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Registration of a Charge

Company name: CORONA PROPERTIES LIMITED
Company number: 06463338

X3KMIKPM

Received for Electronic Filing: 14/11/2014

Details of Charge

Date of creation: 14/11/2014
Charge code: 0646 3338 0016
Persons entitled: LLOYDS BANK PLC

Brief description: BY WAY OF FIRST LEGAL MORTGAGE THE LEASEHOLD PROPERTY
KNOWN AS LAND KNOWN AS ROYAL MAIL BUILDING, ADMIRAL
HOUSE, 2 ADMIRAL WAY, DOXFORD INTERNATIONAL BUSINESS PARK,
SUNDERLAND SR3 3XW WITH REGISTERED TITLE TY406866. ALL THE
FREEHOLD AND LEASEHOLD PROPERTY FROM TIME TO TIME OWNED
BY THE COMPANY. AND BY WAY OF FIRST FIXED CHARGE ALL OF THE
INTELLECTUAL PROPERTY OWNED BY THE COMPANY OR IN WHICH
THE COMPANY SHALL HAVE AN INTEREST.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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

Certified by: BOND DICKINSON LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6463338

Charge code: 0646 3338 0016

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th November 2014 and created by CORONA
PROPERTIES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 14th November 2014 .

Given at Companies House, Cardiff on 17th November 2014

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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o 'THIS DEED dated

2014 s made BETWEEN S

/(f /\fmf ftué /)

CORONA. PROPERTIES LIMITED reglstered in- England and Wales LrAder: Rumber
06463338 whose registered office is at Symbio Serviced Offices, Whlteleaf Road Hemel SR
o Hempstead Hertfordshrre HP3 9PH {the "Company") and S S

; O (2) .

LLOYDS BANK PLC a company rncorporated in England and: Wales wrth company- _

number 0000206_5 whose regrstered ofﬂce is at 25 Gresham Street Lendon ECZV 7HN'-.

- (the “Lender” )

L INTERPRETATION

3A 29709438 2"

' "Ban.k'BaIances" '

' "Charged Debts"
o “Chargor's
- Property”

“Collection Account” -

' "Companies Act”

tn thrs deed each of the followrng shall unless otherwrse stated have the foIIowrng

meanlngs

"Authonsatron"

‘Business Day”

- ““Charged Contracts™ "

"means an authorl"satio'n' consent;
: Ilcense exemptlon flllng notarrsatron or reglstratlon

Intellectual

approval, reso[utron

" mears’ alt monies (moludtng mterest) from tlme to trme- S
*. standing. to the credit of any and all present or future

accounts which: the- Company has, or has interest in, with

- any bank, finaricial institution, or other person (including the -

accounts (if any) specified in Schedule 1 (Bank Accounts).
and any other cash. covei or suspense account established
pursuant  to -any : Finance  Document), "and = all = debts

r'epr'esented by any such amounts' g : : -

means a day, other than a Saturday ora Sunday, on which. - -

banks are open for genetal business in London or, for the -

purpose . of clause- 16 (Commumcatrons), in the principal . - 2

financial centre” in. the ]ur|sd|ct|on in’ whlch the relevant ¥

communlcatlon is delrvered

means (in relation to the Compan’y) those contracts (if any) -

brief particulars of which are set out in Schedule 2 (Charged
Contracts) |n respect of the Company, - . '

means all book and other debts and. all other rlghts and_ ::'_' _

s ctalms charged to the Lender under this deed

means in relatlon to the Company the Intellectuat Property‘ Lo
owned or used by the Company from trme to time; - :

means in reIatlon to the Company such spemally demgnated e
“account with the Lenderor: sich other account with such " -

other bank as the Lender may from time to time direct for -
the purposes of clause 7'91 (Collectron of Book: Debts '

: .etc)

"Delegate” -

‘Default Rate”

: means the Companres Act 2006

" means any delegate agent attorney ortrustee appomted by :
' the Lender : SR .

means one per cent, per annum above the hlghest rate of_. _
- interest ordinarily appllcabte to the Secured Obtrgatrons from' e

: t|me to trme

L Zorona Properties Limited Debenture '

: _XECUTION VERSION



" “Discharge Date" - R

' means the date with effect from which the Lender confirms - -
"to the Company that all the Secured Obligations have been -

- unconditionally and irrevocably paid and discharged in full *-

~ “Distribution Rights" -

- (and such payment or discharge is not capable of being set- B

Caside or avoided) and- all relevant commitments of the

* Lender c'ancelted; Sl o
- means:

: (a')- all dwldends dlstnbutrons mterest and other income ©

paid or payable oh the relevant Investment or
Shares . . _

" {b). all shared Or'cther"property derived from the relevant

Investment or Shares (whether by way of conversion;
consolidation,. subdivision, substitution, redemption,
bonus, preference; option or otherwise); and

~(e) il other allotments. acc'retions, rights,. benefits and

“Enforcement Party" :

. “Event of Default”

- “Expenses”

"Finance Documents”

© "Fixtures”

"Fl'oating Charge Asset”

A 29709435 2. o L
. >orona Propertles leited Debenlure L
=ZXECUTION VERSION . .

advantages of all kinds accruing, offered or otherwise
derived from or incidental to the relevant Investment_ e
or Shares . S

-’ means any of the Lender a Recewer or a Delegate

_ 'means any breach by any party (other than the Lender) ofor

non-compliance: by any- party (other than’ the Lender). with

- the provisions of thls deed or of any other Finance
Document SRS : _ -

means all fees dlscounts commissions and other banklng. .
- or service charges, legal. and  other professional fees,
" premiums, costs or expenses; in each case calculated on a

full indemnity basis and together with VAT, incurred by any

. Enforcemient Party in° connection with the Secured Assets,

the: preparation, -negotiation. and creation of: this - deed,
taking, perfecting, enforcing or exercising any power under
this deed, the appointment of any Receiver or Delegate, the -

breach of any provision of this deed and / or the protection,
" realigation or enforcement of this deed, and includes the

costs. of transferring to the Lender or the Receiver any

- security ranking in pricrity to the security constituted by this

deed, or the. amount required to be paid: to secure the

unconditional ‘and irrevocable discharge of such security, or -

any of the foregolng as the context shall reqwre

_means all agreements contracts deeds or - other

documents that create or: e\ndence any of the Secured

Obhgatrons

h means any flxtures (but excludrng landiord's f:xtures) ftttlngs _
* fixed plant or machinery from time to time srtuated on of

formmg part of the Property,

means, at any tlme alt of the Secured Assets which: are at
that time the subject of the floating charge created under this. .
deed; . .



gt

- “Insurances” :

" “Insurance Proceeds”

“Insolvency Act" - .

. “Intellectual P'roperty'"--'

U "nvestment”

- Interest”

liLe-aSérr
lpa
'erarty'n_ . )

‘Property’

: 4A 29709435 2

*. Zorora Properlies !_'unlted Debenture o DURES

o _XECUTION VERSION -

. -'means any group of companles for the t:me belng': -
e oompnsmg the Company and its Sub5|dlar|es

"‘means aII contracts or’ pol|c|es of insurance of whatever:. '
- nature which from time to time are taken out or maintained.
. by or on behalf of the Company or ({to the extent of its

“ relevant intefest) in which the Company has an'interest;. "~ -

means the proceeds ‘of any instrarice claim received by the
Company,. after: deduction “of - any - reasonable ' expenses

- incurred in refation to the refevant claim and payable by the - - -
.- Company to any person which is not a membér of the Group -+
.. together with the benefit of all bonuses, profits, retums of
- premium: and” other Benefits of whatever nature arising by
. virtue of the Company's owneérship of any Insurances and ail.

interest on any of the foregoing; - -

" ‘means the [nsolvency Act 1986;-

'means all rights in conﬂdenhai mformatlon copynght and_ o
- like rights; database rights, design rights, rights in design,

knowhow, rights 'in - inventions, patents,. service  marks,
trademarks and all' other intellectual property rights and
interests, - whether - registered - (or. the subject - of - ‘an

. application for registration) or un-registered, owned by the .

Company ‘or in which the Company has an’ interest from -

~time to'time, and the benefit of the Company's applications = "
“and rights to use ‘such assets throughout the world now.
- and mthe future . . i ce T

' :-'means any negotlable lnstrument certlﬁcate of deposnt SRR
- debenture, share or othér investment (as: specified for the . "
- purposes . of . Section: 22 'of ' the" Financial : Services - and " -

Markets Act 2000 as at the date of this deed) now or in the-

- future owned by the Company including (save where the_ S
. '_context othervwse requlres) the Shares R :

'means rnterest at the rate prowded calculated and
 compounded as agreed between the Lender and the-

Company fromi time to. time, and if not so agreed, in
accordance with the practice of the Lender from trme ta time.
both before and after judgement : _

: has the meaning- glven in Part 1 of Schedule 8 (Property
- Warranties and Undertakrngs) o

' means Law of Property Act 1925
means a party to thls deed

_"means the Rea[ Property from tlme to time owned by the

Company or in- which ‘the Company has. an interest
(including theé Real Property, if any, specified in Schedule 3

(Details of Propetty) in respect of the Company) together -

with- (in every ¢ase) all proceeds of sale 'deriving from any

-such Real Property, the benefit of all covenants given in

respect of such Real Property ‘and any monres pa|d or.__.

' '._'payable in respect of such covenants e



e '4A 29709435 2"

.. "oua'_rtér"'oay.f"--" -"'.'..'means the Iast day of December March June andit

.. September in each calendar year

ITITI R "'R'ea_l P'roperty_"'_ e :""means any freehold leasehold or lmmovable property and' S
e G P any buildings, fixtures, frttlngs fixed plant or machinery from: ..

i -'___trme to trme srtuated on'or formrng part of any such property, S i

' -_"Receiver”::' SRS ' '_ means any one ‘or more recelvers and managers oF (|f the
L Co i Lenider sorspecifies: in the: relevant apporntment) receivers: |

- appointed by the Lender pursuant to this deed in respect of. i
. the Company or’ :n respect of the Secured Assets of thef; R

s 'Company,

““Secured Assets” S ineans the' assets charged, assrgned or otherwise the =
R : " subject of any securrty created by or pursuant to this deed L
and mcludes any part or parts of such assets; :

“Secured Obligations” - means all mdebtedness and aII oblrgatrons or liabilities of any - -
: : kind which 'may now or at any time in the fufuré be due; .
- owing oF incufred by the Company to the Lender, whatever -
~'their. nature or basis,’ in- any curréncy-or currencies -and
"however they are descrrbed together with Interest and
: Expenses SRR = . S

:“Sec'u'rity_ Period” - means the penod begmnrng on the date of this deed and-.
L S endrng on the Drscharge Date . SR S

.'_-".Shares"-' S _- '__'means (rn “relation 10 the Company) all- shares (if ‘any) . -
o TR TR . . specified i in Schedule 4 (Shares) in respect of the Company

" and also: all other: stocks, shares; debentures, bonds,.. ... '

- warrants, coupons or other securities. now or in: the future o
- owned by the Compariy from time to trme or any |n whrch |t.
. has an mterest SR : -

i “S'ubs_idi'ary'_"' i '-'_means a subs|d|ary undertakrng wrthm the meanmg of
ATV E }_:sectron11620ftheCompan|esAct i :

Sy : .“T:h_'ird'Pa'rties Act' T means the Contracts (Rrghts of Thrrd Partles) Act 1999 and

AT Y means value added tax as provrded for in the Value Added
' : L i Taxes Act 1994 and any other tax of a similar fiscal nature,

L2 'Con'struction' _
. '.In thrs deed
- 121 any reference to:

(ay “the word "assets" 'mcludes present and future property, revenue nghts- ;
_ and Interests of every klnd s

(b) the word "guarantee" mcludes any guarantee or mdemnrty and any other._ N "

~ financial support (including any participation or other assurance against
"~ loss and any depos:t or payment) ln respect of any person S mdebtedness

{c) ‘the wor "mdebtedness" Iheludes any oblrgatron for the payment or

. repayment of money, whatever the nature or basis of. the’ retevant_
bllgatron (and whether present or future actual or contlngent) Lo

- Coronia Propertres Limited : Debenture SR

o _XECUTIONVERSION 5



B '4A 36709436, o

(@) the word “law" includes law established by or under statute, constitution,

. treaty, decree, regulation or judgment, common faw and customary law;

* —and the word "tawful" and sumlar words and phrases are to be construed S

- accordlngly. »

L (e)';'the word “person" includes any individual; 'company, corporation, firm,

o __1..2'3. :

124

125"

126

.. goverriment, 'state ‘or- any dgency of a state and any ‘association, -
~ partnership or trust (in each case, whether or not it has: separate Iega[ o
: 'personallty) :

(f) ' the word “Property" mcludes a reference to each Separate Property of" L
+.'which particulars are set out in Schedule 3 (Detarls of Property) and to any e
3 'parts of such property, S : . _ .

a5 '.(g)jthe word regulatlon" lnctudes au‘ guidelines' official.' directl\res .
" regulations; requests and rules (in each case, whether or not havirig the =

- force of law) of any governmental; inter-governmental or supranational:
agency, body or department or of any regulatory or other authority or
organisation (whether statutory or non- statutory, governmental or non-.

: governmental) B : '

(h)- the word "securlty" mcludes any as31gnment by way of secunty, charge
. lien, mortgage, pledge or other security interest securing any obligation of
‘any person and any other. agreement or arrangement ha\nng a snmalar o

R effect;

'(i).'_:.the word” "set of‘f" mcludes analogous nghts and obllgahons |n other_..‘

."Jurlsdrctlons and

0 the w0rd "tax" moludes any tax duty, rmpost or Ievy and any other e
charge or W|thhold|ng of a similar nature (mcludrng any mterest or.

' penalty for Iate payment or non- payment)

where somethlng (or a Ilst of thlngs) is mtroduced by the word "mcludlng v
. by the phrase "in partlcular" or is followed by the phrase “or otherwise', the R
~ . intention is to state an example (or examples) and not to be exhaustive (and the o

- same applres when other slmllar w0rds of phrases are used) : e

'_.each reference 0 the "Company" the "Lender” or any "Party" lncludes its
' successors in tltle and its permttted assrgnees or permltted transferees S

unless thls deed expressly states otherw'lse or the context’ reqmres othervwse B
" {a) each reference in this deed to any provision. of any. statute or of any

subordinate Ieglslatron means; at any time, the relevant prowsion as in force at

that time (even if it has been amended or re- enacted since the date' of this - . :
" deed) and (b) each reference in this deed ta-any provision of any statute atany . <

time includes any subordinate legisfation made pursuant to of in respect of such
provisions as in force at such time (whether made before or after the date of thls

= deed and whether amended or re-enacted since the date of this deed)

each reference to this deed (or to any other agreement [o]5 deed) means at any
time, this deed (or as applicable such other agreement or deed) as amended,
novated or supplemented, at that time, provided that the relevant amendment,

"~ novation or supplement does not breach any term of this deed or of any of the

Flnance Documents

each reference to the smgutar rncludes the plural and vice versa, as the context:
permlts oF reqwres S . R . : Lo

Sorona Properties Limitéd : Debenture L
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: 1.27 . the mdex and each headtng in this deed is for convenience only and does riot

. affect the meanlng of the words whrch follow it

_' 128 ach reference to a c!ause or Schedute is (unless expressty prowded tothe .
. contrary) to be construed as a reference to the relevant clauseof or Schedule to.

thls deed; and:

129 "wherever thls deed states that the: Company must not take a partrcular step_ L

1.3

| :.:. _..1.4.._ .

“without the consent of the Lender, the Lender has discretion whether to give its - E

B 'consent and can |mpose cond|t1ons oni any such consent it grves and

T2, 10 an Event of Default |s "contmumg" rf it has not been walved by the Lender

-:'Thlrd Partv quhts o

'1.3.1 . 'A person who is not an Enforcement Party has no nght under the Th|rd Part:es |

- Act to enforce or enjoy the benefit of any term of this deed except to the extent”
. that this deed or any other of the F:nance Documents expressly provides for It
o do sQ. " :

132 No consent of any person wha i rs not a Party is requn‘ed to resclnd or vary this

' deed a’tanytlme .

133 = This clause 1.3 doés not affect any nght or remedy of any person whtch exrsts :

1 or is available othervwse than pursuant to the Third Partles Act

Incorporatlon of other terms '

The terms of the other Fmance Documents under wh|ch the Secured Obllgatlons arise

and of any side letters between the Company and the Lender relating to the Secured:

- Obligations are " incorporated i this deed to the extent required for. any purported . " .
disposition of the Secured Assets cantained in this: deed to be a valid disposition in. -

o -’ accordance thh Sectlon 2(1) of fhe Law of Property (Mrscel!aneous Provrsrons) Act 1989.

2 COVENANT TO PAY

24

c22

o Covenant

_' The Ccmpany hereby, as pnmary obllgor and not merely as surety, covenants with the' .

- Lender that it will pay, discharge and perform the Secured Obllgatrons on demand and in- -

- the manner prowded in the Finance Documents : :
Default lnterest |

Any amount whlch is hot paud under this deed on the due date shall bear interest (as well

after as before judgment) payable oh demand at the Default Rate from time tg time from

. the due date until the date of actual unconditional and irrevocable payment and discharge '
of such amount in full, save to the extent that interest at such rate on such amount and for

such period is charged pursuant to the Finance Documents reIevant to that Irablltty and

- itself constttutes part of the Secured Obligations..

‘3. CHARGING CLAUSE -

31

4A 20700435 2 -

Grant of secuntv

The Company, as a contrnuing securlty for the payment, dtscharge and performance of R
the Secured Obligations, charges as security in favour of the Lender the following assets: ..

.. Soronia Properties Ltmtted Debenture

_XECUTION VERS]ON



First qual mortgage on specified lind and buildings

. by way of first Iegat mortgage all |ts Property (if any) 1denttf|ed in Schedule 3.
L (Detarls of Property) .

" First fixed charqe on other Iand and bwldlnqs '

by way of first faxed charge all Its Property (but excludrng any Property made

- subject to a valid legal mortgage under clause 3.1.1 above), all other interests in

its Pro'perty, and any rights under any licence or other agreement or docurnent.

-~ which g|ves the Company a nght to enter upon or use land wherever 5|tuated

- First frxed charoe on ptant and machlnerv

i by way of first flxed charge aII plant and machlnery (mcludmg those |tems of .

- plant and machinery, if any, listed in respect of the Company in Schedule 6
- (Specifically identified chattels)), now or in the future owned by It (but not

including pfant and machinery made subject to a valid legal mortgage or valid

- fixed charge under ¢lauses 3.1.1 or 3.1.2 above nor any chattels mentioned in -

clause 3.1.4 below} and the beneflt of aII contracts Ilcences and warranties
retatlng to the same; . _ . L

: Frrst fixed charge on other chattel

by way of flrst fixed charge aIi vehtotes computers (including those: vehlcles
“and computers; if any, listed in. respect of the Company. in- Schedule 5
- (Specifically idehtified chattels), now or in the future owneéd by it and its interest
" in any vehicles and for computers; in its possession (but not including any such- -

* chattels for the timie beihg forming part of the Company's stock in trade or work -
~in progress) and the beneflt of aII contracts Ilcences and warrantles relatlng to

SR thesame :

316

i 207004352 o

Soronia Properiies Limitéd Debenture L .
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' Flrst flxed charqe on Investments

' by way of first fixed charge ail Investments together wrth all Dlstnbutlon Rrghts' o '-
~ from tlme to'time accrumg tooron such Investments SRS '

 First f|xed charge on Insurances

to the extent that the Insurances and/or the Insurance Proceeds are rncapabte
for ‘any - reasan of being. effectively assigned pursuant to . clause  3.2.2
(Assignment of Insurances and Insurance Proceeds) but are capable of being =
effectively charged, by way of first fixed charge, the Insurances applicable to the .
Company and all Insurance Proceeds eitfier now or in the future held by, written
in favour of, of payable to the Company orin whrch the Company is otherWIse .
interested, :

FIFSt fixed charge on Book Debts et

'by way of first tlxed charge all present and future: book and. other debts; . |

revenues and monetary claims of the Company and all rights and claims of -
whatever nature of the Company now or which may at any time be held or’

enjoyed by it against third parties and against any secuntles and guarantees in .

respect of such debts, revenues or claims;

Flrst flxed charqe on Bank’ BaIances

" byway of first fixed charge, all of its Bank Balances; -~ =~

(R



o : Flrst leed Charge on InteIIectuaI Progerty
_ '(to the extent that the InteIIectuat Property is rncapable for any reason of betng
- effectively  assighed . pursuant to clause 3.2.3 (Assignment ~of Intellectual .. -

- Property))by way of first fixéd charge; all Intellectual PrOperty (if any) OW”ed by_ b

o 3jt'..10'

RS- AR A

S _ the Company or in wh|ch the Company shatl have an lnterest

Ftrst leed Charqe on Authonsatlons compensatlon etc .

_ by way of flrst flxed charge the beneﬂt of all Authorisations heid or ut|l|sed by. SRR
- the Company in connection with its busmess or the use of any of its assets (to .. -
. the extent that such Alithorisations are capable: of being effectively. charged)
-and the right to recover and receive. all compensation which may at any time - _
" become payablé to it in respect of such Authorisations to the extent permitted "~
. by the terms of such Authorisations and - save . in -so far as any such

Authorisations are effectively subject to any valld assrgnment to: the Lender :

: pursuant to th|s deed and .

Flrst thed Charqe on qoodwﬂl and uncai!ed capltal

- by way -of. first flxed charge aII the goodwﬂl and uncalled cap|tal of the'-'

_ e 'Company |
'3..2. 'Assn nmentb wa ofsecun .
B As further contlnumg secunty for the payment of the Secured Obhgatlons the Company

7, assigns (to the fuillest extent capable of asmgnment) to the Lender aII |ts rlghts tltle and
g mterest in the followmg assets ' . P : . .

s

:-Assrgnment of Charged Contract

'_":'the Charged Contracts and also any - and aII damages compensatlon-
- remuneration,” profit, royalties, fees, rent or income which the Company may. . B

> -derive from or be awarded or entltted to in reSpect of the Charged Contracts :

822

323

' 'Asmgnment oflnsurances and !nsurance Proceeds :

the [nsurances and the benetlt of aII Insurance Proceeds and

' Ass:gnment of tntel!ectual Progerty

'_ the Intellectual P'rOperty (if any) together with” all damag'es " comperisation,
““remurieration, profit, royalties,. fees, rent or income which the' Company may

derive from or be awarded or entitled to in respect of such Intellectual Property,

_.but in the case of any such assignment of Intellectual Property the Lender shall.
- grant to the Company 3 licence to use such Intellectual Property in the ordinary
. course of its business and for so long as no Event of Default exists. and is

R contmumg upon such terms as may be specmed by the Lender

33 Notice ofasmgnment or charge

" The Company shall forthW|th upon recennng a request to that effect from the Lender glve
notice of each such assrgnment of its rlght title and interest (if any) inand to:

“3.3.1
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the Insurances and Insurance Proceeds by sending a notrce in the form of Part
1 of Schedule 6 (Notices) (with such amendments as the Lender may agree)

. duly completed to each of the other parties to the Insurances; and -

11
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e 3.'3.2'. the Charged Contracts by sendmg a notlce in the form of Part 2 of Schedule 6

(Notices) (with such amendrments as the Lender may agree)” duty completed to::
each of the other partles to the Charged Contracts B

and the Company shall use its best endeavours to procure that wrthm 14 days of the date -

of its recelvmg such request each such other party delivers an acknowledgement to the: -

. Lender in the form of the acknowledgement of noticé contained in theé notice 'set out in-

. Part 1 of Schedule 6 (Notices) (in the case of the Insurances and Insurance Proceeds)or-. -~
" in the form of the acknowledgement of notice contained in the notice set out in Part 2 of - -
* Schedule 6 (Notices) (in the case of each of the Charged Contracts), in each case with: .-

such améndments as the Lender may agree.” Nothing in this clause 3.3 shall prevent the

- Lender from giving any: notice’ it consn:iers necessary or desnrable in rélation to the; :
: securtty created over any Secured Asset :

Exercise of rlghts under Charged Contracts -

341 Whilst no Event of Default exists and is contlnurng the Lender shall permit the’

Company fo exercise its nghts under any of the Charged Contracts to which it is "
. party, provided that the exercise of those rlghts in the manner proposed would
not result inan Event of Default :

342 Where an Event of Default exists and is contrnumg the Company shall exercise L 3

_its rights- under -any of the Charged Contracts- in: accordance with: the -
mstructlons of the Lender . _ : L S

Floatm char e

" As further continuing secunty for the payment to the Lender of the Secured Obllgatrons '

the Company hereby charges in favour of the Lender, by way of first floating charge, all its

- .assets and undertakings- whatsoever and- whosesoever both present and future. rot-.
effectively charged by way of legal mortgage or fixed ¢harge pursuant to the provisions of .
* clause 3.1 (Grant of securily) or effectively assrgned by way of security pursuant to clause

3.2 (Assrgnment by way of securrty)

Convers:on of floatmg charge

'The Lender may at’ any tlme by notice in wntlng to the Company convert the floating - - N

charge created pursuant to clause 3.5 (Floating Charge) |nto a fixed charge as regards

- such assets as it shall spemfy in the notice in the event that;

361 the Company has faﬂed to compty W|th or takes or threatens to take any actron -~
" which in the opinion of the Lender is Ilkely to result in its failing to comply W|th its .

obllgatlons under ctause 5 (Negatrve Pledge and Drsposaf Restrrctrons) or.

382 the Lender is of the view that

: (a) such assets are in danger of bemg selzed or
: (b)_- any legal process or executron is belng enforced agalnst such assets or .- '

' (c) : such assets are othenmse In Jeopardy, or-
(d) steps have been taken whlch would in the: reasonable oprmon of the
* Lender, be iikely fo lead to thé appointment of an administrator in relation

to the Company (or such administrator has been appornted) or to the
wmdlng ~up of the Company, :

: and by way of further assurance the Company shail promptly execute a flxed charge over g '; i
such assets in such form’ as the Lender shaII reasonabty requrre . A

- EXECUTION VERSION. - . =
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Automatic conversion of floa'ting 'ch'arg' o _ '.

‘In addition to any ctrcumstances in WhICh the floating charge created by clause 35 -
{Floating charge) of this deed will crystallise automatically under the general law, and "

without prejudice to the operation of clause 3.6 (Conversion of floating charge):

374 if the Company creates (or purports fo create) any security on or over any

" Floating Charge Asset without the prior written consent of the Lender such -
‘floating charge will automatically; without any notice being given under clause
3.6 (Conversion of floating charge) and immediately upon such event occurring,

- be converted infoa ﬂxed charge over the relevant FIoatmg Charge Asset and

L 372 | if the Company convenes any meetmg of its members to consrder a

‘a8

SR X-

resolution to wind up or not to wind up the Company, or if a Ilqwdator Receiver .
or administrator or' another similar. officer is appointed in respect of the
Company or any of Its assets, such floating charge shall in like manner-
immediately upon the happening of such event be converted intc a fixed charge
over all the assets which :mmedlately prior to such conversion comprised the
F Ioatlng Charge Asset. .. '

Continuing security -

All the secunty granted or created by:'t.hls deed is to'be a continuing security whick shall

" remain in full force and effect notwithstanding any intermediate payment or settlement of -
- account or other matter or thing whatsoever and in particular the intermediate satisfaction

by the Company or any other person of the whole or any part of the Secured Oblrgations

_ FuII tltle guarantee and |mplied covenants

-AII the securlty created or glven under thls deed |s made W|th full tltle guarantee in..
. -'accordance W|th the Law of Property (Mlscellaneous Prov15|ons) Act 1994

Release B '

e : 'On the. D:scharge Date’ (but subject to clause 7 (Avordance of settlements and other :
" matters)) the Lender shall at the request and cost of the Company execute and do all
. .'deeds, acts and: things as may bé necessary to release the Secured Assets from the S

341

secunty constltuted hereby or pursuant hereto
Mlsceltaneous

" The fact that no or rncomplete details of any partlcular Secured Assets are mcluded or

inserted in any relevant Schedule shall not affect the vaI|d|ty or enforceablllty of the
charges created by this deed : : : '

4. : FURTHER ASSURANCE

AR

4A 29709435 2
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General

4.1.1 - The Comipany miust at its own expense promptly do all such acts and things and

. ‘execute such documents (including deeds, assignments; transfers, mortgages,
~charges, notices; instructions; assurances, agreements and Instruments) as the
Lender may r‘eaSOnany 're'quire in favour of the Lender or its nomineé(s):

'(a) to perfect and protect (mcludlng against any change in or revised
interpretation of any law or regulation) the security created (or intended to-

. be created) under or evidenced by this déed or for the exercise of any - ' _
- rights, powers and remedies of the Lender prowded by or pursuant to the: S

s Fmance Documents of by law; or -

13
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g '(b) to. confer on the Lender securlty “over. any property or assets of the'-"-""'

. Cofnpany: located in: any jurisdiction equivalent: or similar to the securlty L

' } rntended to be conferred by or pursuant to thrs deed or "

: '(c)_" (in its abso]ute drscretron) to fac|I|tate the realisation of the assets Wthh : :

. are, or are rntended to be, the sub}ect of thrs deed or S

) S{d)- 'othenrvlse for enforcmg the same or exercrsrng any _of_the Lenders rights

; 'powers authontres or drscretlons under thls deed

' and the Company shall take all such actlon as is avaliable to 1t (mc]udrng the: = - '

.~ making of all filirgs and registrations and the payment of all fees and:taxes) as

“ may be necessary for the creation, perfectron protection, maintenance or . .
" enhanéement’ of any. secunty conferred of. mtended ta be conferred ofn the -
_ Lender pursuant to this deed. . : :

Any secunty document requlred to be executed by the Company pursuant to

clause 4.1.1 will be prepared at the cost of the Company, and will be in such =~
- form and erI contam such prowsmns as the Lender may reasonably requrre

Land Reg_trv applrcatron for restrrctron -

L __4.2.1 ..

422 o
L submission: of the. applrcatlon for registration of security ‘created by this. deed-_.’ o

n- retatlon to all present and future regrstered Property (and any otherﬂ '

unregistered Property subject to compulsory first registration at the date of this . o a

deed) the Company is to apply to the Land: Registrar to enter on the. register

- against the title number of or to be allocated to the relevant Property) of on The :
: Land Reglstry form RX1 a restrrctlon i the foltowmg terms .

g "No drsposrtlon of the regrstered estate by the proprretor of the--" S

" registered: estate is to be registered: without ‘a_written " consent - - e
. signed by the proprietor for the time being of the charge dated [date -
~of this deed] in favour of Lloyds Bank plc referred to in the charges - =

- register or, if appropnate srgned on such proprletors behatf by rtsa
= duly authonsed offlcer :

The Company must submlt the relevant applrcatlons no Iater than the. date of -

L _'and pay the Expenses mcurred |n connectron with the appllcatrons

423

The Lender in- its: abso[ute dlscretron may make any. of the apphcatrons-'-_

referred to in clause 4.2.1 in place of the Company. In such a case, the
Company. consents to the entry of the relevant restriction and wrll pay the '
Expenses Incurred in connectron wrth the appllcatron . B

' 43 _ Exempt mformatron document

431

432
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The Company must at its own expense do whatever the Lender may reasonab!y _ :
requrre |n connectlon wrth : R

(a) any appllcatlon by the Lender to have thls deed or any Finance Document '

- designated: an. exempt information: document under Land Reglstratron .

- Rules 2003 rule 136 and

{(b) any person's applrcatlon under Land Reglstratron Rules 2003 rule 137 for

disclosure of this deed or any Financé Document foIIowrng |ts desrgnatlon
‘asan exempt mformatlon document.

The Company must not_:fy the Lender in wrrting:' o



44
s : 'The Company submrttmg this deed or any counterpart to The Land Reglstry must on ‘each _' : ';

* occasion ‘also submit a certified copy of this deed and request the return of the original -
. and upon the return of the orrglnal it must dehver such original to the Lender.

4.5

' '(a) before maklng any apptlcatton to have this deed of any Finance Document :

. designated- an - exempt information document under Land Reglstratloni .

. Rules 2003 rule 136;

' . () "as soon as it receives notrce of any' person's application under Land -

" Registration Rules 2003 rule 137 for disclosure of this deed following |ts
L desrgnatron as an exempt mformatlon document and :

. (e} before makmg any application under Land Reglstratton Rules 2003 ruIe
.'1 38 for removal of any such desu;natlon L Sl :

. 'Delwerv of deed to Land Reqlstrv

' 'Reglstratlon of securlty over Intellectuat Progerty

R 'The Company must at the request of the Lender and at its own cost prepare execute'f

and lodge for registration, recordlng andlor filll"lg (as the case may requ|re) atl documents :

- 3_-and forms necessary for

' 4.5_.1 " this deed and any other deed executed pursuant to this: deed relatrng to its - _' o

tntellectual Property (or requ|3|te partrculars)

_:4Q5.'2 Sl the Lenders Interest in the Company s Intellectual Property, present and future e

453 any Ircences or other mterests affectlng the Companys Inteltectual Property, Rt

: and

: 4.5.4__' " any pendlng or future patents registered desrgns .r'e'gls:tered: trademark's

_ registered service marks or appllcatrons to reglster any of the same in'the name .
o of the Company, _ : SRS :

_.'to be . reg:stered recorded or filed (as the ‘case - may: be) on the retevant regrster' o
“maintained by any refevant patent office or registty whether in the United Kingdom or _
. elsewhere and shall do all acts and things: hecessary; including payment of fees; to grve TR

' effect to such reglstratron recordrng or flllng orto such future grant of patent L .

4.55 The Company must perform its obitgatrons under clause 4 5 promptly and -
. efficiently so @s to ensure that the particulars of this deed and of the Lender's -
interest are recoided as soon as practicable- after the date of this deed but in
any svent within 6 months of the date of this deed and ini relation to other deeds:
or any future filings or registrations of other Intellectual Property within 6 months-
of the date of such other deed, or of the date of such flllng or of the Company s

' 'obtamtng any relevant nghts ;

4..5..6' - The Company hereby appornts the Lender to act as |ts agent at the Company S
.. ‘expense, to prepare all such documents and do all things necessary, in the
event that the Company fails to comply with its obligations under clause _4 5.

5.  NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS.

5.1

Negative gledg o

Dunng the Secunty Period, the Company shall not creats, extend or permrt to subsist any

. '_ secunty over any of the Secured Assets; nor may rt

'1A 29709435 2
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511" seli, transfer or otherwise dispose of any of its assets on termis that they are or
~ . may be leased to or re—acqurred by the Company or by any other member of the .
o Group, : . _

542" "seII asmgn transfer part with possessron of, or othenmse dlspose of in any L
rmanner (or agree or purport to do so), all orany part of; or any interest in, the -

Secured. Assets: (except, in' the ordinary course” of business, any Floating: 3

- Charge Assets which are only subject to an uncrystalllsed floating charge) even '

- rf such actis rnyoluntary, :

3 '5;1.3_' ; : setl transfer or otherW|se dlspose of any ot its recervables

5.1’.'4: . enter into any arrangement under whlch money or the benefit of a bank or other_ : i

account ‘may be applred sat off or made subject to a combmatlon of accounts
or - :

| 515 enter into any other 'preferential arrangement_ having a. simitar'eﬁect, in. .-

. circumstances where the arrangement or transaction is entered into primarily as .
‘a method of borrowing monies or. otherwise raising indebtedness (whether.
- actual or contingent and whatever the nature, structure or characteristic of the-

arrangement. or transaction Under which the relevant Ilabmty anses) or of- S

: flnancmg the acqmsmon of an assef.

Excegtton -

- Clause 5.1 does no’t apply
- '5.2'.1 - _"to the securrty created or requrred to be created by thrs deed

52.2 - “to any securtty or transactron to whlch the Lender has grven its wrttten consent R

: nor

523 'to a Lease as deflned in Part 1 of Schedute 8 (Property warrantres and_..’- |

o undertakrngs) to whlch the i_ender has gwen its consent

e REPRESENTATIONS AND WARRANTIES B

R ;.'The Company represents and warrants to the Lender on the date of thls deed and on each day. 8
upon which any monies comprised in'the Securéd Obligations fall due for payment or are pard '
and on each Quarter Day which falls durrng the Securrty Perrod as follows: : .

Status

it is a limited liability company, duly rn'c'or'porated and yaiidly "existing under the laws of :
England and Wales and has the power to own its assets and carry on rts busmess and' N

. S other actwmes as they are bemg conducted ;

82
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. 'Power and enforceablllty

rt has the power to enter into thls deed and to perform’ its obhgatrons and exercise |ts

" rights under it and the obligations expressed to be assumed by it under this deed are (and:
- at all relevant times have béen) legal, valid; binding and enforceable obligations {subject .

to the principle that equitable remedles are dlscretronary and subject to any applrcableﬁ
insolvency laws); . _ .



6.3 NoEvent of Default
6.3.1  no Event of Default has ocr:'ur'red or is- continuing or might reasonably be. -

' ' expected to result from the execut;on of thrs deed or from effect berng gwen to
|ts provrsrons and : S _ :

6.3.2 .no person who holds any secunty of a krnd ment|oned in: clause 52

- (Exceptions) over any asset of the Company has enforced or grven notrce of ts

mtentron to enfarce such securlty,

'6.4 .. g ' Non-confhct wrth other obllgatron

. netther the executlon of thrs deed by the Company, nor the Companys complrance wrth_ S

its terms will:
6.'4.t L 'conftrct with or result in any breach of any law or regulatron applrcable to |t

6.42° cause any Irmrtatron on any of its powers or on the r|ght or abrllty of its drrectors
- toexercise those powers to be exceeded nor

643 constitute’ a default acceleratron of payment or termrnatron event (however
: : descnbed) under any agreement or Lnstrument brndrng upon it, - :

6.5 'Authorlsatrons

alt Authonsahons reqwred or ‘desirable for the executron detwery, issug; vahdlty or

. enforceabrlrty of this deed or of the performance of the Company's obligations or the
- exercise of its rights’ under this deed have been obtained and have not béen (and the
Company is not aware of any. circumstance havmg arisen whereby they mrght be) .
withdrawn or varied in whole or part ' : B

. 6.6:: ¥ Prlorlty of securlg'

~the mortgages charges and ass:gnments contamed in clause 3 (Chargrng Ciause)

constituite first priority security over the assets which are expréssed to be secured by such

o mortgages charges or assagnments and those assets are not SUbjeCt to any secunty
67 Property o

it further represents and warrants as set out in Part 2 of Schedule 8 (Propen‘y warrantres' : :'
and undertakmgs) : o

6.8 Matters affectmq Shares

' 6.8.1" '.' the Shares specified in Schedule 4 (Shares) opp051te its name are at the date _. o
T of thls deed the only Shares Iegally and benefrcrally owned by |t '

'_ _6.8.2 subject to the Securlty created by this deed it is-and wrll (save as othenmse'

‘permitted by the Finance Documents) remain the sole’ beneficial ownher of the . -

Shares and (save where the Shares have beean registered in the rame of the -
. Lender or its nominee pursuant to the provisions ‘of this deed and. save as

‘otherwise permitted by the Finance Documents) it and/or its nomrnee is and will
" reimain the absolute Iegal owner of the Shares :

683 - the Shares are fu|ty pald and nelther the Shares ror the Dlstnbutlon Rrghts are
: subject to any lien, charge, equity, eficumbrance, optlon fo purchase or srmrlar .
S rlghts of any person otherthan the Lender : : o L

4A 29709435 2 : : . o ARSI
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; 684 .the Lender is entltled to be regrstered orta requlre a nominee to be reglstered

~‘as member of each of the relevant companies to’ which- such Shares: relate -
" without any right of the board of directors. of any such company to refuse
- registration or to consent to such registration onIy subjeot to sattsfact;on of
o condrtlons : : _ :

T UNDERTAKINGS

o :The Company undertakes to the Lender in the terms of the fotlowrng provisions ‘of thls cIause 7 :

B - all such uridertakings to commence on the date of thrs deed and to contmue throughout the _' :

i Secunty Perrod

71
S 7.2
T3

. 74

Perform

it Wrtl at all t:mes comply wrth the terms (express or |mplred) ot th!s deed and of aEE :

contracts relatlng to the Secured Oblrgat|ons

Not to |eopardrse secunty_

|t will not do anythlng or aIIow anythmg to be done wh|ch may in any way deprecrate N
jecpardise ot otherwise prejudice the value'to the Lender of the secunty constttuted by :

- this deed orthe pnorrty of its ranklng as expressed in thls deed;

'Mamtenance i

it wm keep the Property and other Secured Assets m a good and substantlal state of .
' repalr worklng order and condmon

lnsurance

_ | except to the extent that it is provrded otherW|se in paragraph 8 (Insurance) of Part 3 of k '
Schedute 8 (Property warrantres and undertakrngs) B .

7'.'4.1 ' |t wrtt obtarn matntaln and rénew (aII at rts own expense) insurance |ndemnlty or

" similar cover with reputable insurance companies or underwriters in respect of
"its business and Asseéfs against such risks and to the extent as is usual for

" “companies: carrying on’ the same. or substantially. similar ‘business (and if '
.. applicable’ in- accordance with the recommendatioris® of any ifisurance report

- dettvered to the Lender ln contemplatron of or at or around the date of th|s
deed)) . ; : .

L T42 B i will procure and promptly produce to the Lender evldence satlsfactory fo the:

75"
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. Lender that a note of the Lender's interest is endorsed upon all Insurances_
maintained by or for the beneftt of the Company, and. - :

7.43 _ it will prompt[y pay aII premlums and other- sums necessary to ef'fect and

maintain the Insurances required by this deed: and will on demand produce to
the Lender the Insurances and evidence that the premmms and other sums '
have been paid :

'Ch ttels - notice ofcharqe s

-~ ifso requested by the Lender it will place and malntaln on each chattel the value ‘of whlch__
- exceeds £50,000 and which is subject to a fixed charge under this deed, in a conspicuous
‘place; an identification marking as appears below and not conceal, alter or remove such_ :

. markmg or permlt it to be concealed altered or removed ‘

'"Notlce ofCharge L

18
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_: 'Thrs [s,oecrfy the chatteU and addltlons and ancﬂlary equrpment are subject to a flrst f|xed :

charge In favour of Lloyds Bank plc

Mamtam Intellectua] Propertv

Co7et it wil observe and perform all covenants and stipulations from fime to time -

affecting the Intellectual Property or the mode of user or the enjoyment of the

same, make all payments, carry out all registrations or rénewals and generally. -

take all such steps as may be necessary to preserve, maintain anci renew when:
necessary or desrrable all lntet!eotual Property; a

7.6.2. it will not do (or far! to do) anythlng or permit anythrng to be done if that mlght _

7.7

78

79

infringe any Inteliectual Property owned or used by it or affect the existence or
. value of any such lntellectual Property orits nght or abrhty to use |t

Progerty

it erI comply with the provrsrons of Part 3 of Schedule 8 (Propen‘y warranties and'
undertakrngs _ : o

Bank accounts .

‘it will snsure that, from a date not later than ninety days after the date of this deed and

thereafter throughout the Security Period all its bank accounts are held with the Lender
un!ess the Lender directs otherwise pursuant to clause 7.9 (Coh’ectron of book debt, etc)

Collectlon of book debts, etc.

it wnllf__ L

79100 -collect (as agent for the Lender) aII Charged Debts and pay lnto such spemally: )

designated account with the Lender or such other account with such other bank -
- ~asg the Lender may from time to time direct all moriey which it shall receive in .
~ respect of such Charged Debts forthwith on receipt and pendlng such payment-'
it will hoId aII such money upon trust for the Lender j' : Cn

7.9.2 not wrthout the prlor wntten consent of the ‘Lender. charge factor dlscount or
assign any of the Charged Debts, i favour of any other person or purport to do ™

703 where the Collection Account attributable fo it is not maintained with the Lender .~
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. in its capacity as Leénder but with the Lender in some other capacity ‘or with -
- some other bank or financial institution; and where any other Bank Balances are
charged to the Lender pursuant to the provisions of clause 3.1.8 (First fixed
charge on Bank Balances), procure. that the Lender (if such account is
maintaifed with the Lender in some other capacity than as Lender) or such
other bank or financial institution with whom the Collection Account attributable

to it is maintained or where such other Bank Balances are held has received a. . -

notice in the. form set out in Schedule 7 (Form of notice to bank operaling
secured account) and has issued a recelpt and conflrmatlon in respect of that~
L notrce as prowded in suoh form and ' : '

7.9.4 not, wrthout the prior consent of the Lender wrthdraw all or any monies from'

time to tife standing to the credit of the Collection Account ‘aftributable to it or .

any other Bank Balances charged to the Lender pursuant to the provrsrons of
clause 3.1.8 (Frrst ﬂxed charge on Bank Balances) .



7 ‘10 Shares and other Investments

: 3_3" 7.10.1- )
7102

7103

7104 -

7105 .

it wdl |mmed|ately upon recelpt of the same dellver to the Lender coples of ali

“notices, circulars, letters, reports, accounts and other communications with R
' shareholders relatlng to its holdmg of the Shares : .

it Wl|| pay all caIIs ar other payments due and payable in respect of any of the." S _'..
" Shares and if |t_ fails to do SO the Lender may pay the caIIs or other payments on Lo

|ts behalf

: save W|th the pl‘IOI' wrltten consent of the Lender |t WI|| not

{a) take any actlon by orasa consequence of WhICh the rrghts attachlng to the

.. Shares are altered or diluted or the issued capital of any of the companles ;
- whose Shares are charged by this deed increased; - '

{b). part|c1pate in any rlghts issue relatmg to the Shares nor

“{c) apply for, or consent to, the conversmn of any Shares held in certlflcated'

. form |nto uncertlflcated form;

: forthwrth upon execution of thrs deed or upon any subsequent acqmsrtlon by it of .
. Shares which are held withii CREST or otherwise in uncertificated form, it will -

provide to the Lender particulars of such Shares in which it i$ interested and will

.~ give “such’ instructions and enter into such’ documents: as the Lender may .-
reasonably requrre to perfect the securlty over such Shares created by thls deed

_ forthwith: upon executron of th!S deed it W|ll dellver to the Lender (or as it shall sl
* ' direct) all bearer instruments, share cértificates ‘and other documents of titte toor -~ .-
- evidence of ownership of the Investments and/or the Distribution Rights owried by =

- it'or in which it has an interest togéther with (in the case of Shares, other than - -
- bearer instruments, held in certificated form) instruments of transfer in' respect of .~
- éach of the same executed in blank (except for the number and class of Shares- S

B and the name of the transferor) and Ieft undated

7106

L7107

- 7.10.8
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if it acqmres Investments whether pursuant to |ts Dlstnbutlon Rrghts or for any_'-_'-

~other reason, after the date of this deed the provisions of clause 7.10.3 and the . g
remalnlng prov:smns of thls clause 7 1 0 shall apply to such Investments -

the Lender may at any tlme if the Lender reasonably consrders that the secunty '

" constituted by this deed is in jeopardy complete the instruments of transferon
- behalf of the Comparty in favour of itself or such other person as it shall select, -

and the Compariy shall procure that such instruments of transfer are forthwith -

" registered in the relevant Company and that share certificates in the name of -~ = ..
. the. Lender and/or its nominee(s) in respect of the Shares to which 'such: .
_instrument . of ‘transfer relates are’ delivered to the Lender as soon as: -

reasonably practicable; but in any event no later than 5 days after the date -

‘upon whlch the Lender has dellvered the retevant rnstrument of transfer :

_ until the occurrence of an Event of Default but not thereafter whlle such Event of- R
= Default is continuing: - . _ _ .

E(a) the Company will b entltled to- receive and retaln aII d|V|dends '

distributions, interest and “other monies. pard on or derrved from. the'.'
1nvestme’nts‘ - SR

- {b)  will be entitled to exercise alt votlng and other nghts and powers attachlng

" to the Shares provlded that |t will not exermse any such votmg rlghts or .




- ('C)j sha!l give to the Lender reasonable hotice of the manner in which it~

7109

: powers in a manner whlch ‘would prejudlce the value of or the ablhty of the .
. Lender to realise, the security created by thls deed and . :

proposes to exercise the rights and powers referred toin clause 7. 10 B(b)

upon the. dccurrence of ‘an Event of Default and whlle |t is contmumg. any -
" dividends,: distributions interest or other monies paid on or derived from the *

~ Investments will be received by the Company on trust for the Lender and paid -
- into'a separate account or otherwise dealt with as ‘directed by the Lender, and " . -

- the Company shall if the Lender so requires thereafter exercise all votlng and
- other rlghts and powers attachrng ta the Shares as the Lender shall dlrect

" 7.10.10

at any tlme when any [nvestments are reglstered in the name of the Lender or..

its nominee and forso Iong as there is no Event of Default which is continuing - _'

the Lender wilt (so far as is consistent with the security created by this deed)
exercise any applicable voting or other rights and powers in accordance with

_ the directions of the Company and account to the Company for any dividends, . o

S payments or other distributions altributable to such lnvestments, but upon the

occurrence of an Event of Default and so long as it is continuing the Lender.
may exercise or refrain from exercising such voting or other rights and powers
as it thinks fit and may retain - any such dividends, payments or- other

N distributions, but In any case the Lender will not be under any duty to ensure:

that any dividend, distributions  or othér monies payable in respect of those
Investments are duly. and promptly paid or received by it ‘or its nominee or to
verify that the correct amaounts are paid or received by it or its nominee of to

.- take any action in connection with the taking up of any {or any offer of any) -

" stocks, shares; rights, monies or. other property paid, distributed, accruing or

offered. at ary time by way of interest, dividend, rederyiption,: bonus, rights, . -

... preference, option, warrant or otherwise on or in respect of or in'substitution for, "
: any of those Investments :

7417 Charged Contracts

8 it WI||

L _7.11.1

712

: perform aII its obhgat:ons under the Charged Contracts ina d|||gent and tlmely o B
L manner; s o . : _ L

_ not make or agree to make any amendments or modtt” cattons to the Charged :
. ‘Contracts or waive any of its rights under the' Charged Contracts or exercise any

right: to' terminate any of the Charged Contracts except wnth the pnor wrltten '

N consent of the Lender

'7.11,3

' promptty lnform the Lender of any materral dlsputes retatmg to the Charged

Contracts e

7.2 Access .'

it will permlt the Lender and its professionat advisers, agents and contractors free access
at all reasonable times and on reasonable notice (at the risk and cost of the Company) to
the | prem|ses assets, books accounts and records of the Company

713 Degosn: of documents

it WI|| promptly at the Lender $ request depostt with the Lender {or as the Lender directs):

:_'7.13.1

'4A 29709435 2
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714

7.15

documents necessary or destrable tc assrst the Lender to enforce the secunty' o
created by thls deed . o

7132 pollcres of insurance in respect of which: the proceeds of any clalms are

asmgned or charged pursuant to this deed:; and '

7433 all such other documents relatmg to the Secured Assets as the Lender may '

o from time to trme reasonabty requtre

Retentlon of documents

" the Lender may retaln any document dehvered ta |t pursuant to ciause 7’ 13 (Deposrt of.
-documents) or ctherwise until the Discharge Date and if, for any reason it ceases to hold
" any such dacument before sUch time, it may by notice to the Company require that the. -
. relevant document be redelivered to it and the Company must |mmed|ateiy comply (cr '
- procure compllance) W|th such notlce ' . :

Power to remedy H

if the Company fails to comply wrth any of the covenants and undertaklngs set out or_ _
referred to in'Clausés 7.1 to 7.13 Inclusive and Part 3 of Schedule 8 (Property warranties . .

and undertakings) it will allow (and hereby irrevocably authorises) the Lender and/or such

. persons as the Lender nominates to take such action (including the making of payments)

E - with;

716

on behalf of the Company as'is necessary to ensure that such covenants are complled :

. Expenses-

it wrll pay aII Expenses on demand If it does ot do 50, the Expenses erI bear Interest at ;

©the Default Rate from and mcludmg the. date of demand to and mcludlng the date of_

._: actuat payment and

ﬁ Indemmty

o lt will' rndemnlfy the Lender and will keep the Lender mdemmﬂed agalnst atl Iosses and. " -
.+ Expenses incuired by the: Lender ‘as a result of a breach by the Company of its -
".-obligations under clauses 7.1 to 7.13. inclusive and Part 3 of Schedule 8 (Property: ST
© . warranties and undertakrngs) and in connection with the exercise by the Lender of its. *
" rights contained in clause 7.15 above  (Power {0 remedy) All stims the subject of this *

. indemnity will be payablé by the Company to the Lender on'demand and if not so paid will

- bear mterest at the Default Rate Any unpatd mterest erI be compounded wrth Monthly

' rests T

8 ENFORCEABILITY

_'For the purposes of aII powers lmplled by the LPA or any other applrcable statute the. - .

* Secured Obligations shall be deeméd to have become due and payable and this deed will -
_become immediately enforceable and the powers of the Lender and any Receiver will .~ =
become. exercisable on the date of this deed; but," as between the Lender and the o

Company, the power of sale shall be exermsable only upon the earlier of
811 : the occurrence of an Event of Default and for s0 tong asitis contmulng.
8.1.2 = the date the Lender demands repayment of any of the Secured Oblrgations

8.1.3". - the date the Company breaches ‘a’ provision of thrs_ deed or any document
*. evidencing the facilities to which the Secured Obligations relate; or-. -

814 ‘the Company's r'eques't.:
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ENFORCEMENT OF SECURITY

9.1_

93

At any time after the Lenders pov\rer of sate has become exercrsable the Lender may . ) =
without further notlce ' . S . '

B I R :appomt one or more than one Recelver in respect of the Secured Assets or U
.~ any of them and if more than one Recelver is appornted the Recewer may acti S

~ jointly and severally or rndrvrdually, or’

9’._1:2_- : take possesslon of the Secured Assets or - '_ o

913 ~inits absolute discretion enforce all or any part of the securtty created by thlsj;_i' o '.

deed in such other Iawful manner as |t thmks flt

The Lender may remove the Recelver and appornt another Recerver and the Lender may - e
also appomt an alternative or addltlonal Recelver : . .

The Recerver wrll so far as the law permrts be the agent of the Company and the

Company-alone will be responsible for the acts or defaults of the Receiver and will be-

9.4

95

96

9.7

9.8

9.10

liable oh any contracts or oblrgatrons made or entered into by the Receiver. The Lender .

| WI|| not be responsrble for any mlsconduct negllgence or default of the Recelver

The powers of the Recelver wrtl contrnue in fuIt force and effect fotlowrng the Ilqmdatron_ S
-of the Company ' : _ S

. The remuneratlon of the Recelver may be flxed by the Lender but erl be payable by the. R
L Company The amount of the remuneratlon will form part of the Secured Obllgatlons

'The Recerver wrtt have the power on behalf and at the cost of the Company

9.6.:1' o to do or om|t to do anythmg whrch he conslders approprlate in relatlon fo the'.': SO

Secured Assets and

962 to exercise alt or any of the powers conferred on the Recelver or the Lender:
. Under this deed or conferred upon administrative receivers by, the Insolvency -

o Act (even if he is not an administrative recerver) of Upon receivers by the LPA ©. "+
2 or any other statutory provrsron_(even if he is not appomted under the LPAOr

o such other statutory provrsron)

W|thout prejudrce to the general powers set out in clause 9. 6 a Recerver WI|| also have the o

[ powers and dlscretlons set out |n Schedule 9 (Recervers s,oecmc powers)

The Lender or any. Recerver may sever any letures from the Property and sell them' o

. apart from the Property without taking possession of the Property and apply the net '
: proceeds of such sale in or towards satlsfactron of the Secured Obtrgahons

If the Lender or the Recerver obtarns possessron of the Property, the Lender or the .
Receiver may use and remove, store or sell any chattels on the Property, whether or not -

~ forming part of the Secured Assets, without being under any liability to the Company other -

than to account for their net proceeds of the sale. All Expenseas and liabilities incurred by
the Lender or the Receiver in connectior with the removal, storage and sale of such:

- chattels will form part of the Secured Oblrgatlons

tf (notw:thstandlng any representatlon or warranty ta the contrary contarned in th|s deed)
there shall be any security affecting the Secured Assets or any of them which ranks in
priority to the security created by this deed and the holder of suchprior security takes any

- steps to" enforce such security, the Lender or any Receiver may, at its optton take a._ -

b 5_ 'transfer of or repay the mdebtedness secured by, such secunty

E 4A 20700435 2 '
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XIS
"' 8 (Enforceability), exercise, to the fullest extent permitted by law, all or any of the powers. ... . "
~ authorities and discretions conferred on a Receiver by this deed, whether as attorney of. - -
" the Company or otherW|se and whether or not a Receiver has been appornted EEREEE

912

X '::9.‘1'3-.'

The Lender may, at any'tim'e' after this deed has become enforceable pursuant to clatise

'The Lender may, in wntmg, elther in its appomtment of a Recewer or by subsequent )
- notice to that Receiver, restrict the right of such Recelver to exercise aIl or any of the o
powers conferred on Recervers by th|s deed : RIS _

'Paragraph 14 of Schedule B1 to the Insoivency Act apphes to the floatmg charges.' -

e created underthls deed.:

210, APPL]CATION OF PROCEEDS

o

Recoverles bv Recelver

The proceeds arlsmg from the exercise of the powers of the Recerver will, sub]ect to any .

* claims ranking in priority to the Secured Obt:gahons be applied by or at the direction of -

' _the Recelver in or towards discharglng or satlsfymg. |n the followmg order of pnonty

"__10.1._1_-'-the costs charges and expenses of and incidental to the Recelvers '. }:

appomtment and the payment of his remuneratlon

- 10.1.2"- any costs, charges expenses and Irabllrtles of or rncurred by eny Enforcement C

. 102

Party in the exercise of any of its powers including all rents, taxes, ratés and
outgoings whatever affecting the Secured Assets, all prémiums on Insurances _
. properly payable under this deed or any apphcab!e statute, the cost of execlting -
necessary or proper repairs to the Secured Assets, and the: payment of annual

sums or other payments, and the lnterest on all pnncrpal sums ha\nng pnonty to . -

the Secured Obhgatlons

' 1'0-.1'.3._' g the Secured Obllgatlons in accordance wath the prowsmns of the Flnance

Documents and ctherwise in such order as the t_ender may determme and.

10 1. 4' the c!aims of those persons entntled to any surplus o

Right of appropnatlon '. -'

" The Lender i is entitled to ‘appropriate money and/or assets to Secured Obligations in stich

_““manner. or- order as it thinks: fit “and any such appropnatlon shall overrlde any--'i

103

' appropnahon by the Company

Insurances :

i All' monies recelved by V|rtue of any Insurances mamtarned or effected in respect of the -

- Secured Assets shall be paid to the Lénder (or if not paid by the insurers directly to the.

04

Lender shall be held on trust for the Lender) and shall (subject as otherwise provided in

‘the Finarice Documents), at the option of the Lender be applied in replacing or reinstating’ L
the property or assets destroyed, damaged or lost (any deﬂcrency berng made good by RN
o the Company) or in reductlon of the Secured Obl|gattons ' _

Susgense Account

"The Lender may place (for such tlme as |t thlnks prudent) any money recelved by it -
" pursuant to this deed to the credit of a separate or suspense account (without liability to
. account for interest thereon) for so long and in such manner as the Lender may from time

S (o time determine without having any obligation to’ apply that money or any part of 1t in or.
- towards dnscharge of the Secured Obllgat|cns ' s L
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- 11, PROTECTION OF T'H|Ro' PA'R'T:IES'"

111

S22

' No duty to enqurre '_

A buyer from tenant or other person dealrng with any Enforcement Party wrll not be
concerned to enquire whether any of the powers which it has exercised or purported to

"exercise: has arisen' or become- exercrsable and may assume that- :t is actrng in

accordance wrth thrs deed

Receipt conclusive

The ' receipt of the: Lender or any Recelver shall be an absslute- and a concluswe'

drscharge to a purchaser of the Secured Assets and shall relieve him of any obligation fo ° g

‘see to the application of any monies pard to or by the drrectron of the Lender or, any

Recewer

12. PROTECTION OF LENDER

2.1

Lenders recergt -

'The Lender shall not be oblrged to account to the Company, nor to any other person for

922

12.3 Effect of possessmn

124

‘A 2g708435 2

anything other than its'own actual receipts which have not been distributed or paid to the o
person entitled- (or who "the Lénder, acting reasonably, belreves to be- entrtled)
accordance wrth the requirements of this deed :

Excluswn of Ilablllty '

-'12.2.‘1 : No Enforcement Party wrll be Erable to the Company for any expense Ioss' .

liability or- damage incurred by the Company arising out of the exercise of its
‘rights or powers or any attempt or failure to exércise those rights of powers,
“except for any expense, loss, liability - or damage arrsmg from |ts gross -

negligence, fraud or wrlful mrsconduct : : R

1222 The Company may not take any proceedlngs agarnst any offlcer employee or

. “agent of any Enforcement Party in respect of any claim it might have against .
such Enforcement Party or in respect of any act or omrssron of any kind by that -
ofﬂcer employee or agent in relatron to this deed -

'12.2.3 ' Any of'frcer emptoyee or agent of any’ Enforcement Party may rely on thrs L

clause 12 under the Third Parties Act.

- If the Lender or any Recewer enters mto possessron of the Secured Assets or any of -

them, this will not oblige either the Lender or the Receiver to account as mortgagee in

" possession, and if the Lender énters into possession at any time of the Secured Assets or -
“any of them it may at any time at ifs d;scretlon go out of such possessron - -

Companvsmdemnltv L

The Company agrees with the Lender to mdemnrfy the Lender and any Recerver or
Delegate on demand against any costs, loss or liahility rncurred by any of them in respect
of: .

'12.41 any exercise of the powers Of the Lender or the Receiver o any attempt or

failure to exercise those powers; and

25
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i 12.4. :2' anythmg done or omltted to be done in the exercise or purported exercise of the- '
~ .. powers under this deed or under any appomtment duly. made ‘under the-'-
provrsrons of this deed. . . SR

_ 13 POWER OF ATTORNEY

e 13.1 'Grantof power o

“The Company wrevccably and by way of securlty appornts the Lender and each Receiver
and any person nhominated for the purpose by the: Lender or the Réceiver (in writing,

" under hand, signed by an officer of the Lender or by the Receiver) severally to be the . - I

attorney of the Company (with full’ power of 5ubstrtutron and detegatlon) for the purposes
- sef out in clause 13 2 below . B

“13.2 - Extent of power

The power of 'attorney g'ranted in clause 13.1 above allows the Lender the Recsiver or
such nominee, in the name of the Company, on its behaif and as its act and deed to.:

13.2.’1 : perfect the secunty glven by the Company under this deed and
13.2.2 execute seal and deliver (usrng the Company's seal where’ appropnate) any"'.

- document or do- any act or thing which the Company may, ought or has
agreed to execute or do under this deed or which the Lender, the Receiver

" or such nominee may in their absolute discretion consider appropriate In - -

‘- connection. with the exercise of any of the rights, powers, authorities or

" discretions: of the Lender or the Recerver under, or othenmse for the_ o :

_ _ - 'purposes of, this deed
133 'Ratlflcatron |
The Company ‘covenants with the Lender to ratrfy and confrrm all acts or thrngs made
done or executed by any attorney exercising or purportlng to exercrse the powers'_
conferred in accordance wrth this clause 13 _ . .

14 APPLICATION VARIATION AND EXTENSION OF STATUTORY PROVISIONS

"1'4.1 - ggllcatlon of statutogy covenants

'The covenants set out in sectrons 2 to 5 of the Law of Propeny (Mrscellaneous

 Provisions) Act 1994 shall extend to bind the Company’ only if, in any case, the relevant

- govenant imposes upoh the Company a burden Irabllity or oblrgatron that would not
othenmse arise under thls deed ' . .

14.2. 'Condltrons aggllcable to power of sale etc. -

14.2.1 " For the purposes only of sectron 101 ofthe LPA {but otherwrse subject to the =

~ provisions of clause 8 (Enforceability)), the conditions set out in that section as - ': _
- to when' such powers arise do not apply and the Secured Obligations bécomeé

due and the statutory. power of sale and other powers of" enforcement arise’
immediately fotlowrng the' executron of this deed and

14.2.2 'the Lender and any Receiver may exercise the statut'ory power of. sale
: conferred by the LPA free from the restrictions imposed by sectlon 103 of the
LPA, which shall not apply to thrs deed _

.. Jorona Properties lelted Debenture S T
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4.4

145
146

a7

'Extensmn of powers of sale etc
'_ "'14.3_._1_ The power of sale and the other powers conferred by the LPA or othenmse are
7 extended and varied to authorise the Lender in its absolute discrefion to do all -

~or any of the. thmgs or exercise all of any of the powers whlch a Recewer is. .
_ empowered to do or exermse under thls deed : S s

1432 ; The Lender and any. Rece:ver shall also have and enjoy all the other pOWers "

: 'pnv:leges rights and protectlons conferred by. the LPA and the Insolvency Act

. on mortgagees; receivers or. administrative receivers. (éach as amended. and -

extended by this deed and whether or not a receiver or administrative receiver

has been appomted) but so that if there is any amblgulty or conflict between the
. powers’ contained in such statutes and those contamed in thrs deed those
e contalned mthus deed shall prevan L : -

. Consol:datlon of mortgages o

: The restriction on the consolldat|on of mortgages in Section 93 of the LPA does not apply

to this deed nor to any secunty glven to the Lender pursuant to thls deed

Powers of Ieasmq, etc -Companv

: 'The statutory and other powers of Ieasmg, Iettlng, entenng lnto agreements for Ieases or'.’ o

lettings and accepting or agreeing to accept surrenders of leases or tenancies shall not.

-~ be exercnsable by the Company in relatlon to the Secured Assets or any part thereof

‘Powers of Ieasmq, etc -Lender '_ _ S

" The restrschons on the powers of the Lender or the Reoewer to grant Ieases or to accept o
the surrender of Ieases in sect|ons 99 and 100 of the LPA do not apply to thIS deed :

' LPA provusuons relatmg to ppomtment of Recewer

: | 'Sectlon 109(1) of the LPA shaII not apply to th|s deed

148

-.Appllcatron of proceeds : _ _
 Sections 108, 107(2), 109(6) and 109(8) of the LPA will not apply to the Lender nor to'a

3 - Recelver appomted under thls deed

B - 'PROTECTION OF SECURITY

' .-'15;1'.'

Powers, rlqhts and remedles cumulatlve o

.The powers nghts and remedles prowded in thrs deed are |n add|t|on to (and not mstead i DS

o of) powers nghts and remedles under Iaw

162 E

15.3

xercrse of powers, rlghts and remedres

If an Enforcement Party fails to exercise any power rlght or remedy under thls deed or o
delays its exercise of any power, right or remedy, this doés not mean that it waives that
power, right or remedy If an Enforcement Party exercises, or partly exercises, a power, '

~ right ‘or remedy once; this does not mean that |t cannot exercise such power right or .. -
: remedy agaln fuIIy or in part . '

Dlscretron . :

- : :--;'_15._3.1 The Lender may deorde

4N 207084352 .
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- 1532 - No prowsmn of this deed will interfere with the Lender's nght'to'arrange ts

454 s

155

(a) whether and |f $0, when how and to what extent (1 to exercise its rlghts :
under this deed and (ii} to exercise any other rlght it rmght have in respect L
of the Company (or othenmse) and _ L

E (b). 'when and’ how to apply any payments and dlstnbutlons recelved for Its own.

- account under this deed; and the Company has rio rlght to control or restrict - 3

' '3; the Lender’s exercise of this dlscretlon

' affairs as it may in its absolute: discretion decide (nor oblige it to dlsclose any
- mformatlon relatmg to its af'fa|rs), except as expressly stated ' :

Set-off and combmatlon of accounts _

15.4.1__ No nght of set—off or countercla|m |t may be exermsed by the Company in
: : respect of any payment due to the Lender under this deed.

"'l'5.4.2_. The Lender may at any time after this deed has become enforceable and'

without notlce to the Company

(a) - combtne or consolldate all or any of the Company s then exlstlng accounts o
- with, and I|ab|I|t|es to the Lender: . i

{b)-set off or transfer any sums standlng to the’ credlt of any one or more of iy |
such accounts and/or : '

“(e) - set-off any other obl:ga’uon owed by the Lender to the Company (whether -

~--or-not. matured “at: such: time), in-or towards satisfaction of ‘any of the

Secured Obligations. The Lender is to notlfy the Company in wntmg that R

such a transfer has been made

(d) If any armouit is in a different ourrency from :the 'amo'Lint"agalnst Which.lf is
" to be_ set off, the Lender may convert either amount (or both) at any :
L reasonable tlme and at any reasonable rate. , RIS

'Power to establlsh new account

lfthe Lender receives notlce of a subsequent mortgage or charge retatmg to the Secured ;
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 Assets, it will be entitled to close any account and to open a new account in respect of the |

closed account. If the Lender does not open such new account, it will in any event be-

. 'treated as if lt had done 50 at the tlme when it received such nofice..”
' lnformatlon

' .'The Company authorises the holder of any prior or subsequent secur:ty to prowde to the -
‘Lender, and the Lender to receive from such holder detalls of the state of: account_

between such holder and the Company

Avondance of settlements and other matters _' . |

15.7.1  Any payment made by the Company or: settlement or dlscharge between the_

" Company and the Lender, is conditional upon no sectirity or payment to the
Lender by the Company or any other person being avoided or set aside or
ordered to bé refunded or reduced by virtue of any provision or enactment

" relating to bankruptcy, insolvency, administration or liquidation for the time
being in force and accardingly (but without limiting the Lender's other rights
under this deed) the Lender shall be entitled to recover from the Company the. .
value which the Lender has placed upon such' security or the amount of any -

. such payment as if such payment, settlement or discharge had not occurred.

Zerona Properties ermted Debenlure
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-15.8

' Without prejudice to the provisions of clause 15.4 (Set-off and combination of accounts), if .

Vv

15.7.2° 1f the Lender, acting reasonably, cansiders that any anjount paid by the

Company in respect of the Secured Obligations is capable of being avoided or- - N
- ordered to be refunded or reduced for the reasons set out in clause 15.7.1, then .~
- for the purposes of this deed such amount shall not be conadered to have been. - -

frrevocably pald

15.7.3° To the extent that the Company may be entltled in any ;urlsdlctron to clatm for
- itself or its assets immunity from suit, execution, attachment (whether in-aid of -
- execution,” before judgment or otherwise) or other legal process of any kind
wherever it might originate or to the extent that in any such jurisdiction there
" 'may be attributed to the Company or its assets such immunity (whether or not

cIalmed) it hereby irrevocably agrees not to claim and hereby: irrevocably - - '

waives. such: |mmumty to the fut!est extent permrtted by the Iaws of suchj'
: jurlschctlon : _ :

Tirme Dego'.'-',lt |

during the Security Period a time deposit matures on any account which the Company

holds with the Lender and an Event of Default has arisen- which is continuing but no ™
-amount ‘of Secured Obligations has fallen due and payable such time déposit shall be:

- rert'ewed for such furthier maturity as the Lender may in its absolute discretion determine.
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. 5,1'0.2' No- payment to the Lendér (whether under any Judgment or court order or'_"-';;' RN

Perpeturtv Penod

The perpeturty penod appllcable to the trusts created by th|s deed |s 80 years '

Addltlonal currency prowsrons

: 15 10. 1 All monies recelved or hetd by the Lender or’ any Recewer under thls deed may_' SR

" be converted. into such other currency as the Lender considers necessary or

" desirable to cover the obligations and" liabilities. comprised. in the Secured -
. Obligations ‘in that other currency at the Lender's set rate of exchange then -
prevarlrng for purchasmg that other currency wrth the exlstlng currency

~otherwise) shall discharge the obligation or liability of the Company in respect of

‘which it was made unless and until the Lender shall have received payment in "

. full in the currency. in which the obligation or liability was incurred and to the

“extent that the amount of any such payment shall-an actual conversion into

- such currency fall short of such obligation or fiability expressed in that currency

" the Lender shall hava a further separate cause of action against the Corripany ™

-+ and shall e entitled to enforce the security constltuted by thrs deed ‘to recover -
- the amount of the shortfall . -

16 COMMUNICATIONS

N 6.1

Each not|ce consent and other communlcatlon in respect of this: deed wrll be effectwe
only if made by letter or fax, delivered to the relevant address or fax number spécified on
the execution page(s) of this deed (or to any substitute address or fax number notified in
writing by the relevant Party for this purpose) and marked for the attention of the specified
department/iindividual, if applicable. Each cornmunication by letter will be effective only if
delivered by hand, sent by first class post (if sent from and te an address in the UK) or

. sent by airmail (if sent from or to an address elsewhere)

182
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Each communrcatlon wilt become effectlve as follows (references to times are to tlmes in’

- the place of delivery of the communication).
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4621 a hand-delivered letter will be effective as soon as it is delivered (or, if it is

. delivered after 5pm or on a day that is not a Business Day, it will be effective at: .
: Qam on the next Business Day); ' : .

1622 a letter sent by post from and fo an address in the UK will be effective at 9am _'

on the second Business Day afler it is posted and a letter sent by airmail from
- or to an address efsewhere erI be eﬁeotwe at 9am on the tenth Busmess Day'
aﬂer |t is posted : : . : : _

g 16'.2.3'. .'a fax wﬂi be effecttve one hour after the sendrng fax machme (or other system).

generates a confirmation that the communication has been sent in full {(or, if
- this occurs after 5pm or on a day that is not a Busrness Day, it W||| be effectlve
. at gam on the next Busmess Day); and. : :

1'6.'2'.4'_' gach communication to the Lender will become effectwe only when actually -
. received by the Lender: :

17 ASSIGNMENT AND TRANSFER

474

- : 17.2

No- assrqnment bv Companv

The Company shall not aSS|gn novate or otherwrse deal with its nghts or’ obhgatlone

~underor 1nterests in thls deed except with the. prior written’ consent of the Lender..

Transfer bv Lender

: 172.1 _ 'Save as otherwrse provrded in the Finance Documents the Lender may at any}

~ time ‘assign, novate or otherw:se deal with any rtghts or. obtlgahons under or
' mterests in thts deed o .

17.2.2_ 'The Lender may disclose any information about the Company, the Secured
: Assets and/or this deed to'any person to whom it proposes to assign, novate or -

-transfer (or has assigned, novated of transferréd}- any rights: or: obligations -

“under or interests in this deed, or with whom it proposes to énter into (or has -
-entérad into} any other dealmgs in retatlon to any such rights, obhgatlons or’
mterests ' . :

17.2.3 "Any person to whom the b'ene'fit of all such rtghts has.been'tr'a'nsferr'ed subject
- to such obligations, may enforce this deed in the same way as if it had been a
Party mstead of the Lender.: . :

17.2.4° I the Lender transfers part only of its rights in. respect of 'the"Secured .
. Obligations to any person, then this deed shall thereupon be deemed to have
: been entered |nto by the Lender as trustee for such other person :

18 GOVERNING LAW AND SER‘VICE OF PROCESS

181

18.2
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Governmg Iaw - _
: Thls deed is governed by Engllsh Iaw

J urlsdlctlon -

The courts of England have exclusive jur|sd|ct|on to settle any dlspute arising out of orin
connectiont with. this. deed (including ‘a dispute regarding. the existence, validity or
termination of this deed) (a "Dispute"). Each Party agrees that the courts of England are

- the most appropriate and convenient courts to settle any Dispute and accordingly neither - -
.. Party will argue to the confrary. This clause 18.2 is for the benefit of the Enforcement. -
Parties only. As a result, no Enforcement Party will be prevented from taking proceedings -
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relatrng to a Dtspute in any other courts W|th Jurlsdrctlon To the extent aIIowed by Iaw .
each Enforcement Party may take concurrent proceedmgs |n any number of JUrISdtCtIOf‘IS

19IH_|§@

e
o492

193

194

Cons:deratlon

: .The Company Tas entered |nto th|s deed in consrderatlon of the Lender agreelng to
' prowde (or to continue to provide) fmance facrlltres to it-on the terms agreed between- L
E them in the Fmance Documente - S e '

'Executlon of thls deed countergart

_Thrs deed may be executed in one or more counterparts if the Partles execute thre deed:_ _
" in ‘separate counterparts this deed will take effect as if they had aII executed a smgie_ I

a'copy

Execution of thls deed formalrtles

: ThIS deed is mtended to be a deed even tf any Party s executron |s not in accordance wrth:' :
= the formalrtles requrred for the executron of deeds - : . :

Partlal mvalldlty

1941 : If, at any t|me any provrsmn “of thls deed is ar is; found to have been 1IIegaI '

invalid ‘o unenforceable in any. respect under the law of any jUt’tSd]CtIOn this-
. ‘does not affect the legality, validity or enforceability of the other: prov:srons of
" this deed, nor the legality, validity: or. enforceablllty of the affected prowsmn_
T under the Iaw of any otherjunsdlot]on _

e _19;4.2 If any Party is not bound by th:s deed (or any part of |t) for any reason, thls does

| : 19.5  Other securlty

. not’ affect the oblrgatlons of each other Party under thrs deed (or under the’ BEOAS

' retevant part)

e Thrs deed is in add|t|on to and does hot operate soas in any way to prejudlce or affect

““or be prejudiced. or affected by, any other security or guarantee which the Lender may RERE

- now or_at any time after the date of this: deed hotd for or in respect of the Secured
. Obl|gat|ons : :

BT

Ownershlp of thls deed

' _' ; Thrs deed and every counterpart rs the property of the Lender

Thrs deed re made and dellvered as a dééd on the date glven on page 1

4A 20709435_ 2
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. SCHEDULE1 - -

 BANKACCOUNTS

Compahy- -

Account Bank -

Description

Account number -

Corona Properhes
_ lelted '

Lloyds Bank plc

General Account

Corona Properties -

Limited = *

Lloyds Bank plc

Disposals Account

" 4A_39700435 2 RO L
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 scuouez

" CHARGED CONTRACTS' .

.D'e'scripti'on'_ ) .. ._ : Date_ Lo | Pa_rt_ies _:' —

1A 297094352 - . . - .
Sorona Properties Limited ;: Debeénture. -
=ZXECUTION VERSION :



1 "'Ad'drés's_ of Property

: 'FreehoIdILeasehoId .

Estate:

" Title Details (where
~ applicable):

. County and District (or

: “London Borough):

[T 29709435 2"

" Corona Propertles lelted Debenture [

T =XECUTION VERSION -

" SCHEDULE 37'

DETAILS OF PROPERTY -

The lsasehold property known as Land and bundmgs known as-.' :

" Royal Mail Building; Admiral House, 2 Admiral Way; Doxford :.
- International Business Park, Sunderland, SR3 3XW as more.
B pamcularly descnbed in the regtstered tltle

" Leasehold

| TY406866

. Tyne and Wear, Sunderland



. SCHEDULEZ '

SHARES = -

No. and Class of

" Shares {(and where

" held by nominees . -
~'name of nominees) -

L i o Name of RPTI
. ..Na.me. of_qwn;ng Chargor | _Subsidia’ry_. : qupgny No.. _

_ . S
: 4A 29709435 2 L : - TS
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SCHEDULES' -

SPECIFICALLY IDENTIFIED CHATTELS

[Name of

Chargor .Categor.y. of re!e\f?nt chatte_ls_ - | .Br_le_z_f d.est:rl.pt?o_r.x..-

-~ Nameof . | '

o - C.at.eg.ory of r_faleVapt-chaﬁtels o : Brief descrl.ptlon.

4A 29709435 2. ) P R
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' SCHEDULE 6
NOﬂCES':'
Part1 _' :.'

. : Notlce by way of assngnment (For attachment by way of Endorsement to the Insurances)

TO: [name and address of lnsurer]
'Re The pollcres of i msurance referred to in the Schedule below (the "Polrcues")

- We, Corona Propertues Limited (the "Chargor"), hereby give you notlce that by a debenture dated :
[date] (the "Debenture™) and made by the Chargor in favour of Lloyds Bank plc the "Lender"), the

Chargor has assigned to the Lender, as first priority assignee all of the respective Policies taken out *. -

~ by the Chargor or on its behalf with you as are assugnable or as are capable of being assigned by law, -
and all their right, title and interest under and in respect of the Policies ((including, but not limited to,
the benefit of all sums assured by the Policies and all bonuses, profits, returns of premium and other

benefits of whatever nature arising by virfue of the Chargor's ownership of the Policies and all interest

on any of the' foregorng)) as security for certain obilgatrons now ar hereafter owed by the Chargor {e]
the Lender : :

We hereby lrrevocably and uncondrt:onally authonse you

. to note the Lender s lnterest as frrst assrgnee and sole Ioss payee of the :
proceeds of 5uch Potrcres and L :

. ? T toissue a letter of undertakmg, in the form attached to the Lender and to o -
. act on the instriictions of the Lender in the manner prowded in that letter wnthout any further '
reference toor authorlsatron from us. : L
Ce . Please sign and return the enclosed copy of thig’ notice to the Lender (wrth a
copy to the Chargor) by way of acknowtedgement of this notice and conf|rmat|on that
you agree : . . .
e 1o the terms set out in thrs notlce and to act in accordance with |ts prowsrons and

e - todisclose to us wrthout any reference to or further authonty from the Chargor such
: mformatron relating to the Policies as we may at any time reasonably request :

. not to cancet or decllne renewal of any of the Pollmes wrthout gwlng us 30 days prior By
s wrltten notice; : .

. Not to cancel the Pohcres ror allow the Po!rcres to Iapse at the request of the
. Chargor wrthout first obtalmng our consent;. :

e For and on behatf of:
. Corona Propertles leited

By

L % SR Y ST

4A 29709435 2 e o
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o THE POLICIES =

" Name and address of

| Policy num o
: :elcy. ur ber - insurer

‘Name and
address of

“broker .

Brief -

_ description of
assets ihsured | =

Dateofexpiry | .

~of policy - |

1 [nurhber} '

2 [nur'n'ber]

[ [ [number]

4| [number]

5 | [number] .

*To be compieted by the Chargor and approved by the Lender and to mclude aII retevent pollcues W|th |

' - the named lnsurer '

' *Not requwed if pOllCles are annually renewable Dated [date]

[to be end_orsed o_n copy notlr_:e]-. .
- . To :. Lloyd Bank plc
' 25 Gresham Street
London. -
Ec‘zv 7THN'

- Copy to Corona Propemes Limrted

- We hereby acknowledge receipt of the above notlce and confrrm our agreement to the matters

- set out i in paragraphs A toD (mcluswe) above
g Slgnedu.:...' ...... . SRR N .'

" for and on behalf of [name of rnsurer]
'Dated [date] P _

1A 20700436 2
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“To

Part 2

F-'orm of notrce to counterpartres of Charged Contracts

' [name and address of counferparfy]_

Dated: [date] ..

" Dear Sirs :

[here rdentrfy re!evanf Charged Com‘ract}’ [the "Contract"] made between (1 Corona Propertres
Limited (the "Chargor" and (2) [here insert name of counterparfy] -

We Cororia Propertres lerted hereby notlfy you that by a debenture dated [dafe] {the "Debenture")
made by the Chargor in favour of Lloyds Bank plc (the "Leénder"”), the Chargor has assigned to the .
Lender as first priority chargeé and assignee all of the Chargor's rights, title and Interest in the =
' Contract as security for certam obligations now or hereafter owed by the Chargor to the Lender S

We further notrfy and rrrevocabty and uncond|t|onally mstruct and authorlse you that:

5.

the Chargor may not agree to’ amend modlfy or termrnate the Contract wrthout the pnor o

wntten consent of the Lender

U subject to paragraph 1 above ‘you may contlnue to deat wrth the Chargor in relatlon to the .

Contract until you receive written notice to the contrary from the Lender. Thereafter the

' _Chargor will ‘cease to have any right to deal with you in relatron to the Contract and' .
L therefore from that tame you shoutd deal only with the Lender :

you are authorrsed to drsctose lnformatron in relatlon to the Contract to the Lender on

" request without any enquiry by you as to the Justrflcatlon for such drsclosure or reference to -
—or further authorrty from the Chargor ' ;

- you must pay or release all monies to wh|ch the Chargor is entstled under the Contract

direct to the Lender (and not to the Chargor) unless the Lénder otherwrse agrees in wrltlng,

you must supply copies of all notices and: other mformatron under the Contract to the"
Lender and : -

_ the provrsrons of this not|ce may only be revoked wrth the wrltten consent of the Lender

Please 5|gn and return the enclosed copy of thas not!ce to the Lender (wrth a copy to the Chargor) by
way of conf;rmatlon that : . . . .

CAL

" B.

you agree to the terms set out in thls notice and to act in accordance vvlth its provrsrons and

you have not received notice that the Chargor has assrgned its rlghts under the Contract to a
third party or created any other interest (whether by way or securlty or otherwrse) in the '
Contract in favour of a thrrd party .

L The pro'\r|3|ons of this notice are governed by English law, -

29709435 2
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':_-'_murs_-ﬁfanﬁfuny.'fa_r?. o
and on behalf o'f'

X _ Corona Propertles
o 'Limlted

Ito be ehoofeéd :on.' oopy not:'icej o
To: - : Lloyd éank plc
25 Gresham Street
London
_ EC2V THN _
Copy to Corona Propemes lelted

- We hereby acknowledge recelpt of the above notlce and conflrm our agreement to the matters set out
) in paragraphs A and B above : : : :

g fo_r-’én_ddn behalf of [name of oou.r'rterberty]f._' AEREN

" Dated: [date] .

29709435 2 Lo e S
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' SCHEDULE 7

FORM OF NOTICE TO BANK OPERATING SECURED ACCOUNT_ '

: "t'o::'- [name.and address ofaccountbank](the"Account Bank"} :
: Dated [date] | .
o Dea_r Sirs, -

g '. Re:-_-'_- A’ccotjnt No: [rnsertaccountnumber] [the"Account“] .

" Account Branch [rnse!t branch name and address] Account
Holder: Corona Properties Limited {the "Chargor").

We hereby notify you that by a debenture dated [date] (the "Debenture™) made by the Chargor in
favour of Lioyds Bank plc (the "Lender") the Chargor has charged to the Lender all its right, title and
interest in the monies from time to time standing to the credit of the Account {and of any other
accounts from time to time maintained with you by the Chargor] (the "Charged Account[s]" Y and to -
all mterest (|f any) accruing on the Charged Account[s] o : g

- We hereby lrrevccably and uncondltlonally authorlse and lnstruct you

1 To hold all monies from tlme to ttrne standrng to the credit of the Charged Account{s] to the order of -~

* the Lender and accordirgly to pay all or any part of those monies to the Lender (or as it may drrect) S

promptly fotlowrng recelpt of wntten Instructlons from the Lender to that effect

2 To d|sclose to the Lender such |nformat|on retatmg to the Chargor and the Charged Account[s
the Lender may from tlme to time request you to prowde _

W also ad\nse you that

._ : '(a)'- : ‘the’ Chargor may not wrthdraw any monies from the Charged Account[s] wrthout f|rst ha\nng'-

: "produced to you the prror wrltten consent of the Lender to’ such W|thdrawal and

' "'(b')' : the provrsrons of thls Notrce may onEy be revoked or var:ed W|th the pnor wrltten consent of the -
: Lender RS Co

"+ Please sign and return the enclosed copy of thls not|ce to the Lender (W|th a copy o the Chargor) by
. way of your conflrmatlon that ' .

A 'you agree to act |n accordance with the prowsrons of thls notlce

B - 'you have not recelved notice that the Chargor has’ assrgned Its nghts to the monles standmg to the
credit of the Charged Account(s] or otherwrse granted any secunty or other mterest over those’-
- mionies in favour of any third party. and .

- 4
29709435 2 : . oo
ona Properties Limited : Debenture
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C you WI|| not exercise any rlght to combme accounts or any nghts of set-off or hen or any

" similar rights in relation to the monies standing to the credit of the Charged Accountfs] [except'-'- _:_ : o

. for the netting of credit and debit balances pursuant to current account nettlng arrangements -ﬁ o
prewously approved in wrltlng by the Lender]

i By counter—srgnmg this notice the Lender conflrms that the Chargor may make W|thdrawa!s from the .
:_Charged Accountfs} until such time as the Lender shall notify you: (with a copy to the Chargor) in BT
. writing that such permission is- withdrawn. Such permrssron may be W|thdrawn or modtfled by the._'- R

' N Lender in rts absoiute dlscretlon at any time.

The prowsmns of thls notlce are governed by Engllsh law. Yours

._ falthquIy '

o 'for and on behalf of

' Corona F’roperhes
- Limited-

- _ . Countersigned by

. forand on behalf of *

- = Lloyds Bank plc.

CoTor - Lloyd Bank ple

> 25 Gresham S:treet::'

_ _'Lon'don'__- _
CECVTHN

o Copy to; Corona Propertres lerted

We hereby acknowledge rec:elpt of the above notice and confirm the matters set out in paragraphs A
: BandCabove R : -

. 'for and on behalf of

L [name and address of Account Bank]

Da'te'd:'[date]_

29709435 2 L R
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Adverse Property
Effect™

“Direction”

- "Contamination”

“Environment”

4A_29700438 2

. SCHEDULES

'PROPERTY WARRANTIES AND UNDERTAKINGS

Part1

Defi niti'ons"applicable to Schedule 8 .

" means in the reasonable oplnlon of the Lender a materidl and o

adverse effect on.
(c). o .'The value or marketabltrty of the Property

(d) The ablllty of the Company to use the Property for the_- :
: purposes for whlch |t is currently being used; or -

{e) " The validity or enforceablitty of, or the effectrveness or
- ranking of the. security created. or purported to- be

created by this deed in relation to the Property orthe - -

rights or remedies of the Lender Under this deed;

" and o that:

() in this Schedule 8 ~ the words "would have an
- Adverse Property Effect” are to be construed as’

- meaning."would or might réasonably be expected o

CTte have an Adverse Property Effect and

iy reference in any part of this Schedute 8 to matters; .
-1 events - or circumstances having - an.. Adverse

N Property, Effect are' to be construed as if such - e

“matters, . events “or “circumstances  were " taken -

together - with - all. ~ other ~matters, events . or
“circdmstances - arising ‘under -any paragraph of
such part of Schedule 8 which- would, on such,
construction,  in aggregate have an Adverse
Property Effect : :

- means any notrce or order served on or issued to a Chargor by'

any local or other authority (whether under the Plannlng Acts:

~or othenmse) in respect of Property

means the presence retentlon or accumulatron of ‘any
Hazardous Matenals in, at or under any Property

means atl or any medra of nature mcIudlng the fo[towrng

'5" C ik (mcludrng air wrthrn buﬂdlngs or other -
- . structures or ‘erections and whether above or
below ground) :

. water (includrng territorial, coastal and inland
waters, ground waters (as identified in section
104(1){(d) of the Water Resources Act 1991),
drains and $ewers); and

. : tand'(including buildings and other structures
" . or erections in; on or under it, anything below

the surface of land and the seabed, river beds.~ ~ * '

a3
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g "Environrnenta_l o
s Adithority”

. “Environmental Claim”

and other Iand under any water surface Iand P
and sub surface Iand) Lo

. © means any authonty, whether statutory or’ non- statutory, _
S govérnmental "or non- governmental, having responsﬂorllty for_ :
o Enwronrnental Matters under Enwronmental Law

means any ctalm proceedmg formal notlce or mvestigatlon by- S P
. any person (mcludmg any Envirohmental Authorrty) refating to - o
Environmental Matters or arrsmg asa result of any breach of_ .

o Enwronmental Law;

- "Environmental Laws" -

"Envifonmental - -
Matters”

_means all’ appl;cable Iaws and regulatlons reIatung to or_ s
e concernmg Enwronmental Matters o

" means 'aII or any matters relatmg to or concerning any aspect
- of the Environment andlor any Hazardous Materials including'

'(a): : pollut|on or contamlnatlon or protectlon of ‘the

En\nronment

(b)' o harm whether actual or potenttal to, or the protechon'

of, the health or safety: of any human and/or of any . S

otherl'iving organism in the ecological systems; - .

o {e) . the generation, manufacture, processing, distribution; -

" use, treatment, storage; disposal, transport, handling,

. ‘ rélease; spillage, deposit, escape, drscharge Ieak or

_mlgratlon of Hazardous Materlals and

~{d) ' _ the creatron, em|331on Ieak or dlscharge |nto the; ;

“Environmental -
Permits” '

Enwronmental Report’ .

Environment of noise,. vibration; “dust, fumes, gas,
odour, smoke, -steam, effluvia, heat light, ‘radiation,
infection, electricity and any matter or thlng capable of
constituting a common law ‘or statutory nuisance or an . .
actionable tort of any kind: in respect of such matters-

or other adverse ampact on the Enwronment

" means any permlt and other Authorisation and the fllmg of any ': '

notification, - report . or - assessment  required - under " any

" Environmental Law . for - the - operation. : of any busmess '
: conducted on orfrom the Property, . : :

means an en\nronmental report relatmg to the Property and . '_
addressed fo, and/or. capable of belng relied upon by, the o

o Lender

© "Hazardous Materials" -

means any elément or substance, whether natural or artificial, -

 whether consisting of gas; liquid, solid or vapour and whether
. on its own or in any combination with any other element -or
“substance, which is capable of causing harm to the health or :

.. safety of any hurman and/cr of any other living organism iri the

“Leaseu .

. ecological systems or damage to the En\nronment and/ar to

pubiic heaith or welfare

means any Iease agreernent for Iease tenancy, contractual-
licence or other document which' gives a person who is not the

o Company the right to occupy, use or enjoy the Property;
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"'LECenSIng Acts_”

" *Planning Acts” ..

“Report an Titlé"_. '

- “Superior Lease”

' 4A 297[}9435 2
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means the Licensing Act 2003. the Licensing Act 1964 (to the

. extent not repealed) the Befting Gaming and Lotteries Act .
1963, the Gaming Act 1968 and all other legislation in force for . . -
- the time being relating to the regulation : and sale of alcohol. - .
" “the' provision of entertainment and late night refreshment or
~ the regulatlon of betting, 'gaming or lotteries or'the Iocat|on or-
_y prowsnon of gammg or amusement machlnes R o

.means the Town and Country PIannmg Acts 1990 and the
. Planning (Listed Buildings and Conservation Areas) Act 1990,

the Planning (Hazardous Substances) Act 1990, the Planning
{Consequential - Provisions). Act 1990, the: Planning. and
Compensatlon Act: 1991 and - any - order, regulations. or

" permission made or granted under or by virtue of such Acts or

any of them;

means each re'port on title and addressed to, and/or capable
of being relied upon by, the Lender.

‘means ‘any lease, agreefrient for lease; tenancy, contractual

licence or othér document which gives the Company the r:ght
to occupy, use or enjoy the Property _ :
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PART 2

PROPERTY WARRANTIES' i

oy 'REPORT ON TITLE AND ENVIRONMENTAL REPORT

SRE

12

- 1'.3_

'The mformatron provrded to the [awyers who have srgned or were engaged in the:"'

preparation of each Report on Title and Environmental Report was true and complete rn*' .

' aII materrat respects at the date upon whrch it was grven

such: lnformatron did not omit any factuat matter whrch if drsclosed would have an'- -

: Adverse Property Effect and

- since the date upon which the |nformat|on referred to at paragraph 1.1 above was frrst: | :
supplied to such lawyers no event or circumstance has arisen, nor further information. -

come to the knowledge of the Company, which would render that information first. -
supplied untrue or misleading in any respect or whrch if drsclosed would have an .

: Adverse Property Etfect

2 MATTERS AFFECTING THE PROPERTY o

Subject fo matters expressly drsciosed in each Report on Trtle and Envrronmental Report retatrng .
to the Property :

ER

22

2.3

24

25

26

the Company is the legal and beneficial owner of the Property for the estate set out in
relation to each part of the Property in Schedute 3 (Details of Property) s

the Property is free from seCUrrty or thrrd party rrghts of any krnd whatever save as
mentroned in ctause 3 (Chargrng clause) S : :

- the. Property is free from any tenancres or Ircences to occupy whrch would have an'
; Adverse Property Effect : : L

: nothrng has arisen or been created or is subsrstrng whrch would be an overrrdrng mterest
- over the Property whrch when taken with a[t Irke events would have an Adverse Property.
o Effect ' . : : . .

there is no drspute regardrng boundarres easements covenants or other matters reIatrng '
~'to’any part of the Property: or its use which the Company believes, ot has reasonable

grounds to believe, is likely to be adversely determrned and which if 50, would have an

N Adverse Property Effect

' alt material covenants (whether atfectrng the freehold or leasehold titles to the Property)' .

have been properly performed and observed and the Company has received no notice of -
any outstanding breach of any material covenant as regards the Property which would . -

o have an Adverse Property Effect

27

2.8

29
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aII Authorrsatrons requrred or desarable for the contrnued use of the Property for its.
present purpose have been obtained and have not been (and the’ Company rs not aware

oof any crrcumstance havrng arisen whereby they mrght be) wrthdrawn

there is no covenant restrrctron burden strpulatron or outgomg (other than usual
business outgoings) affecting the Property which is of ‘an onerous or unusual nature
(either generally or in the context of the present Use of the Property) or which conftrcts-
with its present use and whrch would have an Adverse Property Effect ; .

there subsrsts no material breach of any Ptannrng Acts or other Iaw regufatron or .

. _covenant whrch would have an Adverse Property Effect



210

Each part of the Property is served by dra:nage water and electncny services, all of o

which are connected to the mains by media located on; in or under that part of the =~ -
Property or by media eisewhere, in respect of the use of Wthh the Company and those.~ -
denvrng title- urider it to that part of the Property have a permanent legal easement free ™ "

" fromonerous or unusual conditions (either generally or in the context of the present use D

- of such- part. of the: Property): and the passage and provisian: of those services is .

: } un[nterrupted and the. Company knows of no imminent ‘or likely material interruption‘of .~ -
such passage or provisions, in each case where failure to be S0 connected ar to have_ o

| '_"such an easement would have an Adverse Property Effect

o211

212

the. means of access to and egress from each part of the Property is e|ther' '
“direct: to . roads ‘which have. been ‘adopted by the local -duthority “and  which . “are

maintainable at public- expense or. to othér roads in respect of the use of which the _'
Company and those deriving title under it ta such pait of the Property have a perranent’
legal easement free from onerous or unusual conditions (either generally or'in the context

~of the present or intended use by the Company of 'siich roads), and such other roads -
““connect ‘directly. to roads which have been adopted by the local authonty and -are -
: marntalnable at publlc expense; . '

no facilities necessary for the enjoyment and use of the Property and/or the carrying on of:
the Company's business at the Property (including, without limitation; access to and.

" egress from the Property) the lack of which would have an Adverse Property Effect are.

213
s of the Property or any interest in the Property which would have an Adverse: Property .-

enjoyed on terms entitling any person to terminate or curtail its or their use (in the -

. ‘absence or breach by any the Comipany of any. such terms) or on terms which confllct or
o materlatly restrict ttS present use; and o o

it has not recerved not|ce of any adverse clalm by any person in respect ofthe ownershrp' L

. Effect; nor has' any acknowledgement been grven to any person in respect of any such o
' _.clalm or mterest _ : : Sl

- o ENVIRONMENTAL LAWS

31

]t i in complrance wath paragraph 9 (Envrronmem‘arr complrance) of Part 3 of this-

. Schedule 8 (Property warranties and undertakmgs) and to the best of its knowledge and '_.
belief (having made due and careful ‘enquiry) no circumstances have occurred which. .
“would prevent-such complrance in‘a manner or to'an extent whrch has or |s reasonably-_ .

'_ '; : Irkely to have an Adverse Property Effect

32
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No Envrronmental Ctarm has been started or (to the best of its knowledge and betlef'

- (having. made due and careful enquiry)) or is threateried against it which has or, if
: adversely c_t'etermih'ed,_ is reasonably likely to have an Adverse Property Effect.
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PROPERTY UNDERTAKINGS

1. No CHANGES TO THE PROPERTY
= [t will not wrthout the prior wntten consent of the Lender

14 ‘make any appllcatron for the grant of plannrng permlssron w:thrn the meamng of the s
S Plannrng Acts nor- . . . : -

12 demolrsh aIl or any part of the Property, _nor

: 1'.3_ | destroy or remove from the Property any other of the Secuired Assets now or at any time_ ':. .

- after the date of this deed located in or on the Property nor
1.4 ._ make any “additions or structural or other matenal a[teratlon to the Property; nor- .

15 'create or permit to arise any overrrdrng mterest easement or rlght over the Property o
. nor :
1.6 enter |nto negotlatlons wrth any ‘competent agency of Iocal or natronal T
‘government with'a vlew to the compulsory acqmsmon of the Property nor oonsent tosuch .
-acqulsltron nor: . .

_ | 1.7". enter into any agreement under section 106 of the Town and Country Planmng Act 1990

section 33 of the Local Govérnment (Miscellaneous Provisions) Act 1982 or any other = -
- -agreement with any local government planmng or regulatory authonty to burld roads or L

carry out other works; nor

1.8 'change the use of the Property or do or suffer to be done anythrng in relatron to the_ "

Property which-constitutes development (as that expressron is deﬂned in the Town and _' o

'_ Country Planmng Act 1990)
: |f m any case such actron mlght have an Adverse Property Etfect

g COMPLY WITH COVENANTS

- In-addition to its oblrgatrons under paragraph 11 (Supenor Leases) |t will observe and perform aII :

- other covenants, agreemients, restrictions, stiputations and conditions from time to time affecting
- its interest in the Property or the mode of user or the enjoyment of it and will promptly pay all

- present and future tax; rates, assessments and outgoings of whatsoever nature |mposed upon or. -

payable in respect of the Property, or by the OWRer or occupler thereof

S30 COMPLY WITH AUTHORISATIONS AND STATUTES

It WI|| observe and comply with the terms of all Author|sat|ons relatmg to the Property and will not -
- do or allow or omit to be done any act, matter or thing whereby any provisions of, or regulations.
~-made under, the Plannrng Acts or any other statute havrng applrcatron to the Property may be

: rnfrmged ' . :

4 INSPECTION

It wrll permit the Lender and/or such person or persons as |t nomlnates at all reasonable trmes
during business hours and onh not less than 24 hours’ written notice to the Company to enter Into
* and upon the Property to view its state and condition and forthwith after service by the Lender of
.. notice of any defect or want of repalr wrthout delay promptly remedy such defect or want of
repa|r - : . : e _

e BT '
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5, msmsm.s OF FIXTURES |

It will rot sever or drspose of any F|xtures now or at any trme hereafter affrxed to the Property
- otherwise than m the ordmary course of mamtenance or replacement.

6. LEASES
It W|I|
% not grant any Lease or otherwise part wrth or share possessmn of the Property (except" '

82 - in the case of a Lease to wh|ch the Lender has g|ven |ts consent
621 not exercise any rlght of re-entry, nor accept the surrender of the whole or any'
: part of the premises comprised in such Lease nor vary the terms of such Lease,
* without in any such case having first obtained the written consent of the Lender;
6.2.2° ot agree to any reduction in, nor capitalisation of, the rent payable under such
. Lease, nor agree any rent review, nor grant any approval or consent, without in -
any such case hawng f|rst obtalned the wntten consent of the Lender '
823 useal reasonable sndeavours to procure the payment by stich tenant. lessee,
- licensee or grantee to whom any Lease has been granted of the rents or other -
“fees or monies reserved by and the observance and performance of the - -
covenants, “stipulations and conditions contained in’ such Lease and itself -
observe and perform the covenants, stipulations and conditions on the part ofthe S
Company to be observed and performed under such Lease and B .
624 give prompt notlce in wntmg to the Lender lf any tenant Iessee Ilcensee or .
" grantee under: any.: Lease: withholds -any rent or. other” monies falling due or .
" exercises any rlght of set-off or purport or threaten to doany of the forgomg '
ACQUIS]T!ONS RN |
7.4 lt wnlt notrfy the Lender rmmedlately in wrltmg
"7.'1 A '. before contractlng or otherwrse commnttmg itself to purchase any estate orﬁ:'
Co o interest in freehold or: leasehold: property and supply the Lender with such -
. details’ of the proposed purchase as the Lender may from tlme to t:me request :
_ and : :
_ 742 . upon completlon of |ts acqmsrtlon of any freehold or Ieasehold property AR
- ("Acqulred Property") : -
720 tltle to: any Acqmred Property is, or is requrred to be reglstered at The Land Reglstry, g

. the Company must as. soon as reasonably practicable notify the Lender of the relevant
title humber and will request the Chief Land Registrar to enter’a notice of this'deed on the - .
Chargés - Register for the relevant: Acquired: Property: in accordance with clause 4.2
(Further assurance), and in the case of any other Acquired Property in England and -
Wales, Unless the title déeds and documents relating thereto have been deposited with:

" the Lender, the Compariy shall apply to register this. Deed. at the Land Charges
Departrent of The Land Registry, and in every case shall promptly provide all necessary -
apphcahon forms’ and pay all fees and charges payable in respect of such appllcatlons

7.3 Forthwith upon bemg requested so to do by the Lender the Company must at |ts own

1 where the prlor wr:tten consent of the Lender has beén obtalned)

expense execute and deliver to the Lender-a legal mortgage (in such form as the Lender -

" may require) in favour of the Lender of any Acquired Property in England and Wales by .
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way of security fo"r'payrn'ent of the Secured Obngatlohé and in the case of Acquired :

- Property in-any other jurisdiction It will take such steps to grant to the Lender such. -
" analogous Security as the Lender shall require and shall comply with any reqmrements i

'_ such jurrsdlcuon for the effectlve reglstratmn or f|l|ng of such secunty

74 ol the Acquired Property |ncludes any Property held by relevant Chargor under a Supenor L
- . Lease the Company will within 21 days of its- acquisition serve on each of the other

. parties to each Superior Leadse a notice of the security constituted by this Deed and shall- - - L

" use its reasonable endeavours to proctire that each of such. other partres shal!
© countersign the acknowledgement contalned in such not|ce :

B _"'INSURANCE
._ It WI|| (or procure that the re!evant party w:ll) insure. and keep msured the Property with a_'.t
reputable mdependent insurance company or underwriters prevrously approved by the Lenderin
writing: . . . :
-84 . in the names of the Cha’rgor and the Lender as c'o—insure‘d on a composite basis;
82 *on the basis that the rélevant policies: of insurance contain an 'Endorsement_'(in form and
- 'substance reasonably satlsfactory to the Lender) naming the Lender as first loss payee in .-
- respect of all claims arising under such pohcres where the valie of such cla!m exceeds
- £50,000; . _

83 agalnst loss or damage by fire, explosmn storm flood llghtnmg, earthquake |mpact

- aircraft and articles dropped. from aircraft; riot, civil commotion, malicious damage, .
- bursting or over-flowing pipes or tanks, oil leakage, subsidence, landslip: and heave, . .
. public liability and trabrllty under the Defective Premises Act 1972, terrorism to the fullest. - -

extent available ‘on the insurance market from time to time, (and_ in the time of war,

against war risks and any statutory insurance scherne which may be applicable to the

Property). and. such: other nsks and conttngencres as the Lender from t|me to tlme_ -
j'reasonably requlres . L : _

84 ina \ralue equal to ‘the full cost of relnstatement from t|me to time 1ncludlng proper'._ -

- provision for cost inflation- over any period: that might be required for planning and .’ '

- negotiation and the reconstruction period pius the cost of demolition and debris removal -

and architects’, surveyors’ and all other professional fees and the cost of compty:ng with. -~ -

local authortty and other statutory requ:rements

8.5 'upon terms to mclude three years loss of rent from the Property as a ‘result of its i
destruction or damage to it in consequence of any insured risk or, in the case of any

: unoccupied part: of the Property, an amount specified by the Lender to be equal to its - '

~estimate of three years' interest that would be payable on the Secured Obligations for any
- periad dunng wh:ch the Secured Oblrgatrons are or are expacted fo be outstandmg, '

8.6 upon terms to mclude a clause acceptable to the Lender which provrde that no breach ‘of -
~ - any of the terms of the relevant policies of insurance by the Chargor or any tenant of any
: part of the Property w1ll as regards the Lender mvalldate such polrmes :
8.7_ : upon terms that the relevant insurance company or undenrvnters conflrm in favour of the
B Lender that the insurance cover WI|| not he altered or cancelled wﬂhout prior reference to
the Lender; and - -
88 IOthenrvise in such form and upon such terms as the Lender agrees-.

9. 'ENVIRONMENTAL COMPLIANCE

. It WI||
ey i 50
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9i

e

a3

comply W|th aII Envrronmental Laws

"obtarn marntaln and ensure comptlance W|th aII reqmsrte Envrronmental Perm|ts and

-tmplement procedures ‘to monrtor complrance with and to prevent Irablltty under atI_':' '

" -~ Environmental Laws, where falture to do 50 has or is reasonably Ilkely to have an Adverse o
o Property Effect. . .

10, EA ENV!RONMENTAL CLAIMS Erc

it Wlll promptly upon becommg aware of the same mform the Lender in wrrtrng of

104,
102

103

“any. facts or crrcumstances whrch are reasonabty Irkely to result in an Envrronmental"-. :
- Claim belng started or threatened ' . : :

'any Envlronmental Cla|m havrng been started ar berng threatened agarnst the
_ 'Company whlch relates (d|rectly ormdlrectly) to the Property, o '

‘any suspensmn revocatron or materlal vanat|on of any Envrronmental Permit (save :

where such suspension or revocation arisés solely by reason of, and is immediately followed.

- by, the issue of an En\nronmentat Permit i in substantrally the same terms)

10.4--

105" |
.. case, the relevant event or crrcumstance has or is reasonably Irkely (6] have an Adverse S
Property Effect . e :

any investment requtred to marntaln acquire or renew any Envrronmental Parmit or to' o
: comply W|th any Envrronmental Laws or- - . '

the presence storage or use of any Hazardous Materlats at the Property, where in each

M. '_'.SUPERIOR LEASES

: 'ln respect of each Superror Lease it wrlt

SYRE

o1z

cn the due date pay alt rents fees or other payments on |ts part to be pard whrch are:'
. reserved by of othenmse covenanted to be pard under |t . AR

_ perform and observe all covenants agreements sttputahons and condrtlons on |ts part to L
be performed or observed and whrch are contamed in |t : : '

" hot, W|thout first obtammg the wrrtten consent of the Lender alter or vary, or agree to alter -

or vary; its terms or aIlow |t to be forfelted nor surrender cancel or d:spose of it:

"not do or suffer to be done any act or thlng whereby it may become hable to forfetture'__ )

or otherwrse be determtned prror to the explratlon of its term

_.'use all reasonable endeavours to procure the observance and performance by thej
- relevant landlord of the covenants strpulatrons and condltrons to be performed on the part S

o of such Iandlord ‘and

118

gr\re |mmed|ate notlce to the Lender if it receives any notlce under Section 146 of the '
LPA or any proceedmgs are commenced agalnst it for the forferture of any Supenor :
Lease.” :

12, 'DII'RECTIONS s

Within seven days after receipt by it of any Direction served on or issued fo it by any local or
- other authority (whether under the Planning Acts or otherwise) in respect of the Property it will: - -
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121

give fuII partrculars of the Drrectron to the Lender and if so requested by the Lender

e produce the Direction ora copy of it to the Lender and

12.2.
- ‘comply wrth theterms ofthe D|rect|on ‘and:
123

124

125

.adwse the Lender from time to tlme of the steps taken or proposed to be taken by it to-

without delay (unless otherwrse drrected by the Lender) take aII reasonable or.
necessary steps to comply with the Dlrectton and :

at the request of the Lender (but at the cost of the Company) make orJom wrth the Lender
" in- making such objections or representations against or. in respect of any. proposal
" contained in the Direction as the Lender deems expedlent rn order to protect the Lender's
. securlty mterest in the Property, and ' . .

apply any compensauon recerved as a result of the |mp|ementat|on of the Direction-

in the reduction of the Secured Obligations or (at the option of the Lender) depasit the
same with the Lendér upon such terms as to set-off, assignment and/or charge or
otherwrse as the Lender requires. : :

13. LICENSED PREMISES

If at any time durrng the, Secunty Perlod the Company (or any ofhcer or employee of the
‘Company) holds any licence or registration certificate or other Authorisation under the Licensing

. Acts allowing intoxicating liguors to be sold, or the provision of entertainment or late night. "
refréshments or befting or gaming facilities from. or the. location  of gamlng or amusement

- machines-on the Property, the Company agrees wrth the Lender:

13i1' '
- certificate of registration or other Authorisation in'a form acceptable to the Lender and, if

to procure that there shall be obtamed renewed and mamtamed the proper licence,

"" requested by the Lender to produce such lrcence certrfrcate or otherAuthorlsatlon to the_ . -

o 132
133

- of siich licence, certificate or other Authorisation or result in the condmons to such ||cence. -
Coor cerhﬂcate being varred to advisé the Lender in wntrng

134

i35

- Lender

not to do or omlt or aIIow anythlng to be done whrch may. prejudlce the contlnued_
. existence or rencwal of such licence, certrflcate or other Authonsatlon : '

as'soon as it becomes aware of anythlng whlch is Irkely to affect the contmued exlstence

‘80 far as it is usual wuthln- the trade to do 80, to_ lnsure, and to keep such licence,

certificate or Authorisation: insuréd, against loss, termination or non-renewal: and the
provisions of paragraphs 8 and 9 of thrs part of Schedule 10 apply to such insurance as |f

. they were now repeated and

“at any time after this deed has_ become 'enforceable. the Company will upon the r.equest' .
. of any Enforcement Party do anything ‘or sign any documents which such Enforcement - -
- Party: may. require. to’ assist in the transfer of such licence, . certificate or other. .

Authonsatron to any other person

14. OTHER BUSINESS AUTHORISATIONS |

if at any tlme durlng the Securlty F’enod the Company (or any ofﬂcer or employee of the

Company) holds any licerice, consent or other Authorisation necessary to carry out any operation :

or business upon the Property, such Chargor agrees with the Lender: -

14.1

to procure that there shall be obtained, renewed arid maintained the proper !rcence -

.. certificate of registration or other Authorisation in-a form acceptable to the Lender and, if ~
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requested by the Lender to produce such Ilcence cerhflcate or other Authonsahon fo the N

E l-:Lender

143

- _ _--_.14-.2'3 rot: to do or om|t or aliow anythmg to be done whlch may prejudlce the contlnuecl o
Lol e><|stence or renewal of such Ilcence certn‘~ cate or other Authorlsatlon 2o

as soon as it becomes aware of anythlng WhICh is hkely to affect the contmued exrstencef A

of such licence, certificate or other Authorisation or result in'the condltlons to such ||cence S

cor cerhflcate belng varied, to advnse the Lender in wrltlng, RN

144

145
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so far as nt is usual W|th|n the trade to do so, to insure, and to keep such I|cence o
certificate - or - Authorisation: insured, against. loss, termination’ or non-renewal and. the.

provisions of paragraphs 8 and 9 ofth:s part of Schedule 10 appty to such insurance as |f_ o

they were now repeated and

at any tlme after th|s deed has become enforceable, it erI upon the request of any'
Enforcement Party do anything or sign any documents which such Enforcement Party
may require to assist in the transfer of such licence,  certificate or other Authorisation to‘

any other person.
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o SCHEDULE9
RECEIVER S SPECIFIC POWERS
] .The Recewer erI have fulf pOWer and authorrty
B POSSESSION '
. 1.__1'- to enter upon take possessron of the Secured Assets |

: 12 to collect and get in atl rents fees charges or other mcome of the Secured Assets

2l "CARRY ON BUSINESS
- 'Generally to manage the Secured Assets and to manage or carry on, reconstruct amaigamate _'
fit; - :
'3 SALE AND DISPOSAL
' W|thout restnctron to sell charge grant vary the terms or accept surrenders of leases of
_ tenancies of, licences to occupy, or options. or franchises ‘over or otherwise deal with and -
.. dispose of the Secured Assets or any property acqurred in exercise of its powers under thrs
" deed; . .
4. ACQU!SITION

et '4.'1_':. "to purchase or acqurre any Iand and purchase acqurre or grant any mterest rn ar: nght L
R overland ' . _ : . .

diversify or concur |n carry:ng on the busmess of the Company or any part of lt as he may thlnk. o

: 4.2 : to take a Iease or tenancy of any property requrred or convenlent for the busmess ' TR

. of the Company or the exercrse of the Recervers powers under thrs deed
e LEASES ol |

oo _To exercise on behalf of the Company and W|thout the consent of or notlce to the Company aII R

.. I the powers, conferred on a landlord or. & tenant by any legislation from time to time in force in

- any relévant jurisdiction relating to Ieasehold property, Iandtord and tenant rents housrng or.
-agnculture in respect of the Property, - : S _ SR

6.  BORROWING - )
For the purpose of exercrsrng any of the nghts powers, authontres and drscretrons conferred on- E :
" the Receiver by or pursuant to this seed and/or for defraying any losses or Expenses which may.
be incurréd by him in their exercise or for any other purpose, to raise or borrow moneys from

. 'the Lender or others or incur any other liability on such terms, whether secured or unsecured
- as he may think fit, and whether to rank in prronty to thrs secunty or not SO

S Wm_

'To appornt and drscharge employees ofﬂcers consultants advrsers managers agents

solicitors; accountants or other professionally qualified persons, workmen and others for any of. -

the purposes of this seed or to guard “or protect the Secured  Assets upon such terms as to
remuneration or otherwise as he may think fit and to drscharge any such persons appornted by :
the Company prlor to his appointment; o

8 LEGAL ACTIONS AND COMPROMISES o

54
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S84 ~in the nama of th.e cor'n'ba'hy.' to brlrlé. p:'l"o's'ecute : .en.forc"e.' ' 'de‘féhd and discontinue al o

" such actions, suits and proceedings, in relation to the Company, the busmess of the- -
- Company or the Secured Asssts asin any case he shall thlnk flt Lo E

- 82 to settle, adjust refer to arbitration ‘or expert determmatron compromrse and arrange -

- ‘any claims, accounts, disputes, questions ‘and demands’ with or by any person or body

. who is or clarms to be a credrtor of the Company or relatlng in any way to the Secured_ o

N '._'_Assets

RECEIPTS

B s To grve “valid recerpts for all moneys and execute aII assurances and thmgs whrch may be
AR proper or deswable for realising the Secured Assets ' SRR

10,
' :_'-'1'1'._
o2

13,

WORKS AND MA!NTENANCE

To obtarn Authonsatmns for and to carry out on the Property any riew works or complete any n
unfinished: works - of development building, reconstruchon malntenance reparr renewal,

|mprovement furnlshlng ar equnpment

CONTRACTS

To enter into, vary, cancel or waive any of the provisions of any contracts whrch he shatl in any o o
- case think expedlent In the 1nterests of the Company or the Lender . .

SUPPLIES

To purchase materlals tools, equlpment goods or supptles on such terms and at such pnce as' '

the Rece:ver rn the Recelver 5 absotute determrnatron thrnks fit; -

.INSURANCES AND BONDS

- Toi insure the Secured Assets any assets acqurred by the Recewer in exercrse of hrs powers
and any business or works; and effect Indemnity insurance or other similar insurance, in every

case in such amounts; against such risks and with such’ offices as the Receiver shall think f:t

: 'and obtam bonds and glve rndemnltres and secunty to any bondsmen

14

15,

S8

4A 20709435_2

SEVERANCE RIGHTS

To sever fixed plant machlnery of other Frxtures and store seII or otherwrse deal wsth them o
separately from the Property to whrch they may be annexed . . . ;.

CHATTELS

To remove, store setl or othermse deal wrth any chattels Iocated at the Property, :

FORM COMPANY | : At

16.1 to promote or establ;sh any company orto acqurre shares in any company (whether asa -
sub3|d|ary of the Company or othemnse) to facrlrtate the exercise of his powers under -
. this deed : . :

16.2 to transfer to any such company all or any of the Secured Assets or other assets acqurred .
by the Recerver in exercise of his powers .

" 16.3  to exercise or cause to be exercrsed all votlng and other rlghts attachmg to and to

e charge sell or otherwrse transfer any shares in any such company, g

Corona Propertiés Limited : Debenture E
EXECUTION VERSION :



T

VOTING RIGHTS

" Toexercise all voting and other rights attaching to the Irvestments and all other stocks, shares -

and securities owned by the Company and ccmpnsed in the Secured Assets in such manner as-__'. i

< he may thrnk frt

1.

. 200

‘CALLS CALLS

To make, or requrre the drrectors of the Company to make, calls condrtlonally or uncondrtronallyf.'”f RRRE
on the members of the Company in respect of uncalled capital, ‘and take actron to enforce. " .«

payment of unpard calls

TRANSACTION w

“To carry into effect and compléte any transaction:

REDEEM SECURiTY

To redeem any pnor secunty (or procure the transfer of such secunty to an Enforcement Party) :
and settle and pass the accounts of the person entitled to the prior security so that any accaunts
50 seiftled: and passed shall (subject to' any manifest error) be conclusive and binding on the

. Company and the money g0 pard shaII be deeried to be an expense properly lncurred by the o

o1

i 4A 29709435 2 EITPEE L
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Receiver;

.GENERAL

o E;ther in the name of the Company or in the name: of the Receiver to execute documents and’ .
- do ali other acts or things which the Receiver may consider to be incidental or conducwe to any -
“of the Recerver s pcwers or to the reallsatron oF use of the Secured Assets L '
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. EXECUTION -

) EXECUTED AS A DEED by CORONA

- PROPERTIES LIMITED, acting by a dtrector and
" its secretary or by two directors or by a d|rector in-
" the presence of a w1tness _

Witniess Name:
Witness Address: ._ .'

Witness Océ‘u’pétiqn’i '

Communications to be delivered to:-

_Addres§:-'_ \f]{/l{ Lo j/ﬁma~$ U/’u_,\ k& -
S et~ Beady '
Cteac, crenbins /r/l
,mrfc/mm B
R $ /r’gf:( |

; Fax Number -

* Attention:- jJST“( . fl‘(-"k’.‘/f%f?’i‘_

: 4A 29709435 2 ) o R . L
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" SiGNED by LLd‘?_bS_"BA_Nk'PLC__.fl.“ - oy
 CRReL (GIoM2ET

" Communications to be 'deliv.ere'c_i' to:-
o :.Add_res.s::-_' ._ 'Qs e!u_’% C(Ps.)’i ST{Q(:CT
Ecjz, I ?61’ N |
 Fax Nurﬁber:-_' glz.o 3. éé [' ..QLcF , <5 IR

o Attention- GARLYEL (Lo EE T

- Corana Properties Limited : Debenture RS
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