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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5305345

Charge code: 0530 5345 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th May 2019 and created by TOWER RESOURCES PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 20th May 2019 .

Given at Companies House, Cardiff on 21st May 2019

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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Dated __ 10th May

{1) TOWER RESOURCES PLC
{as Borrower)
and
(2) PEGASUS PETROLEUM LIMITED

{as Lender and Security Trustee)

DEBENTURE

BPE Solicitors LLP
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THIS AGREEMENT is dated 10th May  2018.

Parties

1

{2)

3

TOWER RESOURCES PLC incorporated and registered in Englaind and Wales with company
number 05305345 whose registered office is at 140 Buckingham Palace Road, London,
England, SW1W 9SA (the Borrower);

PEGASUS PETROLEUM LIMITED incorporated and registered in Channel islands whose
registered office is st Granary House, The Grange, ST Peter Port, Guernsey GY 1 2QG Charinel

Islands (PPL): and

ALL other parties to the Facility Agreemént (as defined below;

{each being & Lender, and together being the Lenders).

Background.

(A)

(B}

()

The Lenders have agreed, pursuant to the Facllity Agreement, to provide the Borrower with

loan facilities on-a secured basis.

Undet this Deed, the Borrower provides security to the Lenders for the loan fecilities made

‘avsilable under the Facility Agreerment,

Pegasus Pefroleum Limited enters into this Deed as a Lender and as Security Trustee for all
other Lenders

Agreed terms

1.

1.1.

DEFINITIONS AND INTERPRETATION

Definitions

Temns defived in the Facility Agreement shall, unless otherwise defined in this Deed, have the
same meaning in this Deed. In addition, the following definitions apply in this Deed:

Borrower pursuantto clause 13.7.

Book Debis: all present and future book and othar debts, and monetary claims due or owing
to the Borrower, and the benefit of all securty, guarantses and other rights of any nature
enjoyed of hetd by the Borrower in relation to any of them.

Charged Propérty: any fréshold, lsasshold or commonbold property the subject of the security
constituted by this Deed and references to "Charged Property*” shall include references to the
whole or any part or part of it.




Delegate: any person appointed by the Lenders or any Receiver pursuant to.clause 18 and
any person appoinied as attorney of the Lenders, Receiver or Delegate.

Environment: the natural and man-made environment including all or any of the following
média, namely air, water and land (including air within bulldings and othier natural or man-made:
strictures above or below the Qmund)-and any living organisms (including man} or systems
supported by those media;

Environmental Law: all applicable laws, statutes, regulations, secondary legislation, bylaws,
comimon:law, diréctives, freaties and other measures, judgments and decisions of any court or
tribunal_ codés of practice and guidance nates in so far as they relate to or apply to the
Environment.

‘Environmental Licence: any authorisation, permit or licence niecessary under Environmental
Law in respect of any of the Secured Assets.

Equipment: all present and future squipment; plant, machinery, fools, vehicies, furnitire,
fittings, installations and apparatus and other tangible moveable property owned by the
Borrower or in which i has aninterest, including any pait of it and all spare parts, replacemants,
modifications and additions.

Event of Default: has the meaning given to that expression in {he Facility Agreement.

Facility Agreement: the-Facility Agreement dated 3 May 2019 between (1) the Borrower, (2}
Pegasus Petroleum Limited, (3) Peel Hunt LLP, (4) Turner Pope Investments {TPI) Limited, {5}
Sebastien Marr and {5) Nigel Hawkins (and their assignees or successors. in title) for the
provision of the loan facilities secured by this Deed.

Financial Collateral: has the meaning given to that expression i the Financial Collateral
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements (No 2) Regulations
2003 (S12003/3226).

Insurance Policy: each contract and policy of insurance effected or maintained by ‘the
Borrower from time to time in respect of s assets or business (inchuding, without limitation, any
contract or policy of insurance relating to the Charged Properties or the Equipment);

Inteliectual Property: the Borrower's present and future patents, - utility models,. rights to
invenfiong, copyright and neighbouring and related rights, moral rights, trademarks and service:
‘marks, business names and dormain names, rights in getup and trade dress, goadwill and the.
‘right to-sue for passing off or unfair competition, rights in designs, rights in computer software,
database rights, rights to use, and protect the confidentiality of, confidential information
{including know-how and trade secrets) and all other intellectual property rights, in each case
‘whether registered or unregistered and including all applications and rights to apply forand be.
granted, renewals or extensions of, and rights to claim priority from, such righits and all similar
or equivalent rights or forms of protection which subsist or will subsist now or in the fulure in
any part of the world.



1.2

1.3.

1.4.

Investments: all cerificated shares, stock, debentures, bonds or other securities or
investmerits (whether or not marketable) from #ime to time legally or beneficially owned by or

on behalf of the Borrower

LPA 1925: the Law of Property Act 1925

Raceiver: a raceiver, receiver and mahager or adminisirative receiver appointed . by the
Lenders unter clause 16.

Secured Assets: alf the assets, property and underiaking of the Borrower which are, or are
expressed to be; subject to the Security created by, or pursuant to, this Deed {and references
to the Secured Assets shall include references to any part of them):

‘Secured Liabilities: all present and future ¢bligations and labilities of the Botrower to the.

Lenders, whether actual or contingént and whethaer owed jointly or saeverally, as principal or

surety or in any other capacity, under or in connection with the Facility Agreemient or this Deed

(irichudirg, withiout imitation, those arising under clause 30), together with all interest (including,

withotit limitation, default interest) accruing in respect of those obligations or fiabilities.

‘Security Financial Collateral Arrangement: has the meaning given to that expression in the.

Financial Collateral Regulations.

‘Security Pariod: the period starting on the date of this Deed and ending on the date on which
the Lenders is Satisfied that all the Secured Liabilities have been unconditionally and irrevocably

paid and discharged in fyll and no further Secured Liabilities are capable of being oulstanding.

VAT: value added tax or any eguivalent tax chargeable in the UK or elsewhere.

lnterpretation

1.24:  The provisions of clause 1.2 of the Facliity Agreement apply to this Deed as il they
were set out infull in this Deed, except that each reference in that clause to the Facility
Agresment shall be read as a refarence 1o this Deed.

1.22. Reference to Lenders throughout shall be as the context permits be interpreted as
reference to PPL as Security Trustee.

Clawback

if the Lenders consider that an amount paid by the Borrowerinrespect of the Secured Liabilities
is capable of being avoided or otherwise set aside on the liquidation or administration of the
Borrower or otharwise, then that amounit shall not be considered fo have been irrevacably paid
for the purposes ofF this Deed.

Nature of security over real property

14.1. A reference in this. Deed to-a charge or mortgage of or over any Charged Property
irchudes:



1.5.

1.6.

1.7.

3.

1.4.1.1.

:‘.E_L4.u 1 __zza

1.4.1.3.

1414,

all bulldings and fixtures and fittings {including rade and tenant’s fixtures

and fittings} and fixed plant and machinery that are situated on or form part

of that Charged Property at any time;

the proceads of the sale of any part of thiat Charged Property and any other
mionies pald or payable in respect of or in connection with that Charged
Property;

the benefit of any covenants for title given, or entered into, by any
prédecéssor in tile of the Borrower in respect of that Charged Property, and

‘any monies pald or payable in respect of those covenants; and

all rights under any licence, agresment for sale or agreement for lease in
respect of that Charged Property.

Nature of security over Investments

151

A reference in this Deed to any sharé, stock, debeniture or other security or investment

includes:

1.5.1.1.

1.51.2.

any dividend, intersst or other distribution paid or payable in respect of that
share, stock. debenture or othier security or investment; and

any right, monay, sharas or property accruing, offered or issued al any time
in relation to that share, slock; debenture or other security or investment by
way of redemption, substitution, exchange, conversion, bonus. preference
or otherwise, under option rights or otherwise.

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1988, the
terimis of the Facility Agreement and of any side letters between any parties in relation to the
Facility Agreement are incorporated into this Deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity petiod

shall be 125 years (as specified by section '5_(1} of the Perpetuities and Accurmulations Act
2008},

COVENANT TO PAY

The Borrower shall, on demand, pay 1o the Lenders and discharge the Secured Liabilities when

they become due..

SECURITY TRUSTEE

PPL is acting as agent and Security Trustee for the Lenders.



3.2,

4:1.

4.2

Any monies recovered by PPL following enforcement of is rights. under or otherwise pursuant
to thiz Deed shall {subject to clause 16} be distributed to the Lenders according to the ranking

_set oit-in the Facility Agreement together with any amendments or assignments thersto.

GRANT OF SECURITY

Legal mortgags

As & confinuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the Lenders, by way of a first legal mortgage, all estates or
interests in any freshold, leasehold or commonhdld property now owned by it.

Fixed charges

4.21.

As & cont

‘Borrower

4.2.1.1.

inuirig security for the payment and discharge of the Secured Liabilities, the
with full fitle guarantee charges to the Lenders by way of a first fixed charge:

all present and future estates or-interests of the Borrowsr in, or over, any
freehold, leasehold or commontiold property (other than any such property

effectively mortgaged under clause 4.1};

4.2.4.2,

the benefit of ol other contracts, guarantees, appointments and warranties
relating to each Charged Properly and other documents to which the
Borrower is a party or which-are in its favour or of which.it has the benefit.
rélating to any letting, development, sale, purchase, use or the operation of
any Charged Property. or otherwise relating to any Charged Proparty
(including, in each cése, but withiout lirmitation, the right to demand and
receive all monies whatever payable to or for its benefit under or arising
from any of them, all remadies provided for in any of them or available at.

law or in equity-in relation to any of them, the right to compel performarice-

4213

4244,

of any of them and all ofher rights, interests and benefits whatever accruing
to or for its benefit arising from any of them);
all licerices, consents and authorisations (statufory .or otharwise) held or

réquired in connection with its business ¢r the use of any Secured Asset,
and all rights in connection with them;

alt its present and future goodwill;

4.2.1.5. all its uncalled capital;

4.2.1.6.
4.2.1.7.
4218,

4219,

all the Equipment:
all the Intellectual Property;
gl the Book Debis:;

all the Investmenis;



4.3

4.4,

’415n

4.8

4.2.1.10. all menies from time 1o time standing to the eredit of its acoounts with any
bank, financial Institution or other person, together with all other rights and
henefits accruing to or arising in connection with each account (indluding,
but nat lirmited to, entifements to intersst);.

4.2.1.11. all s rights In respect of each Insurance Policy, including all claims, the

proceeds of all claims and all returns of premiums in connection with each
insurance Puolicy, to the extent not effectively assigned under clause 4.3;
and

4:2.9.12. all its rights in respect of all 'agreémams; instruments and rights relating 1o
the Secured Assets, io the extent not effectively assigned under clause 4.3.

Assignment

4'.3'. 1 .

Asa continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full tite guarartee assigns to the Lenders absolutely, subject to a

4344, allits rights in each Insurance Policy, Inciuding all claims, the proceeds of

all claims and all returns of premiums in connection with each Insurance
Policy; and-

4.3.1.2. the-bénam”ﬂf-all agresments, instruments and rights relating to the Secured
Assels.

Floating charge

As a confinuing security for the payment and discharge of the Secured Liabilities, the Borrower

with full title guarantee charges to the Lenders, by way of first floating charge, allils underiaking,
property, assets and rights not otherwise effectively mortgaged, charged or assigned under
clause 4.1 to clause 4.3 inclusive.

Qualifying floating charge

Paragraph 14 of Scheduls B1 fo the insolvency Act 1986 applies to the fibating charge created
by clause 4.4..

4.8:1.

Automatic crystallisation of floating charge

The floating charge created by clause 4.4 shall automatically and immediately

{without notice) convert into a fixed charge over the assets subject to that floating

charge if:

4841, the Borrower:




4.7.

4.5.

5.1.

4.6.1.1.1. creates, or atternpts to create, without the prior writlen consent
of the Lenders, Security or a trust in favour of another person
over all or any part of the Secured Assets (except as expressly
permitted by the ferms of this Deéed or the Facility Agréement);
or

4.6.1.1.2. disposes, or attempts to dispossof, allor any pariof the Secured
Assets {other than Secured Assets that are only subject to the
floating charge while it remains uncrystallised);

4.8.1.2. -any pérson levies (or attempts fo levy) any distress, attachment, execution
-or-biher process against all orany part of the Secured Assets; or

4.6.1.3. aresolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrower.

Crystallisation of floating charge by notice
4.74. The Lenders may, at their discretion, by written notice to the Borrower, convert the:
floating charge created under this Deed into a fixed charge as regards any part of the
‘Secured Assets specified by the Lenders in that notice if:
4.7.4.1. an Event of Default is continuing; or
4.7.1.2. the Lenders consider those assets to be in danger of being seized or soid
under any form of distress, attachment, execution or other legal process or
to be ctherwise in jeopardy.
Assets acquired after any floating charge has crystallised
Any asset acquired by the Borrower after any crystallisation of the floaling charge created under
this Deed that. but for that crystallisation, would be subject to a floafing charge under this Deed,
shall {unless the Lenders confirm otherwise to the Borrower in writing) be charged to the
Lenders by way of first fixed charge.
LIABILITY OF THE BORROWER
Liability not discharged

51.1. The Borrower's liability under this Deed in respect of any of the Secured Liabilifies:
shiall niot be discharged, prajudiced or sffected by:

5.1.11. any security, guarantee, indemnity, remedy or other right held by, or
available to, the Lenders that is, or becomes, wholly or partially legal, void
‘or unanforceable on-any ground;



5.,

7.4.

7.2

7.3

5.1.1.2. the Lenders renewing. determining. varying or increasing any facility or
other transaction in any manner or concurring in, accepfing or varying any
compromise, arrangement or settliement, or omitting to dlaim_ or enforce
payment from any other pefson; or’

5.1.1.3. any other ‘act or omission that, but for this clause 5.1, might have
discharged, or otherwise projudicad or affected, the ability of the Borrower.

Immediate recourse.
The Borrower waives any right it may have fo require the Lenders to enforce any security or

otherright, or ci:a_zi_m any payment from, or othafwise proceed against, any other person befora
enforcing this Deed against the Borrower:

‘REPRESENTATIONS AND WARRANTIES

“The Borrower makes the representations and warranties set out in clause 10 of the Facility
Agreemant to the Lenders-on the date of this Deed and such representations and warranties

are deemed to be repeated on each day of the Security Period with reference 1o the facts and
ciroumstances existing at the tirme of repetition.

GENERAL COVENANTS

‘Negative pledge and disposal restrictions

7.1, The Borrower shall not at any lime, except with the prior written consent of the
‘Lenders:

7441, create, purport to create or permit 1o subsist any Security on, orin relation
to, any Secured Asset other than any Security created by this Deed;

71.1.2. sell, assign, transfer, part with possession of, or otherwise dispose of in any
mariner (or purport fo do so), all or any part of, or any interestin, the Secured
Assets (except, in the ordinary course of business, Secured Assets thatare
only subject to an uritrystallised foating charge); or

7.1.1.3. create or grant {or purport fo. create or grant) any interest in the Secured
Bssets in favourof athird party.
Preservation of Secured Assels
The Borrower shall not do, or permit to be done, any act or thing that wolld or might depreciate,
jeopardise or otharwise prejudice the security held by the Lenders, or materially diminish the-
value of any of the Secured Assets or the effectivenass of the security created by this Deed:

Compliance with laws and regulations

7.31. The Borrower shall nat, without the Lenders” prior written consent, use or permit the

Secured Assets to be used in ahy way contrary to law.

i



T4,

7.5.

T.8.

7.3.2

The: Borrower shall:

T.3.2.1.

1.3.2.2

7.3.2.3.

comply with the réguirements of any law or regulation relating to or affecting
the Secired Assets or the use of it or any part of thern;

obtain, and promptly renew from time to time, and comply with the terms of
all authorisations that are required in connection with the Secured Assets or
their use or that are necsssary to preserve, maintain or renew any Secured
Asset; and

prorriptly effect any maintenance, modifications, alterations or repairs that
are required by any law or reguiation to be effected on-or in connection with
e Secured Assets.

Enforcemenit of rights

744,

The Borrower shall use its best endeavolrs 1o

T4.1.%

7412

procure the prompt observance and performance by the refevant
counterparly to any agreement or arfangemant with the Borrower and
forming part of the Secured Assels of the covenants and other obligations:
imposed on such counterparty; and

enforce any rights and institute, continue or deferid any proceedings relating
‘to any of the Secured Assets thai the Lenders may require from time to time.

Notice of misrepresentation and breaches

751,

Title documents

764,

The Borrower shall, promptly ori-bécoming aware of any of the same, n.aﬁfy.tha_
Lenders in writing of:

7541

T.5.1.2.

7L

7.6.1.2.

any representation or warranty set out in Facility Agreement that is incorrect
ormisieading in any material respect when made or deemed 10 be repeated;
and

any breach of any covenant et but in this Deed.

“The Borrowar shall, if so required by the Lenders, deposit with one of the Lenders for
such Lender for the duration of this Deed fo hold:

all deeds and documents of tille relating to the Secured Assels that-are in
thie passession or control of the Borrower {and if these are not within the
poss;essinn_ or control of the Borrower, the Borrower undertakes to obtain
possession of all these deeds and docirmenits of title);

all insurance policies refating to any of the Secured Assels that the Borrower

i @ntited 1o possess: and

1%




7.7,

7.8.

7.6.1.3. all deeds and documenis of titie (. any) relafing to the Book Debis as the
Lenders may specify from time to. time.

Insurance

7.0,

7.7.2.

773

174

The Borrower shall insure and keep insured (or where, in the case of any leasehold
property, insurance is the reﬁpﬂnsEbitity of the landlord under the terms of the lease.
either prociure that the landiord insures and keeps insured or, if and to the extent that

the fandlord does nol do so, itself insure and keep insured) the Secured Assets

against:

7.7.1.1. loss or damage by fire or terrarist acts, including any third-party liability

arising from such acts;

7.7.1.2, other risks, perlls and contingencies. that would be insured. against by

raasonably prudent persons carrying on the same class of business as the
Borrower; and

7.7:1.3. -any other risk, perils and confingencies as the Lenders may reasonably
require.

Any such Insurance must be wilh an insurance company or underwriters; and on such
terms, as are reasonably atceptable to the Lenders, and must include property
owners’ public Kability and third party liability insurance and be for not less than the
replacement value of the relevant Secured Assets (meaning in the case of any
premises on any Charged Property, the total cost of entirely rebuilding, reinstating or
replacing the premises in the event of their being destroyed, together with architects’;
surveyors', engineers’ and other professional fees and charges for shoring or
propping up, ﬁémcliﬁcn, site clearance and reinsiatement with édaq-ua’_te allowance.
for imflation} and, in the case of any Charged Property, loss of rents payatile by the-
fenants or other oecupiars of any Charged Property for a period of atieast three years,
including provision for increases in rent during the period of insurance,

The Borrawer shall, if requested by the Lenders, produce to the Lenders sach policy,
cartificate or cover note rélating o any insurance as is required by clause 7.7.1 {or
where, in the case of any leasehold property, that insurance is effected by the
landlord, such evidence of insurance as the Borrower is entitled fo oblain from the
landford under the terms of the relevant lease).

The Borrower shali, if requestad by the Lenders, procure that a note of the Lenders’

interests are endorsed on each insurance policy {other than public Rability and third

party liability insurances) effected or maintained by it or any person o its behalf in
accordance with clause 7.7.1 but without the Lenders having any liabitity for any
premium in relaticn to those insuranice policies.

Insurance premiums.

7.8,

The Borrower shall:.



7.9,

7.10.

7.41.

712,

7.8.1.1. promptly pay all premiums in respect of each insurance policy as is required
by clause 7.7.1 and do all otheér things necessary 1o keep that policy in full
force and effect; and

7.8.1.2. (ifthe Lenders so requires) give to the Lenders coples of the receipts for all
premiums and other payments necessary for effecting and keeping up each
insurance policy as-_'is. required by clause 7.7.1 {or wherg, in the case of
leasehold groperty, insurance is effected by the landlord, such evidence of

the payment of premiums as the Borrower is entitied to obtain from the:

faridlord under the terms of the relevant lease).

No invalidation of insurance

The Borrower shall not do or omit fo do, or parmit ta be done or omitted, any act or thing that

may invalidate or ctherwise prejudice any insurance policy as is required by clause 7.7.1.

Proceeds from insurance policies

Al mories payable under any insurance policy maintained by the Borrower in accordance with
‘clause 7.7.1 at any {ime (whether or not the security constituted by this Deed has bacome
-enforceable) shall be applied in making gocd of recouping expenditure in respect of the loss or
damage for which those monies are received of, after the security constituted by this Deed has

become enforceable and if the Lenders so direct, in or towards discharge or reduction of the
Secured Liabilities.

nformation

414, The Borrower shali:

7:11.1:1. give the Lenders such information concerning ihe focation, condition, use
and operation of the Secured Assets as the Lenders may require;

7.11.1.2. permit any persons designated by the Lenders and any. Receiver to enter
on its premises and inspect and examine any Secured Asset, and the
records relating to that Secursd Asset, at all reasonabls times and on
raasonsdble prios notice; and

7.44.1.3. promptly notify the Lenders in writing of any action, ¢laim, nofice of demand
made by or against it in connection with all or ariy part of a Seéciired Asset
or of any fact, matter or circumstance which may, with the passage of time,
give rise to such an action, cleim, notice or demand, together with, in each
casa, the Borrower's proposals for settling, liuidating, compounding or
contesting any such action, claim, notice-or demand and shall, subject to
the Lenders’ prior approval, implement those proposals alt its owin expense;

Payment of outgoings

13
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8.1.

8.2

8.3.

8.4,

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

PROPERTY COVENANTS
Repair and mainfenance

The Borrower shali keep-all premises and fixtures and fitings on aach Charged Property in
goed and substantial repair a@nd condition and shall keep all premises adequately and properly
painted and decorated and: replace any fixtures and fittings which have become.worn out o
ptherwige unfit for use with others of a like nature and equal value.

Mo alterations
8214, The Boirower shall nof; without the prior wiitten consent of the Lenders:

8.21.4, pulldown or remove the whole, of any part of, arty building forming part of
-any Charget! Praparty of permil the same fo-occur;

8.21.2. make or permit to be made any material alterations fo any Charged
Praperty, or sever or remove or-permit to be severed or removed, any of its
fixtures or fittings (except 1o make any necessary repairs of renew or replace
the same in siccordance with cladse 8.1); or

8.2.1.3. remove or make any material alterations td any of the-Equipment belonging
to, or in use by, the Borrower on any Charged Properly {except to effect
necessary repa?rs or replace them with new or improved models or
substitutes).

Cenduct of business on Charged Properties.
The Borower: shall carry on its trade and business on those parts {if any) of the Charged
Properties as are used for the purposes of frade or business in acecordance with the standards
of good management from time to time current in that trade or business.
Notices or claims relating to the property
8.4.1. The Bommower shall:
84,11, give full particalsrs to the Lenders of any nofice, order, direction;
designation, resolution, application, requirement or proposal given or mads
by any public or Jocal body or authiarity (& Netice] that specifically applies

to any Charged Property, or to'thie locallty in which itis situated, within seven’
days after becoming aware of the relevant Nofice; and

o




8.4.2.

8.4.1.2. (if the Lenders so require) immediately, and at the cost of the Borrower, take
all reasonable and necessary steps to comply with arly Nofice, anid make,
of join with. the Lenders in making, any gbj@c;twns or representations in
respact of that Notice that the Lenders think fit:

The Borrower shall give full parliculars to the Lenders of any daim, nolice or other

communication served on it in respect of any modification, suspension or revocation

of any Environmerital Licence or any alleged breach of any Environmental Law, in

-esch case relating 1o any Charged Property.

8.5. Compliance with and enforcement of covenants

8.‘5;1}

The Borrower shall:

8.5:1.1. ocbserve and perform-ali covenants, stipulations and conditions to which
each Charged Property; or the use of it is or may ba subject, and (if the
Lenders so require) 'prédﬁce-w the Lenders evidence sufficient to satisfy the
Lenders that those. covenants, stipulations and conditions: have -been
observed and performed; and.

8.5.1.2. diligenlly enforce all covenants, stipulafions and conditions benefiting each
Charged Property and shall not (and shall not agree to) waive, release or
vary any of the same.

8.6. Payment of rent and outgoings

8.6.1.

The Borrower shall:

8.6.1.1. where a Charged Property, or part of it, is held under a lease, duly and
punctuglly pay all rents due from time to time; and

8.6.1.2. pay (or procure payment of the same) when due all charges, rates, taxes,

duties, assessments and other outgoings relating to or imposed 'on sach
Charged Property or on its occupier.

87. Leases and licences affecting the Charged Properties

874,

The Bommower shall not, without the prior written consent of the Lenders {which
consent, it the case of ¢lause B.7.7.4, is not 1o be unreasonably withheld or delayad
in circuristances in which the Borrower may not unreasonably withhold or delay its
congenty:

8.7.14. grantany licence or tenancy affecting the whicle or any part of any Charged
Property, or exercise the statutory powers of leasing or of accepting
surrenders under sections 98 or 100 of this LPA 1925 {or agree to'grant any
suchlicence or tenancy, or agres to exercise the statutory powers of leasing
oriof accepting surrenders under section 99 or section 100 of the LPA 1925);

15



8.8.

8.9,

8.1

8.7.1.2. in-any other way dispose of, accepl the surrender of, surrender or creale
any legal or equitable estate or interest in the whole or any part of any
Charged Property {or agree lo dispose of, accept the surrender of,
surrender or create any legal or Bquitable éstate or interest in the whole or
any part of any Charged Properiy);

8.7.1.3. letany personinfo cccupation of or share ccoupation of the whole or any
part of any Charged Property; or

8.7.1.4, grant any consent of licence under any lease or licence affecting any
CHarged Property.

Registration restrictions and cautions against first registration and notices

._8484-1«

8.8.2

8.8.3.

i the title to any Charged Property is not registered atthie Land Regisfry, the Borrower
shall procure that no person (other than itself) shall be registered under the Land
Registration Act 2002 as proptietor of all or any part of any Charged Property, without
the prior written consent of the Lenders.

Whether or not title to any Charged Property is registered &t the Land Registry, if any
caution against first registration or any nofice (whether agreed or uniiateral) is
registerad against the Borrower's tifle to any Charged Property, the Borrower shall
immediately provide the Lenders with-full particulars of the circumstances relating to
such caution or notice. If such caution or notice was registerad to protect a purported
interest the creation of which is. not permitted under this Deed, the Borrower shall
immediately, and at its own experise; take such steps as the Lenders may require fo
ensure that the caution or nofice, as applicable, is withdrawn or cancelled.

The Borrower shail be liable for the costs-and expenses of the Lenders in-lodging
cautions against the registration of the tifle to the whole or-any part of any Charged
‘Property from lime fo time.

Developmant restrictions

8.9.1.

The Borrower shall not, without the prior written consent of the Lendera:

8.9.1.1. make or, inscfar as it is able, permit others fo make any application for
planining permission or development consent in respect of any Charged
Property; or

‘8.9:1.2. carry out or permit or suffer to be carried out on any Charged Property any
developmant {as defined in each of the Town and Country Planaing Act
1990 and the Planning Act 2008} or change or permit or suffer to be
changed the use of any Charged Property.

Environment

8.10.1. The Borrower shall in respect of each Charged Property:
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811,

812,

8.13.

8.15.

8:16,

8.10.1.1. comply in all material respects with- all the requirements of Environmental
Law; and

8.10.1.2. obtain and comply In all material respects with all Envirorirental Licenses.
No restrictive obligations
The Borrower shall not, without the prior written consent of the Lenders, enter into any onerous
or restrictive obligations affecting the whole or-any part of any Charged Property, or create or
permit to arise any ovarriding interest, easemerit or right whatever i ar over the whole ar any
part of any Charged Properly.
Proprietary righis

The Borrower shall procure that no person shall become entitled to-assert any proprietary or

other like right or interest over the whole or any part of any Charged Property without the prior

written consent of the Lenders,
inspection

The Borrower-shall permit the Lenders, any Receiver and any person appointed by either of
them to enter on and inspect any Charged Property on reasonable prior nofice.

Property information

The Borrower shall informthe Lenders -prcmpﬁyn’f:any acyuisition: by the Borrower of, or

contract made by the Borrower 1o acquire, any freshold, Teasehold or other interest in any

property.
VAT option fo fax.

8.15:1. The Borrower shall not; without the prior written consent of the Lenders:

8.15.1.1. exercise any VAT option to tax in relation 1o any Charged Property; or

8.15.1.2. revoke any VAT option to tax exercised, and disclosed to the Lenders,
before the date of this Deed.

Registration of legal mortgage at the Land Registry
The Barrower consents to an application being made by the Lenders to the Land Registrar for
the following restriction in Farm P to be registered against its title to each Charged Property

over which the Lenders have a legal mortgage:

"No disposition of the registered estate by the proprietor of the registered estalel, or by the

proprieter of any registered charge; not being a charge registered before the entry of this

restriction.] is to be registered without a writteri consent signied by the proprietor for the time

being of the charge dated [DATE] in favour of [NAME OF PARTY] referred 1o in the charges

register [or [thelr conveyancer or specify appropriate detailsil.”
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9. INVESTMENTS COVENANTS

9.1.  Deposit of title documents

8.1.1.

The Borrower shall, If so requested by the Lenders:

9.1.1.1.  deposit with the Lenders, or as the Lenders may direct, all stock or share
certificates and other documents of fitle or evidence of ownership relating to
any Investments owned by the Borrower at the time of eniry into this Deed;
and

9.1.1.2. on the purchase or acquisition by it of Investrients after the date of this
Deed, deposit with the Lenders, or ag the Lenders may direct, all stock or
share certificates and other documents of Sitle or evidence of ownership
relating to those lnvestments. '

The Borrowsr shall also, if so. requested by the Lenders, deposit with the Lenders, or
as the Lenders may direct;

9.1.2.1. all stock transfer forms relating to the relevant Investments duly completed
and exenuted by or on behalf of the Borrower, but with the name of the
transferee; the consideration and the date lefi blank; and

8.1:.2.2  any other documents (in eaich case duly completed and executed by or on
biehalf of the Borrower) that the Lenders may request to énabla it of any of
its nominees; or-any purchaser or fransferes, 10 be registered as the owner
of, or atherwise obtain a legal title to, or to perfect its sécurity‘interestin any
of the relevant Investmants,

so that the Lenders may, at any time and withoul hotice to the Borrower, complete
and present those. stock transfer forms. and other docurnents to the issuer of the

Investments for registration.

92 Nomiinations

9.2.1.

The Borfower shall terminate with immediate effect all nominations it may have made
{inciuding, withaut-limitation, any nomination made under section 145 or saction 146
of the Companies Act 2008) in respect of any Investments and, pending that.
termination, procure that any person o nominated: '

8.2.1.1. does not exercise any rights in respect of any Investments without the prior
wiltten approval of the Lenders; and

9.2,1.2. immediately on receipt by it, forward to the Lenders all communications or
other information raceived by it in respect of any Investments for which it
‘has been-so nominated.

18




9.2.2.

The Borrower shall not, durng the Security Period, exercise any rights (including,
without limitation, any rights under sections 145 and 146 of the Companies Act 2006)
to nominate any person in respect of any of the Investments.

9.3.  Pre-emption rights and restrictions on transfer

8.3.1.

Tha Borrower shall:

9:3.1.1. -cbtainall consents, waivers, approvals and permissions that are necessary,
under the articies of association’ (or otherwise) of an issuer of any
fnvestments, for the transfer of the Investmenis to the Lenders or-their
nominees, or to a purchaser on-enforcement of the security constituted by
this Deed;

8.3.1.2. procure the amendment of the share transfer provisions (including, but not
limited to, deletion «of any pre-emption  provisions) under the arficles of
-assockation, other constitutional document or otherwise of each issuer of the
investments inf any manner that the Lenders may require in order to permit
the transfer of the Investments 1o the Lenders or their riominees, or to a
purchaser g ‘enforcement of the security constifuted by this Deed; and

9.3.1.3. procure any other amendrment required to tha articles of association. (or
ctherwise) andfor the share capital of an issuer of any Investments in order
to transfer such number of the Investmenis to each of the Lenders as the
Lenders sa direct.

9.4. Dividends and voting rights before enforeement

941

9.4.2.

Before the security constitutad by this Deed becornes enforceable, the Borrower may

retain and apply for its own use all dividends, interest and other monies paid or

payable in respect of the Investments and, if any are paid or payable to the Lenders

or-any of their naminees, the Lenders will hokd all those dividends, interést and other
monies received by it for the Borrower and will pay thém to the Borrower promptly on

request.

‘Before the security constituted by this Deed becomes enforceable, the Borrower may

exercise all voting and other rights and powers in respeict of the investrents or, if any
of the'same are eXercizsable by the Lenders or any of their nominess, to direct in
writing fhe exercise of those voting and other rights and powers provided that:

9.4.2.1. it shall not do so-in any way that would breach any provision of the Facility

Agreement or this Deed br for any purpose. inconsistent with the Facility
Agreement or this Deed; arid

9.4.2.2. the exércise of, or the fallure to exercise, those voting rights or other rights:
-and-powers would not; in the Lenders™ opinion, have an adverse. affé_ci on
1he value of the: Investments or otherwise prejudice the Lenders” securily
under this Deed.



8.5,

9.6.

Y.

9%;3;

9.4.3.  The Borrower shail indemnify the Lenders against any loss or liability incurred by the
Lenders (or their nominses) as a consequence of the Lenders {or their nominees)
acting in respect of the Investments at the direction of the Borrower.

8.4.4. The Lenders shall nol, by exercising or not exercising any voting rights or otherwise,
be construed as permitling or agreeing to-any variation or other change in the rights.
attaching to or conferred. by any of the Investments that the Lenders consider
prejudicial to, or impairing the value of, the security created by this Deed.

Dividends and voting rights after enforcement

9.5.4.  After the security constifuted by this Deed has become enforceable:

9.5.1.1. all dividends and other distibutions paid in respect of the Investments and
reteived by the Borrower shall be held by the Borrower on trust for the
Lenders o, if received by the Lenders, may be applied by the Lenders in
atcordance with clause 19.1; and

9.5:1.2. all voting and other rights and powers attaching to the Investments may be
axercised by, or at fha direction of, the Lenders and the Borrower shall, and
shall procure that its nominees shall, comply with any directions the Lenders
may give, in its absolute discretion; conceming the exercise of those rights
and powers.

Calls on Investments

Notwithstanding the security ¢reated by this Deed, the Borrower shall promptly pay all calls.
instalments and other payments that may be or become due and payable in respect of all or

any of the Investments: The Borrower acknowledges that the Lenders shall not be under any
fiability in respact of any such calls, instalments or othér payments.

No alteration of constitutional documents or rights attaching to Investments

9.7.1. The Borrower shall not, without the prior written consent of the Lenders, amend, or
agree to the amendment of.

9.7.4.1. the memorandum or articles of association,. or any. other constitutional
documants, of-any issuer of the Investments that is not a public company;
or

9:7.1.2. the rights or liabilities attaching to, or conferred by, all or any of the
nvestments.

Preservation-of Investments

'9.8.1. The Borrower shall ensure (as far as it is able to by the exercise of all voting rights,

powers of control and other means available to it} that any. issuer of any of the:
Investments (that is not a public company) shall not:



9.9,

9.10.

140.

10.1.

10.2.

9.8.1.1. consolidate or subdivide any of the Investments, or re-organise, exchange,
repay or reduce its share capitaf in any way;

9.8.1.2. issue any new shares or stock;-or
9.8.1.3. refuse to register any transfer of any of the Investments thal may be lodged
with it for registration by, of on behalf of, the Lenders or the Borrower in
gccordance with this Deed.
Investments information

The Borrower shall, promptly: followirig receipt, send to the Lenders copies of any notice,
gircutar, report, accounts and any other document recéived by it that relates to the Investments.

Compliance with requests for information

The Bommower shall promptly send a copy fo the Lenders of, and comply with, alf requests for

information which is within its knowledge and which are made under any faw or regulation’ or

any similar provision in any articles of association or ofher constitutional document, or by any
listing or other authority; refating to-any of the Investments. I it fails to du so, the Lenders may
élect to provide such information as it may have on behalf of the Borrower.

EQUIPMENT COVENANTS

Maintenance of Equipment

10:1.1.  The Borrower shall:

10.1.2. maintain the Equipment in good and serviceable condition (except for expected fair
wear and tear) in compliance with all rélevant manuals, handbooks, manufacturer's
instructions and recommendations.and maintenance or servicing schedules;
10.1.2:1. at its own’ expense, renew and replace any parts of the Equipment when

they became obsolete; wom out or damaged with paris of a gimilar quality
and of equal or greater value; and

10.1.2.2. not.permit-any Equipment fo be:

10.1.2.2.1. used or handied ottiar than by properly qualified and trained
persons; or

10:1.2.2.2. overloaded or used for any purpose for whiich i iz ot designed
or reasonably suitable.

Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance

premiums and otlier outgeings iri respect of the Equipment and, on demand; produce evidence
-of such payment to the Lenders.
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10.3,

11.

111,

112,

12.

121

12.2.

12.3.

13.

13.1.

Notice of charge

10.3.1.  The Borrower shall, if so requested by the Lenders, affix to and maintain on each ilem
of Equipment in a conspicuous place, a clearly legible identification plate contalning
the following wording:
"NOTICE OF CHARGE

This [DESCRIBE ITEM) and all additions to it [and anciflary equipment] are subject to
a fixed charge dated [DATE] in favour of [LENDERS].”

10.3.2. The Borrower shall not, and shall not permiit any person to, conceal, obscure, altsr or
femove any plate affixed in accoardance with clause 10.3.1

BOOK DEBTS COVENANTS

Realising Book Debts

The Borrower shall, if called on to do so by the Lenders, execute a legal assignment of the
Book Debls {o the Lenders on such terms as the Lenders may require and give nofice of that
assignment to the debtors from whom the Book Debts are du&,.wﬁﬁg_ of incurred,
Preservation of Book Debts

The Borrower shiall not {except with the prior written consent of the Lenders) release, exchange,
compound; set off, grant time 'or indulgenice in respect of, or in any other manner deal with, all
or any ¢f the Book Debts,

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The: Borrower shall take alf necessary action: to safeguard and maintgin present and future
rights in, or relating to, the Intellectual Property including (withiout imitation) by observing all
covenants and stipulations relating to tho-se--righfg and-_by paying all applicabie renewal fees,
lience fees and other outgoings.

Registration of intellectual Property

The Borrower shall use all reasonable efferts to register applications for the registration of any
Intelleciual Property, and shall keep the Lenders informed of all matters relating to each such
registration..

Maintenance of Inteliectual Property

The Borrower shall not parmit any intellectual Property to be abandoned, cancelled or fo lapse.
POWERS OF THE LENDERS

Power to remedy

22



13.2.

13.3.

13.4;

13.5.

13.1.1. The Lenders shall be entitled {but shall not be obliged) to remedy, at any fime, a
_ breach by the Barrower of any of its obligations contgined in'this Deed.

13.1.2. The Borrower irrevocably authorises the Lenders-and their agents 1o do all things that
are necessary or desirable for that purpose.

13,1.3.  Any monies expended by the Lenders in remedying a breach by the Borrower of its
obligationis contained in this Deed shall be reimbursed by the Borrower to the Lenders
o afull indemnity basis and shall carry interest in accordance with clause 20.1.

Exercise of rights

13.2.1. Therights of the Lenders under clause 13.1 are without prejudice to any other rights
of the Lenders under this Deed.

13.2.2. The exercise ofany rights of the Lenders under this Dead shall not make the Lenders
fizble to account as a morigagee in.possession.
Power to dispose of chatlels

13.3.1.  Atany time after the-security constituted by this Deed has become enforceable, the:
Lenders or any Receiver may, as agent for the: Borrower, dispose of any chattels or
produce found on any Charged Property.

13.3.2. Without prejudice to-any obligation to account for the proceeds of any disposal made
under ciause 13.3.1, the Barrower shall indemnify tha Lenders and any Receiver
against any liability arising from any disposal made under clause 13.3.1.

Lenders have Rocglver's powors.

To the extent permitted by law, any right, power or discretion conferred by this Deed (either
expressly of impliedly) or by law on a Receiver may, after the security constituted by this Deed

hias become enforceable, be exercised by the Lenders in-relation to any of the Secured Assets
whether or not it has taken possession of any Secured Assets and without first appeinting a

Receiver or notwithstanding the-appointment of a Receiver.

Conversion of currency

13.5.1. For the purpose of, orpending the discharge of; any of the Secured Liabilities, the

Lenders may cinvertany monies received, récovered or realised by itunder this Deed
{including ths proceeds of any previous conversion under this clause 13.5) from their
existing currencies of denomination info any other currenciss of denomination that the.
Lenders may think fit.

13.5.2. Any such conhversion shall be effected at the Borrower's bank's then prevalling spot
selling rate of exchange for such other currency against the existing currency.
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13.6.

13.7.

14

14.1.

14,2,

15.

15.1.

13.53. Each referance in this clause 13.5 to a currency extends to funds of that currency
and, for the avoidance of doubt, Junds of one currency may be converted into different
funds of the same currency:

Indilgence

The Lendérs may, at thelr discretion, grant fime or other indulgence, or make any other
arrangemeni, variation or rélease with any person not being a party to this Deed {wheiher or
not any such person is jointly liable with the Borrower) in respect of any of the Secured
Liabilities, or of any other security for them without prejudice either fo this Deed or to the liability

-of the Borrower for the Secured Liabilifies.

Appointment of an Administrator

13.7.1. The Lenders may, without notice to the Barrower, appoint any one or more persons
1o be an Administrator of the Bormower pursuant to Paragraph 14 of Schedule B1 of
the Ingolvency Act 1986 if the security constituted by this Deed becomes enforteable.

13.7.2. Any appointment under this clause 13.7 shall:
13.7.2.1, be in writing signed by a duly authorised signatory of the Lendere; and

13.7.2.2, take effect, in accordance with paragraph 19 of Schedule B1 of the
Insolvericy Act 1986.

13.7.3. The Lenders may apply to the court for an order remaving an Adminfstrator from office
&nd may by notice in writing in accordance with this clause 13.7 appoint a replacement
for any Administrator who has died, resigned, been removed or who has vacated
office upon ceasing o be qualified.

WHEN SECURITY BECOMES ENFORCEABLE.

Security becormes enforceablé on Event of Default

The secusity conslituted by this Deed shall becoms immediately enforceable if an Event of
Defaglt occurs.

Discretion.
After the security constituted by this Deéd has become enforceable, the Lenders may, in their

absolute discration, enforce all or any part of that security at the times, in the manner and on
the terms they think fit, and take possession of and hold or dispose of all-or any part of the

Secured Assels.

ENFORCEMENT OF SECURITY

Enforcament powers
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15.1.1.

16.1.2.

15.1.3.

For the purposes of all powers implied by statute, the Secured Uiabilities are deemed
to have become due and payable on the date of this Deed.

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 exercisable at any time after
the security constituted by this Deed has becoms enforceable under dause 141,

Section 103 of the LPA 1925 does not apply fo the seourity constituted by this Deed.

15.2. Extension of statutory powers of leasing

15.2.1.

The statutory powers of leasing and accepting suireriders conferred on morlgagees
under the LPA 1925 and by any other statute are extended so as lo-authotise the
Lenders and any Receiver, at any time after the security constituted by this Deed has
bacome enforceable, whether in'its owr name or in that of the Borrower, to:

15.2.1.1. grant a lease or agreemient for lease;
16.2.1.2. accepl surrenders of leases; or

156.2.1.3. grant-any option in réspect of the whole arany part of the Securad Assels
with whatever rights.refating 1o other parts of i,

whether or not at a premium and containing such covenarits tin the part of the Borrower,
and on'such terms and conditions {including the payment of money to a lessee ortenant
on a suirender) as the Lenders or Recever thinks fit without the nead to comply with

-anty of the restrictions imposed by sections 98 and 100 of the LPA 1925,

15.3. Access on enforcement

15.3.1..

15.3.2.

At any time after the Lenders have demanded payment of the Secured Liabilities or if
the Borrower defaults in the performance: of its obligations under this Deed or the
Facility Agreement, the Borrower will aliow the Lenders or their Receiver, without
furthier nofice or demand, immediately to exercise all its rights, pow‘ezs-andz remedies
in particubar (and without limitation) to take possession of any Secured Asset and for
that purpose to enter of any premises whére a Secured Asset is situated (or where
the Lenders or a Recéiver reasonably believes & Secured Asset o be situated)
without incursing any liability to the Borrower for, of by any reason of, that entry.

At alt times, the Borrower must use its best endeavours to allow the Lenders or thair
Receiver access to any premises for the purpose of clause 15.3.1 (including obtaining
any necessary consents or permits of other persons) and ensura that its employess
and officers do the same.

15.4.. Redemption of prior Security

15.4.1.

At any time after the security constituted by this Deed has become enforceable, the
Lenders may:



15.4.1.1. redeem any prior Security over any Secured Asset;
15.4.1.2. procure the transter of that Security 1o themselves: and

accounts so.seitled and passed shall, in the absence of any manifest error,
be conclusive and binding an the Borrower).

15.4.2. The Borrower shall pay to the Lenders immediately on demiand all principal, interest,
costs, charges and expenses of, and incidental to, any such redemption or transfer,
amd-such amounts shall be-secured by this Deed as part of the Secured Liabilities.

155. Protection of third parties

15.8.

15.7.

15.8.

159,

16.5.1. No purchaser, morigagee of other person dealing with the Lenders, any Recelver or
any Delegate shall be concerned fo enquire:

15.5.1.1. whether any of the Secured Liabilities have become due or payabla, or
remain unpaid or undischarged;

15.5.1.2. whether any power the Lenders, a Receiver or Delegate is purporting to
exercise has bacorie exercisable or is being properly exercised; or

15.5.1.3. how any mongy paid {o the Lenders, any Receiver or any Delegate is to be
applied..

Privileges

Each Receiver and Lender is entitted to all the rights, powers, priviledés and immiunities
conferred by the LPA 1925 on mortgagees and receivers.

No liability as mortgagee in possession

Neithier the Lenders nor any Receiver or Delegate shall be liable; by reason of entering into-

‘possession of & Secured Asset'or forany other feason, 10 actount as mortgagee in possession-

i respect of all or any of the Secured Assets, nor shall-any of them be liable for any loss on
realisation of. or for any act, default or omission for which a mortgagee in possession might be
liable,

Gonclusive discharge to purchasers

The raceipt of the Lenders, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making

any acquisition in the exercise of their respedtive powers, every Lender, and every Receiver

and Delagate may do so for any consideration, in any manner and on any terms that it thinks
fit.

Right of appropriation
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1‘ Ei&

16.1.

16.2.

16.3.

1581, Tothe extentthat
15.9.1.1. the Secured Assets constitute Financial Coliateral; and

15.9,1.2. ihis Desd and the obligations of the Borrower under it constitute a Security
Finandial Collaterat Arrangerment,

the Lenders shall have the right, at any time after the security constituted by this Desd’
has bécome efiforceable, to appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabilities in any order that the
Lenders may, in their absolute discretion, determine.

1592, The value of any Secured Assets appropriated in accordance with this -clause shall
ba:

15.92.1. in the case of cash, the amount standitig to the credit of each of the
Borrower's accounts with any bank; financial institution or other person,
together with any accrued but unpaid interest, at the time the right of
appropriation is exercised; and

15.8.2.2. iri the case of Irivestimients, the market price of those Investments at the time
the right of appropriation is exercised determined by the Lenders by
reference to a recognised market index or by any other method that the
Lenders may select (incliding independent valuation).

15.9.3. The Borrower agrees that the methods of valuation provided for in this clause are
comimercially reasonable for the purposes of the Financial Collateral Regulations.

RECEIVER

Appolntment

At any time. after: the security constituted by this Deed has become enforceable, or at the
request of the Borrower, the Lenders may, without further notice, appoint by way of deed, or
otherwise in writing, any one or mora persans to be a Receiver of alf or any part of the Secured
Assats,

The Landers may,; without further notice (subject 10.section 45 of the Insolvency Act 1986 in the

case of an administrative receiver), from time to time, by Way of deed, or otherwige in writing,
remove any Receiver appainted by it and may, whenever it thinks fit, dppoint 4 new Recéiver

in the place of any Receiver whose appointment may for any réason have terminated.
Remuneration

The Lenders may fix the remuneration of any Receiver appointed by it withaut the restrictions
contained in section 109 of the LPA 1925, and the remuneralion of the Receiver shall be & debt

secured by this Deed, to the extent not otherwise discharged.

2




16.4.

16.5.

16.6.

17.

'g ?'.1'.

172

Power of appointment additional to statutory powars

The powerio appeinta Recetver conferred by this Deed shall be in addition to all statutory and
other powers of the Lenders under the Insclvency Act 1986, the LPA 1925 or ofherwise, and
shall be exercisable without the restrictions containsd in sections 103 and 109 of the LPA 1925
ar phisrwise,

Power of appointment exercisable despite prior appointments

The power to appaint a Receiver (whether conferred by this Deed or by statute) shall be, and
remain, exercisable by the Lenders despite any prior appointment in regpect of all or any part
of the Secured Assets.

Agent of the Borrower

Any Receiver appointed by the Lenders under this Dead shall be the agent of the Borrower and

the: Borrower shall be solely responsible for the contracts, engagements, acts, omissions,

defaults, losses and remunaration of that Receiver and for liabilities iricurred by that Receiver.

‘The agency of each Receiver shall continue until the Borrowsr goes into liquidation and after
hiat the Recaiver shall act as principal and shall not become the agent of the: Lenders.

POWERS OF RECEIVER

-General

1711, Any Receiver appointed by the Lenders under this Desd shall, in addition fo the
powers conferred on it by statute, have the rights, powers and discretions set out i
lause 7.2 1o clauge 17.23.

17.1:2. A Receiver has all the rights, powers and discretions corferred on a receiver (or a
receiver and manager) under the LPA 1925, and shall have those rights, powers and
discretions conferred on an administrative receiver under the Insclvency Act. 1986
whather it is an administrative receiver or not.

17.1.3. ifthereis morethan one Receiver holding office at the same time, each Receiver may
funless the document appointing it states otherwise) exercise all of the powers

Heacaiver.

17.1.4. Anyexercise by a Receiver of any of the powers given by clause 17 may be on hehalf
of the Borrower, the directors of the Borrower (in the case of the power confained in
‘chiise 17.16) or itself.

Repair and develop Charged Properties

A Receiver may undertake or complete any works of repair, alteration, bullding or development

on the Charged Properties arid may apply for and maintain any planning permission,

developmant consent, building regulation approval or any other permission, consent.or licence

o carry out any of the same.
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17.3

Grant or accept sinrenders of leases

‘A Receiver may grant, or accept, surrenders of any leases or tenancies affecting any Secured
Asset on-any terms, and subject to any conditions, that it thinks fit

174,

17.5.

176,

7.7,

17.8.

Employ personnel and advisers
17.4.1. A Recsiver may provide services and employ or engage any managers, officers,
sérvants, contraclors, workmen, agents, other personnel and professional ‘advisers

on any terms, and subject to any conditions, that it thinks fit.

17.4.2. A Receiver may dischargs any such person of any such person appainted by the
Barmroiver.

Make and revoke VAT options to tax
A Receiver may make, exercise or revoke any VAT option o tax as it thinks fit.
Remuneration

A Receiver may charge and recelve any sum by way of remuneration (in addition to all costs,
charges and expenses incufred by it} that the Lenders may prescribe or agree with it

Possassion

A Receiver may take immediate possession of, getin and realise any Secured Assel.

‘Manage or reconstruct the Borrower's business:

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
-of the Borrower.

1759,

Dispose of Secured Asseis

A Recelver may sell, exchange, convertints money and realise all or any of the Secured Assels

17.10.

in respect of which it is appointed in any manner {including, without limitation, by public-auction
ar private salfia}" and generally on any terms and conditions as it thinks fit: Any sale may be for
any consideration that the Receiver thinks fit and a Receiver may promote, or concur in
promoting, a company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Receiver may sever and sell separately any fixtures or fittings from any Charged Property

7.1,

without the consent of the Borrower.

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which it is appointed
in any manner, and generally on-any terms and conditions, that it thinks fit.
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1742,

17.43.

1714,

17.15.

17.16.

1747,

17.18.

1 ?‘? 2

17.20.

Valid receipts

A Recsiver may give a valid receipt for ali monies and execute ail assurances and things that
miay be proper or desirable for realising any of the Secured Assets.

Make settlements
A Redceiver may setlle, adjust, refer to arbitration, compromise and arrange any claim, account,

dispute, question or demand with or by any person who claims to.be a creditor of the Borrower
or relating in any way to any Secured Asset.

‘Legal action

A Recsiver fay bring, prosecute, enforce, defend and abandon all actions. suits and
groceedings In relation to any of the Secured Assatfs as it thinks fit.

Improve the Equipment

A Recelver may make substitutions of, or improvements to, the Equipment as i may think
expedient.

Make calls on Borrower members

A Raceiver may make calls conditionally or unconditionally on the members of the Borrower in
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of
any calls so mads) the same powers as are. conferred by the articles of association of the

Borrower on its directors in respact of calls authorised io be made by them.

Insure

A Receiver may, if it thinks fit, but without prejudice to the indemnity in clause 20, effect with

any insurer any policy of insurance eitherin lieu msaﬁéé‘aaion of, or in addition to, the insurance:

requirsd to be maintained by the Bofrower under this Deed.

Subsigliaries

A Recei@er‘:may form & subsidiary of the Borrower and transfer to that subsidiary any Secured

Asset
Borrow
A Receiver may, for whatever purpose it thinks fit, raise and borrow money either unsetured or

ori the security of all or any of the Secured Assets in respect of which it is appointed on-any
terms that it thinks fit {including, if the Lenders consent, terms. under which. that security ranks.

in priority to this Deed)..

Redeem prior Seclrity



17.21.

17.22.

17,23,

18.

18.1,

18.2

18.3,

19,

18.1.

A Receiver may redeem any prior Security and settle and pass the sccounts fo which the
Security relates. Any accolnis so seftled and passed shall be, in the absence of any manifest
error, conclusive and binding on the Borrower, and the monies so paid shall be desmed fo be
&n expense properly incurred by the Receiver.,. '

Delegation

A Receiver may delsgate its powers 1 accordance with this Deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise ali powers, authorisations
and rights it would be capable of exercising as, and do-all those acts and things, an absolute

beneficial owrier could exercise or do, irithe ownership and managementof the Securad Assels
or any part of the Secured Assels,

Incidental powers
17.23.1. A'Receiver may do any other acts and things that it:

17.23.1.1. may consider desirable or necessary for realising any of the Secured
Assels,

17.23.1.2. may consider incidental or condtcive to any of the rights or powers
conferrett on a Receiver unider or by virtue of this Deed or law; or

17.23:1.3. lawlully tay or can'do as ageritfor the Borrower.
DELEGATION

Delegation

‘The Lenders or any Receiver may delsgale (either generally or specifically) by power of

attorney or in any other manner to any person any right, power, authority or discretion conferred
on it by this Deed {incitding the power of attorney granted under clauss 22.1).

Tarms.

“The Lenders and each Receiver may make a delegation on the terms and conditions (i neluding

the power to sub-delegate) that it thinks fit.

‘Liability

Neither the Lenders nor any Receiver shall be in any way liable or responsible to the Borrower
for any Ioss of liability arising from any-act, default, omission or misconduct on the part of any
Delegate.

APPLICATION OF PROCEEDS

Order of application of proceeds
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19.2.

19.3.

20.

201,

19.1.1,

All monies received or recovered by the Lenders, a Receiver or a Delegate under this
Deed or in connection with the realisation or enforcement of all or part of the security
sonstituted by this Deed, shall (subject to the dlaims of any person having prior rights
and by way of variation of the LPA 1925) be applied.in the following order of priority
{but without prejudics to the Lenders’ right to recaver any shartfall from the Borrower):

19:1.1.1. In-or towards payment of all costs, liabiliies, charges and expenses incurred
by or on behalf of the Lenders (and any Recsiver, Delegate, attorney or
agent appointed by it} under or in connection with this Deed, and of al
remuneration due to-any Receiver under or in connection with this Deed;

19.1.1.2. In ‘or towards payment of the Secured Liabilities in any order and manner
that the' Lenders determineg; and

19.1.1.3. in payment of the surplus (if any} to the Borrower or other person entitied to
it

Appropriation

Meither the Lenders, any Receiver nor any Uelegate shall be bound {whether by virtue of
section 109(8) of the LPA 1925, which Is varied accordingly, or otherwise) to pay or sppmpr_iaie
any receipt or payment first towards interest rather than principal or otherwise in any particular.
order between any of the Secured Liabilities,

Suspense account:

19.3.4.

All monigs received by the Lenders, a Receiver ora Delegate under this Deed:

19.3.1.1. may, at the discretion of the Lenders, Receiver or Delegate, be credited to
a suspense account;

19.3.1.2. shall bear interast; if any, 8t the rate-agreed in writing between the Lenders
-and the Botrower; and

19.3.1.3. may beheld in that account for so.long as the Lenders, Receiver or Delegate
thiriks fit.

COSTS AND INDEMNITY

Cosis

20.1.4.

The Borrower shall; promiptly ot demand, pay fo, or réimburse, the Lenders and_aﬁy
Receiver, on afull ’Eﬁ'ciemnity'basis; all costs, charges, expenses, laxes and liabilities.
of any kind {including; without limitation, legal, printing and out-of-pocket expenses)

incurred by the Lenders, any Receiver or any Delegate in-connsction with:

20:1.1.1. this Deed or the Secured Assels;
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20.2.

2L

214,

20.1.1.2. taking, holding, protecting, perfecting, preserving or enfmmg {or attempting
o do o) any of the Lenders', & Receivers ora Delegate's rights under this
Deed: or

20.1.1.3. taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment baing made} from the date on which the relevant cost, charge,
expense, tax or fiability arose until full discharge of that cost, charge, expense, lax.or
liability (whether before or after judgment, liquidation, winding-up or administration of
the Borrower) at the rate and in the manner specified in the Facility Agreement.

Indemnity

252.1 »

20.2.2.

The Borrower shall indeminify the Lenders, sach Receiver and each Delegate, and
their respective employaes and agents against all liabilities; costs, expenses,

damages and losses (including but not limited to any direct, indiract or conseguential
losses. loss of profit, loss of reputation and all inferest, penaEt:es and legal costs
'(ca!culated on a full inderitity basis)-and alt other professional costs and expanses)
suffered or incurred by any of them arising out of or in ¢onnecton with:

20.2.1.1. the exercise or purported exercise of any of the rights, powers; authorities
-or discretions vested in them under this Deed or by law in respect of the
Secured Assels;

20.2.1.2. taking, holding, protecting, perfecting, preserving or énforcing (or attempting
‘to do so) the security constituted by this Deed: or

20.2:1.3. any default or delay by the Borower in performing any of its obligations
‘under this Deed.,

Any past or present employee or agent miay enforce the terms of this clause 20,2
subject lo and in accordance with the pravisions of the Contracts (Rights of Third
Parties) Act 1999,

FURTHER ASSURANCE

Further agsurance

2 ‘1 )6'1 -'.1.%

‘The Borrower shall promptly, at its own expense, take whatever action the Lenders
‘or any Recaiver may reasonably require for:

21.1.1.1. creating, perfacting or protecting the security created or intended 1o be
created by this Deed;

21.1.1.2. facilitating the realisation of any Secured Asset; or

21.1.1.3. facilitating the exercise of any right, power, authority or discretion
exercisable by the Lenders or any Receiver in respectof any Secured Asset,
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22,

221.

22.2.

23

24,

241

24.2.

including, without mitation the execution of any mortgage, transfer, conveyance,
assignment or assurance of alf or any af'tiha-as_sats_farmiﬂg[ part of {orintended to form
part of) the Secured Assels (whether to the Lenders or fo its nominee) and the giving
of any natice, order or direction and the making of any filing or registration which, in any
such case, the Lenders may consider necessary of desirable.

POWER OF ATTORNEY

Appointment of attorneys

221.1. By way. of security, the Borrower irrevacably appoinis each Lender, every’ Receivar
and avery Dalegate separadtely to be the sttormey of the Borrower and, inits name, on
s behalf and as its act-and deed, to execute any documents and do any acts and
things that
27.1:1.1. the Borrower s required to execute and do under this Deed; or
22.1.1.2. any attornay deems proper or desirable in exercising any of the. rights,

‘powers; authorities and discretions canferred by this Deed or by law on the:
Lenders, any Receiver or any Delegate.

Ratification of acts of atforneys

“The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its
attorneys miay do in the proper and lawful exercise, or purported exercise, of all or any of the'
rights, powers, authorities and discretions referred to in clause 22.1.

RELEASE

‘Subject to dause 30.3, at the end of the Security Pefiod, the Lenders shall, at the requestand
-cost of the Borrower, take whatever action is necessary fo:

23.4.1. release the Secured Assets from the security constituted by this Deed; and
23.1.2. reassign the Secured Assets to the Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Landers

24.4.4.  Atany time, withoul the consent of the Borrower, the Lenders may assign or transfer
any or all of their rights and obligations under this Deed.

2442, The Lenders may disciose to-any actual or proposed assignee or transferee any
information in its possessian that rélates to the Bormower, the Secured Assets and this.
Dead that the Lendsrs consider appropriate.

Assignment by Borrower



25,

2571

25.2.

-25.3.

26,

26.1.

26.2.

The Borrower may not assign any of its rights, or transfer any of its rights or obligations. under
this Deed,

SET-OFF

Lenders' right of set-off

“The Lenders may at any time set off any liability of the Borrower to the Lenders against any
liability of the Lenders to the Borrower, whether either liabifity is present or future, liquidated or

unliquidated, and whether or not either liability arises under this Deed. If the liabilities to be set
off are expressed in different currencies, the Lenders may convert either liability at & market
rale of exchange for the purpose of set-off. Any exercise by the Lenders of its fights under this
clause 25 shall not limit or affect any other rights or remadies available to it under this Deed or
otherwise.

‘No obligation to set off

The Lenders are not obliged to exercise ifs rights under clause 25.1. If, however, aLender does

‘exercise those rights it raust promptlly notify the Borrower of the seb-off that has been made.

Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lenders under this Deed shall be made i full without
any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of
tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendments.

No amendmant of this Deed shall be effective unless it isinwriting and signed by, or on behalf
of, gach parly (or its authorised representative).

Waivers and consents

26.2.1. A waiver of any right or remedy under this Deed or by law, orany consent given under

this Deed, is only effective if-given in wiiting by the waiving or consenting party and
shall not be deemed a waiver of any other breach or defaull. it only applies in the
“gircumstances for which it is: givery and shall not prevent the party giving it from
subsequently relying on the relevant provision. '

26822, Afallure or delay by a party to exercise any right or remedy provided under this Deed
or by law shall not constitute a waiver of that or any other right or remedy, grevent or
restrict any furthier axercise of that or any other right or remedy. or constitute an
-election. to affim this Deed. No single or partial exercise of any right or remedy
provided under this Dead or by law shall prevent or restrict the Turther exercise of that
or-any other right or remedy. No election to affirm this Deed by the Lenders shall be
‘effective unless it is in writing.
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26.3.

27.

271

28.

28.1.

24,

30.

30.1.

Rights and remadies.

The rights and remedies provided under this Deed are cumulative and are in addition 1o, and
not exclusive of, any rights and remedies provided by law.

SEVERANCE

Severance

If any provision: (or part of a provision) of this Deed is or becomes invalid, legal or
unenforceable, it shall be deemed modffied to the minimurm extent necessary fo make it valid,
legal and enforceable. If such modificalion is not possible, the relevant provision (or partof a
provision) shall be deemed deleted. Any modification o or deletion of a provision {or part of a
pravision) under this clause shall not affect the legality, validity and enforceability of the rest of
this Deed,

COUNTERPARTS

Counterparts

‘28.1.1. This Deed may be exsculed in any number of counterparts, each of which when

executed and delivered shall constitute a duplicate original, but all the counterparts
shall together constitute one deed.

28.1.2. Transmission of executed signature page of a counterpart of this Deed by email (i
PDF, JPEG or other agreed format) shall take effect as delivery of an executed
courterpart of this Deed. If either method of delivery is adapted, without prejudice fo
the validity of the deed thus made, each party shall provide the others with the original
of such counterpart as soon as faaﬁcnabiy ;}ossibﬁé'. thereafier,

28.1.3. No.counterpart shall be effective until each party has executed and delivered at least

one counterpart.

THIRD PARTY RIGHTS

Third party rights

29.1.1.  Except as exprassly provided elsewhere in this Deed, a person who is not a party to
this Deed shall not have any rights under the Contracts (Rights of Third Parties) Act
1999 to enforce, or'enjoy the benefit of, any term of this Deed. This does not affect

any right or remady of a third party which exists, of is available, apart from that Act,

29.1.2.  The rights of the parties to rescind or agree any amendment or waiver under this Deed
are not subject to the cansent of any other pérson.

FURTHER PROVISIONS

Andependent security



302,

30:3.

30.4.

30.5.

30.6.

The security constituted by this Deed shall be in addition to, and independent of. any other
security or guarantee that the Lenders may hold for any of the Secured Liabififies at any ime.

‘No prior security held by the Lenders over the whole or any part of the Secured Assets shall
merge in the security crealed by this Deed.

Continuing security

The security constituted by this Deed shall remain in full force and effect as a continuing security
for the Secured Liabilities, despite any settlernent of account, or intermediate payment, or other
matter or thing, untéss and until the Lendsrs discharge this Dead in writing,

Dis't:ﬁ'aiirgé conditional

30.3.1. Any release, discharge or seitlement between the Borrower and the Lenders shall be
deamed conditional &n no payment or sacurity received by the Lenders in respect of
faw relating to insolvency, bankrupioy, winding-up, -administration, receivership or
otherwise. Despite any such release, discharge or setiement:
30.3.1.4. the Lenders or their nomines may ratsin this Desd-and the security created

by or under i, including all certificatés and documents relating to- the whole
or ariy. part of the Secured Assets, for any period that the Lenders deem
necessary to provide the Lenders with security against any such avoidance,
reduction or order for réfund; and

30.3.1.2. the Lenders may recover the value or amount of such security or payment

had not octurred.
Certificates
A cettificate or determination by the Lenders as to any amount for the time being due to il from
the Borrower under this Déed and the Facility: Agreement shall be, in the absence of any
manifest error, conchisive evidence of the amount due.
Consolidation -

The restriction on the right of consalidation contained in section 93 of the LPA 1925 shall not
apply to this Deed,

Small company moratorium’

30.6.1. Notwithstanding anything to the contrary in this Deed, neither. the obtaining of a

moratorium by the Borrower under schedule A1 to the Insolvency Act 1988 nor the

doing of anything by the: Borrower with: a view to obtaining ‘such a moratoritm

{includinig any preliminary decision or investigation) shall be, or be construed as:

30.8.1.1, an avent under this Deed which causes any floating charge created by this
Deed to crystallise;
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30.8.1.2. an avent under this Deed which causes any restiction which wolld not
otherwise apply to be imposed on the disposal of any properfy by the
Borrower; or
30.6:1.3. a ground under this Deed for the appairitment of a Receiver.
. NOTICES
31.1.  Delivery

31.1.1. Any notice or other communication given to a party under-or v connection with this
Deed shalf be:

31444, A writing:

3%.1.1.2 deliverad by hand, by pre-paid first-class post or other next working day
delivery sarvice, or sent by email.

31.4.2.  The addresses and emaif addresses for service of notices-are:

31,1.2.1. Borrower:
Address: 140 Buckingham Palace Road, London, England, SW1W 9SA
Email Address: ja@towerresources.co.uk and pt@ilowerresources.co.uk
For the attention of: Jaremy Asher and Pater Taylor

31.1.2.2. PPL:
Address: 140 Buckinghaim Palace Road, London, England, SW1W 95A
Email Address; jeremy@asher.biz

For the attention of: Jerermy Asher

or to any other address or email address as is notified in writing by one party to the
“other fram time to time.

31.2. Receipt by Borrower

31.2.1.  Any notice of Giher communication sent pursuant to-this Deed shall be deemed to
have been raceived:. '

31.2.1.1. if delivered by hand, al the time it is left at the relevarnt address;

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

31.2.1.3. if sent by email, at the time of transmission.




31.22. A notice or other communication given as described in dause 31.2.1 or clause
31.2.1.3 on a day that is not a Business Day, or after normal business hours, in the
place itis raceived, shalt be deemed to have been received on the next Business Day.

31.3. Service of proceedings

This tlsuse 31 doas not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

32, GOVERNING LAW AND JURISDICTION
32.17. Govaming law

This Deed and any dispute or claim (including non-contractual disputes or claims) arising out
of or in connaction with it or its subject matter or formation shalt be governed by and construed
in accordance with the taw of England and Wales,

352 Jurisdiction

Each party irevocably agrees that, subject as provided below, the courts of England and Wales
shall have exdusive jurisdiction over any dispute or claim (induding nor-contractual disputes
or claims) arising out of or in connection with this Deed or its sibject matter or farmation.
Nothing in this clause. shall limit the right of the Lenders: to taks proceedings against the
Borrower in-any other court of competent jurisdiction, nor shall the taking of proceedings inany’
one or mors jurisdictions preciude the taking of proceedings:in any other j_urisdie;ticms, whether
soncurrently or riot, to the extent permitted by the law of such other jurisdiction.
323, Other service

The Borrower irrevocably consents to dny process in any legal action or proceedings. under
clause 32.7 being served on it in accordance with the provisions of this Deed relating to service.
of notices. Nothing contained in this Deed shall affect the right to serve process in any other

‘manner permitted by law.

This Deed has been entered into on the date stated at the beginning of this Deed.

ag



Signed by Peter Taylor for and on behalf of
TOWER RESOURCES PLC
In the presence of:

Director

Winess Name: DA BIN A YOR DANONWinoss
Witness Occupation: AD M INTSTRATIVE  RSSISTANT

Witness Address: AMU SIRDAR ROAD, LONDON W27 GRD UK

Signed by Jerery Asher for and on behalf of éﬂ\#\-
PEGASUS PETROLEUM LIMITED Authorised signatory
In-the presence of: T e

nnnnn

Witness Name: DA R I N e YORDANOVA Wiress B .

Witness Occupation: RO MIMASTRATIVE ASSICTAWT

Witness Address: ALY SIRDAR RoRD  LONDOON , N2Z2Z 6RO Ve

#



