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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4201151

Charge code: 0420 1151 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th December 2017 and created by GRAINGER GAMES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th December 2017 .

Given at Companies House, Cardiff on 14th December 2017

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

aried
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AS LENDER
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DWF LLP
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Water Lane
 Leeds
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THIS DEBENTURE s made by deed the {75 day.of e le mnher 2007

BETWEEN:

M

(2)

NOW THIS DEED WITNESSES as follows:

1.

BIBHBTALT

wnth ﬂuz‘ﬂb@r (}429’3 151 } with its r&glsfﬁr@d office at Unui 4 i\Earth Tym indusirlai i:»atate
Longhenton, Newcastle; NE12 957, {the ﬁampaﬂy) anel

MR STEPHEN BOWYER, 10 Ashton C&%as& North Wallbﬂttie N&w&agtt@ pr:m Tyne NES

1QU (the Lender).

Definitions and interpretation

11 Definitions

Inthis Deed, unless the context otherwise requires;

"Administrator”

-"‘Authwmaﬁm"

"Business Day"

“Chatged Assets"

"Dabits”

"Dofault Rate”

"Enforsement Event”

means an gdmmasﬁz‘aiur fi)i‘ the purposss :}f schedule B1
to the fﬂsai\f{‘—:my Act 1986 (as inserted by section 248
t:zf,._;arzc;i schedule 16 to, the &rﬁ@rp_rmg_!!\stgﬁ{}g),

medns ‘an authorisation, approval, consent, licence,

permit; exemption; registration or ‘_?Eling necessary or

desirable for the ownership, use or enjoyment of the.

C?wsrged Assets or the validity or effectiveness of this
Dead o its admms;btlsty in éevidence in hng!an(ﬁ and
Wales.

means a day (ottier than a Saturday of Sunday) on
which banks are open for general bu%mess in Leﬁdm

means aii th& assets of the Cam;mny which arg fram
time to time subject fo the security interests created by
this Dead and raferencas o the Charged Assets shall
be interpreted o mean both the w%wcaia aﬁd any part of
such assets and any interest therein.

means all book debts, other debts, réceivables and
liablities of any kind whatsoever now or at any time
hereafter {and from time to tnme) due,; awmg or payable
to the Company including without 31msa‘,aimn all monies
from time to ﬁr_rae standing 1o the cradit of its accounts

Wwith arly bank; financial institution or other person.

means the rate of 3% per month,

means the occurrence of any of the following events or
cireumstances:
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(a)

)

{c)

(e)

(@)

(h)

the Lender lawfully demands the payment or
discharge of all or any part of the Secured
Liabilities in accordance with the Pringi ipal
Aqr%mam or the {“‘;ampar’;y fails to pay or
discharge any of the Secured Liabl;f%@s whm
due for paymert or discharge;

the Company braaches any of the pravisions of
this Deed;

the Company is or becomes unable to pay its
debts as they fall due or fhé vai'ue af the
Eampany@ assets is less than the- amount of its
hab;isttea taking into aceount the Coripany's
E}Gﬂi‘iﬁg&m and prospective liab Eitzes or the
ﬁqmp&my commences negoliations with any
ane ar more: of its creditors with & view to the
general readjustment or rescheduling of its
mz:iebtatin@sa or makes a general agsignment
ﬁ}r the benefit of, oF @ mmrmsﬁmm with, its
creditors;

the Comparny passes any resolution or takes
any corporate action, ora petition is presented
or proceedings are commenced, of any slep Is
taken by the Company or any other person for
its winding- up, dissolution, administration or re-
organisation or for the appointment of a
receiver, administrative recaiver, administrator,
trusten _s:;r sirnilar officer of i or of anyor all of its
reventes or assels;

a distress, execiition, attachment of other legal

process is levied, or enforced on or suad

against, all or any part of the assets of the
Company and remains undischarged for 5

Business Days;

an éncumbrancer takes possession of the whole
or any part of the revenues or assels of the
Company:

any other Event of Default occurs; or

any event oocurs: in relation to the i:ﬁmpany
which is analngtaus to any of ihme set Quf in
paragraphs (&) to {t7) above,
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"Equipment”

"Event of Default"
“Financial Collateral"
"Financial Collateral

Regulations™

"Insurance Policies”

"intellectual Property”

"“Intercroditor Deed™

“Pér"ty“

"Principal Agreement”

means all equipment, plant, machinery, fools, vehicles,
fufnutt;ra and other tangible mavﬁzabie pr{};}arty now or at
any time hareafter (and from time to irma) owned by the
Company, and any part thergof, together with all spare

parts, replacements, modifications and additions
thereta.

has the meaning given to that term in the Principal
Agreement

has the mearing given to fhat expression in the
Financial Coliateral Regulations.

the Financial Cc%iaterai' Arrangements  (No.  2)
Regulations 2003,

means all present and future policies of insurance or

assurance  held or maintained by the Company

(including In respect of ther Charge Assets) and all

¢elaims and recoveries under those policies,

means any present or future rights or interests of the
t‘.-iampamy' in respect of any patent, trade mark, service
mark, trade name, registered design; design rights,
copyrights, know-how and any other rights in inteliectual
proparty whether registered or unregistered and any
registration or application for registration imluézng all
present and future fees, rovalties and other income or
rights  derived therefrom or incidental thersto -and
including the benafit of all present and future
agreements r@fiaimg lo the use of a ht:@nsmg or
exploitation of Any such rights.

meanis the Deed of Priofity and Subordination in respect

dated on or arotnd the date of this Deed and made

between (1) the Company (tagether with Grainger

Games (Holdings) Limited) as the companies (2) the

Lender a8 su%ﬁcrdmatéd creditor and (3) Lloyds Bank
PLC &s senior lender.

mearis a party to this Deed and includes its successors
in title, permitted assigns and permitted transferses,
whether immediate or derivative,

means the sterimg term loan facility in the maximum
principal amatint of £455,000 dated on or around the

date of this Dead and made between the Lender and the
Grairiger Games {Holdings) Limited.

3



“Prior Security”

"Properties”

"Rocelvar™

"Relevant Legislation”

"Secured Liabilities"

"Securities”

"Sscurity Financial
Coltateral
Arrangament”

“Security Interest”

"Segurity Pariod”

BTRERF4T1

means all security granted in favour of Lioyds Bank PLC
from time to time.

means all freehiold and leasehold properties (whethier
mgmtemﬁi or  unregistered) and all cz}mmanhﬁd

propertles, now or at any time hereafter (and from time.

to time) owned l}y the Company or in which the
Company holds ar interest and "Broperty” means any of
them.

means a receiver or receiver and manager or, where
p?rmittﬁad by an an ;acfmmistratlve rec‘e;ver of the whole
of any part of the Charged Assets and that term. wil
include any appoiniee made under a joint andfor several
appointment.

means all laws, directions, regulations, .codes of
practice, guidance notes, circulars and tha like
concerning the protaction of the environment, human

health of working conditions at *tmy Pmpaﬁy or the
actual orproposed use or development of ary Pmperty,

means the obligatiors and liabiliies due, owing or
ineurred fram or by the Gﬁmpaﬂy o the Lender under

the Principal Agreement (and referénces 1o the Secured

Liabilities include any of them).

means all stocks, shares, lvan capital, securities, bonds
and investments of any kind whatsoever (whether or hot
marketable) now or at any time hereafter (and from time
to time) owned (at faw or in equity) by the Company,
together with all allotriients offered o arising in respect
theraof or Incidental thersto.

hag the meaning given to that expression in the
Financial Collateral Regulations.

means a mortgage, charge, pledge, lien, assignment by
way of security or other security interest securing any
obligation of .any person or any other agreement or
arrangement having a similar effect,

means the period from the date of this Deed until the
Lender confirms in writing to the Cempany that all the

Secured. Liabilities have been unmndsticnaily arid.
Irrevocably paid and discharged in full,
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1.2

Interpretation

Inthis Deed, unless the conlext otherwise requires:

1.2.1

1.2:2

123

124

125

126
127

1.2.8

1.2.9

1:2.10

1271

1212

1.2.13

each refererice to this Deed, the Principal Agreement, or any other
agreemant or instrument is a reférerice to this Desd, the Principal
Agreament, or such other agraemmi or instrument. as amended, Tovated,
replaced, restated, supplemented or varied from time to time;

aach réferenc;e io & provision of law is a reference to that pmv;q ion as
amaﬁdad repiaced or re-enacted from time to time;

any grant of rights for full title guarantee shali be desmed to contain all of the
covenants. and warranties fms}h@d in respect of any conveyance with full title
guarantee pursuant to section 1(2) of the Law of F*mperty (Miscellaneous
Pm\nsans} Aci 1994,

clause and Schedule headings are for sase of reférence only:

each reference to & clause or schedule is a reference to a clause or schedule
of this Deed;

words importing the singular shall include the plural and vice varsa;

words importing one gender will be treated as importing any gender:

a reference to any person includes that person’s sucéessors and {ih the case
of the Lender anly) s%s perm:ited assignees and transferees;

corporation, firm, e::ampany, ;:)zartnerghtgl _jmnt veniure, um_nﬁarparateci batiy of
persans, inidividual or any agency of a state, whether or not a separate legal
entity;

the words includa", maiud:ng“ “in particular” and any similar

‘exprassion shall not be constried as smp%ymg any limitation, and genaral

words introduced by “other™, “"otherwise” or any- similar expréssion will not
be gl\?&ﬁ a restrictive masaning by reason of the fact that they are preceded or
followed by words indicating a ﬁa?iicular cla&a of acts, matters or things;

words and expressions’ defined in the Priricipal Agreement shall have the

same meaning when used in this Deed unless otherwise defiried in this

Desd:

the provisions of clause 1.2 of the Prusc:zpai Agr@@ment {Construction) shall
apply to this Deed as though they were set out in full i this Dead but with
each reference to "this Agreement” being replaced with reference to "this
Deed™; and

in the avant of any conflict between the: tarms of the Prsﬂi:s;::saﬁ Agraemaﬂf ariel
the terms of this Deed, the terms of the Principal Agreament shall pravazi

8
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1.3 Enterprise Act 2002

Paragraptt 14 of schedule B1 to the Insolvency. Act 1086 (as inserted by section 248
of, and schedule 16 to, the Enterprise Act 2002) applies to the floating charge creatad

hy this t}@ed

1.4 Effect of this Dead

This Deed is ini@nded to take effect as a deed notwithstanding that a Party may have
executad it urider hand ﬁniy

1.5 intercreditor Dead

The provisions of this Deed are subject fo t_he-terms of the Intércreditor Deed.

Covenant to pay

The Company covenants that it will pay tothe’ Lendst or discharge all Secured Liabilities on
the:dus date or dates for payment ar dtgt:ﬂarqa or; in the ahs@ma of any agreed or specified
‘due dates, immadiately on d@mand by the Lender.

Grant of security

31 Seciirity

As g continuing aewrriy for the payment and di ischarge of the Securad Liabilities, the
Comparty with full title guarantee hereby:

3.1.1  charges to the Lender by way of first legal mortgage; all Properties which-are
-currenﬂ'y- owned by the Company,; and

3.1.2  charges to the Lender by way of first fixed charge:

31.2.1

3122

3123

39.2.4

3125
3.1.2.6

3127

alt Properties heréafter acquired by the Coripany:
‘the Securities;

all present and future rights, licences, guaraﬁte&s contracts and
_warrant;e% redating to the business carried on from 4 time to time

by the Company,

all present :aﬁ;ié f_L{iUfEE--Q_QGQW_EE% of the Company and all uncalfed
capital for the time being of the Company:

the Equipment;
all Intellectual Property; and

the Debts; and

313 asstgng to the Lender (subject to reassignment on: the -expiry of the Security
Pariod) all rrght title and interest of ih& Company in and to the Insurance
Policies; atid
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314  charges to the Lender, by way of first floating charge, all the undertaking,
;;m;‘}a?ty, assets and rlgt‘zts of the Company ‘me’n tire o time mf;}ucimc; any
;}m;}asty. assels and nght% not effectivaly morigaged or chargad by ﬂx@;d
charge oF assigned pursuant to clauses 3.9.1, 3.1.2 and 3.1.3.

Effect of assignment

Notwithstanding the assignment In clause 3,1.3 the Company will remain liable to
parform all the cbligations to be performed on the part of the Company in respect of
the assets. aés’fgnadan{i the Lender shall have no obligation of any kind in respect of
those assets nor any liability to perform the Company's obligations thereunder, unless
the Lender expressly agrees otherwise in writing. The Company will indemnify the
Lender in réspect of all Hiabilities which the Lender may’ incur in respect of the assets
assmﬂeé under r;lau%e 3.1.3.

Crystallisation of floating charge by notice

Without prejlidice to any other circumstances i which sich floating charge may
crystallise; the Lender may at any time and from time to time by writifm notica to the
Company convert the floating charg@ created by this Deed info a fuxed c:harg;@ i
respect of- ary part of the Charged Assets,

Automatic crystallisation of floating charge

Notwithstanding clause 3.3 (Crystallisation of floating charge by fotice) .and without
prejudice to any law which may have a similar effect, the floating charge created by
this Deed will upon the occurrence of an Enforcement Event aummaticatéy be
converted {without riotice} with immediate effect into a fixed charge in respect of all
the assets- subject to the ﬁ{aazmg charge.

Effect of crystallisation of'fmaimg charge

Faiiﬂw ing any conversior or crystallisation of the floating charge created by this

Deed, whether or not pursuant to clause 3.3 (fi;rysstaiilsahaﬂ of fimimg charge %::y

notice) or clause 3.4 (Autamat i mys’s&;ﬁisatmn of floating charge), the fl:am;:}any will

o] ianger have the right fo sell the r@tsﬂvant Chafged %s@tﬁ pursuant to (:lausa 4.2

{Security interests and disposals),

Priority

The charges and assigniments created by this Deed:

364 rank subject to the terms of the Intercreditor Deed as first charges and
assignments; and

3.8:2  are given with full title guarantee.
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Title Documents

The Company will on request by the Lender deposit with the Lender and the Lender
will during the conlinuance of this security be entitled to hold Al deeds and
documents of title r?faﬁmg to the S%warged Assals aﬂﬂ all inauramﬁ Paiscsa&

4. Security Interasts and Disposals
The Company covenants with the Lender that the Company will not at any time, except with
the prior written consent of the Lender:
4.1 create or purport to create or permit to subsist any Security Interest on or in relation
to the Charged Assets other than thig Deed and the Prior Security;
4.2 sell, assign, transfer, lease, licence, share ocoupation of part with possession of or
chﬁ%f"WiS? du%g}aﬁa of all or any part of the Charged Assets of any interest theriin
excz‘apf (in the case of the Charged Assets which are at that. f?i”‘f‘%ﬁ ?:Uf?}j@(ﬂ only to a
floating charge) by way of sale- it the ordinary courge-of ihai"’ﬁmpaﬂys business and
for the purpose of carrying. on that business; or
43 agree to.do any of the things referred to in clause 4.1 or 4.2,
B Covenanis relating to the charged assets
51 Properties

The Company will:

5.1  keep all buildings on each Property and all fixtures helonging to the Company
thereon and therein in good and substantial repair and condition and insured
to their full reinstaternent value;

542 not without the prior written consent of the Lender make any material

alterations to any Prnperty ar carry ot aﬂy dﬁveiupment there@ﬂ

6,13 observe and perform all covenants, stipulations and conditions %c:': WhlGh each
Propetty of the userthereof is now of may heréafter be subject:

514 permit the Lender and any Receiver and any person appoinied by sither of
them to enter upon any ?’Z’rapariy anhd inspect it and any other Charged Assets
ther@an upon reasonable pricr notice.

&2 Bacurities

The Company will exercise all rights in connection with the Securities in accordance
with the directions of the Lender from time to time.
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Debts and Insurances
The ii_:c:'mp-any-w;;s:-

531 not without the prior written consent of the Lender refease, axzﬂhaﬁgé}
compound, set-off, grant time or indulgence in resperf:‘i :;»f or in any other
manner deal with, all .or any of the Debls save as hereinafter expressly
provided; ' |

632  pay the proceeds of the Debts into the account maintained byiiha Comparny
with its-bankers from time to time;

533  ensure that the interest of the Lehder is noted on all Insurance Policies and, if
fequa*stad prodmre to the Lender copies of all Insurantée Policies and
evidence of payment of ;}ramiums in respect thereof.

The Qom;:esany will maintain the Equ;pment in good and serviceable condition (fair
wear and tear excepted) and keép It insured against Gsual business risks for its fuil
ram%iat@maam ar repiaeamﬁmt value,

§nte§i§€;tuai Proparty

The Comipany will take all necessary action to safeguard and maintain prasent and
future rights, in or relating to the Intellectual Property including, without limitation,
observing all covenants and stipulations reiatmg thereto, agpiymg for reglstratmn
thereof and paving all- apphcabla renewsal feos, licence fees and other @utgu;ngs anid
taking action against any third parties for the unauthorised use or exploitation thereof,

Authorisations

The Company will atall times acquire and maintain all Authorisations and will comply

with their terms and ¢onditions and will not do or parmzi any-act or omission whar@hy
any Authorisation would be liable to be varied or revoked.

Preseivation of Charged Assets

The i:tamparsy will not do, of permit to be done, aﬂy act or thing which will or might
mateﬂ:aiiy r:i!mmaah the value of any of the Charged Assels or the effectivaness of the
security created by this Deed.

Information and Notices

‘The Company will:

581  produce fo the Lender stich documents or information relating to the Charged
Assets as the Lender may from time to time reaszmai;ly request and promptly
deliver to the Lender-a copy of any notice, order or proceedings served by
any. person on the Ciornpar‘zy (:m;;;am;ﬂ_g any Gharged Assets, or alleging any
breich by the Comipany of its obligations refating 1o the Charged Assets.

9
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582 if requested by the Lender, withoul delay :&m} at its own cost take all
reasonable or necessary stéps to comply with any potice, order or
proceadings wferred to'in clause 5.8.1,

583 atthe request: z::f the Lender, without delay and at its own cost give- notice &
such persons spocified by the Lender of the secur ity created by this Deed.

Power to remedy

6.1

6.2

6.3

Power to remedy

if the Company at any time defauiits in complyi ing with any of its obligations contained
in this Deed, the Lender shall, without pre;udzce to any oiher ru:;hi& arising as a
consequence of such default, be entitted to make good such default and the.

-Company :f‘r@vocabty authorises the Lender and é%s empi@ya% and agents by way of
seeurity to do all sueh things necassary. of desirable ifi cannaction with the same,

Expanditure

Any monaeys expended by the Lender pursuant to exercise of its powers under

t:igwse 8.1 shall be repayabia by the Company to the Lender on demand tathm
with interest at the Default Rate fram the date f;af payment by the Lender dntil such

repaymiant, both before ﬁrch after ;udgmani

Mo liahility to account

The exercise by the Lender of its rights under this clause 6 shall not make the Lender

liable to account as a mortgagee in possession.

Enforcemant

7.1

7.2

Enforcement

At any time on or after the ocourrence of an Enfﬂmamamt Eveﬂt or. it r@questazf by

the Company, the Lender may, without further fiotics. and wﬂe’ther or riot & Reaceiver

shall have been appointed. @mrcssa all the powers conferfed upon morlgagees by
the Law of Property Act 1325 as viried or extended by this Deed; and all the powers
and t‘iIS{}FE’IE{}ﬂS conferred by this Déed on a Recéiver aither expressly of by
reference.

$tatutory power of sale

The statutory power of sale: 3?’\3% as between the Lender and a purchaser from the
Lender, afise on and be exercisable at any time after the execution of this Deeﬁ
provided that the Lender will not exercise such power of sale until iha securszy
constituted by this Deed has become enforceabie pursuant to _.;:lau&a_’?_‘jfl..

Extension of statutory powers

The Lender shall have the power to lease and make agresments for leases at a

pramium or otherwise, o accept surrénders of leases and fo grant options on such

10
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7.4

7.8

terma-as the Lender shall consider expedient and without the need to observe any of
the pmvzgit:srm of sectibns 99 and 100 of the: Law of F*mparty Act 1925,

‘No obligation to enguire

No person dealing with the Lender or any _Admini$trat@r or Receiver appointed
hereunder, or ifs agents or brokers, shall be concerned fo enquire whether the
gecurity r;mnststuted by this- Deed has become enforceable, of whether any power
exercised of purported to be exercised has become exercisable; and such dealing
shall be deemed to be within the powers hereby conferred and to be valid and
effectual accordingly.

No liability as morigagee in p‘t:zssess‘itm

None of the Lender, tha A{Irﬁmmtratc}r or the Receiver shall be liable to account as
r"r’m?iqag}ee it possession in raspect of-all or any of the {Zharg;ezfi Assets norshall any
of them be lable fr:}r any loss ugion realisation of, or for any neglact or’ ciefauit of any
nature whatsoever in.cannection with alf or any of the Charged Assets for which a
mortgagee in. poggession might as such be liable.

Appropriation

760 Tothe extent that the Charged Assets constitute ?lnanﬂual G@Hat@rai and this
Deed and the obligations of the Company hereunder constitiite 4 S@cunty
Financial Collateral Arrangement; the Lender shall have the right, at any time
after the security constituted this Deed has hecomme enforceable, to
appmpnaﬁ@ all or any of the Charged Assets in or towards the payment
and/or (Szacharg@ of the Secured Liabilities.in such Grdar as the Lender in its
absclie {EESE‘FEtI{}?'l may from time 1o time detérmine.

7.8.2 The value of :arzy Charged Assets appropriated in accordance with this
clause 7.6 shalf be the price of those Qhargad Asgsets at the time- the right of
appropriation s exercised as listed on any recognised market index, or
datermiined by such other method as the Lender may select (inchiding
ndapz%ndent vaiuaimrz) The Qempany agrees that th@ methods of valuation
t:iw\iidﬁ%{i for in this clause 7.6 are commercially reasonable for the g}urpm%
of the F‘t!‘iam al Ct:i!:ater&t F%eguirﬁtmng

Ad mini&irafm or Receivar

8.1

Appointment of Administrator or Recaiver

Atany time after the security constittited by this Deed becomes enforceable, or at the

request of the Company, the Lender may without further notice:

8.1.1  appoint under seal or by writing under hand of a duly authorised officer of the
Lender any one or more person or persons to be an Admiriistrator or a
Recelver of all or any part of the Charged Assets (the -expressions
Administrator ant Receiver-shall, where the context so admits, include any

i



8.2

8.3

&4

person substituted as administrator or receiver of recelver and rmanager or
administrative récéiver under the power hér@maﬁa; cmtameeﬁ) and

81,2 (subject to section 45 of the Insolvency Act 19886) from time fo time under

3&&:! or by writing under hand of a <duly authorised officer of the Larzder
ramove any person aypwnted to be Admmastratﬂr or Rac@uvaf and may in like
manner appoint another in his place.

Mare than one appointment

Where more than orie person is appoifited Administrator or Receiver, they. will have.
power fo act separately (unless the appaintmient by the Lender specifies to the
contrary).

Additional powers

831 The powers of sale aﬂd a;&;mmtmg an Administrator or & Recaiver conferred
by this Deed shall be In addition to all statutory and other powers of the
L&ﬂdﬁar under the Immi\!emy fi‘\t:t 1986 and the Law of F’rnpwty Act 1925 or
otherwise and shall be- exerci s;aifxla w;thaut the restrictions cortained |
sections 103 and 108 of the Law of in’t)mﬂﬂy Act 1925 or atherwnm ard

832 The power to appoint an Administrator of & Receiver (whether corferred by

this Deed or by statute) shall be and remain exercisable by the Lender
notwithstanding any prior appeintment in respect of all or any part of the
Charged Assets.

Receiver ag agent of the Comipany

Any Receiver appointed by the Lender under this Deed shall be 'i_he ‘agent of the
Company and the Company will be solely responsible for his acts and remuneration
as well as-for any defaults committed by hirm.

g, Powers of Racelver

Aﬂy Reﬁ;eimr appointed by the Lender under this Deed shall in addition to the powers
c:mferreti on him by the Law of F*mma;‘%y Act 1925-and the fﬂst}fVEﬂC‘y Act 1086 have power. o
do all such acts and thmgs as an ab%lut@a owner could do in the managemarit of such of the:
C:hai"g@fi Assets over which such Fiaeetvar ] appamied aﬂﬁ in particular (but without

limitation}:

g1 to take possession of and generai!y manage the Charged Assets and any business of
the Company;

0.2 to carry out on any Pmperty any new works of complete any unfinished works: of
bmiding, reconstruction, maintenance, furr’ushiﬁg or-eguipmeant;

8.3 o purc‘:hase or acquir&*z any fand or other property and purchase dcquire grant or

576587411

release any interést in or right aver land or the benefit of any Ct}\f@namts (pmﬁstwe of

restrictive) affacting tand;

12



9.4

8.7

9.8

9.9
B0

211

R

913

to sell, lease, surrender or accept surrenders of leases, aiﬂarge or otherwise deal with
or digpose. of the F}mpeme% without restriction iﬂctudmg (wﬁhaut limitation) power to
dispose of any fixtures separately from the land;

to carry into effect and complete any transaction by executing deeds o documerils in
the nartie of or on behalf of the Company;

to take continue or defend any proceedings and enter into any arrangement or
compromige:

1o insure the Charged Assets and any works and effect indemnity. insurance or ather

similar insurance and obtain bonds and give indemnities and security to any
bondsmen;

to call up any unﬂaf%aci cagmai of the Campany with all:the powers conferred by the
Articles of Association of the ﬁampwzy i relation {o cal §5

to employ advisers, consuitants, managars, agents, workmen:and others;
to delegate his powers in @ﬂﬁﬁ?ﬂﬁﬂﬁ&'-wiiﬁiGE%}EJL%E! 19;

to purchase or acquire materials, tools, equipnient, goods or supplies;

to borrow any money and secure the payment of any monay in priority to the Secured

Liabilities for the purpose of the exercise of any of his powers: and

to do any other acts which the Receiver may consider to bs incidental or coriducive to
arly of his powers or otherwise expedient for the realisation of the Charged Assets.

10. Application of proceeds

101

102

B7GHETIA

Order of application

All rmoneys received by the Lf%mc%er or hy any- Recaiver shall ber a;ﬁ;p%i@ﬁ after the
discharge of the: remuneration and expanﬁe% of the Receiver and all liabilities havmg
prmmy to-the Secured Liabilities, in ar towards. satisfaction of such of the Sedured
Liabilitles and in"such order as the Lender in its absolute discretion may from time to
time conélusively determine, except that the Lender may"z;'radif'-tﬁé same 0 a
suspense account for 5o Ecmg and in such manner as the Lendar may from time to- -
time determine and the Redeiver may retain the same for such. period as he and the
Lender consider expaﬁzant

Section 109(8) Law of Property Act 1925

Neither  the Lender nor any Receiver shall be bound (whether by virtle of

section 109(8) of the Law of Praperty Act 1825, which is: heraby varied sccordingly, or

chﬂmcsg) to pay or appropriate any receupt or paymaernt first towards interest rather
than principal or otherwise in ahy particular order as between any of the Secured

Liabilities.

13



1.

Indemnities

1A

112

BIBBO7A11

Costs and Expenses

The Company will, on demand and on a Full and unqualified indemnity basis, pay fo
the Lender the amotnt of all costs: and exmﬁs&ss (including legal and m:t«af«pm:ka%
expenses and any value added tax o such costs ahd expenses) which the Lerder
gndfar any ‘Receiver incurs in connection with:

THT1 any actual or proposed amendment or waiver or consent under or in
connection with this Desd;

11.1.2 any discharge, felease or reassignment of this Deed:

T1.1.3 the aatuai or attempted pres&rvzmtm or EXE&FCISG cf any r;ghts under of in

11.1.4 -obtaining payment of any of the Seclréd Liabilities: ancd

11.1.5 all othar monieys paid by the Lender in connection with this Deed including
{without limitation) any costs, charges and expenses specifically referred to In
any of the provisions in this Deed.

The costs, expenses and other imonies referrad to in clause 11.1 shall be recoverable
from the Company as a debt and- shall bear interest aseordmgiy at the Default Rate
and shall be charged on the Charged Assets.

Indeminity from Charged Assets

The Lender and any Receiver, attorney,; agent or other person appoitted hy the

_L@nder under this Q@ed and the officars and employees of the Lander and any such

Receiver, atiorney, agént or other person (each an "Indemmnified ?’arty") shall he-
entitled to be mdammﬁeﬁ out of the Charged Asséts in respect of all costs and losses.
which may. be. incurred E;y, or made against, any of them (or hy of against any
manager, agent, officer or emplayes Tor whosa Hiability, act or ofmission any of them
may be-answerable) at any time relating to or arising out of or. 88 a consaquence of.

11.3.1 ‘anylhing done or omitted in the exercise, o purported exercise; of the powers
contained in this Deed; or

11.3.2 any breach by the Company of any of its obligations under this Deed; or

1 ,333 any claim made or asserted against an Indemified Party iUnder any Relevant
Legislation which would not have arisen if this Deed had not been executed
and which was not caused by the gross negligence or wilful default of the
relevant Indemnified Party.

14



12,

13

Pawer of attorney

124

122

Power of ai"_tam&y

Tha t‘mmmay Hereby- srrevmabiy appoints the. Lender and (jointly and severally) each
and every Racelver appointed by tha Lender urzder the provisions of this Deed to be
the attarnay of the' Gnm;}any and irr thé namé and on behalf of the Ei:arnpaﬁy -and ag
ihe (‘;‘:amp*mys :as::t antﬁ ﬁagd or Qtﬁ@r\z\i’l%e, at ;arzy time after the oceurrence of an
seal, delwer camizlete any blanks in and atherw;se pﬁk‘f@}i}f any deed iransfer
assurancs, agreemeﬁt instrument or act which such Receiver or the Lender may
consider expedient in the exercise of any of his or it powers of in r@spect of the

-i:i:im;isanys obligations under ‘shm Deed. The power of attofney heraby granted is to
seciire the perf@rmam’;e of obli g;aimras owed to the donees within the maanmg of tha

Powers of Attarney Act 1971.
Confirmation

The Gompany cavenants with the Lender and with any Redeivar that if required to do
80 il shall rat ify and Q{}ﬂﬁ?{ﬂ

12.2.1 eaii transa::t iohs entarad into Dy the Lender and/or s—my Recelver in the proper
exercise of its or their powers in-gocordanoe with this Deed; and

12.2.2 4l fransactions entered into by the Lender and/or any Receiver in signing,
sealing, d@lzversng and otherwise gerfe{:tmg any as&zgnment maorigage;
ﬁharge semf‘&y documernt or-other ant.

Independent and continuing security

131

13.2

BT6857 4

Independent security

This Deed shall be in addition to and independent of @erry other security, guarantee
or: other rzgﬁt or remedy hakts by or available to the Lﬁandar for any of the Secured
Liabilities or in respect of the ;hargad Assets, and it is hereby céﬂzc:iaratﬂ ii“xat no sueh
other EE?C‘UHE}', Huarantee o other right or remedy shall merge. in the securi ty croated
by this Deed.

Continuing mmriiy

This Deed shall remain in full force and effectas a continuing security for the Secured

Liabilities, natw:thstandmg any settlement of account or intermediate payment or
other matter or thing whatsoever, until the expiry of the Secu ity Period.

16



14,

16.

Further assurance
141 Further assurance
The Company will, if and when required by the. Lender:

14:1.1 exeoute such further Security Inferests and assurances in favour of the
Lender and do all such acts and ’thmgs as the Lender shall from time to time
require aver of in relation to all of any of the Charged Assets to secure the
Secured Liabilities orto perfect or protect the security infended to be created
by this Deed over the Charged Assets or any part thereof or to f;-:aciiitat'e the
redlisation of the same; and ' '

14.1.2 affix-to such items of the Charged Assels or endorse or cause to be endorsed
thereon as the Lender shall stipulate such signs, labals, memaoranda or. other
femgr‘umbi@ identification markings as the Lender shsait wqmr& rafiwrrmg or
drawing attention to the security constituted by or pursuant to this Déed.

142 Certain Documentary Reguiremants

Sueh further Security Interésts and assurances shall be prepared by or on behalf of
tha Lendar, at the expense of the Cmmpaﬁy and shall contain an immediate power of
sale withaut notice, a clause excludi ing section 93 of the Law of Pmperiy Act 1925,
clause excluding the restrictions contained in section 103 of the Law of Property
Act 1925 and such other clauses for the benefit of the Lender as it may reasonably
require,

Indulgence

The Lenhder may in its discretion without prejudice either to- this Deed or to the iiabrhiy of the
Compdny for the Secured Liabilities grant time or other indulgence or make. any other
&rrear;gament vaﬂath:}ﬂ of release thh any person or persoris not marty to this Deed (whethar
or not %‘such person of persons are jointly liable with-the Cam;zany) in respact of any of the
Secured Liabilities or of any other security therefor.

Demands and notice

Any demand for payment and any other demand, notice, conseht or communication made or
given on or to the ﬁ&mg}:@ﬂy under or in connection with this Deed may be left at the
registered -office or any pldce of biisiness of the C.Zc&mpar;y or sant there by first class post,
Any such demand shall be validly made whether or not it containg an z@ccurate statement of
the amaéunt of the Secured Liabilities. In provmg; service of a document it shall be sufficient to

prove that it was left af the relevint location or that it was g}re:speriy addressad. stamped and

posted. Any demand or notice ﬂ:ha&i be deemed gm‘en if left at the relevant address when so
left and if sent by post, when it would be delivered in the normal course of post.

16
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17.

18,

20,

21

-

Hrae

v

.-'!

Righta cumulative
171 Rights cumulative

The rights-and powers which this Deed confers on the Lender are cumulative, may be
exercised as offen as the | Lender considers appropriate, and are in addition to is
rights arid powers under the-general law.

172 Waiver

genarai an) ﬁhaEE nai be capabie of being waxveci or varied otherwise thar by
an express waiver or variation in writing.

17.2.2 No failure to exercise for any delay in exercising any such ﬁgh{ shall operate
as a variation of waiver of that or any other such right. Any defective or
partial axercise of any such right shall not Qraﬂlufj@ any other or further
exercise of that or.any other such f;ght and no act of coursé of conduct or
negotiation on its part or on its behalf shall in any way preclude the Lender
from exerdising any such right or constitute a-suspension- or variation of any
such right. o '

Consolidation

The restriction on the right of consolidating morfgages contained in section 93 of the Law of
Property Act-1925 shall not apply fo this Deed.

Delegation

The Lender and any Receiver may delegate by pewer of attorney of in ary other manner to
any person any raght power or discretion exercigable by it under this Deed. Any such
delegation may be made upon the terms {mcludiﬂg power to sub- delagata) and subject to any
mgufa?lcms which the Lerider or such Fv‘i@mw@r (& the case -may be) may think fit. Neither the
Lenhder nor any Raceiver will be in any way liable or faﬁpf;nmbie to the {Z‘:Gmpaﬂy for any loss
or liability arising from any act, default, omission or misconduct on the part of any such
fﬁefagzata orsub-delegate.

Partial invalidity

If, at any time, any provision of this Deed is or becomes: illegal, invalid or unenforceable inany
respact under any law of any gurrsdeci‘mn neither the tegality, validity or @ﬁfarc:@abnhty of the

remaining provisions nor the legality, validity or enf::}réaahzisty of stch provisions under the law

of any ather 3u;‘t$fj_ic:tncm wx%i in any-way b@_ affected or impaired.

Transfers

87411

Neither Party may assign any ¢f its rights of transfer any of its Hiabilities under this Deed.

17



22.

23

24,

Third party rights

Sdve-as permitted in the Frincipal Agreement or this Deed, a person who is not a Party to this
Dead has no rights under the Coftracts (R:ghts of Third Parties) Act 1899 to enforce: any term
of this Deed. This clause 22 does not affect any rzg}ht or remedy of any person which exists or
is avallable otherwise than pursuaﬂt to-that Act: Notwithetanding any term of th;g Dead, the
consent of any person who is not a Party is not required to rescind of vary this Deed at any
times

Countarparts

This Deed may be executed in any nurmber of counterparts, and this has the samé effect as if
the sighatures on the counterparts were on a single copy of this Deed.

Governing law and jurisdiction

This Deed, and any non-contractual Dhitgﬁtiﬁf‘i% arising out of of'in.connection with it, shall be

govarned by aid construed in accordance with Engiish law and the Company t!“m\iﬂﬁably

t;ubmits tothe non-excllsive jurisdiction of the English courts.

iN WITNEES of which this Deed has been entered into and has been causad to be delivered on the
date first stated.

G7eng7at-t
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SIGNATURE PAGE

EXECUTED by GRAINGER GAMES
LIMITED acting by a director and &
director/secretary

BiRECTOR

Slgﬂatur%i

Nama (ifi bock capitals);

DIBRECTORISECRETARY
Signature:

Name (i block eapitals)

SIGNED by STEPHEN BOWYER
Nanme (in block capitals)

Signatire:
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BIGHATURE FAGE

EXEGUTED by GRAINGER  GanEs
LESITED  aoting by & difecior and e

directorisetretary

DIRECTOR
Signplhee

R (i Blook-Sapi
BHRECTOR/BEURE ARY

Hgpriiure)

Matia (i Biock chplaie’ :

SIGHED bY BTEPHEN BOWYER

Mame (nBlhok sapialar L

Hignalire:
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