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Registration of a Charge

Company name: ASHTON GATE LIMITED
Company number: 05450440

X9G0sQC

Received for Electronic Filing: 19/10/2020

Details of Charge

Date of creation: 13/10/2020
Charge code: 0545 0440 0008
Persons entitled: PULA SPORT LIMITED

Brief description:  THE FOLLOWING PROPERTIES: (1) LAND TO THE SOUTH OF ASHTON
ROAD, ASHTON GATE, BRISTOL BS3 2EJ (TITLE NUMBER AV244708)
(2) ASHTON GATE FOOTBALL GROUND, ASHTON ROAD, ASHTON
GATE, BRISTOL BS3 2EJ (TITLE NUMBER AV70906) (3) CAR PARK
ON THE NORTH SIDE OF WEDLOCK WAY, BRISTOL BS3 2NH (TITLE
NUMBER BL115938) (4) LAND AND BUILDINGS ON THE SOUTH SIDE
OF ASHTON ROAD, BRISTOL (TITLE NUMBER BL11469) (5) LAND ON
THE SOUTH SIDE OF ASHTON ROAD, ASHTON GATE, BRISTOL (TITLE
NUMBER AV77439) (6) 65 ASTON ROAD, BRISTOL BS3 2EQ (TITLE
NUMBER BL58206) (7) LAND ON THE SOUTH SIDE OF ASHTON ROAD
AND ALSO LAND LYING TO THE SOUTH OF ASHTON ROAD, ASHTON
GATE, BRISTOL (TITLE NUMBER AV77440) (8) LAND ON THE NORTH-
WEST SIDE OF WEDLOCK WAY, BRISTOL (TITLE NUMBER BL129227)

Contains fixed charge(s).

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

Contains negative pledge.
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Authentication of Form

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

Authentication of Instrument

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

Certified by: BURGES SALMON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5450440

Charge code: 0545 0440 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th October 2020 and created by ASHTON GATE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 19th October 2020 .

Given at Companies House, Cardiff on 20th October 2020

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



ASHTOMN GATE LIMITED as borrower
and

PULA SPORT LIMITED as lender

Ref: NMIIRROY

Burges Salmon LLP

www . burges-salmon.com
Tel: +44 (OY117 307 8318
Fax +44 (117 802.4400
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This DEED is dated _13th October S0

PARTIES

{1

{2

ASHTON GATE LIMITED incorporated and registered in England and Wales with
cortiany numbef 05450440 whose reyisterad office is af Ashton Rﬁa’d,. Brisioi, BS3 24
{the Borrdwer)

PULA SPORT LIMITED incorporated in Guernsey with comparny number 84256 whose
registered office is at Pula House, La Grande Rue StMarting, Guernsey GY4.8RT (the
Lender) g ' RPN :

BACKGROUND

A)

B)

1.4

The Lender has sgreed, pursuant to the Facility Agreement, fo provide the _"Be_rrowef itk
loan facilities on a secured basis, ' - '
Under this deed, the Borrower provides security to the Lender for the loan facilities made

available under the Facility Agreement,

AGREED TERMS

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined inthe Facility Agreement shall, unless otherwise defined in this deed. have
thie sarne meaning in this deed. In addition, the following definitions apply in this deed:

Administrator an administrator sppointed o manage the affairs, business and property
of the Bowower pursyantto clause 8.8,

Book Debits all presert and future book and ofher debts, and monetary claims due or
owing to the Borrower, and the benefit of all securily, guarantess and other rights of any
native enjoved ar held by the Borrower in relation toany of them,

Delegate any person appointed by the Lender or any Receiver pursuant fo clause 13 and
Ay parson appointad as attorney of the Lender, Receiver or Delegste,

Besignated Account any account of the Borrower nominated by the Lender as &
designated account for the purposes of this deed.

Environment the naturel and man-made environment including all o any of the following
media, hamely air, water and land (including asir within bulldings and other natural or man-
made structures abova or below the ground) and any tiving organisms {including man) o

systarng supported by those media.

WWORKIEET13303 i 41077.5
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Environmantal Law all applicable faws, statutes, regulations, secondary legislation, bye-
laws, commaon law, directives, treaties and othef méasures, judgments and decisions of
any court or iribunal, codes of practice and guidance riotes in so far as they relate {0 or

apply to the Emvironment.

Environmental Licence; any authorisation, permit or licence necessary under
Environmental Law in respect of any of the Secured Assets.

Eguipment éii.présént and future .equipmén't;. pE'ant,' machinery, 'ta'o.is,. vfe’hicieé; furniture,
~ fitlings, instaliations aﬁd apparatus and ciher tangible moveable property for the tims
bieing ox?smed by the Bori‘ower! inciuding én_y part ;:f it and all spare ﬁﬁaz’ts-, rép%a_c:ements,
modifications and additions. - -

Facility Agseement the..faci!ity ag!eemé?_}fi dated on or about the daﬁté hex;eo*_? between
the Borrower and the Lender for the provision of the loan facilities sscured by this deed.

Financial Coliateral has the mieaning given to that expression in the Financial Collateral
Regulations.

Financial Coliateral Rég_uéations the Financial Collateral Arrangements (No 2}
Regulations 2003 (81 20053/3226).

insurance Policy each confract and policy of insurance effected or maintained by the
Borrower from time to time in respect of its _a'ssets or business {including, without
fimitation, any contract orpolicy of insurance relfating to the Properties or the Equipmant).

Intellectual Property the Borrower's present and flture patents; rights to ifventions,
copyright and related rights, trade marks, business:_hames and domain names, rights in
get-up, goodwill and the right to sue for passing off, rights in designs, database rights,
rights fo use, and profect the confidentiality of, confidential information {including know-
how) and all other intellectual g:eropérty”ﬁghts, in each case whether fegistered or
unregistered and including all appilcations and "riéghis i apply for and be 'granied;
renewals of extensions of, and righta 1o ¢laim pricrity from, such rights and all similar or
equivalent rights or forms of protection which subsist or will subsist now orin the fulure

in any part of the world.

Investments all present and fulure cerlificated stocks, shares, loan capilal, sscurilies,
bonds and investments (whether or not marketable) for the time being owned (at law or

in equity) by the Borrgwer, including any

{a) dividend, interest ar other distribution paid or payable in relation fo any of them;
and
WORKIA6871333w.3 2 41077.5
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{by  right, money, shares or property acoruing, offered or issued &t any time in relation
1o any_{‘;f thern by way of redemption, substitution, exchange, conversion, bonus,
o preferer&cé or_othemisé,. under option rights or otherwise.

LPA 1925 the Law of Property Act 1925,
Permitted Security has the meanmg glveﬁ to that exprassacn i the Facu !i}f Agreement

Properties all freshold and leasashold pmpemas (wh&ther rag;starad of unregisterad) and
“alf ccmmgnhoéd pmper&ies, now or in the future (and from time o time) owned by the
‘Borrower, of in which the Borrower holds an interest (including, but not limited to, the
properties specified in Schedule 1), and Property: means any of them. '

Recelver a receiver, receiver and manager or admmistratsve receiver af any or all of the
" Secured Assets appamtec& by the Lender under clause 11

Relevant Agreemeni gach agreemeni des gnated asa “Reéevant Agraemen’i" by the
Lender from time t6 time.

Secured Assets all the assats, property and undertaking for the time hemg subject ©
the Secur;ty created by, or pursuant tc this deed (and references to the Secured Assels

shall include references to any part of them).

Sacired Liabilities sl present and future moniss, obligations and fiabilities of the
Rorrower to the Lender, whether actual or contangent artd wheiher owed jain‘iéy or
severaliy a8 prmcipai or suraiy of in any other capacliy unider or in cennac:taan with the
Faciiity Agreement or this deed (including, withcut limitation, these arising under clause
25.3(b)}, together with all interest (including, without limitation, default interest) accruing
in respect of those manies, obligations or liabilities. |

Security Financial Collateral Arrangement has the meamng gaven o that sxpression
i the Financial Ca%iaterai Reguiatmns '

Sacurity any m@ﬁgage, charge (whether fixed or fioating, lega! or equitable}, pledge, fien,
assignment by way of security or other security interest securing any cbligation of any

person, or any other agreement or arrangement having a similar effect.

“Security Period the period starting on the dale of this deed and ending on the date on
which the Lender is satisfiad that all the Secured Lizbilities have been unconditionally
and irrevocably paid and discharged in full and no further Secured Lisbilities are capable
of being outstanding.

WORKEAE71333W Y 3 &1077.8
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1.2 Interpretation
The provisions bf clause 1.2 (lnferpretation) of the Facility Agreement apoly to this deed
as if they were set out in full in this deed, except that each raference in that clause o the
Facility Agreement shall be read as a reference to this deed.
4.3 Glawback
if the Lender considers ihai an amount paid by the Borrower in res;}eci o the Sacured
Lisbilities is capable of bemg avoidad or a’themrae set asacie on the liquidation or
administration of the Borrower or otherwise, then_that amaunt shall not be considerad to
have bean irrevocably paid for the purposes-of this desd,
1.4 Mature of security over real property
A reference in this deed tQ' 2 charga_ or mortgage of or over 'aﬁy__Prcpsrty includes:
{ah all buiidings and fixtures and fittings (including trade and tenant’s fixtures and
fittings) that are situated on or form part of that Property at any time;
b §he pmceeds of the saie Qf any part of that Prcpeﬂy and any other mordes paid
of payabie in respect of or in connectuon with that Praparty,
{c) the benefit of any covenants for title given, of entered into, by any predemss@r
i iitie of the Barmwar if res;::em of iha‘f Pmpertys and any momes paid or payabla
in respect of those covenanis; and
{di} all ights undw any E;cence agreament fcf sale or agmamanﬁ for lsase in respect
of that Pmpar%y
1.5 Law of Property {Miscellaneous Provisions} Act 1988
Forihe purposes of section 2 of the Law of Property (Miscallangous Provigions) Act 1888,
the terms of the Facility Agreement and of any side lelters between any parties in relation
to the Facility Agreement are incorporated into this deed,
1.8 Perpetuity period
if the rule against perpefuities applies fo any frust created by this deed, the permpetuity
period shall be 125 years (as specified by section 5{1) of the Perpeiuilies and
Accurmisations Act 2008},
1.7  Schedules
The Schedules form part of this deed and shall have effect as i set out in full in the body
of this deed. Any reference to this deed includses the Schedules
WORKIIERT 133303 4 41077.5
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2 COVENANT TO PAY

~ The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilities

whien they become dus.

3 GRANT OF SECURITY

31 Legal morigage

A$ & continuing security for the payrent and discharge of the Secured Liabilities, the

Borrower with full title guarantee charges 1o the Lerdear, by way of fi rst egai mortgage,

aach Pmperty ‘specified in Schedule ?

32 Fixed charges

As a continuing securiiy for the payment and discharge of the Secured Liabilities, the

Borrower with full title guarantee charges to the Lender by way of first fixed charge:

(@) all Propemes acquzred by the Bormwer i the ‘?‘uture
(b} all present and future inferests of the Bea"mwer net eﬁec:tlveiy morigaged or
' ' 'charged under the ;Jrececimg pmwsaons of this ci ausa 3 m or over, freehold or
leasehold. pmpe‘:i"a},fs o o
- {c) Cal prasent and’ future nghts Ifcensas guarantees rents daeposits, contracts,
| covenants and warranties re!aimg tor each Prcperty

() all licences, consents and authorisations ('statu%osy or gthierwise) held or required

7 in connection with the Borrower's business or the use of any Se{:umd Assel, gnd
all rights in connection with them;

()  allits present and future goodwill;

iy alfits uncalled capital,
{g) all the Equipment; .
{m all the Intellectual Property:
- {B all the Boolk Debis;

) all the Investments;

({3 all monies from time to time standing to the credit of its acoounts with any bank,
financial insiftution or other person (including each Designated Account),
together with all other rights and benefils accruing to or arising in connection with
each account {including, but not limited to, entitlements 1o interest),

WORKIIGET 133363 § 410775
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3.3

3.4

35

3.6

) altits rights In respect of each Insurance Policy, inciuding all claims, the proceeds
of ail claims and all retufnis of premium in connection with each Insurance Policy,

to the extent not effectively assigned under clause 3:2; and

{1} all its rights in respect of each Relevant Agreement and all other agreements,
instruments and rights relating to'the Secured Assels, to the @ient not sfectively
assigned under clause 3.5

Aesignment

As a confinuing security for the payment and discharge of the Sscured Liabilities, fhe
Borrower with full fitle guarantee assigns to the Lender absniu_i‘ely, subject fo a provisa
for reassignment on irevocabie dischargs in full of the Secured Liabilies:

(@)  all its rights in each Insurance Policy, including all claims, the proceeds of all
claims and all refums of premium in.connaction_with each insurance Policy, ard

()] the benefit of each Relevant Agreement and the benefit of all other agreements,
instruments and rights relating to the Secured Assets.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with fuli title guarantee charges to the Lender, by way of first floating charge, all
the ur&-c%e'rtakléﬁg, ;ﬁrsper%y, aséats and righis of":he Borrower at any time not effectively
miorigaged, chérgéﬂ_ or assigned pursﬁah& o cﬁause; 3.1 to clause '3':73: inclusive.

Clualifying fioating chargs

Paragraph 14 of Schedule BY to the Insoivency Act 1986 appliss fo the floating charge
creater by clause 3.4.

Automatic crystallisation of floating charge

The floating charge created by clause 3.4 shall automatically and immediately (without
notice) convert into a fixed charge over the assets subject to that floating charge if.

{a} ihe Borrower:

{iy creates, of attetnpls 1o create without the prior wriiten consent of the
Lender, Seturity ar a frust in favour of another person over all orany part
of the Secured Assels (except as expressly permitted by the terms of this
deed or the Facility Agreement); or

WORKIGERT 1333Ww.3 8 ’ 41077.5
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3.7

3.8

4.4

{iy. . disposes, or atiempls to dispose of, all ar-any part of the Secured Assets
- {other than. Secured Assets that are only subject to the floating charge
. while it remains uncrystaliisedy, .

~{by.  any person. Ievies-(e:‘:r attermpts to fewy) any_-(:!ist:ress, attachment, execution or

- other process against all or ainy pait of the Secured Assels; or

(e a resolution s passad o an order is mads for the winding-up, dissolution,

administration or re-organisation of the Borrower,

. Crystallisation of floating charge by notice

The Lender may, ifi its sole 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 Lender in that notice if:

la) an Event of Default deeurs and is confinuing: of

B} the Lender considers those assats to be in danger of being seized or'soid under
any form of distress, attachment, éxecution of other legal process or to be
otherwise in jeopardy.

 Assets acquired after any floating charge has crysiallised

" Ariy asset acquired by the Borrower after any crystallisation of the ﬂbétiﬁg charge created
* under this deed that, but for that crystallisation, would be subject to & floating charge

under this deed, shall (unless the Lender confirms othenwise 1o the Borrower i writing}
be charged tothe Lender by way of first fixed charge.

LIABILITY OF THE BORROWER .
Liakility not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilities shall

 not be discharged, prejudiced or affected by:

(@) any securily, guarantee, indemnity, remedy or other right held by, or available to,
the Lender that is, or becomes, wholly or partially ilegal, void or unenforceable

o BNy ground;

- (b} the Lender renewing, determining, varying or increasing any facllity or other

transaction in any manner or concurring in, accepting or varying any compromiss,
arrangement or seftlement, or omitling to claim or enforce payment from any
other person; or

WORKSEETI 38w 7 AMOTT.E
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4.2

5.1

5.2

8.4

55

56

8.7

(e} any other act or omission that, but for this clause 4.1, might have discharged, or
ctherwise prejudiced or affected, the liabiiity of the Borrower.

immediale recourse

The Borrower walves any right i may have to require the Lender to enforce any security
oF othier right,-or clair any pﬁayment from, or otherwise proceed against, any a:::ther peraon
before en’?e:)rcmg this deed agams& thie Eﬁerfcww

REPRESENTATIONS AND WARRANTIES
Representations and watrantiss

The Borrower makes the representations and warranties set out in this clause 5 1o the

Lender.

Cwmership of Secured Assels

The Barm‘fzer é;; the sole legal and baneﬁéc‘-éaﬁ owner of the Secured Assets.
No Secuorify

The Secured Assets arg free from any Securlty other than Permitied Sscurily and the

Becurify crealed by s deed.

Mo adverse claims

The Borrowsr has not received, or acknowledged notice of, any advérse claim-by any

‘persan in respect of the Secired Assels or any interest in them.

Mo adverse covenants

There gre no covenants, sgreements, resewatéfi)hé-, eonditions, interests, rights or other
mattars whatsoever that materally and adversely affect the Secured Assets.

Mo breach of laws

There i fo beach of ar:y an of regu%atwn that materiall y and” aeiver«e%y affects the
Secured Assats. '

Mo interference in enjoyment

o facility necessary for the enjoyment and use ofthe Securari Assefs is subjact to terms

entitling any person o terminate or curtall its uge

VUORKIISETI 305w g ' 44077 5
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8.4 No overriding interests
Nothing has arisen, has been erésted or is subsisting, thit would be an overriding interest
in any Froperty.
8.9 .. Avoidance of saci}rity_ _
No Sectrity expressed fo be created under this deed is fiable to be avoided, or othenwise
sei aside, on the liquidation or administration of the Borrower or otherwise.
540  Times for making rapresentatinnsand warranties
The representations and warranties sat out in clause 5.2 fo clause 5.9 are made by the
“Borrower on the date of this deed,
] GENERAL COYERANTS
6.4 Hegative pledge and disposal restiictions
The Borrower shall not at any time, except with the prior writien consent of the Lender;
(a) create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Assel cther than any Security created by this deed or any Permitted
Saecurity;
{h) sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport {0 do so), all or any part of, or any interest in, the Secured
- Asgels (except, in the ordinary course of business, Sedured Assets that are only
subject to an uncrystallised floating charge); or
{c) sreate or grant (or purport to create or grant) any interest in the Secured Assets
i favour of a third party.
6.2 Preservation of Secured Assefs
The Borrower shall not do, o permit to be done, any act or thing thatl would or might
depreciale, jecpardise or otherwise prejudice the security held by the Lender, or
materially diminish the value of any of the Secured Assets or the effectiveness of the
security created by this deed.
6.3 Compliance with laws and regulations
{a) Th'e Borrower shall ﬁot,_withaui the Lehder’*é prior w;r%ttefn aonsfent,' use or parmil
the Secursd Assets to be used in any way contrary to law.
{b) The Bomowsr shall:
WORK\I8B71953w.3 9 0775
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&4 Enforcement of righls

The Borrower shall use #s best endeavours fo:

{a} grocire the prompt observance and pérformance of the covenants and other
obligations imposed on the Borower's counterparties (including each
colinterparty in respect of a Relevant Agreement and each insurer in respect of
an Insurance Palicy); and ' '

() enforce any rights and institute, continue or defend any proceedings refating fo
any of the Secured Assets that the Lender may require from time 1o tine,

&5 Motlce of misrepreséntation and breaches

The Borrower shall, promptly on becoming aware of any of the same, nolify the Lender

in writing of.

8}  anyrepresentation or warrarty set out in ciause 5 which is incorrect or misieading

' i any material re‘specﬁ wher made or deemed {0 be repedted; and

{b gty bresich of any covenant setout in this desd.

68  Title documents

The Borrowsr shall, # required By the Lendér, deposit with the Lender and the Lender

shall, for the duration of this dead be entitied to hold:

(&) all degds and docurments of fitle relaling to the Secured Assels that are in the
possession or control of the Borrower (and i these are not within the possassion
ot control of the Borrowsr, the Borrower undertakes fo obtain sossessian of ail
these deeds and doouments of Hithke); -

{b) all Insirance Policies;

WORKNABET 13353 10, 410778

iy - porply with the reguirerments of any law and reguiation relating 1o or
affecting the Secured Assats of the Lse of it ar any part of themy,

{{iy - obtain, and promptly renew from time to timie, and comply with the terms
of all authorisations that are required in connection with the Secursd
Assets or their use or that are necessary 1o preserve, maintain ar renew
any Secured Asset; and

(i pwmﬁtéy‘ effect any _é’naémenance. madifications, alterations or repdirs
~ that are ?equired by any lew or regulation to-be effected on or in

~ connection with the Securé;é' Agsets,
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() all deeds and docurments of title (if any) relating 1o the Book Debts as the Lerider
. tnay specify from lime o time; and

(). copies of ali the Relevant Agresments, cerlified to be true copies by either a
 director of the Borrower or by the. Borrower's soliciors.

§.7 insurance

{a) The Borrower shall insure and keep insured {or where, in the case of any
' leasehold property, insurance is the responisibility of fhe landiord under the terms
g the lease, sither procuré that the landiord nstres and keeps insured o, If and

o the extent that the landlord doss riot do s6, itself insure and keep insured) the

- Becured Assets against

{i fcss or damage by fire or terrorist acts, including any third party liability

arising from such acts;

iy other risks, perils and contingencies that would be insured against by
reasonably pru;ﬁeni persons carrying on the same class of business as
the Borrower, and

{iiy any other risk, perils and contingencies as the Lender. may reasonably
. require.

) Any such insurance must be with an insurance conipdny or underwriters, and on
such terms, as arg reasonably accepiabia to the Lender, and must include

" praperty cwriers' public liabifity and third party liability insurance and be for not
iess than the rep!ac;emenf value of the relevant Secured Asséls (maaning in the
case of any premises on any Property, the tolal cost of entirely rebuilding,
ré%_'ﬁs,ta%ting' oF '_répiézeirig- %hé_preméée_s in the event of their being destroyed,
mgeiha?wiih ar{:h'itact‘s‘.,_ sawéyvrs', engineery and mhér professional fees and
charges for shoring or propping up, demaliion; site clearance and reinstatement
with adeguate sllowancs for inflation) and, in the case of any Property, loss of
rents payable by the tenants or other cocupiers of any Pmpériy for aperiod of ai
feast three years, including provision for increases in rent during the period of

insurance.

{c} . The Borrowsr shall, if requested by the Lender, produce to the Lender each
-policy, certificate or cover note relating o the insurance required by clause 6.7(a)

- {orwhere, in the case of any leasshold propetty, that insurance is effected by the
fandiord, such evidence of insurance as the Bommower is entitled fo obtain from

the landiord under the terms of the relevant lsase).
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8.4

8.10.

&.11

{d) The Borrower shall, if requested by the Lender, procure that the Lender is named
as composite insured in respect of its own separate insurable interest under each
insurance Policy {other than public liability and third party liability insurances)
maintained by i or any person on is behalf in sccordance with clause 8.7(a) but
without the Lender having any liability for any premium in relstion to those
insurance Policies unless it has expressly and specifically requesied to be made
liable in respect of any increase in premium or unpaid premium in respect of any
Insurance Policy.

insurance premiums
The Borrower shall:

(&) promptly pay all pr‘emiu'm?s in respect of each nsurance policy maintained by it in
accordance with clause 6.7(a) and do all other things necessary fo keep that
policy in full force and effect; and

{b) '{éf the Lender so requires) give o the Lender copies of the receipts for all
premiums and other payments necessary for effecting and keeping up each
insurance policy maintained by il in accordance with clause 6.7(a).

No invalidation of Insurance

The Borrower shall not do or omit to do, or permit fo be done or omitted, any act or thing
that may invalidate or otherwise prejudice any inswrance policy maintained by it in

accordance with clause 8.7(a).
Proceeds of insurance policies

Al monies payable under any insurance policy maintained by Ein accordance with clause
6.7{a} at any time (whather or not the security constituted by this deed has become
enforceable) shall be apphed in making good or recouping expendiiure in respact of the
foss or damage for which those monies are received or, after the security constituted by
this deed has becoms enforceable and if the Lendar so directs, in or towards discharga

or reduction of the Secured Liabilities.

Motices to be given by the Borrower

The Barrowgr shali:

(@) if so reguested by the Lender from Hime to tims:

i give notice to each counterparty to a Relevant Agreemaent in the form set
out in Part A of Schedule 2; and
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() procure that each counterparty provides to the Lender within five
- Business Days an acknowledgement of the nofice in the form setoul in
. Part Bof Schetule 2;

by i so requested by the Lender from tirie to time:

Ay give notice to each Insurer under an Inswrance Policy in the form sef oul
in Part A of Schedule 3; and

(i} procure that each insurer provides o the Lender within five Business
Days an acknowledgement of the notice in the form set cut in Part B of
Schedule 3; and

{c} if so reguested by the Lender from fime to time:

{iy give rotice to sach bank, financial institution or other person {other than
the Lender) with whom the Borrower holds an account {including each
Designated Account) in the form set out in Part A of Schedule 4; and

{iiy procure that esch such bank, financial institution. or cother person
-~ provides to the Lender within five Business Days an acknowledgement
of the notice i the form of Part B of Schedula 4.

8.12 Information
. The Borrower shall:

(2)  give the Lender such information concerning the location, condition, use and
operation of the Secured Assels as the Lender may reguire;

{b) permit any persons designated by the Lender and any Recelver to-anter on its
- premises and inspect and examine any Sscured Asset, and the records relating
- 1o that Secured Asset, at all reasonable times and on reasonable prior notics,;

and

' {c) | promptly notify the Lender in Wréimg of any acﬁah, cfaim, notice or demand made
by or against it in connection with afl or any part of a Secured Asset or of any
fact, matter or circumstance which may, with the passage of lime, give rise {0
such an sction, claim, notice or demand, together with, in each case, the
Bomower's proposals for settling, fiquidating, compdunding or contesting any
such action, claim, notice or demand and shall, sublect to ihe Lender's prior

approval, implement those proposals at is own expense.

WORKIIEBY 1333Ww.3 13 41077 .5
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7.4

7.2

73

7.4

Paymant of outgoings

The Barrower shall promptly pay all taxes, fees, licence dities, Tegistration charges,
insyrance. premiums and otfier outgoings. in respect of the- Secured Assels and, on

demand, produce evidence of payment to the Lernder.

PROPERTY COVENANTS

Repair and maintenance

The Borrower shail keep all premises and fixtures and fittings on sach Property In good
and substaniial repair and condition and shall keep &l premises adequatély and properly
painted and decorated and replace any fixtures and fitlings which have betome worh out
or otherwise unfit for use with others of a like nature and egual value,

Ho alterations
The Borrower shali nat, vitholt the prior written consent of the Lender:
(& aull down or remove the whole, or any part of, any buil c,i;ng forming part of any

FPropaity or permﬂ the same ?e:z m«*:c:ur

e} migke.or permit to be made any material alterations to any Property, or sever or
remeve or peniilto be seversd or removed, any of its fixfures or fitings {except
fo make any necessary repairs or renew of replace the sama’in atcordance with

Clavse T or

(€} . remove or make any material alterations to any of the Equiptrent belonging fo,

or in use by, the Borrower on any Property (except to effect necessary repairs.or
replace them with new or iimiproved models or substifutes),

Conduct of business on Properties

The Borower shall carry oniis trade and business on those pari-s' {if any) of the Proparties
as are used for the purposes of trade or business in accordance. with the standards. of
good management from time to time current in that frade or business.

- Notices or claims refating to the property

(&) The Borrower shall

{i give full particutars to the Lerider of any notice, order, direction,
deszgnatmn fesaiutmn app scaiion requa{emem tr proposal given or
misde by any gmbiir:: or local Body ar authenty {a Notice) that spacifically
applies to any Property, or 16 the locality in which it i situated, within
seven days after becoming aware of the relevant Notice: and
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{H) {if the Lender so requires) immediafely, and at the cost of the Borrower,
take all reasonable and necessary steps to comply with any Natice, and
fiake, Tor-ojoin with - the lLender in making, any  chiections or

' re!presemaﬁcns in rés;:ém of that Notice that the Lender thinks fit.

{h) The Borrower shatl give full 'parii{:uiars-tc' the Lender of an‘y.céaim, nptice or other
communication served on it in respect of any modification, suspension or
revocation of any Environmental Licence or any alleged breach of any
Envirenmental Law, in each case relating io ahy-?roﬁ}erty.

7.5 'Cnmpiiaﬁcé.wi‘th and e;nfé_'memen:&' of covenants

The Borrower shail. ~©

(=) observe and perform all covenanis, stipulations and conditions to which each
Property, or the use of i, is or may be subject, and (f the Lender so requires)
produce to the Lender evidence sufficient to satisfy the Lender that those
covenants, stipulations and conditions have been observed and performed;

(b} d:‘iigénﬂy' enfcrce aEE' covenants, stipulations and conditions _ benefﬁt'ing each
Property and shall not {and shall not agree o) waive, rélease o vary any of the

- same; and- '
?._ﬁ' _ P‘aymeht of re'm and oﬂ‘éﬁgoingzﬁ

The Borrowar shall:

&) where a Property, or part of i, s held under a lease, duly and punctually pay all
" rents due from time to time; and - '

{b} pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessmenis and other culgoings relating to or imposed on each Property or on
its oooupier,

7.7 Leases and licences affecting the Properties

The Borrower shall not, without the prior written consent of the Lender {which consent, in

the case of clause 7.7(d), is not to be inrédsonably withheld or delayed in circumstances

in which the Borrower may not unreasonably withhoid_ar delay s consent):

{a) grant any licence or tenancy affecting the whole or any part of any Property, or
exercise the statutory powsrs of lessing or of accepting surrenders under
sections 99 or 100 of the LPA 1925 {or agree o grant any such licence or
tenancy, or agree o exercise e statulory powers of leasing or of accepting
surrenders under section 99 orseciion 100 of the LPA 1925);
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7.8

7.8

740

(b

{c)

{d)

in any other way dispose of, accept the surrender of, surrénder or create any
legal or equitable estate or inferest in the whole or any part of any Property or

. .agree to dispose of, accept the surrender of, sumsnder or create any legal or

aquitable estate or interest in the whole 0?‘ aﬁy' part of the Property;

et any person into occupation of or share occupation of the whole or any pait of
any Property; or

grant Iany consent or licence under any lease ot ficence affecting any Property.

Registration restrictions and cautions against first registration and hotices

(a)

{b)

(c)

If the title to any Property is not registered at the Land Registry, the Borrower
shalt procure that no person {other than itself) shall be registerad under the Land
Reg’iéfr_aﬁon Act 2002 as proprietor of alf or any part ;:-f any F?mpen?, without the
pﬁééy written consent of the Lerder. o

Whether or not title to any Property is registered at the Land Registry, if any
caution against first registration or any nolice (whether agyeéd or unilateral) is
registered against the Borrower's tile io any Properly, the Borrowsr shall
immediately provide the Lender with full particulars of the circumistances relating
to guch caution or notice. If such caution or notice was registered o prolect a
purported interest the creation of which is not permitted under this "d'eed,' the
Borrower shall immediately, and at ils own expense, teke such steps as the
Lender may require o ensure that the caution or notice, as applicable, is
withdrawn or cancellad.

The Borrower shall be liable for the costs and expenszes of the Lender in lodging
cantions against the registration of the iitle io the whole or any part of any

Propeity from time to time.

Development restrictions

The Borrower shall nof, without the prior written corisent of the Lender

{a)

(b)

make or, nsofar as i is able, permit others o make any apphcation for planning

permission or development consent in respect of any P.rb'peﬁ:_y.; or

carry out or permit or suffer to be carried out on any Property 'any' developmsnt
{as defined ineach of the Town and Country Planning Act 1880 and the Planning
Act 2008) or change or permit or suifer to be changed the use of any Property.

Environment

The Borrower shall in respect of each Property:
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7.1

743

744

A5

7.6

(@) comply in all material respects with all the requirements of Environmental Law;

and

) obtain and comply in-all material respects with all Environmental Licences.

No restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any
onercus or resirictive obligations affecting the whole or any part of any Froperty, or create
or permiit to arise any overriding interest, sasemient or right whatever in or over the whole
or any part of any Property.

Proprietary rights .

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

“or ather like right or interest over the whole or any part of any Propetty without the prior

written consent of the Lander,

Inspection

The Borrower shall permit the Lender, any Receiver and any person appointed by either

of them to enter on and . inspect any Property on reasonable prior notice.

| Property information

The Borrower shall inform the Lender promptly of &ny acquisition by the Bomower of, or
contract made by the Borrower (o acquire, any freghold, leasshold or other inferest in any
property.

YaT optiontotax

The chrrowe% shall ﬁ@t, w’éth:out the prior w}iﬁén consent of the Len‘dei{ _
{a} exercise any VAT option to tax in relation to any Property; or

{b) revoke any VAT option 1o tax exercised, and disclosed to the Lender, before the
date of thig deed.

Registration of legal mortgage at the Land Registry

The Borrower consents to an application being made by the Lender to the Land Registrar
for the f@i!ﬁ;‘-wi’ng restriction in Form F fo be registered against is 'E_étle ig each Properiy
over which the Lender_has @ legal mortgage:

“No disposition of the registered estate by the proprigtor of the registered estaie [or by
the proprietor of any registerad charge, not being a charge registered before the eniry of

this restriction] is to be registered without a written consent signed by the propristor for
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8 - POWERS OF THE LENDER
81  Powerto remedy
(8)  The Lender shall be-entitled (hut shall not be obliged) to remedy, atany time, a
brezch by the Borrower of any of its obligations cortained i this deed.
(6} ~ The Borrower irrevacably authorises the Lendsr and its agents to do &l things
that are necessary or desirable for that purpose.
(¢}  Anymories expended by the Lander in femadying a braach by the Borrower of
its obligations contained in this desad shall be reimblrsed by the Borrower to the
Lender on a full indemnity basis and shall carry interest in accordance with clause
154,
8.2  Exercise of rights
=) The rights 6f the Lender under siause 81 are-without grejudice o any ather fights
. of the %_s:nﬁer undﬁf this deed.
(I The exarcise of any rights of the Lender under this deed shall not make the
Lender liable to account as a morigagee in possession.
B2 Poweriodispose of chaltels
@ Atanytime af%efr the security constituted by this desd Fas become enforceable,
the Leﬁder «:}r amy F{e{:ewef" maz;r aa agerﬁ for ihe ﬁarmwea“ dispase of any
chaiteis of ;:}w{iust:a fumd on aﬂy F’mpﬁm‘g
{5 Withaut prejudice fo any ohiigation o account for the ;:srfx:eeds of any disposal
made under clause B.3(a), the Borrower shall indermnify the Lender and any
Recelver againstany liability arlsing from any disposal made under clause 8.3{a).
2.4 Lender ﬁas Recelver's pé&vérs
Tothe exdent permitted by law, any right, polwer o discretion tonferrad by this deed ona
Receiver may, after the security constituted by this deed has become enforceable, be.
exarcised by the Lender in reiation to any of the Secured _Asaeﬁs‘ whather of not it has
taken possession of any Ssvured Assels and without first apuointing Recsiver or
riotwithstanding the appointment of a Receiver.
WORKIZE871333.3 8 410775
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8.7

88

Conversion of currency

(&}

(&)

{©

For the 'purpois'é:'of',' of pending the discharge of, any of the Secured Lisbilities,
the Lender may convert any monies received, recovered or realised by it under
this deed (includirig the proceeds of any previous conversion under this clause
8.8) from their existing currencies of denomination into any other currencies of

denomination that the Lender may think fit.

* Any such coniversion shall be effectsd at Barclays Bank Pic's then prevailing spot

. selling rate of exchange for such other currency against the existing currency.

Each referénce in this clause 85 1o a currency exiends 16 funds of that currency

~and, for the awa&ance of - doubt Hfunds. of one currency may. be converied into

_ diffefent funds of ’ihe same currency

New accounts

(2}

(b}

it the Lender receives, or is desmed 1o have received, notice of any subsequent
Security, or othar interast, aFecting all or part of the Ssoutéd Assels, the Lender
may. open a new aecount for the. Berrawer in the Lender's books. Without

'pra;udice to the Landeg & tight to combme accounts no money paid T the credit

of the Borrower in any such new account shall be: appropnated iowards, or have

- Cthe effect of discharging, any part of the Secured Liabilities.

i the Lender doss niot egién & na‘s}w acénunt i-i*nmediaf’e!y oy receipt of the notice,
or deemed nofice, under clause 8.6(a), then, unless the Lender gives exprass

_wrrtien notice to the contrary to the Borrawer ail payments made by the Borrower
- fo the Lender shall be treated as havmg bean cred ted to a new account of the
_Barmwer and not as havmg bean app fied in reductaan of ihe Secured Liabifities,

a5 from the time of rece:i:et or deemad receipt of tha re evant rotice ty the Lender.

ndulgence

The Lender may, at its discretion, grant time or other ndulgence, or make any other

arrangement, variation or release with any person not being a party to this deed (whether

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 to this deed or fo the
- lizbility f the Borrowar for the Secured Liabilities,

.Appl'aiﬁfment of an Administrator

The Lender may, without notice to the Borrower, abpoint any one or more
persons to be an Administrator of the Borower pursuant fo Paragraph 14 of
Schedule B1 of the Insolvency Act 1986 i the security corstifuted by this deed
becomes enforceable
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b3 Any appointment under this clause 8.8 shall
(i) be in-writing sighied by a duly agthorised sighatory of the Lender: and
(i} fake effect, in accordance with paragraph 19 of Schedule B1 of the
. Insolvency Act 1986.
{©) The Lender may apply to the courl for an order removing an Administrator from
office and may by nofice in writing In accordance with this clause 8.8 appoint a

replacement for any Administrator who has died, resigried, been removed orwho
has vacated office upan ceasing to be quatified.

Be Further advances
The Lender covenants with the Barrower that it shall parform its obligations to make
advances under the Facility Agreemant {including any obligation to make available further
advances). o o '
5 WHEN BECURITY BECOMES ENFORCEABLE
LA Becurity becomes enforcealile on Event of Defanlt
The security constituled by this deed shall become immediately enforceable if an Event
cof Befault octirs,
8.2  Discretion
After the security constitutad by this deed has become enforceable, the Lender may, in
ifs abgolute discration, enfores all orany part of that security af the times, in the manner
and orthe terms itthinks it and take possession of and hold or dispose of all or any part
-of thie Secured Assets.
14 ENFORCEMENT OF SECURITY
it Eﬁf@ﬂ:@méﬁ% péwe?m
{a) For the purpdses of all powérs implied by statute, the Becured Liahilities are
deamed to have become due and payable on the date of this deed.
i 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 atany time
after the security constitited by this deed has heéame en?oraeahie grder clause
9.1, '
{ch Section 103 of the LPA 1925 does not apply to the security constifuted by this
desad.
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10.2 Extension of statutory powers of leasing

The statutory powers of leasing. and accepting surenders corferred on morigagees
under the LPA 1825 and by any other statute are extended so as to authorise the Lender
and any Recsiver, at any time affer the security constituted by this deed has become
erforcesbie, whether in s own name or in that of the Borrower, 1o

{a) grant & leass or agreemant to lesse;
(b} . accepl surrenders of leases; or

@) arant any option of the whole or any part of the Secured Assels with whatever
rights relating to other parts of i,

whether or not at a premium and containing such covenanis on the part of the Borrower,

“anid on such tarms and conditions (including the payment of money (o a lessee or tenant
on a surrender! as the Lendsi or Recaiver thinks fit without the need to comply with any
of the restrictions imposed by sections 98 and 100 of the LFA 1925,

163  Access on enforcement

{a) At any tire affer the Lender has demanded payment of the Secured Lisbilities or
' ~if the Borrower defaults in the performance of itg ¢bligations Under this deed or
the Facility Agreement, the Borrower will aliow the Lender or its Recaiver, without
further notice or demand, immediately o exercise all #s rights, powers and
rermnedies in particular (and without limitalion) to take possessiaﬁ of any' Secum&
Assef and for that purpose o ender on any premises where a Secured Asset is
-situated {(or where the Lender or 2 Receiver reasonably believes a Secured Asset
.t be situated) without incurring any liability to the Borrower for, or by any reason

of, that entry.

{b) At all times, the Borrower must use its best endeavouis to alldw the Lender or its
Receiver access to any premises for the purpose of clause 10.3(a) (inchiding
obiaining any necessary consents or permits of other peﬁ;rst}hs) and ensure thét
its employees and officers do the same.

0.4 Prior Security
(@) Atany time afier the security constituted by this dead has become enforceable,
or after any powers conferred by any Séour'izy having priority o this deed shalil
have become exercisable, the Lender may: '

{ redeem that or any other prior Security;
(i) procure the transfer of that Security to it; and
WORKEEE7 1233w 21 41077 5
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1.8

0.7

108

{iii} sattie and pass any account of the holder of any prior Security.

{h) The settlement and passing of any such account passed shall, in the absence of
any manifest error, be conclusive and binding on the Borrower. All monies paid
by'iha Lender it ah encumbrancer in settlement of any of th@se accounts shall,
as from ks payment by the Lender, be due from the Borrower to the Lender on
current account and shall bear interest &t the defaull rate of interest specified in
the Facility Agreement and be secured as part of the Secured Lisbilites.

Protection of third parties

No purchaser, mnﬁgagée or other person desling with the Lender, any Receiver or

Delegate shall be concerned to enguire:

{a) whether any of the Secured Ligbilities have become due or payable, or remain

unpaid or undischarged:

AbYy - whether any power the Lender, 3 Receiver or Delegate is purporting 1o exercise

has become exarcisable or is properly exercisable; or
(o) how any money paid 1o the Lender, any Receiver or any Delegate is to be applied.
Pré#i?egeﬁ

Each Receiver and the Lender is entiled fo all the rights, powers, privileges and
immunities conferrad by the LPA 1925 on marigagees and reteivers.

Mo liability as morigages in possession

Meither the Lender, any Receaiver, any Delegate ndy any Administrator shall be liable, by
reasen of entering into possession of a Secured Assel or for any other reason, 1o account
as marigages in possassion in respect of all or any of the Secured Assets, nor shall any
of thern be hable for any loss on realisation of, or for any act, neglect or default of any’
nature in conneclion with, all or any of the Secured Asgets for which-a rﬁer‘tgagee in

possession might be Habie as such.
Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge
to a purchaser and, in making any sale or other disposai of any of the Secured Assels or
in making any acquisition in the exercise of their respective powers, the Lender, and every
Recsiver and Delegate rmay do so for any consideration, in any manner and on any tenns
that it or he thinks fit.
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10.%  Right of appropriation
(@  Tothe extent thal:
() the Secured Assets constitute Financial Collateral; and

X this deed and the cbligations of the Borrower under it conslitute a
Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituled by this
deed has become enforceabls, to approprigte &l or any. of those Secured
Assets in or towards the payment or discharge of the Secured Liabiiities in any
order that the Lender may, in-its absolute discretion; determine.

(b} The value of any Secured Assels épﬁéﬁy{iatéﬂ'iﬂ accordance with this clause
shall ba:

() in the case of cash, the amount standing to the credit of each of the
Borrower's accounis with any bank, financial institution or other person,
together with all interest accrued. but unposted, at the time the right of

appropristion is exercised; and

(i} it the case of Investments, the price of those invesiments st the time the
right of appropriation is exercised as listed on any recognised market
index or determined by any other method that the Lender may select

_ (including independent valugtion). .

{c} The Borrower agrees that the methods of yazuaiionpmvided for in this clause are
commercially reasonable for the purposes of the Financial Collateral
- Regulations. o R

14 RECEIVER
1441  Appointment

Al any fims after the security constitutad by this deed has become enforceable, or atthe
request of the Borrower, the Lender may, without further notice, appoint by way of deed,
or otherwise in writing, any one or more persons o be a Receiver of all or any part of the

Secured Asseis.
1.2 Removal

The Lender may, without further nofice (subject to section 45 of the Insclvency Act 1886
in the case of an administrative receiver), from time fo time, by way of deed, or ctherwise

in writing, remove any Receiver appointad by it and may, whenever it thinks fit, appoint a
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114

115

4.8

12

121

niew Receiver in the place of any Receiver whosé appointment may for any reason have

terminated.
Remuneration

The Lender may fix the remuneralion of ahy Receiver appointed by it withoul the

restrictions ¢ontained in section 109 of the LPA 1925, and the remmineration of the

Receiver shiall be a debt secured by this daed, to the extent not otherwise discharged.
Power of appointment additional o statutory-pé:wefs

The power to appoint a Receiver conferred by this deed shall ba in addition to all statutory
and oftfer powers of the Lender under the Ingolvency Ad 1888, the LPA 1825 or
ogtherwise, and shall Be exercisable without the restrictions contgined in sections 103 and
108 of the LPA 1925 or otherwise, o '

Power of appointment exercisable despite prior apicintments

The power {6 appoint 3 Receiver (whether nonferred by this deed or by staliite) shall be,

and remain, exercisable by the Lender despilte any pricr appointment in respect of all or

any part of the Secured Assels.

Bgent of the Borrower

Any Recsiverappointed by the Lender unider this deed shall be the agent of the Borrower

and the Borrower shall ba solely responsible for the contracts, engagements, acts,

ormissions, defaults, losses and remunerafion of that Receiver and for Hiabilities incurred
by that Receiver. The agency of each Receiver shall continue untll the Borrower gogs
into liquidation and after that the Receiver shall act as prindipal and shall not become the

agent of the Lender.

POWERS OF RECEIVER

General

{a) Any Receiver appointed by the Lender under this deed é.ha}i_,f in gddition to the
- powers conferred on it by statule, have the powers set out in clause 122 to
clause ‘!223

(B if there s more than one Receiver holding office at the same time, each Receiver
may (unless the documient appointing it states otherwise) exercise all of the
powers conferred on a Recelver under this deed individually and 1o the exclusion

of any other Recaiver
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{c) Any exercise by a Receiver of any of the powers given by clause 12 may be on
hehalf of the Borrower, the directors of the Borrower {in the case of the power

contained in clause 12.16) or itself.

Repair and develop Properties

12.2
A Receiver may undertake or corplete any works of repair, building or development on
-the Properties and may apply for and maintain any pianning permission, development
consent, buildi’ng regudation approval or any other permission, consent or icence o camry
out any of the sama. ' S
123 Suwrrender leases
A Receiver may grant, or accapt surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or right over any Property on any terms, and
subject to any conditions, that & thinks fil.
124  Employ personnel and advisers
A Receiver may provide services and employ or engage any managers, officers,
servants, contractors, workmen, agents, other personnal and professional advisers on
any terms, and subject io any conditions, that i€ thinks fit. A Receiver may discharge any
such person of any such person appointed by the Borrower,
12:8  Make VAT glections
A Receiver may make, exercise or revoke any value added tax option o fax as i thinks
it
426 Remuneration
A Receiver may charge and receive any sum by way of remuneration {in addition to all
costs, charges and axpanses incurred by it) that the Lender may prescfibe o agree with
it
12.7  Realise Secured Assels
A Receiver may collect and gat in the Secured Assets or ény_ part of them in respect of
which it is eppointed, and make any demands and iake any procsedings as may saem
. expedient for that purpose, and take possession of the Secured Assets with like rights.
12.8  Manage or reconstruct the Borrower's business
A Receiver may carry oh, manage, develop, reconstiuct, amalgamate or diversify or
concwr in carying on, managing, developing, reconstructing, amalgamating or
diversifying the business of the Borrower.
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12.9

1240

12.41

1242

1243

1214

1218

12.18

Dizpose of SBecursd Assels

A Receivar may sell, exchange, convert into money and realize all or any of the Secured

-Assats in respect of which it is appointed in any manner {including, without limitation, by

public auction or private sale) and generally on any terms and conditions as i thinks fit.
Any sale may be for any consideration that the Receiver thinks fit and a Receiver may
prommole, or concur i promoting, & company 1o purchase the Secured Assels o be sold.

Bever fixiures .and fittings

A Receiver may sever and sell separately anyfixﬁcu-rés'er fittings from any Préperty without

the consent of the Bormower.
Sell quek Debis

A Receiver may sell and assign all or any of the Book Debis’ in respect of which it is
appointad in any manner, and generally on any terms and conditions, that it thinks fit,

Valid receipis

A Recelver may give valid receipt for all monies and execule &ll assurances and things
that may be proper or desirable for realising any of the Sacured Assels,

Make setilemenis

A Recelver may make any drangement, seftlemiznt or compromise between the

Borrowsr and any other _p‘eféon'tha-t ity think expedient.
Bring procesdings

A Receiver may bring, prosecute, enforce, defend and abandon ail Aetions, suits and
proceedings in relation to any of the Secured Assets as it thinks fit.

improve the Equipment

' A Receiver may make substitutions of, or improvements to, the Equipment as it may think

expedient.
Make calls on Borrower members

A Receiver may make calis conditionally or unconditionally on the members of the
Borrower in respect of uncalled capital with (for that purgose and for the purpose of
enforcing payments of any calis so made) the same powers as are conferred by the
articles of association of the Borrower on its directors n resoect of calls authorised o be

mads by them.
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1247

Insure

A Recelver may, if it thinks fit, but without prejudice to the indemnily in. clause 1 5, effect

with any insurer any paicy éfiﬁ%ﬁf&ﬂce either in jieu o salisfaction of, or in addition to,

the insurance required to be maintained by the Borrower under this deed.

1248 F@Wé?‘g under the LPA 1925 SRR
A Receiver inay exercise all powers provided for inthe LPA 1825 inthe sameway as i it
had been duly appointed under the LPA 1925, and exercise ail powers provided for an
adminisirative receiver in Schedule 1 o the Insolvency Act 1986.
424%  Borrow
A Receiver may, for any of the purposes authorized by this c!éa'sé ﬁéﬁ,j?aise rhoney i:;y
borrowing from the Lender (or from any other person) either unsecurad or.on the security
of alt or anyof the Secured Assets in respect of which it is appointed on any terms that it
thinks fit (including, i the Lender consents, terms under which that security ranks in
priority to this desd). S o
12,20 Redeem prior Security ~
A Fecaiver may redeem any prior Security and setfle and pass the acoounts to which the
Security relates. Any accounts so settled and passed shall be, in the absence of 'ahy
_manifest error, conclusive and binding on the Borrower, and the maonies so paid shali be
deemed to be an expense properly _Eé’_murréd by the Recsiver.
12.21 Delegation
A Receiver may delegate his powers in accordance with this deed.
1222 Absolute beneficial owner
A Receiver may, in relafion to any of the Secured Assels, exercise all powers,
~ authorisations and rights it would be capable of exercising, and do all those acls and
things, &% an ahsolute beneficial owner could sxarcise or do in the ownership and
management of the Secured Assels or any part of the Secured Assels.
1223  incidenial powers
A Receiver may do anyoihesécts and thing's that it o
{a} may consider désirable of necessary for realising any of the Secured Assets,
(1) | may consider incidental or conducive to any of the rights or powers conferred on
a Receiver under or by virtue of this deed or law; or
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43

134

13.2

13.3

14

4.1

14.2

{z) lawfully may or can do as agent for the Borrower,

DELEGATION

Delegation

The Lender or any Receiver may delegatles (either generally or specifically) by power of
aftorney orin any other manner to any person any right, power, authority or discretion
conferred on it by this deed (including the power of atterney granted under clause 47.1).

Terms

The Lender and each Receiver may make a delegation on the {erms and conditions
{inciuding the power to sub-delegate) that i thinks fit.

Liability

Meither the Lender nor any Receiver shali be in any way liable or resbonsible to the
Borrower for any loss or lability arising from any act, default, omission or misconduct on

the part of ahy Delegate.
APPLICATION OF PROCEEDS
Order of application of proceesds

All monies received by the Lender, a Receiver or a Delegate pursuant to this deed, after
the security constituted by this deed has become enforceable, shall (subject to the claims
of any pereon having prior fights and by way of variation of the LPA 1925) be appiied in

the following order of priority:

(&} in or towards payment of of provision for all costs, charges and expenses
incurred-by or on behalf of the Lender (and any Receiver, Delegate, atiorney or
agent appointed by i) ufder or in connection with this deed, and of ail

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

(M in or fowards paymeni of or provision for the Secured Ligbilities in any order and

manner that the Lender determines; and

{c} in payment of the surplus (if any) to the Borrower or other persof enfitled to it

. Appropriation

Neither thé Lender, any Receiver nor any Delegate shall be bound '{whe’thef by virtue of
section 109(8) of the LPA 1925, ‘which is varied accordingly, or otherwise) to pay or
approgriate any receipt or payment first towards interast rather than principal or othervise
in any particular order between any of the Secured Lisbilities,
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143 Buspense accouni
All monies received by the Lender, a Réceiver or a Delegate under this deed:-

(=} may, at the discretion of the Lender, Receiver or Delegate, be credited to any

suspense or securities realised account;

() . shall bear inferest, if any, at_the"rate agreed in writing between the Lender and
.the Borrdwer; and.

{c) may bie held in that account for 50 long a5 the Lender, Receiver or Delegate
thinks fit.

15 COSTS AND Eﬂ-iﬁ)EﬁﬁNi”W :
18.1 Costs

. The Borrower shall, within Fve Buginess Days of demand, pay 1o, or reimburse, the

 Lender and any Receiver, on a full indemnity basis, all costs, charges, expenses, taxes
and liabilities of any kind (including, without limitation, legal, printing and out-of-pocket
expenses) incurred by the Lender, any Receiver or any Delegats in coﬁnect’ion with:

{a) this deed or the Securad Assels;

{b) taking, holding, protecting, perfecting, preserving o enforcing {or atfempting o
do s0) any of the Lender's, @ Receiver's or & Delegate’s rights under this deed;

{c} ‘taking proceedings for, or recovering, any of the Secured Lisbilities,.

togethar with interest, which shall accrue and. be payable (without the need for any

. demand for payment being made) from the date on which the relevant cost or expense
arose until full discharge of that cost or expense {wheth'er.bamra.m after judgment,
fiquidation, winding up or adninisiration of the Borrower) at the rate and in the manner
specified in the Facility Agreement.

182  Indemnity

. The Borrower shall indemnify the Lender, each Receiver and each Daelegate, and their
respective employees and agents against all iabilities, costs, expenses, damages and
losses (including but not limited to any direct, indiredt or consequential losses, loss of
profit, loss of reputation and all inferest, penalties and legal costs (caiculated on a full

| indemnity basis) and all other pf@féssionai_cosi‘s and exgenseé) siiffered _ér incurred by
cany of therm aa“ising out of or in connection :w:iéh:_ ' |
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181

17

171

fa} the exarcise. or purpored exercise of any of the rights, powers, suthorities or
' -discretions vested i them under this deed or by law in respest of the Secured
Assets) B '

{bY taking, holding, protecting, perfacting, presenving or enforcing (or atteripting to
do so) the security constituted by this deed; or

{c) any default or delay by the Borrower in performing any of its obligations under
thizdead. T T :

Any past or present emplovee or agent may enforce the terms of this clause 15.2 subjsct

to and in accordance with the provisions of the Contracts (Rights of Third Parties) Act

1999, | |

FURTHER ASSURANCE

Furlber sssurance

The Borrower shall, at its own axpenss, take whalever :ajc_iita-n the Lendaror any Hecaiver

may reasonably reguire Tor

{a) creating, perfecting or protecting the sgcurity Entendad o be a-raﬁiéd by %his rload;

by  faciiiating he ée_aan:s'aﬁc_mf of any $_écgré¢ Asset, or

{c) faciiitating the exercize of any right, power, authority or discretion exercisable by
the Lander e:'}r-.am‘_ef R_acéive_'r in res;ﬁe:c‘t- o?_an?_Segci;.red'A-ssse‘tl, -

including, withodt limitation: (if the Lender or Receiver thinks it expedient) the sxecution
of any transfer, conveyance, assignment or assurance of all or any of 'tjha asgets forming
part of (or intended to form part of) the Secured Assets (whether to the Lender or to its
nominesy and the giving of any notice, order or dirsclion and the making of any
regpistration.

POWER OF ATTORNEY

Appointment of alforneys

By way of security, the Borrowsr imévorably appoints the: Lender, every Recsiver and
every Dalegate separately to be the atiomey of the Borrower and, in its rams, on s
behaif and as fis act and deed, {o execule any documenis and do any acte and things
that:

{2) the Borrowsr is reﬁuifeﬂ_ it exacute and .d»:::;;un-def this deed; or
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172

18

16

9.1

ig2

20

20,9

(b} .any attorney deeims proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiveror any Delegate.

Ratitication of acts of altormsys

The Borrower ratifies and confims, and ag:é"ees' to ratify and Sonfirm, anything that any of
fts attorneys may do in the proper and lawful exercise, or purported exercise, of all or any
of the righits, powers, autharities and discretions referred to in clause 17.7.

RELEASE

Subject to clause 25,3, on thee expiry of the Security Period (bt fiot Stherwise), the Lender
shall, at the request and cost of the Borrower, 1ake whalever action is necessary fo

(8)  release the Secured Assets from the security constitited by this deed; and
(b} reassign the Secured Assels to the Borrower,

ASSIGNMENT AND TRANSFER

Assignment by Lender

(@) Al any time, without the consent of the Borrower, the Lender may assign or
transfer any or alf of its fights and obligations unider this deed,

0 The Lender may disclose to any actal of jroposed assignes or transferes any

information in its possession that relates to the Borrower, the Secured Assets
- and this deed that the Lender considers appropriata. . .

Assignment by Borrowesr

The Borrower may nict assign any of ite rights, or transfer any of it rights or obligations,
under this deed.

BETOFF
Lender's right of set-off

The Lender may at any time set off any lability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether either liability 'is present or fulure,
liguidated or unliquidated, and whether or not either liabilty arses under this deed. If the
liabilities 1 be set off are exprassed in different currencies, the Lender may convert either
liability at 2 market rafe of exchange for the purpose of set-off. Any exercise by the Lendsr
of its rights under this clause 20 shall not imit or affect any other rights or remedies

available to i under this deed or otherwisea.
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20.2

20.3

21

211

21.2

21.3

22

224

Mo obligation 1o set off

The Lender is not obliged to exercise its rights under clause 20.1. If, however, it does
exercise those righis it must promptly notify the Borrower of the set-off that has been

made.
Exclusion of Borrower's right of sel-off

All payments made by the Borrower to the Lender under this deed shali be made in full
without any set-off, countersiaim, deduction or withholding (other than any deduction or
withholding of tex as required by law).

AMENDMENTS, WAIVERS ARD CONSENTS
Amendmenis

Mo amendment of this deed shall be effective unless itis in writing and signed by, or on

behalf of, each party (or its authorised representative),
Waivers and consents

{a) A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, Is only effective if given in writing by the waiving or consenting
parly and shali not be desmed & waiver of any other breach or default, it only
apphes in the crcumstances for which it is given and shall nol prevent the party
giving it from subsequently relving on the relevant provision.

{B) A fallure to exercise, or a delay in exercising, any right or remedy provided under
this deed or by law shall not constitute a waiver of that or any other right or
remedy, prevent or restrict any further exercise of that or any other right or
remedy or constifute an election to affirm this deed. No single or partial exercise
of any right or remedy provided under this deed or by law shall prevent or reslrict
the further exercise of that or any cther right or remedy. No election o affirm this
deed by the Lender shall be effective unless i is in wriling.

Rights and remedies

The rights and remedies provided under this deed are cumulstive and gre in addition to,

and not exclusive of, any rights and remedies provided by law.
BEVERANCE
Severance

If any provision (or part of a provision) of this deed is or becomes invalid, llegal or
unenforceable, # shall be deemed modified fo the minimum extent necessary o make it
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valid, legal and enforceable. If such modification is not possible, the relevant provision

for part of 2 provision) shall be deemed deleted. Any modification to or deletion of a

provision (or pait of a provision) under this clause shall not affect the legality, validity and
~enforceability of the rest of this deed. '

23 COUNTERPARTS
231 Counterparis

(g)  This deed may be executed in-any number of counterparts, each of which when
executed and delivered shall constitute a duplicate original, but ail the
counterparts shall together constitute one deed.

{b) Transmission of the execﬁied sigrnature page of a count'erpart of this deed by fax
or email {in PDF, JPEG or other agreed format) shall take effect as delivery of an
executed counterpart of this deed. If either method of delivery is adopted, without

' prejudice to the validity of the deed thus made, each party shall provide the others
with the original of such éounierpari"as SO0R 8% reasonably 'pessib'ie thereafier.

(©  No courterpart shall be effective until each party has executed and délivered at

least one counterpart.
34 THIRD PARTY RIGHTS
24,4 - Third party rights
{2} Except as exprassly provided 'in clause 1 52 a person who 8 ﬁct & pary o this
deed shall not have any righis under the Contracts (Righis of Third Parties) Act
1998 to enforce, or enjoy the benefit of, any term of this deed. This does not

affect any right or remedy of a thind parly which exisls, or is availabie, apart from
- that Act.

(b) . The rights of the parties to rescind or agree any amendment or waiver under this
desd are not subject io the consent of any other person,

25 FURTHER PROVIBIONS
25,1 Independent security

The security constituted by this deed shall be in‘addition to, and independent of, any other
securily or guaraniee that the Lender may hold for any of the Secured Liabilities at any
time. No prior security held by the Lender over the whole or any part of the Secured
Assets shall merge in the securily created by this deed.
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252

25.3

254

2585

258

Continuing security

The security constituted by this deed shall remain in full force and effect as a continuing
security for the Becured Liabilities, despile any seitlement of account, or intermediats
payment, or other matler or thing, unless and until the Lender discharges this deed in

writing.
Discharge conditional

Any reiease,_.d%Scharge or settlement betwsen the Borrower and the Lender shall be
desmed conditional on no payment or s'ecurity received by the Lender in respect of the
Secured Liabilities being avoided, reduced or ordered to be refunded pufsuant to any law
relating to insolvency, bankruptey, winding-up, administration, receivership.or otherwise.
Despite any such release, discharge or seftlement:

{a) the Lender or its nominee -may retain this deed and the security created by or
pursuant to it, including all certificates and documents relating to the whole or
any part of the Secured Assets, for any perind that the Lender deems necessary
o provide the Lender with security against any such avoidance, reduction or
order for refund; and

() the Lender may recover (he value or amount of stch security or payment from
the Borrower subsequently as if the releass, discharge or setflement had not
ooourrad.

Certificates

A certificate or determination by the Lender as to aa’éy amount for the time beihg dugioif
from the Borrower under this deed and the Facility Agraement shall b, in the absence of

agny manifest error, conclusive evidence of the amount dus.
Consolidation

The resiriction on the right of consolidation contained in section 93 of the LPA 1925 shall
not apply to this deed,

Small company moratorium

Notwithstanding anything to the condrary in this deed, neither the oblaining of a
morsatorium by the Borrower under scheduie A1 o the Insolvency Act 1988 nor the doing
of anything by the Borrower with a view to obiaining such a moratorium (including any
prefirminary decision or investigation) shall be, or be construed as:

{a) ar event under this dead which causes any floating charge created by this deed
o orysialiise,;
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(&) an event under this deed which causes any restriction which would not otherwise
apply to be imposed on the disposal of any property by the Borrower, or

_ _'.(c) . "é"g'%éhn:d under this deed for fh‘é__a;ﬁpointmit%nt'of @ Recelver.
26 GOVERNING LAW AND JURISDICTION
261  Governing law

This deed and any dispute or claim (including non-contractual disputes or claims) arising
out of or in conriection with it or its subject matter or formation shall be gc;vemed by and
sonstrued in sccordance with the law of England and Wales.

"26.2 Jurisdicﬁbn :

Each pariy irrevocably agrees ih’éi;'subjéz:t' és'inro{rided below, the courts of England and
VWales shall have exclusive jurisdiction over any dispule or claim (including non-
- contractual disputes or claims) arising out of or in.connection with this deed or its subject
ratter or formation. Nothing in this clause shall limit the right of the Lender to take
proceedings against the Borrower in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions. preclude the taking of
proceedings in any other jurisdictions, whether concurrently or not, fo the extent permitied
by the law of such other gurlsdiciaon

283  Otherservice

The Borrowar irrevocably consents o any process in any legal action or progesdings

under clause 26'2 being seived on i in accordance with the provisions of this deed
relating fo sefvice of notices. Nothing contained in this deed shali affect the ﬂght o serve
' process in any other manner permltted by law. '

This document has been executed as a dead and is delivered and takes effect oh the date stated
at the beginning of it. '
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Schedule 2

Notice and Acknow%@dagmem% — Relevant Agreemant
- m -
B Forrh of Noligs
gf}r’s {hé Eéﬁe’rﬁéé}@ of the Bcﬁrmweﬁ; o
Zgam}‘z OF cgw?m#gsﬁﬁ
.EEEDE)REE;S _L'm'tzﬁ; . |
[ADDRESS LINE 2]
g’if:ﬁcis*ré_dg £l
. E'E}A"E“é} o
ﬁear E&AME OF ADDRESSEE}
ﬁehentme (De-%aenture} ﬁaied EQATE] between gEGRR@WERg and ELENEEQ}
.We refer o the {DﬁGCR!EE RELEV&NT ﬂGREEMENT} ({;‘.{m‘%mct}

Th:'s ietter cﬁﬂ&tstuies mtece g you ‘fhat under 'éhe Dabenmre {(a copy of which is é’att'aé:ﬁed}] wa
_hava [ehafgaci oRr asaigneci by way wf secursty} to [LENDER} (Lenéer} a our righis. in respem.
c}f the Canirarﬁ T e

e caﬁﬁrm‘_ th‘at’:. '

1. We wilf remam tiable under the Cant{&cﬁ (38] perf&rm all ihe fm}:gatmns assum&d hy s
under the Contract.

Z - Noneofthe Lender, amf tieieegate a;&;mmted by tha Lenﬁef o any recaiver wil a%: ahy tsme
- e drder any ebilgatmﬂ or liability o you under or in. respecﬁ of the Contract.

Netther the Oab@mur@ nor this ﬂc:tfce relenses,. d;s{;harges or r:ztherw;ge a?fects WO iiab;!rty atigd
@b!;gat:ons in respec% of the Contrac:% '

Subject to the above, we will remain entited 1 exeréise all our rights, powers and discretions
under the Contract and you may continue to c;iea with us in relation fo the Coniract and give
notices under the Contract t us unless and um;i yau recelve written notice to the canteary from
fhe Lendet. Thareafter, all such rights, powers and discretions shall be exercisable by, and noticés
shall be givenfo, the Lender or as it directs and we will cease 1o have any right to deat with you

in redation to the Contract and you must deal only with the Lender.
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Please note that we have agreed that we will not amend or waive ary provision of or terminate
the Contract without the prior written consent of the Lender.

The instructions in this notice may cnly be revoked or amended with the prior written consent of

the Lender,

Please confirm that yvou agres to the terms of this notice, and o act in accordance with its
provisions, by sending the atfached acknowledgementio the Lender st [ADDRESS OF LENDER],
with a copy 1o us.

This notice, and any dispute or claim (including non-contractual disputes or claims) arising out of
or in connection with it or iz sibject matter or formation, shall be governed by and construed in
accordance with the law of England and Wales.

Yours sinceraly,

[NAME OF BORROWER]
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Part B

Form of Acknowledgement

[Cri the letterhead of the courterparty]

[NAME OF LENDER]

IADDRESS LINE 43

[ADURESS LINE 2]

(POSTCODE]
{DATE]
Dear [NAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE] between [BORROWER] and ILENDER]

We confirm receipt from [BORROWER] {Borrower) of a hotice (Notice) daled [DATE] of [a charge
OR an assignment, by way of secuwrity ] of alt the Borrower's rights under [DESCRIBE RELEVANT

AGREEMENT] (Contract),

[Terms defined in the Notice shall have the same mganing when used in this acknewledgernent.]

We copfirm that:

We gecept the confirmations and insiructions contained inthe Notice and agres 1o comply

with the Notlice,

There has been no-amendment, waiver or release of any rights or interests in the Contract
since the date of the Contract.

Ve will not cancel, avoid, release or otherwise allow the Contract o lapge without givinig
the Lender at least 30 days’ prior written notice.

Ve have nof, as al the date of this acknowledgement, received notice that the Borpwer
has pasighed iis rights under the Contract o 2 third parly, or crested any other interest

(whather by way of secutity or othetadse) in the Contract infavour of & third party.

5 The Lender will not in any circumstances have any liabifity in relation to the Contract.
B The Condract shall not be rendered void, voidable or unenforceable by reason of any non-
disclosurs by the Lender,
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This letter, and any dispute or claim (including non-dontractuat disputes or claims) arising out of
or i conneckion with it or s subject matter or formation, shall be governed by and construed in
sccordance with the law of England and Wales. '

Yours sincerely,

[CCAUNTERPARTY]

VEORKERT 1333w 3 410 : 415778
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Schedule 3

©Notice and Acknowledgsent ~ Insurance Policy

Far A

Form of Naotice

Hon the letterhead of the Borrower]

[INAME OF INSURANCE COMPANY]

JADDRESS LINE 1]

IADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE]

Debenture (Debenture) dated [DATE] between [BORROWER] and ILENDER]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY TS POLICY NUMBER]

{Falicy).

This letter constitules notice to you that under the Debenlure [{a copy of which g altached)] we

have [charged OR assigned, by way of security,] to [LENDER] (Lender) all our rights in respect

of the Policy (including afl claims and ail returns of premium in connection with the Palicy).

We irrevocably fstruet and athorise you o

1 {Note the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, FIRST MORTGAGEE"]
and first logs payee OR Name the Lender on the Polloy a8 co-ingured],

2 Comply with the terms of any wiitten instructions received by you from the Lender relating
to the Policy, without notice or reference fo, of further authority from, us and without
enguirhg as to the justification or the validity of those instructions,

3 Hold 2 sums from time to fime due and pavable by you to us under the Policy 1o the
order of the Lender.

4 Pay, or release, all monies to which we are entitled under the Policy fo the Lender, arto
such persons as the Lender may ditect,

5 Disclose information in relation o the Policy to the Lender on request by the Lender.

WORKIZEET 13353 41 07T 5
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Neither the Debenture nor this notice releases, discharges or otherwise affects your liability and

obligations in respect of the Policy.

Sybiect to the foregoing, vou may continue to deal with us i re!aimn io ‘ihe Policy unts! you recewe
written notice 1o the contrary from the Lender. Thereaﬁar we will cease to have any right to deal
with you in relation to the Policy and you must deal only with the Lender,

The instructions in this notice may only be revoked or amended with the prior written consant of
{he Lander,

Flease confinm thal vou agree to the terms of this notice and (0 act in accordance with s
provisions by sending the attached acknowledgement fo the Lender at [ADDRESS OF L'EE\EDE'R}.,
with a copy to us.

This notice, and any dispute or claim {including non-contractual disputes or claims) arising out of
or in connection with i or its subject matter or formation, shall be geverned by and construed in

accordance with the law of England and Walas.

Yours sinceraly,

[NAME OF BORROWER]

WORKIMIGET 1338w 3 42 _ 410775
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TDATE]

Far B

Eorm of Acknowledgement

IO the |eueséh‘efacf_'§f the énsu'fance:co'mpar{yj'_
[NAME OF LéNDéR} | .
[ADDRESS LINE 1]

IADDRESS LINE 2]

{POSTCODE]

Dear [NAME OF ADDRESSEE], -
Debenture (Debeniture) dated [DATE] between [BORROWER] and [LENDER]

We confirm receipt from [BORROWER] (Borrower) of a nofice {Motice) dated [DATE] of [a charge
OR an agsignment, by way of security] of all the Borrowsr's righis under [DESCRIBE
INSURANCE POLICY AND ITS NUMBER] (Policy}.

Terms defined in the Motice shall have the same meaning whan used In this- acknowiadgement.]

We confirm that:

We accept the instructions and authorisations contained in the MNotice and agree to

comply with the Notice.

2 We have noted the Lender's interest on the Policy as [DESCRIBE NOTATION
REQUIRED BY LENDER TO BE ENDORSED ON PQLICY, FOR EXAMPLE, "FIRET
MORTGAGEE AND FIRST LOSS PAYEE" OR AS "CO-INSURED"].

3 There has been no amendment, waiver or releass of any rights or inlerests in the Policy
since the date the Policy was issued,

4 We will not cancel, avoid, release or otherwise aliow the Policy to lapse without giving the
Lender af least 30 days’ prior wrilten notice.

5 We have not, as at the dafe of this acknowledgemeni, received notice that the Borrower
has assigned its rights under the Policy 0 a third party, or created any other interest
{whether by way of security or otherwise) in the Policy in favour of a third party.

4] The Lender will not in any circumstances be liable for the premiums in relation {o the
Policy.
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The Policy shall not be rendered void, voidable oF unenforceable by reason of any nore-disclosure
by the Lender.

This letter, and any dispule or claim {nciuding non-contractusl disputes or claims) adsing oul of
or i conmechion with it or its subject matter &r'fﬁﬂ?}aﬁan: shall be governed by and congtrued in
aecordance with the law of England and Wales,

Yours sinceraly,

[INSURER]

WORKZEBRZ1233W 3 44 AIUTES
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Schedule 4

Notice and Acknowiedgement - Bank Account
N | E@Lﬁﬁ :
Fanﬁ of Notice
On the fefterhead of the Borrower]
[BAME, FINANCIAL INSTITUTION OR OTHER PERSON]
ADDRESS LINE 1)
ADDRESS LINE 2]
[POSTCODE]
[DATE]
Dear [NAME OF ADDRESSEE],
Debenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]

This letfer constitutes notice to you that under the Debenture {{a copy of which is altached)] we
have charged, by way of first fixed charge, in favour of [LENDER] (the Lender) 21 monigs from
fime to time standing 1o the credit of the account held with you and detalled helow (the Account),
together with all other rights and benefits acoruing to or arising in connection with the Account
{inciuding, bul not limited to, entitlemenis to interest).

Name of Account: [MAME OF ACCOUNT]
Sort code: [BORT CODE]
Account number: [ACCOUNT NUMBER]

We irrevocably instruct and authorise you o

1 Disclose to the Lender any information relating to the Account requested from you by the
Lender,
2 [Comply with the terms of any written notice or instructions relgting to the Account

received by you from the Lender ]

3 [Hokd all sums From time o tme standing to the credit of the Account fo the order of tha
Lender ]
4 [Pay or release all or any part of the monies standing o the cradit of the Account in

accordance with the wiitten instructions of the Lender ]

WORKAET1333Ww.3 45 A07ES
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Wie acknowledge that you may comply with the instructions in this nofice without any further

parmission from us.}

[We are not permitted to withdraw any amount from the Account without the prior written consent

ofthe Lendar]

[The instructions in thig notice may only be revoked or amended wilh the prior written {:méeni.of
the Lender.] '

This riotice, and any dispute or claim {including non-contractual disputes or claims) arising out of
or in connection with it or its subject malter or formation, shall be governed by and construed in

accordance with the law of England and Wales.

Please [acknowiedge receipt of this notice OR confirm that you agres to the terms of this notice
and to act in accordance with its pravisions] by sending the attached acknowladgement o the
Lender ai [ADDRESS OF LENDER], with a copy to.us.

Yours sincerely,
SRt i s e

INAME OF BORROWER

WORK\ISET 233w 3 46 o awrrs
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. PadB

Form of Acknowladgement

(O the letterhead of the bank fnencial institution or otfier peison]
[LENDER]

EADQRE;{#S..L!:\;E 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE}

Dear [NAME OF ADDRESSEE],

Bebenture {Debenturs) dated [DATE] betwsen [BORROWER] and [LENDER]

We confirm receipt from [BORROWER] {the Borrower) of a notice {the Notice) dated [DATE] of &
charge (on the terms of the Debentura) ovear all monies from time to time standing 1o the credit of
the account detziled beiow (the Account), together with all other rights and benefits accruing to
ar arising in connection with the Account (including, but not limited to, eéﬂﬂerﬁeﬁ%ﬁ to %nterést').

We confirm that we:

1 Actept the instructions contained in the Notice and agree to comply with the Notics,

2 fWill not permit any amount to be withdrawn from the Account without your prior written
consent.]

3 Have not received notice of the interest of any third party in the Account,

4 Have naither claimed nor exercised, nor will claim or exercise any securily interest, sat-

off, counter-claim or other rght in respect of the Account.
The Account is
Name of Account: [NANME OF ACTOUNT]

Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

This fetter, 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, shall be governad by and construed in

accordance with the law of England and Wales,
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Yours sinceraly,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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SIGNATURE PAGE

THE BORROWER
Executed as a deed by
ASHTON GATE LIMITED

acting by a director
in the presence of;

Signature of director

Sighature of witness

Name of withess:

Address of witness

Ocetpation of withess Lol Jereater

THE LENDER

Executed as a deed by PULASPORT ) Signature in the name of the company PULA
LIMITED,.a company incorporated in ) SPORT LIMITED
Guernsey, acting by )

who, in accordance with the laws of that
territory, is acting under the-authority of
the compary

WORKY36871353W.3 49 . ADTrs
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SIGNATURE PAGE

THE BORROWER

Executed as a deed by
ABHTON GATE LIMITED
acting by a direclor

in the presence of:

Mgt Mt pcat? Ve’

Signature of director . Ll s Y e R ne s :
Signature of withess
Mame of witness e e e faeens nee e

Address of WINEBE e s e s

Occupation of witnass cear e e .

THE LENDER

Fxscuted as a deed by PULA SPORT )} Signature in the name of the company PULA
LIRHTED, a company incorporated in ) SPORT LITEDN
{Suernsay, acting by

o

Corun) Preiand

who, in accordance with the laws of that
territory, is acting under the authonty of

the company

L T S S e . o ]
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