party, '

Preservation of Secured - Assets

-depmma{e Jempmdme of mtiﬁamﬁe pmmdlca E&e SE?CLHTIW heEd hy ‘zhe Lmder or N
mdterially - diniinigh the vaim ofany of the Secured Assets or the effectiveness: Qf the
security eréated by this deed.

Borrower's waiver of set<off

The Borrower walves iy present or Tutire tight of set-off it may Bave in respect of

the Secured Liabilivies {ineloding sums :'payah!;é by the Borrower uider-this deed).

Compliance with laws and regulations B
Aay T he Borrower shall e, wathout the Lenider's '_pffimr witten consént, use o1
“permit the Secured Assets to be used inany way Sofitrary o faw,

vy . The Bomower shall:

(i comply with the requiréments of any Taw anid regulation relating to
~oraffecting the Secured Assets or the useofitor any partof them;
gy obtain; and profiptly renew from fire o tinie, and comply with the
' terms GF all aunthorisations that are requirdd in conmection with the.
Secured Assbr or their gse or that are necessary to preserve.
thaintain or renew any Secured Assét and -

5

(i) promptly effect any maintenance; modifications, alterations of
- repairs thit are required by any law or regulation to be effected on
o connedtion with the Sceursd Assets,



65 Enforcement of nghts

{a ) "?’i"mcfure the pmmpﬁ abservaiics aid perfm"mance of thie covenasits and Gther _
-obligations unpr;}seci on‘the Bortower's eounterparties; and

: .ﬂé_}: enforce: any rsghm and institite, continue or-defend Ay g}loeeedmg’s rciaimg
toany. of the Secured Assets that the Lender may T‘eqmre from time to time,

CH6 Notice of misrepresentation and breaches

"I"’he Barrav«er shall, prz:i’mptv o bewmmg AVWATES: amf any’ O’f t%w EAME, n@tiﬁs, the
Lender in writing of -
':{aj.- .any representation or warraiity set out in clause. 5 which is incorrect or
misleading in any material respect when wmade or deeried to be repeated;
and -

() anv'breach of any covenant set Gut in this desd.
67 . Title documents

“The Borrower shall, as so required by the Lender, deposit with thie Lender aind thie
Lender shall, for the duration of this deed be-entitled to hold:

“{a) - alldeeds and documents of title relating to the: Secureti Assets that are in the

. possession of control of the Borrower (and if these are fiot within ‘the
possession-or control of the Borrower, the Borrower imdertakes' fo. obtain
pussﬁqsiaﬁ of all these'deeds and documents of title); and

{b) - all deeds: am:! documents of mle {(if any) reiatmg 1o the: Baok Debts-as the
. Lender may specify from time to time,.

- 68 Imumncﬁ _ _ o
' (a) The ermwr shall i insure and kﬂep insyred the: Secured: Assels: agamsﬁ
i '.{!i}_ - loss or damage by fiie or terrorist a-c:tsp

(i} other risks, perils and mntmgencies that would be insured ag&msi" C
by mﬁ%ﬂﬁbl} prudent. persons carrymg, on ihe same class. of
businessas the Borrower; and ;

: (m‘} any- . other risk pﬁriis and- contmg&nmea A% the Lender may :
) reasanabi} rf:qa,me

_ ami c:m .su@_h_t@;ﬂng,._.as are. r_aas_ 'nably a:_:c.ep__l;ab:_e j_l.s:_) the_ Lﬁmdgz:_r .zmd_ nmsi be- |
- fornét less than the réplacement value of the televant Secured Assets:

1



""" B The Borrower shall, if veguesied by the: Lender mmduae to ihe-] enies N
a . -po[;w certificate or cover note relating 1o the insurance -reqwed by {;!augu
- 6:B(a). =

(¢)  The Barrower shall, if requésted by the Lender, procure that the Lender is
- ‘hamed & co-insured With the Borrower on each insurance policy maintained
by it.or any person on its behall in accordance with clause 6.8(a) and that
“the ferms of each stich insurance policy require the insurer not to invalidate
the policy as against the Lender by reason of the act or defsult of #ny other
-__j;i:iﬁt or named insured and not to ¢ancel i wathout giving at least 30 days'
- prigi written notice to the Lender, :

69 Imsuraics premiums

Thﬂ Bm et shalls

gl | _'pmmptiv pay &H pmmwms in mspect of eagh nsiance p@!xm maintained

by it in-accordance with clausé 6.8(x) and do all other things necessary to

"kee,i} that policy i full force and effect: and

by {if the Lender so ;‘éq_uim%‘j ‘prodice to; or deposit with, the Lender the -
“receipts for all premiums and olher payments necessary for etfecting i«f{nd
keeping upreach insurance policy maintained by it inaceordance with clange
B8

0.10. - Moinvalidation of insurance

W o do, or permit to be done or omitted. any act or
thing that may invalidate or otherwise prejudice any ifsurance: pﬂissv midingai r:l bv it
- incaecordance with aiaus& i 2{313

“Thie Boritwer shiall wot do o o

G111 Proceeds of insurance policies

All monies received or receivable by the Borrower under any insurance policy

“naintained by it i secordanice with claise 6.8(a) at any time (whether or not the
- Security constituted by this deed has become efforoeable) shall:
) immediately-be-paid fo-the Tender or into such sccbunt 6v &6 such PErSOT As
~ specified by the Lender; _
BRI they are wor paid directly fo-the Lender By the insurers. be held by the
Borrower as wustee of the same’ for ‘the bénefit of the Lender (and the:
* Borrower shall accourt for them to the Lender); and

R _'fc}ﬁ Cat the aption of ‘the Lendér, be: applied in. making good or z‘émupmg

' .ep;penc%imte in respect of the loss or damage for which those monies are

Creceived orin, or tow _ardgdas;harge orreduction of the Sacurad Liabilities,



e

Inf&rmatmn

() '_ '

give the _Lgﬁftzdér such information concerning the location, condition, use
and operation of the Secured Assets as the Lendér may require;

permit any persons designated by the Lender and any Receiver to dnter bn

its premises and inspect-and examine any Secured Assct, and the records
: relatmg to that Secured Asser, at all reasonable tihes and ou fedsonsble

@

- give rise to such ‘an action, clafing

prive notice; and

_ pmmpﬂy notity the Lénderi inwriting mf any aﬁ’mn c}aim natma or demand
- made by of against it in conhection with all or any

-part of a Secured Asser
or af any fact, mater or circumstance which may, with the passage of time;
‘notice or demand, together with, in each

. case, the Borrower's proposals for settling, - Hquidating, cbimpounding ‘ot

- contesting any such action, claim, notice o deriand and shall, suibject'to thig

Lender's prior approval, implement those proposals at its own expense.
P pp I ¢ prep P

Payment of outgoings

' Th{a Bc}rmww ’shali pr@m;}ﬂy pay alE 1axes§ fees licence dut:le'S' registralmn charges

. instrance premiums and other outgoings in respect of the Secured ‘Assets and, on
demand, produce evidence of payment fo the Lender. '

7

{a)

EQUIPMENT COVENANTS
- Maintenance of Equipment

The Bortower shall:

maintain the: Equipment in pood and serviceable condition (except for

expected fair weur and tear) in compliance with: all relevant mamuls:

handbooks, manuficterer's instrictions  and  reéco

Y

mmendations  and
maiitenarnice or servicing schedules:

atits owin expense, renew and replace any parts of the Equipmeni when they

‘become-obsolete; worri out or dafaged with-parts of a similar: quahty and of |

@

- equalor greater valie: dnd

fot petriit aﬁ} Equipment tor be

oty used or handled cother thzm h}f pmperiy qaahif” ed a:ﬂd i:mme;:i_f

?et“iﬂﬂﬂ or

| iy _ﬁverimaded ar: used for any’ purpose for which it is niot deszgm@d g

_reasanably suitable,.

13
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‘The Bortower shall promptly pay il faxes; foes. _
. ifisurance premioms and other wittgoings in respect of the Equiprient and, o demand, -
produce evidence: of such payment to the: Leader: :

Paymient of Equipment taxes

licente duties; registration charges,

- Notice of charge

“The Bm’mmr

(ay | shall, if 50 z‘equeqfed by %ha Lﬁnder afﬂx to anci mamtam on’ eaczh e mf‘ o
Equipment in a congpicuous place, a cieaﬁ} legible identifi caﬂm plate
containing the following wor dmg’ :

© "NOTICE OF CHARGE

“This [DESCRIBE ITEM] and all additions to-it [and ancillasy squipment]
are subject toa fixed charge dated [DATE] in favour of [LENDER]"

'{13_} shall _s_it)"f; and s-hai;lf n_éa_jt_; permil any :pe‘i-;:@n ':ﬁ:s.g_ _z::éncﬁaii; Ql:i»_:sc::;r&; fai’fi-e;fi*' Gt
‘remove any plate affixed in accordance with clause 73043,

BOUK DEBTS COVENANTS

Reﬁiiﬁing’ﬁﬂﬂ'& Debts
{a) - The Bﬂrmwsz shai“ﬁ 4841 age;zt for the Lender, mileu i md realise aﬂ'
‘Boak Debts; pay the proceeds imo a Diesignated Actount immediately on
'.wcezpt sl pendmﬁ: that payiment. hold those proceeds in trust for th@ N
-~ Lender; : '
by The Borrower shall not, withous the: prior written - consent.of the Lender,
. withdraw any @mdints standing to the creditof any Engn&tad Avgounty
Cand _ _
©{g)  The Borrower shall, if "{:';afﬁé_d of 'ia--d.t}: 56 by the L'g:ndmi;_ ez@e@:‘ﬁt’_ﬁ:' a legal L
 assignment'of the Book Debts to the Lender on such terms 4§ the Lender
miay require and give notice of that assignment 16 thie debrors from whom
the Book Debts sre d’z‘mf_;Gwifsix;g_u;ﬁ'rf.i-mmrmﬂ; '

Preservation of Baﬂ‘i&'l}e‘bm

The Borrower shall not (exceptias provided by clause 8.1 or with the prios writter
consent of the Lender) release, exchange, compaind, set-off, grant tinie or iidulgencs

i respectofl or inany other-manner deal with, all or anv of the Beok Debts.
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93 Re_giﬁtmﬁhn of Intellectual Property

93

10

' HW%;LLEU{UAL Pm:a?gu rv & Q\*’E“{ANT%
. Preservation of fig’h is

“Thie Boirower shiall _it;ai_iﬁ_'e j‘a_g?} necessary action to safegiard and makitain present and
- future rights in, or relating to; the Tntellectual Property including (without limitation)
by observing all covenants and stipulations rel
applicable renewal fees; licence fees and other sutzoinegs.

o]

ating to those rights; and by paying ail.

: ' regzsira‘imn of any Inteileatua] Pmper‘c},,, aﬂd shali keep ﬁm L ender mf‘om&d i}f‘ aﬁ_
. inatters reiatmg 10 each such registration. _ :

Maintenasice of Intellectual Property

: The qumwer ghali ot pfmmt anv Intellectual. Fmpeﬁ;y to be abandmmd cancelléd or
10 lapse

POWERS OF THE LENDER

: _.Power fo remedv :

©fay The Lender shall be: emﬂied ;’ b’ut ﬁhdlf m}t he nbixg&d) 1o remedv arany

'}nme a breach by the Borrower-of any @F its obligations-contained in this
deed. : - '

- .-.@;a'j{_ 'Th& Borrower smamcab‘lv authorises thﬁ: Lcnder and it agen@s w ax:i-:} “all

things that are necessary or desirable for that purpose:

| (‘g) - 'Any- monies expendeé by “‘the Lender in .'remee:igyiﬁg & 'b‘fea'dh. by the

Borrower of its obligations contained in this deed shall be reimbuirsed by the . -

Bowrower fo the Lender on a full indemnity basis and sliall carry interestm,.
- accordance Wwith ¢lause 17:1. '

Exert:asa of nghts

(8 The rxghts of the Lender under ciauge WL are mthﬂu% prejud:ce 1w any':. -
© other rights of the Lender under this deed. o
by The éxa?egiéé of any rights of the Lender under this deed ';sfhaﬁﬁi not make the -
 Linder liahle to-sccount as a mortgagee inpossession..

Lender has Receiver's powers
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. Torthe extent permitted by law, ahy right, power of discretion conferied by this deed
oh @ Receiver may, affer the security. constituted by this deed has becoie
) E‘ﬂff:»rcﬁab]e;, be '&‘*ﬁﬁtiged bv“éh'e 'L‘ender in "i‘-‘%iﬁﬁ:@ﬁ i) alw“i}f the Sscz}re‘d 'Asgefs; -

ap.;:amntmg,-a ,R:mmver o ﬁmwﬁhﬂmdmgmﬁ-appmntmesm.ﬂ:{“ a ;R;Emwem -

Conversion of cu rir'en-e:v-

(1) For the: pur;mse of, or pendmiz Ehﬁ: {im:%}arwﬂ of any aF ﬁ’ae Secured
' - Liabilities, the Lender may convert anyv meniss. recéived, recovered or

.realised by it ander this deed (including the proceeds of any previous
' sion ‘under this clause: 10.4) from their existing curtencies of
idemmmatmﬁ ity any other eorrengies of dcﬁﬂmmaimn that the Lender
may think it

' {h} _ Any sugh conversion shall be effected-at the 'tiaeﬂf_'pré\%ﬁi}i}'35_; spé’t"ﬂéff.iz}-g ate -

of exchange of such bank as the Lender in fts sole discretion nominates for

such other currency against the existing currency.

'.-'{t:}_ . .i:,ar;:h referenice in this ﬂ:le&use 104 e currﬁmv exzemfa 1o fuﬁd%‘ m” that
Cewrreney and, Tor the dvoidance of doubit,. fiifids G ohe carreicy may B

- gonverted intodifTerent funds ;:z‘fihﬂf_Eﬁm&-@'u'r.re.nc_._}s-_.,. .

New accolinds.

{w  if the Lander receives, or is- f:}‘eﬁméd tw have recewed notice of iy
~subsequent Sﬂ::;_m:ﬂy-, or other interest, affecting all or part of the Secured
Assets, the Lender may open g new account for the Banrower in the Lender's

“hooks. Without: prejudice fo the Lender's right to combine accounts, no . -

ey pmd i the cvedivol the Borrawer By such new avcount :haii be

: :tpmpma‘éee:i towards, of hive the effect of di§thﬁfﬁiﬂg any part of the

Secured Liabilities.

C{b) I the Lender daks not opeit & niew dcésunt Timiediately on feceipt of the
nigtice, or deerived notice, under cliuse 10.5(a), then, unless Eﬁﬁ-fﬁi’:"{}a'ﬁ% gives
express written uotice to the contrary to the Borower, all payments made

by the Borrower to the Lender shall be treated as: having, been credited 1o 8

new ziccount of the Borrower and riot as having been applied in reduction of

. the Secured Uiabilities; as from the time of receipt or deemed. reaenpﬁ gt the
relevant notice by tha L&nder : :

Tnd éﬂ'g_eﬁ'cé

- The Lender may, at its discretion, grant tinié or other indulgence, or make-any other

arrangerient, vatiation or release with any person not being.a party to this deed '

 {whether o not any such person is jointly liable with the Borrowet) inrespect'of any
“af the Seeured Liabilities, o of any other security for them without pmjncﬁmﬁ rﬁ:ﬁhu‘ o

this deed or oy the Tability of the Borrower Torthe Samwed Liabilities,

16



167 Appointment of an Administrator

Cfa) The Lender may, -w:ﬁhc;uft-5n.0§'ic‘e'm_ffh¢ Em:rc:nwer.,;apgdim any one oromore.
© persons to be an‘Admiristrator of the Borfower pursuant to Paragraph 14 of N
- Schedule B of the Insolvency Act 1986 if the secnnty constituted bv this
deed becomes enforcénble. . .

@) Ay appointheit under s 'a-lau:‘;»:e. 107 shall:
| () be in writing sighed by a duly authorised signatory of the Lender;
: -_'.ﬁ'ﬁd__ . . .
ke effest T adeordance with paragrapli 19 of Schedule B1 of the -
- Insolvency Act 1986, _ -
_.{éz’_} " Thie Lender may apply to the coust for-an -mrd_éﬁremﬁy‘iing an Administrator
- from office and may by notice in-writing in accordance with this clause 10.7
appoini a replacement for any Adminisirator ‘whe has died, resigned, been
removed or who Has vacated office upon teasing fo be-qualified.

B5 TR "WHE‘\ SECURFTY BECOMES ENFORCEABLE
COILE Smrigy-hmm. énquz;égblé_q;n'-:Eve_nt of Deéfault

The secur;ty constitited. hy this demi sha‘%% bec,,omts unm&dla‘{ely &nf‘mceabie Ef an
Eventof Dﬁfauit oEcurs, '

C1L2 O Diséretion

- After the security constituted by this'deed has become enforceable, the Lenderniay,
in it absolute-discretion, enforce all Gr'aﬁv-"p'aﬁ'fﬂf"fi";-a"t*-‘%‘cur’ity'ai:"the times, in the

 manger and on the terms it thinks 134, and take possession of and h@id or d;spﬁse of all

- orany part of the Secured Assets. '

i3 ENFORCEMENT OF SECURITY
120 Enforcement powers | |
{d) . Forthe purposes of :aﬁil'-';':;t:iw_ersfim'pii:eﬂ' by statate. the Secured Liabilitics are
deemed 1o have become due and pavable on the: date of this dead.
by The power of sale and.other powers conferred by section 101 'of the LPA |
1925 (as varied or extended by this deed) shall be immediately exereisable
- at any- time after’ the ‘security constitated by this desd has becomé
“efiforcéable under dlanse 11.1. '

. ;{Et:'i;i:. ' . Segtion 103 of ti}é LPA 1925 daes oL apph o the seaumty mmtltumd bv '
'thm deed

i
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At any time after the se o
~ after any powers conferred by any Security having priority to this deed shall have
become exercisable, the Lender may;

Extension of statatory powers of leasing

The sfammry pnwcm of §easmgg and accepting aurmnders mz&fewe{i ot rmrtgagws :

- undeithe LPA 1925 and bv anv other statute are extended 5o a3 to authorise the

Lenderand: any R any time afler the security constituted by this deed lias N

. become enforceabie whﬂhw it it owiy pape o 1 thial wfthe Borroiwer; tor

@ grant e lease OF agreerient io lease:
i ‘meeept surrenders of iﬁa%%. m* '

' Y _gram anjy " pumn {?f t%'w Whﬂiﬁ m“ aﬂy pa;"t m thf: Semzmd Aiﬁe’t@ wrih- -

'wmmer ot ot A pmmwm emd mmmmng ﬁﬁﬁh coveliants on ifjrf: paﬂ g:ﬁ the:
~ Borrower, aud. on such terms and conditions: {mcludmg the: ‘payment of money 1o 4

lessge o tenant on 2 surrender) as the Lender or Receiver thinks fit without the need

o camiply with any @f the restrictions impﬁﬁﬁ*d by séctions 99 and 100 of the LPA
1925 -

é@é%ﬂs_s'ﬁn‘*énfgmemmt '

{ay AL asrz} thtie - aftﬁr ﬁ}e Land&r has demand&:;i p&v’mem of the f:s&mlrad
Liahilitiés or i the Borrower defaults in the performance of ifs obligations:
‘under this deed o the Facility Agieement, the Borrower will allow the
Lender or its Recelver. without finther notice or denmnci. mmwﬂtal&ix {0
gxeroise gl it rights, powers and remedies in particular fand without -
limitation) to take possession of any Secured: Asset and for that purpose to

-enter oni any” prémises where a Secured Asset is situated for where the
Lender o a Receiver reasonably believes a Secured Asset to be Sityated)
'wacth@ut nelrring any iiﬁbﬂ]t} to the Ec}rmw%r for, or by any reason of. that

ety
hyArall i:in_m-sg' the Borrower must use its best endeavours to allow the Lender
' g s Receiver seceis {6 any premises ‘for the purpose of clause 12.3(a)
{including obtaining any necessary conseits oF pmmﬂﬁ..@fgther_pgrs{ju_&}

B -amﬁ ensure that its.emplovess and officers do the saime.

Prior Security

 Enfstinited bﬁ?’f this desd his becoie anlbrceable, or

Cta) o redeem that of-any other prior Securiiv,
éiﬁj procure the transfer-of that Security 1o it and |

(el settle and pass any account of the holder 6f any prict Security.

18



The settlement.and passing of any such account passéd shall; in the. absence of any -
- manifest error, be: mmiuswe and binding on:the Borower. All trionies ;}ﬁté by the

Lender to-an encumbrancer in settiement of any of those sccotnts: shall, ay from it
. '@avmérﬁ bv‘ -’t‘hé-’ 'L‘énéi'er- hes due -fmm 'the 'Eo-mwer te -ti&e 'Le;née'r s cumm ac;:';!tiu'nt- -

_ Agma_m&ni amﬁ _b_;»e sﬂaured a5 part of Lhe ;Seaured-_L_mbzhtifzs.-- o
125 Protection of third paties
' -_”Ng purchaser mﬂrtgagea or: mth@r person eieaimg mth the Lender any Recmver or
‘Delegaie shall be concerned to enquire: _ - - - _ '
) whether any of the Secured Liabilities have become due or' pavable, of
remain unpaid or undischurged; :
' (b) _wheth&r any powetr the Lender, a Reuewer o Daiﬂgate is pufpm'tmg to

. exercise Had becomé exercisuble or is pr{;periy exercisable; or

itf}!}ﬁ'- hﬁw any mme} paid to the Lender ‘any Reveiver or any Qeiegate is 1o be -
' '3;:%}11@::%

i2% - Privileges

" Each Recewer zmc[ the Lgndm“ is eni:tled 1:0 aIE the- rﬁghts FOWEES, prmleges and
- imrnatities conferfed by the LPA 1925 0n morigagees: and receivers.

SN A Nﬁﬁ%ﬁiiﬁf;%.mﬂjﬂgagﬁﬁe'.iﬁ_.ﬁﬂssessian .

Neither the Lasider, any Rea:ewﬁn aty Deiaﬁa:te norany Admlnlstratﬂr shall be fiable;
"b) reason of entering fiith possession of 4 Seaur}tv Asset or for gy other reason; to
acCount as morigagee i bossession in respect of all or any ol the Secured Assets; tior

shall. any of them be liable for any loss on redlisation of, ot for | any act, neglect-or -

defauli of any natire in connection with, all or aniy of the Secired Asseis for which-a
mﬂrtgagee in-posséssion might be liable-as such,

128 -E_ﬂzxi_{:luiaife'_dﬁié’eitﬁi}@é o purchﬁsﬁrs-_

The recexpt Df %he Landar or any”'ﬂeééi’fzéi‘ 'or' 'I}e’iefﬁ?ét& 'm@en [:«e’ ;i cmmiugwa

ﬁewmd Asse’rs o in makmg Aty acqmsmgﬁ i ﬁw ‘exercise m‘“ thetr respeeiwa-
- powers, the Lender, and every Receiver and Delegate inay do so fot Ay
* gonsideration, in any mannerand o any Terms that it ot he thinks. fit,

129 _ Rig'h:t"-ﬂsf‘aﬁpfﬁp.riaﬁﬂﬁf o

gy Tothe extent that:
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Receiver shall be o debi seeiired by this deed, to the exisit not otheiwi

: "{'ﬁj the Smm’ed Assets constitite Financial Collateral: and

{iiy ‘thia'deed and the obligations of the:Borrower umier it mnglt;mtﬁ a
Security Financial Co §latera§ Arrangemmt '

: ?t%}e Lem:’ier %hall haw:* t‘nﬁ nght at am time aﬁﬂr xhe security cmnsntutf:d by

' ._As_s&t-s in g:;_r tewmcls@hﬁ _ma}’mem of ::d1.sg:._lmr_gé _c}f. l;hs S_er-:_ztreﬁ .Ll.&b_!_ime& i

any order that the Lendér may, in its absolute discretion. determine.

(hy  ‘The valie of any Secured Assets appropriated in accordance with this clause
shall be the. price of those Secured Assets at the time the right of
'appr@prmtmu is exercised as listed on any rﬂs}ﬂgnmed market: ndex or

- determinéd by an§ other mithod that the Lender may select {m&’:lndm{r
independent valuation). '

L {e) The Borower agrees that the ‘methods of valustion provided for i #his

 ¢lause are -comivercially reasonable for zﬁw purposes. of the Financial
Collateral Regulations. :

" RECEIVER
‘Appeintment

At any time after the security constitited by this deed has becarie enforceable, or at.
the reduest of the Borrower, the Lender may, ‘Wiﬁﬁmﬂt further notice, a’gﬁ{:&éiﬂt”év”wai“

of deed, orothierwise in mttmg, afy ong of Hore perSons 1o be a Regeiverof a l or

any: part of the Secured Assets:
 Removal

 The Lender may. without fiirther niatice {sulifect 10 section 45 of the Insolvency et
1986 in the'case of an administrative veceiver); from time to time, by way of deed, or
o atherwise in WIHHINE, ‘Temove any Receiver appamtﬁ{% by it and may. whenever it
- thinks fi t. appoint a new Receiver in the plave of any Rewzvﬁr whivse 4ppc;mtmem- '
may foramy reason. have t;ermmdted ' :

Remuneration.

"The Lender migy fix the renmineration of any Receiver appointed by it without the

résirictions contained i Section 106 of the. LPA 1923. and the remuneration of the
¢ discharged.

- Power of appointment additional to si;{tﬁtﬁgﬁy'-.;}ﬂw@s. '



_ Thie power to appoint 4 Receiver conferred by this deed shall be m addition o all -
- Statutory and other powers of the Lender under the Insolvency Act 1986, the LPA
1925 b othérwise, dnd-shall be exercisable without the restrictions contained i
sections 103 and 109 of the LPA 1925 of otherwise. . -

135 Powerof appointment éxercisable despite prior appointments

- The power to appoint 4 Receiver (whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in réspect of
all or any part of the Secured Assets.

136 Agentofthe Borrower

“Any Receiver appointed by the Lender under this deed shall be the -zigen't-_gf the
Borrower and ‘the Borrower shall be solely responsible for the contricts, -
engapaments, acts, omissions, defaunlts, Josses and remuneration of that Receiver and
for Liabilities incurred by that Receiver. The agency of each Receiver shall continue
 uritil the Borrower gbes into- liquidation and after that ‘the Receiver shall act as
- principal and shall not become the agént of the Lender, '

14 - POWERS OF RECEIVER
W Genenl e |
| " @) Any Receiver appointed by the Lender under this deed shall, in addition 5
' the powers conferred on him by statute; have ‘the powers set outin clause
42 wckuse 1420, - |
by I there s moré than one Receiver holding office at thie same time, each
Réceiver may {unless ‘the- dacumem appointing: him -states *otherwise)

:axermse all of the pﬁwam canferred ot a Receiver under this deed -
m«:iwsdualiy and 1o the exchision of 4 any other Receiver.

1) Any €xercise by a Receiver of any 0f the powers given by clause 14 nmy:be
* on behalf of the Borrower, the directorz.of the Bomower {in the case of the
- power contained in ¢lause 14.13) or himself.

142 Employ personuel and advisers -
A Receiver may provide seivices and ermiploy or en!g@e--.an_}? managers, officers,
~servants, contractors, workmen, agents, other personnel aud professional adviserson
any terms; and subject to any conditions, that he thinks fit. A Receiver may dma:harge L

 afiy such person or any stch p&rmn appointed. bjs,f the Borrower,

- 143 ._-Makiz.'-‘ﬁfﬁl“ ‘eie_i:ﬁ-i);:sg-
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Remuireration

- A Rf:cewer may cimrge and mcewa any sum b's, way of rt:manem%ton Gn: addttmﬁ to
all wosts

harges and exg&enwa incurred by him} that the Lender mav preséribe o
dgree with him. ' ' '

 Realise Secured Assets

‘A Receiver may collect and getin the Secured Assets or any part of thiem in respect’

‘of which he is appointed, and make any demiands amd take any proceedings as may

* seem expedient for thal purpese, anci fake possession of the Secured Assets with Tike:
- rights. ' '

Manage or reconstruct the Borrower's business

A R&celvm may carri Q?‘i, managéw dwerlup reconstruct, amaigamate or {iwersﬁ‘v or
woin eareying on, managing, developing, r{;mﬂbmmtmg amﬁlgamatsng or
..dwﬁrsnfwnﬂ fhe business of the Bofrower: -

_--';:s_z'si;me of S’ezcﬁréd Asﬁietgj .

-1& Rewwﬂr may g8l ehmaﬁge wmerﬁ: mw mgnﬁv aﬁ{i r@alage 511 be ﬁm z;f the

:Smures:f Assets i respect of which he i appointed in any miher {incliuding, Withoit
Tej bw puhlic auetion or private salé) i gﬁﬁneraﬂy on: Ay terms and:

eonditions as he thinks fit. Any sale may be for any consideration that thie Receiver

thinks it and a Receiver may promote. or coneur in mummm 4 cuinpany
piirchase the Secired Assets 1O be soid. '

“Sell Book -I}ebtﬁ_ .

A Reaewer mmf setl and ams;gn al"[ oF Eiﬂ} ol ﬁze Book E}em‘s in respect: o wiiieh he s

appmmed in any manner.-and geneially-on any-terms and conditions, that he thinks

' Valid receipts

A Reéceiver mav give: valid receipt for all momies and execute all assurances and
thinjs thit may be proper o desirable for realising any of the Secured Assets.

. Make seftlements

r.
B
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A Receiver may bring, prosecute, enforce, defend and abanidot all actions, suits and

1412

43

1444

c 1495

A Receiver may” make any arrangement, ‘settlément of cnmpmm]se betwesh the-
Borrower and any other person that he may I,]:lmk_ezgped ierit. o '

Bring proceedings

proceedings inrelation to'any of the Secured Assetsas he thinks it

'I'tﬁ_prﬁw i‘hé;‘.ﬁqg_ip'mém‘ -

A Rﬁ:cewer may make Subatitﬁm}m of, m amprw@mems 10, ’ﬁhe Eqmpmem as hr:; may
: 'thmk expedient. : :

Make calls on Borrower members

A Reécéiver may make calls conditionally o unconditionally on the members of the
- Boreowsf in respect of uncalléd capiial with (for that purpose and for the purpiose of
e‘nf’iﬁr{éiﬂg payrments ofany calls so. ma&é}fthé“samé powers as are conferred by the
| articles of agsociation of the Borrower o its Hirectors i réspect of cails aut:hanged w0

e made by thew.. '

Insiire

A Receiver may, if he thinks:fit, but without prejudice to the indemnity i cladse 17,
- effect with any insurer-any policy of insurance either in lieu or satisfactiofi of, or in
“addition to; the- insurance required to be maintained by the Borrower under this deed.

_l?_’i}wérs-undérf the LPA 1%93-‘5_ |

A Réceiver may exercisé: a[‘i powers: pmwded fc}r in the LPA i§?5 i} the same wayas _
- if he had been. duly ap_p_i}mted under the LPA 1925, and exercise all powers provided o

- formiadministrative receiver in Schedule 1 to the Insolvency Act 1986,

14.16

A Reseiver may, for any of the purposes authorised by this clause 14, raise money by

AT

Barrow

botrowing from the Lender (or from any-other person} either unsecured or on the

@ecu:rsfy n‘f 'éﬂ ar"a'riy of -"t’h’éri%éﬁréd Ag'sefs iri r‘n:'speéftﬁf’ -wh-i‘e,:'h Ew- is appca‘imed 'e:m any

........

: :%z—f:curit} ranka in prmraty o ihl& dﬁﬁd}

Redeem prior Security :
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A Receiver ay redeem aity’ prior Security and seftle and pass the secounts to Which.
“the Security relates. Any acéounts so-setfled and passed shall be; in the absence of
any manifest error, conclusive and binding on the Borrower, and the monies sopaid
. shall be desmed 1o be-an-expense properly incurred by the Reegiver.

Delegation

A Receiver iiay delogate his powers in dccordance with this deed.

Absolute heneficial owner

A 'Risi.;civer'm'av;'“i'ﬁ rel'atic}ﬁ to a’ny Q’f“ Eh%" Secumd 'A&ﬁéts 'éﬁﬁm’i% "aH grﬁwﬁig

ih:ng&_. a4y an fzb%}ute bm‘.tef“ f.‘.lBE DT ﬂmuid exeicive _ur y:‘i(} i -ﬂ]ﬁ an_&rﬁf"up and
‘management of the Secured Assets orany partof the Secored Assets.

:E'ﬁniﬁéﬁ_talijﬁnwers' :

A Receiver may do aﬂy othier acts and things that he:

{4) - may -é'an-si'cierfdesi.rﬂizs?é.-er-néé'ésgaﬁf-Fﬁ’r.z*&&lisinﬁ any of the Secui‘éﬁ Assefs:

(b)) may consider meidental or conducive to any of the | rights or powers
conferrsd on a Reteiver under or By virtue of this deed or laws or

(o) Tawfull i}"ima,ﬁ«f or can do a5 agent for the Bortower,

) ZD'e-i'egaﬁn_n-- |

“The Lender @-g*éﬁv Receiver may delegate (¢ither-peneraily or s‘p&aiﬁéﬁi iy by '@'ﬁwer '
- of attoriey: or i any otlier manner 0 any person any right, pdwer, authority or

discretion eonferred on it by this deed {ing) uﬁihﬂg thie power of attorney’ granted nndm‘
clagse 15 i) :

| Terms.

‘The Lender and esch Receiver may. make a'.;ﬁﬂ.i.egatié:ﬁﬂ i the terng and conditions
{including the power to sub-delegate) that it thinks fit.

5 Liahility



16,

Coasd

162

63

o

B 171

) Neither the Lender nor any Reeciver shall be in any way lable or responsiblé 1o the
- Borrower for any loss- or Hability arising from an} ‘act, default, omission mr
‘miscofiduct on thie” paﬁ: of any Delegiite.

" APPLICATION OF PROCEEDS .

Order of applieation of proceeds

Allmonies récdived by the Lender; 2 Receiver or-a Délegate pursuant to this deed,

- after the security constituted by this deed has become enforceable; shall (subject to

the.¢laims of any person having prior rights and by way of varistion of the LPA-

1928y be apphed i the following drder of priority:

{ay i or towards payment of or provision for all cQStS charges and expenses
- incurred by or on behalfof the Lender (and any Receiver, Delegate, attorney
T agent appmn%ed by it} under ot in coniection with this-deed, and-of all’

remuneration due to-any Receiver under or inl connection with this deed;

by in or towards payment of or provisiofifor the Secured Liabilities i any
“order and manner that the Lender determines; and

ey in payment of the surplus (if any) to the Borfower or othier pérson entitled 1o

e ' : L

..A';jp'l*ﬂlfiri‘ﬂt.ihﬁ. -

Neither the Lender, any Receiver nor any Delegate shall be bounid (whether by viitug
of secticn 109(8) of thé LPA ‘%925 which is varied- aceardingly, or otherwise) to phy

DR appmprmte any: recmpt or paymem fitst fowards intsrest rather than principal or

otherwise in any particularorder betweenany of the Secured Liabilities.

Suspense account’

Al monies received %y-tﬁe]i;eﬁﬁar., a Receiver :'{;a-:'a:iia@é];égate'_m;:-aér':ﬂi-is.déedif

C @) may, at the discretion of the Letider, Receiver or Delegate, be credited to
By suspense or sec:um:zes reahsed aceount;

: (m : 'shaii heat mteres{ n“ qany, 'al me FHtE agraeed i Wa"ttlnﬂ batwecn the Lender_ :
Lo tha Borrower: and '

ey may be helrj in 'Lhai acoount i"{)r 50 irmsz as the Lender, Reww@r or Beiegate o
thinks fit. :

COSTS AND INDEMNITY:

 Costs

Bid




17.2

Reﬁewer ofi & fuli mﬂ‘emmm basas all m&is chargem expem% taxes and §:ab:mlea _
Qf anv kmd ( maltzdmg wnzhmat hmttmmﬂ egal pfmtmg aﬂd mﬁ-mf p@cksﬁ?: EXpENYER).

ey 'i:ln_b;_dﬁaed or t_ia_e- Secured Assets: _ _

) taking. hﬁidin’g protecting, perfecting, préserving “or eiforeing {or

| attempting to do soy-any of the Lﬁﬂd&l‘ s, a Rewwel“ oFa @elcgatas rights:
nider this. deeé or '

© ‘taking proceedings -*ﬁ:_ar-;. or recovering, any of the Secured Liabilities,

. :i:of_gg’éthﬁriw.itﬁ féu%er}%:s;; which: shall sccrue and be _pja;yabf&.iﬁ'w'ith'@ﬁi %h&"neeé For '&ny-'_ '

demand for payment being made) from the date un which the relevant cost or expense:

~arose unti] full discharge of that cost or experise: {whather betore or alter }udgment '
liquidation, winding up or administration of the Borower) at the rate and in the
| mianner spetlﬁed in the Facility Agreement;

Tndemnity

The Borrower shall indemnify the Lender, each Receiver and each Delepate. and their

. respective employees and agents against all Tiabilities, costs, éxpenisés, damages and

18,

profit, 16
"ind.émmt} .hamsj a_n_d a.i_i i}thﬁl- gmfes i I_’l&§_ &:{}sts..ﬁnd e}.,pemﬁsj su_?ﬁfﬁre;d--or: m_aurrmﬁ'

{osses {im’: 'mdj'ﬁ'g buﬁ' 1ot lim“i’ied 'ttn-é;ﬂy éfi‘ﬁc’t iiﬁ'déi‘effézﬁr ca’:}'geqﬁ-en'éiai §Dsg£§ﬁ im‘gs -a::xf' :

by any of thein arising ott of of in connedtion with:

(a) the exercise of purported exercise of any of the rights, powers, authoritissor . -
discretions vested i them under this deed or b\a law in respect: of the
Seciired Assets;

by taking, holding, ;amtectma ";;ez'fectmsz, preﬁewmg “ar E;n%{:rcmg (Qr' o

| attempting to do so¥ the security wmumwé by this deed; o

(&) any default oi-delay-by the Borrower in peﬁwm&mg arty- af its: Q%ashgatmns R

under this deed.

- Any past or present emplovee of agent may enforce the terms of this clause 173
subject to and. in-accordande with the provigions. @f’“ the: Commmg [Rights of Third
E’ames} Act 1999, - '

FiRTHER ASSURANCE

Furtherassurance

| The Bomwer shall, at ifs ow »expeme fake “ha‘iﬂ*er action’ me L&ﬂﬁw or any
Reveiver wiay reasonabl Y raguirg for: o ' '
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o (a) - s:r&atmg @erfﬂcﬁng or Qmiemmg the security intended to be created by thw _

- deed:

by facijilitaéing?{he realisation of any Secured Assetsor
~exercisable ﬁ;y' the :Le:néégf ot any Receiver in respectol any Secured Asset,

g, without limitation (zf thc Leﬁdm ar Rec}ewer t%fzmks it capedmnr’) the

execution of any {rnsfer; conveyance, assigninedt of agiurance of all or'any of the
-assets forming part of (or intended to form part of) the Secured Assets (Whether o the -
Lender orto its. ﬂommee‘) and e gwmg of any notice, order or dlrecimn and the
making of any regmtratmn

- 3:POWE_R.Q#Aﬁijj&*mﬁf
Appointment of attorneys
By way of secufity, the Borrower irrevocably appoints the Lender, every Recéiver:

atid every Delegate separately to be the atmrnay of the Borrower and, in its nante, on” :
- its behalf and as its act and deed, to execute any- dmnmfmts and do any-acts and

thirigs that: _
(ay  the Bcrrower is raquared to execute and. ci@s inder this deed; or _
(B} any aftothey - deems proper.or desirable in exercising any of the i"iégﬁtg :
. powers, authorities and: diseretions. z:mtﬁmed by this daed or b}r law on the
- Leénder, any Receiver or any Defepate.

2 ‘Ratification of dets of attorneys

RELEASE

. BeCessary -m

- "-'-_{._a_}'-' relaésse ihaa 5mured A%se}:ﬁ f‘rf}m the sec:mty constituted bv this d&ed and

g T*EE!SSIgH the Secured Assets to the Borrower.

27

C o 4oy facilitating the exercise of any right, power, authority or discretion

‘The Borrower ratifies and confirms, and agrees 1o ratify-and confirm, anything that
any of ity attorneys may dé in the proper and Iawfui exercise; or purporied exercise, .

. of all or-any of the rights. powers. anthorities and discretions referred 600 clause.
8T o

 Subject to '-g.;;-ame-z? 3 'éﬁ ﬁae 'u::-»{p;i#y of ﬂie*ﬁemriﬂpérmd '(E:’mt L:m‘t c’fﬁ'ﬁez’ Wi'sé}: 'th‘é-_ |
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- any. Hability

- ASSIGNMENT AND TRANSFER

Assngnmeni hjr Lemief

{ia}' Atany t;me, wzthaut the eansent {:af the Earmwen the Lﬂnder mav asa]gn or -

~ transter any or all of its rights and obligations _unde.f.th1-s-ﬁa¢d_-,

by - The Lender may disclose o' any dctiual of proposed assighiee o fransferes
the Secured

session that relates o the Borrower.
" Assetsand this deed that the Lender considers appropriate.

“any informaticn in i

Assignment by Borrower -

- The E%Grmw&r may not &gh;gm any of its i!ﬂi’ﬁS or timmfer any ol ifs :aghts or

obligations, under this deed.

SET-OFF

Lender's ghtnfsemﬂ’ -

The, Lﬁnder iy m any fine ot acrﬁ" any }mbfhw mf’ ﬁm Burmwer t{& Lhr: Lender agamg“g: .

-of the Lender o the Borrower, whether either liability s present or

. -'fu.tuz"e,- liguiidated or unlxqmdaﬁeds wind. whether or not either Tiability arises under this
 deed. H the liabilities 1o be setoff are ;express;ed}*?ntdi-f*fe:rem.aurzénﬁiés; the Lender
-y convert ither liability ara market vaté of edchings f‘”?’*"‘fh’é puipose of set-off,

o

ANy exercise Qby'th&_[L-ﬂjndér.&f'im rights under this clause 22 ghall not limit o affeet
- anyother fzf'i'ghi_s or remedies available fo it under this deed or ofierwise.

Exclusion of Borrower's right of setoff

“All paymerits made by the Borrower 1o the Lender under this deed shall besmmde.
- withoutany set-off,; conterclaim, deduction or withholding (other thamany dediction
- orwithholding of tax a5 required by law).

A’\'EEND’WE\T‘S.\ AIVER‘& f%“‘ﬂ} CﬂNSE‘i?‘%

Amendments

- an _bﬁhalf r_:s__i’., ﬁmh paﬁy {p.r.ﬁ;_s a_urhmrfae_d .re_p?:_g.,sentame_j.

Wawem ami mn&emﬁ

W@ A walver mi am*' Wh ror. remed» Ander ﬂlm dlzed or by law, or any ¢orisen
o giveivunder this deed, s only effective s?_%ﬂrgn i writing by {he-waiving or

28




consenting party and shall ot be deemed a waiver of any-other breach or
- default it only applies in the circumstances for which it is given and shall
- pot prevent the party glvmg it “frofi aubsequent ¥ rely ing. on the: mlevam_ .
' pmvmmn :

by A faifure 10 @zem«me ora dalag; L exermsma any mght or- rﬁmady pmwdad .
' - under-this deed or by law shall not constitute & waiver of that or any other
right or remedy, prevent orrestrict any fiirther exercise of that or any other
right or remedy or constitute an election to-affirm this deed. No singleor
partial exercise of any right or remedy provided under this deed or by law
shall prevent or restrict the Turther exercise of thatl or any other right or
| reriedy. Wo election to alfinm this' deed by the Lender shall be effective
unless itisin wrztmg :

333 . Rights and remedies

© The rights and remedics provided unider "thzi'sf &ééi_i' are ‘ciinmulative and ave 'iﬁfzﬁ_'fizfé_i'.ii'iﬁi‘l _
to, and notexclusive of, any rights and remedies provided by faw.

34, SEVERANCE -
240 Severancs

| If any provision (or part of & provision) of this deed is or becomes invalid, illegal or
unenforceable; it shall be deemed medified to the:minimum extent necessary 1o make
'._..1t xahd !ag&l am:i enfmc&ahie If‘ such mﬂdlﬂcaﬁon :s not pﬂasmbie &“he reievan%
- -de.i_etmn _.cxf_ a provision (cn' parjt mf‘ a pr_wm_tqn) u,n.dm._thtﬁ_ c?au.sﬁ sh_a.?l. nol affac% _t.{age
- legality, validity and enforceability of the restof this-deed.

25 COUNTERPARTS
s Cauntarparﬁ‘s ' _ _ |
| _ () -~ This deed may he emcutad in any Tumber {}f c;:mmterparts eeu;h of whmh' '

when executed and delivered shall constitute a dttp[mam origmai but ait the:
: 'cmm*{erpaﬁs shall together-constitute one deed.

- @:} - Transinission of the executed s;gna’tnra page crf 4 munwrpart of this daed %}y' o
' fax or email {in PDE; JPEG or other agreed fﬂmaﬂ shall take effect as
' ﬂeiwew of an executed counterpart of this deed. If either method of delivery
 is adopted, without prejudice to the validity of the deed thus made. each
;paﬂy shiall provide the others with the orzgmaf of such: amume;rpart a4 soon”
as reasonablyv possible thereafter, :

29
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CTHIRD PARTY RIGHTS.

’i*hmi paﬂy rzght&

{ay “Exicept ; 45 expreqah pmv;ded @igawhare m this daeeﬂ 2 person who s not a
- opaty o this deed shall not have any rights under the Contracts (Rights of
- Third Parties) Act 1999 to enforce. orenjoy the-benefit of, any term of this
~ deed. This does niot atfect-any right or remedy of & third party which exists,
“of ig dvailable, apart from that Act. | |
(b} Therights of the parties to rescind or agree any amendmient of Waiver under
- this deed are not sihject to the consent of any- ofher person.

- FURTHER PROVISIONS

Independent security

The security constituted by this deed shall be in addition to, and independent of, any

- other security of guaranteeé that the Tender may hold for anyof the Secured Liabilities

av any time. No prior security held by the Lender over the whele orany part of the

Seeuréd Agsetd shall merge i the security ereated by this deed:

' Continting security

The secarity constituted by this deed shall remain in fiull force and efféct as a

-wmmumg seeurity for the Secured Lighilities, despite any settlfement of secount or -+
‘intermediate payment, or otlies mtter-or thing unless and il the Lender discharges .
- thigdeed inwriting. ' '

Discharge conditional
Any release, discharge o settlement between the Borrower and the Lender shall be

deemed conditional on ro payiment of seéurity reteived By the Lender in respectof '
_the Secured Liabilities: being avoided, reduced of ordered to be refuitled pursisant to -

any law relating tosinsolvency, bankrupu,} mndmgnﬁp adoyinistration, regewarsmp'
arotherwise:. Despite any such release, discharge or settlement:

i@y the Lenderor i3 sominee may fetain this deed and the securily ereatéd by-or

-pursuant 1o it, meloding all gertificates-and docurients relating o the whole

ot any part of the Secured Assers, for any period that the Lender deems
- necessary 10 provide the Lender with security against any such avoidance,
reduction ororder 'Fc:af sefund; an‘-éii -

- fmm ﬂw .ﬁm*mw?ar subsequenx,} “as ;-f' ﬂ_n_e: ;’E{!ﬁazsg_‘_ dfg@hmge .‘?"‘. »_ff?%%ﬂ'i:t_nmﬁ; .

had nat ocguried.



N .'fjefﬁﬁiﬁ_atés-

- cemmate or détermingtion by the Lender as 1o any amoutit’ for the time: bémv dtze

Cto it from the Borrowet under this deed shall be, in‘the abserice of any manifesteitor,
- conclusivé evidenes of the amount duc o o

275 Consolidation

“The restriction o the right of consolidation contained in section 93 o the LPA 1925
shail notapply to this desd. '

276 Small company moratorium

'.'wam:thqtandmg anyti%mg i taf: mmrm i thassz dmd ne;ﬂier the mbmmmg ::nf a4
wiortorium by the Boitower iinder: scheciuie Al o the Insolvency Act 1986 nor the
‘doing of anythmg by the Borrower with & view 1 abtaining such a marawnum; :

- {ineluding: any prehmmary decisioi of investigation shallbe; or'be. mnsfmeé A5

fa)  an event under this deed which causes any floating ch;zrg,e greated by this
- deed v erystallise; : :

(ta} an eveit under th‘zs deed which %ﬁﬁ&éﬁ any reéirECﬁﬁﬁ'Whi'ch wéﬁlff et
otherwise apply to be imposed o’ tie disposdl of any prt}perw by~ the
Barrower; or : B

& - a--gmuna-uﬁdem;gfd'eéazfm--fhe zappﬁﬁtmﬁf of a Receiver.

28, NOTIiCES

e Dgl'iveﬁry-

ZFach notice or ather cnmmumcatmn réquueti to b gwen to @ party under or in
contection: with this: deed csimli Bay :

(@) - in writing;

by | delivered by hand by prea—patd ﬁasmlasa pmst or Dth&r 1ext wmkma day o
. dehvery service or sent by fax,and. ' '

e sentor o
(0 the Boriower at;
Hartfield H&usa First F’imr A1-47 Hartfield Rcz)aé mebled@m
. London SWI9 3RO
P +44.20 85459333

“Attention: David Waters. o . -
(david. watersi@boatinternationalriediacom)

3
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: {H\J tﬁ% Lé’?hé‘f’él':"léi ......................................... .
3 Cadwan Gmﬁ Lmdmn SWIX 0AS
Fasa4 2077666900 |

':Aﬁfzmmﬂ Ao Wi} i’@mn {andrew wgif’mn pembmke“m c:c:am}

or t{:} any other address or fm. mzmbe] as aﬂi}mﬁﬂd i wmmg by one party -

1o the ther from B8 6 timé.

Rei;ﬁfp’t*iﬁy“"ﬂﬁfmw&" '

szw rmme or mher communication tim“t thﬁ Lem:ﬂer zwes 1] fhﬁ Borrower shall be
deemed to have been received:-

(a} i deliversd. by hand, at ihf; 1ime it s left at the relms*mr ::sddresn

b} iF posted By pre-paid ﬁrs’i»c lags ].mst ot other next working da:y deil"verv _-

service, on the second Busmesg Day aﬁﬁr poatmg, and

{c} _'-;:F gent by fax. Wh%‘i‘n'-.{ﬁ:ﬁw_?éd- in ?ag:;btﬁ_f@nm. |

A fiotice or other communication given as described in-clause 28.2(a) or clause

28.2(c) on a day that is vot.a Business Day, of after normial business hours, in the

_ _;312{&&; I8 receivied, shall be dedimed fo have béen réceived on'the niext Business Day.
- Receipt by Lender

Asiy notice o other communication giver 1o the Lender shall be deemed to have been
recelved only onactial receipt.

Service of proceedings

This ¢lause 28 does notapply o the service of any proceedings or other documents i
any legal action or. where applicable, any acbitration er other method of dispute
Cresalution.

- Mo notice by enmail

A nofice: or other communication given under or In-connection with this-deed is not

valid if sent by email.

GOVERNING LAW AND JURISHICTION

Governing law



- This deed-and any dispute or claim arising out of or in connection with it or its
‘subject maiter or formation’ (including non-contractual disputes or claime) shall be
governed by and construed traccordance with the law of England and Wales:

292 Jurisdiction

 Eagh party-ifrevoeably sirees thit, subject as provided below. the dourts of England
arid Wales shall have exclusive Jurisdiction .'-t:wér-'aﬂy dispute-or clain arising outof or
-~ in “gonnection -with this deed or its subject matter or formation (including non= o
- gontractual. disputes or claims). Nothing in this clause shall limit the right of the
- Lendér totake proceedings against the Borrower in any other cotrt of éﬁmpg_tm. '
jurisdietion, nor shiall the taking of proceedings in any one or more jurisdictions
- preclude the taking of proceedings in-any other jurisdictions; whether concuitently or
ot fo the extént permitted by the tave of stich othet jufisdiction,

295 ﬂ:ﬁef sm;féé '

) undex' L]&LISE fflﬁ 2 bﬂmg sew&d oA acc@rdame with the provisiens af‘ Ehxs deed :
- relating to service of notices. thmg contained in this deed shall affect the ngh% W
- gerve pra—s:ess n. any other manner permmad by ia.w

“This. dammeﬁt hias bee;’i execu’ied as adeed and i is de!wercd and tai:es aﬁect an. ihﬁ date stated '
- atthe beginning of 1 it. '

3B



: Ewcmad a5 dced by |
- BOAT INTERNATIONAL MEDIA
LIMITED acting by S
sty w@i@mw a

dm:cmri,m thepresenceofs . Director

Slgnzmire x‘:zf Wltﬂ@% :

Name mf wzmess gm&w& Mﬁ« i

&ddie;@s ﬁf Withess

* Oceupation of witness

Lxecutcd as a dﬁﬁid by
PEMBROKEYCT PLC acting b\; _
P%M ﬁ@mﬁ, LA

' director. i the presence oft

Signanre of witness
Name:of witueéss .

Address gaa-st"wim-ess-

Octupation of witness




