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Registration of a Charge

Company name: THREE WAYS HOUSE HOTEL LIMITED
Company number: 08496236

X7WUDLBS

Received for Electronic Filing: 10/01/2019

Details of Charge

Date of creation: 21/12/2018
Charge code: 0849 6236 0002
Persons entitled: LUQA LTD

Brief description: ALL ASSETS OF THREE WAYS HOUSE HOTEL LIMITED, FOR MORE
DETAILS PLEASE REFER TO CLAUSE 3 OF THE INSTRUMENT.

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.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: IMOGEN KELLAND

Electronically filed document for Company Number: 08496236 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8496236

Charge code: 0849 6236 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st December 2018 and created by THREE WAYS HOUSE

HOTEL LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 10th January 2019 .

Given at Companies House, Cardiff on 14th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated 2"054@7@22013

Debenture

between
luga Ltd
and

Three Ways House Hotel Limited

59-60.Russell Square
London

WCIB 4HP

“TEL: (+44).020 7631 4141
FAX: (+44) 020° 7636 5360
Ref: AK\ L1437.14




THIS DEED is dated Z1 DezeriBeae 2018
Parties

Luga Ltd incorporated and registered in Malta with company number C 80934 whose registered
office is at Whitehall Mansions — Level 2, Ta’ Xbiex Séafront, Ta’ Xbiex XBX 1026, Malta {Lender);
Three Ways House Hotel Limited incorporated and registered. in England and Wales with
company number 08496236 whose registered office is at 2™ Floor, 32-33 Gosfield Street,
Fitzrovia, London W1W GHL (Chargor).

Background

Under this deed, the Chargor provides security to the Lender for all its present and future

obligations and liabilities to the Lender
-Agraed terms

Definitions and interpretation

The following definitions apply in this Deed.

Administrator: an administrator appointed to manage the affairs, business and property of the
Chargor pursuant to Clause 7.9,

Book Debts: all preserit and future book and cther debts, and monetary claims due or owing to
the Chargor, and the benefit of alt security, guarantees and other rights of any nature enjoyed or
held by the Chargor in relation to any of them.

Borrowed Money: any Indebtedness of the Chargorfor or in respect of:

(a)  borrowing or raising money (with or without security), including any premium and any
capitalised interest on that money;

(b} any bond, note, loan stock, debenture, commereial paper.orsimitar instrurment:

{c}  any acceptances under any acceptance credit or bill discounting facility (or dematerialised
equivalent) orany note purchase or documentary credit facilities;

(d}  monies raised by selling, assigning-or discounting receivables or other financial assets on

terms that recourse may be had to the Chargor if thase receivables or financial assets are
not paid when due;

(€). any deferred payment for assets or services acquired, other than trade credit that is given
in the ordinary course of trading and which does notinvolve any deferred payment of any
amount for more than 60'days;

{f)  anyrental or hire charges under.any finance lease (whether for land, machinery, equipment
of otherwise);

(8)  any counter-indemnity obligation in respect of any guarantee, bond, indemnity, standby
letter of credit or otherinstrument issued by a third party in connection with the Chargor's
performance of a contract:

{(h)  any other transaction that has the commercial effect of borrowing {including any forward
sale or purchase agreement and anv liabilities which are not shown as borrowed money on-
the Chargor's balance sheet because they are contingent, conditional or otherwise):




{i}y  any derivative transaction entered into in connection with protection against or benefit
from fluctuation in any rate or price (and when calculating the value of any detrivative
transaction, only the mark to market value shall be taken into account);.and

) any guarantee, counter-indemnity or other assurance against financial loss given by the
Chargor for any Indebtedness of the type referred to in any other paragraph of this
definition.incurred by any person.

When calculating Borrowed Money, no liability shall be taken into account more than-once.

Business Day: means a day, except a Saturday or Sunday, or public holiday in England when banks
in London, Malta and Guernsey are-generally open for business.

Default Rate: 7% per annum above the base rate of National Westrinster Bank from time to
time.

Delegate: any person appointed by the Lender or any Receiver pursuant to Clause 12 and any
person appointed as attorney of the Lender, Receiver ot Delegate.

Designated Account: any account of the Chargor nominated by the Lender as @ designated
account for the purposes of this Deed.

Equipment: all present and future equipment, plant, machinery, tools, vehicles, furnfture, fittings,
installations and apparatus-and. other tangible moveable property for the time being owned by
the Chargor, including any part of it and all spare parts, replacements, modifications and
additions.

Event of Default: any of the following events:

(a)  the Chargor fails to pay any of the Secured Liabilities when due, unless its failure to pay.is
caused solely by an administrative error or technical problem and payment is made within
three Business Days of its due date:

(b}  the Chargor fails (other than a failure to pay referred to in paragraph {a) of this definition)

' o comply with any provision of this deed or any decument under which the Chargor owes
obligations to the Lender and (if the Lender considers, acting reasonably, that the defaultis
capable of remedy) such default is not remedied within 14 days of the earlfer of the Lender
notifying the Chargor of the default and the remedy required and the Chargor becoming
aware of the default:

(¢} any representation, warranty or statement made, repeated or deemed made by the
Chargor to the Lender is (or proves to have been) incomplete, untrug, incorrect or
misleading when made, repeated or deemed made;

(d} the Chargor suspends or ceases to carry on {or threatens to suspend or cease to carry on)
allor a substantial part of its business;

(e}  any Borrowed Money is not paid when due or within any originally applicable grace period;

{f)  any Borrowed Money becomes due, or capable of being declared due and payable prior to
its stated maturity by reason of an event of default {(however described);

() any commitment for Borrowed Money is cancelled or suspended by a creditor of the
Chargor by reason.of an event of default (however described);

(h)  any creditor of the Chargor becomes entitled to declare any Borrowed Morney due and
payable prior to its stated maturity by reason of an event of default (however described);

(i}  the Chargor stops or suspends payment of any of its debts or is unable 1o, or admits its
inability to, pay its.debts as they fall due;




{i the Chargor commences negotiations, or enters into any camposition, compromise,
assignment or arrangement, with one or more of its creditors with a view to rescheduling
any of its Indebtedness (because of actual or anticipated financial difficulties);

(&) amoratorium is declared in respect of any Indebtedness of the Chargor:

(I} -any action, proceedings, procedure or step is taken for the suspension of payments, a
moratorium of any Indebtedness, winding up, dissolution, administration or reorganisation
(using a voluntary arrangement, scheme of arrangement or otherwise) of the Chargor;

(m) any action, proceedings, procedure or step is taken for a composition, compromise,
assignment or arrangement with any creditor of the Chargor;

{n)  any action, proceedings, procedure or step is taken for the appointment.of a liquidator

(0) the value of the Cha rgor's assets is less than itg liabilities (taking into.account contingent
and prospective liabilities); '

{p}  any event occurs in relation to the Chargor similar to those set out in paragraphs (i} to (o)
(inclusive) under the laws of any applicable jurisdiction:

(q)  a distress, attachment, execution, expropriation, sequestration or-other analogous legal
process in any jurisdiction fs levied, enforced or syed out-on, or against, the Chargor's
assets;

(r}  any Security onor overthe assets of the Chargor becomes enforceable;

{s)  any provision of this deed or-any document under which the Chargor owes obligations to
the Lender is or becomes. invalid, unlawful, unenforceable, terminated, disputed or ceases
to be effective or to have full force and effect:

(¢}  the Chargor repudiates or shows an intention to repudiate this deed or any document
under which the Chargor owes obligations to the Lender; or

(U}  any event occurs {or circumstances exist) which, in the reasonable opinion of the Lender,
has oris likely to taterially and adversely affect the Chargor's ability to perform all or any
of its.obligations under, or otherwise comply with the terms of, this deed or any document
under which the Chargor owes obligations to the Lender.

Financial Collateral: shall have the meaning given to that exprassion in the Financial Collateral
Regulations.

Financial Collateral Regulations: the Financial Collateral Arrangements {No 2} Regulations 2003
(S1.2003/3226).

Indebtedhess: any obligation to pay or repay money, present or future, whether actual or
contingent, sole or-joint and any guarantee or indemnity of any of those obligations.

insurance ‘Policy: each contract and policy of insurance effected or maintained by the Chargor
from time to time in respect of its assets or business {including, without limitation, any insurances
relating to the Properties or the Equipment).

Intef!ectual'Pmperi‘y:i-'the_ Chargor's present and future patents, trademarks, service marks, trade
names, designs, copyrights, inventions, topographical or similar rights, confidential information
and know-how and any interest in any of these rights, whether or not registered, including all
applications and rights to apply for registration and all fees; royalties and other rights derived
from,.or incidental to, these rights.




Investments: ail present and future certificated stocks, shares, oan capital, securities, bonds and

investments (whether or not marketable) for the time being owned (at law or in equity) by the
Chargor, including any:

dividend, interest or other distribution paid or payablé in relation to any of the Investmerits; and

right, meney, shares or property accruing, offered or issued at any time in relation to any of the
Investments by ‘way of redemption, substitution, exchange, conversion, bonus, preference or
otherwise, under option rights or otherwise.

LPA1925: Law of Property Act 1925,

Properties: all freehold and leasehold properties (whether registered or unregistered} and all
commonhold properties, now or in the future (and from time to time) owned by the Chargor or
arly Subsidiary, or'in which the Chargor holds an-interest, and Property means any of them.

Recelver: a receiver; receiver and manager or administrative receiver of any or all of the Secured
Assets appointed by the Lender under Clause 10.

Secured Assets: all the assets, property and undertaking for the time being subject to the Security
created by, or pursuantto, this Deed.

Secured Liabilities: all present and future monies, obligations and liabilities of the Chargor to the
Lender, whether actual or contingent and whether owed Jointly or severally, as principal or sursty
or in any other capacity and ‘whether or not the Lender was an original party to the relevant
transaction and in whatever name or style, together with all interest. (including, without
limitation, default interest) accruing in respect of those monies or liabilities.

Security Financiai Collateral Arrangement: shall have the meaning:given to that expression in the

Financial Collateral Regulations.

Security: any mortgage, charge {whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security interest securing any obligation of any person, or
any other agreement or arrangement having'a similar effect.

Security Period: the period starting on the date of this Deed and ending orithe date on which the
Lender is satisfied that all the Secured Liabilities have been unconditionally and irrevocably paid
and discharged in full and no further Secured Liabilities are capable of being outstanding.

in this Deed:
Clause and Schedule headings shall not affect the interpretation of this Deed;

a reference to a party shall include that party's successors, permitted assigns and. permitted
transferees;

a reference to a statute or statutory provision is a reference to it as amended, extended or re-
enatted from time to time;

a reference to a statute or statutory provision shall include all subordinate tegislation made from

time to time under that statite or statutory provision;
a reference to writing or written includes fax and e-mail;

ari obligation on a party not to do something includes an obligation not to allow that thing to be
done;

a reference to this Deed (or any provision of it) or to any other agreement or document referred

toin this Deed is-a reference to this Deed, that provision or such other agreement or document as-
amended (in each case, other than.in breach of the provisions of this Deed) from time to time;




1.3

2.1

2.2

unless the context otherwise requires, a reference to a Clause or Schedule is to a clause of, or
Schedule to, this Deed:

any ‘wards: following the terms ‘including, include, in particular, for example or any similar
expression shall be construed asillustrative-and shail not limit the sense of the words, description,
definition, phrase or term preceding those terms;

a reference to an amendment includes a novation, re-enactment, supplement or variation (and
amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings, revenues, rights and
benefits of every description;

a reference to an authorisation includes an approval, authorisation, consent, exemption, filing,.
licence, notarisation, registration and resclutiorn;,

a reference to determines or determined means, unless the comtrary is indicated, a
determination made at the absolute discretion of the person making it; and

a reference to a regulation includes any regulation, rule, official directive, request or guideline
{whether or not having the force -of law} of any governmental, inter-governmental or
supranational body, agency, departmeént or regulatory, self-regulatory or other authority or
organisation.

If the Lender considers that an-amount paid by the Chargor in respect of the Secured Liabilities is.
capable of being avoided or otherwise set aside on the liquidation or administration of the
Chargor or otherwise, then that amount shall hot be considered to have been irrevocably paid for
the purposes of this Deed.

A reference in this Deed to a charge or mortgage of or over any Property includes:

all buildings and fixtures and fittings (including trade and tenant's fixtures and fittings) that are
situated on or form part of that Propertyat any time;.

the proceeds of the sale-of any part of that Property-and any other monies paid or payable in
respect of or'in connection with that Property:

the benefit of any covenants for title given, or entered into, by any predecessor in title of the
Chargor in respect of that Property, and any monies paid or payable in respect of those
covenants: and

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

If-the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years {as specified by section 5{1) of the Perpetuities and Accumulations Act 2008).

The Schedules form part of this Deed and shall have effect as if set out in full in the body of this
Deed. Any reference to this Deed includes the Schedules.

Covenant to pay

The Chargor shall, on demand, pay to the Lender and discharge the Secured Liabilities when
they become due.

‘The-Chargor covenants with the Lender to pay interest onany amounts due under-clause 2.1 from
day to day until full discharge (whether before of after judgment, liquidation, winding-up. or
administration. of the Chargor) at the Default Rate, provided that, i the case of any cost of
expense, such interest shall accrue and be payable as from the date on which the relevant costor
expense-arose without the necessity for any demand being made for payment.




(e)
(f}
(g)
(h)
(i)
{
(k

{

3.2

3.3

3.4
3.5

(a)
0]

Grant of security

Asa continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title guarantee charges to the Lender by way of fixed charge:

all Properties acquired by the Chargor inthe future;

ait present and future interests of the Chargor not effectively mortgaged or charged under the
preceding provisions of this Clause 3.in, or over, frechold or leasehotd property;

all present and future rights, licences, guarantees, rents, deposits, contracts, covenants and
warranties relating to each Property;

all licences, consents and authorisations (statutory or otherwise) held or required in connection

with the Chargor's business or the use of any Secured Asset, and all rights in connection with
them;

all its present and future goodwill:

all its uncalled capital;

all the Equipment;

all the Intellectual Property:
all the Book Debts;
alt the Investments;

all monies from time to time standing to the credit of its accounts with. any ‘bank, financial
institution or other person (including each Designated Account) together with all other rights and
benefits aceruing to Or arising in connection with each account {including, biit not limited to,
entitlements to interest); and

all its rights in- respect of each Insurance Policy, including all claims, the proceeds of all claims and

all returns of premium in connection with each Insurance Policy, to the extent not effectively
assigned under clause 3.3,

As a continuing security for the payment and discharge of the Securad Liabilities, the Chargor with
full title guarantee assigns to the Lender absolutely, subject to a proviso for reassignment on
irrevocable discharge in full of the Secured Liabilities all iits rights in each Insurance Policy,
including all claims, the proceeds of all claims and all returns of premium in connection with each
Insurance Policy.

As a continuing security for the payment and discharge of the Secured Liabilities, the Chargor with
full title guarantee charges to the Lender, by way of a floating charge, all the undertaking,
property, assets and rights of the Chargor at.any time not effectively mortgaged, charged or
assigned pursuant to Clause 3.1to Clause 3.3 inclusive.

Paragraph 14 of Schedule B1 to the Insolvenicy Act 1986 applies to the floating charge created by
Clause 3.3,

The floating charge created by Clause 3.3 shall automatically and immediately (without notice) be
converted'into a fixed charge over the assets subject to that floating charge if:

the Chargor:

creates, or attempts to Create, without the prior written consent of the Lender, a Security or a
trust in favour of another person over.all or any part of the Secured Assets {except as expressly
permitted by the térms of this Deed); or

disposes, or attempts to dispose of, all or-any part of the Secured Assets (other than Secured
Assets that are-only subject to the floating charge while it remainis uncrystailised);
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{b)

3.6

3.7

(c)

4.2

5.
51
5.2

5.3

5.4

any person levies (or attempts to levy) any distress, attachment, execution or other process
against all or any part of the Secured Assets; or

a resolution is passed or an order is: made for the winding-up, dissolution, administration or re-
orgariisation of the Chargor.

The Lender may, in its sole discretion; at any time and by wtitten notice to the Chargor, convert
the floating charge created under this Deed into-a fixed charge as regards any part of the Secured
Assets specified by the Lender in that notice.

Any asset-acquired by the Chargor after any crystallisation of the floating charge created under
this Deed that, but for that crystallisation, would be subject to a floating charge under this Deed,
shall {unlessthe Lender confirms otherwise to the Chargor in writing) be charged to the Lender by
way of first fixed charge,

Liability of the Chargor

The Chargor's liability under this Deed in respect of any of the Secured Liabilities shall not be
discharged, prejudiced or affected by: )

any security, guarantee, indemnity, remedy or other right held by, or available to, the Lender that
is, or becomes, wholly or partially‘illegal, void or unenforceable on any-ground;

the Lender renewing, determining, varying or increasing any facility or other transaction in dany
fanner or concurring in, accepting or varying any compromise; ‘arrangement or settlement, or
omitting to claim or enforce payment from any otherperson; or

any other act or omission that, but for this Clause 4.1, might have discharged, or otherwise
prejudiced or affected, the liability of the Chargor.

The Chargor-waives any right it may have to require the Lender to enforce any security or other
right, or claim any payment from, or otherwise proceed against, any other person before
enforcing this Deed against the Chargor.

Representations and warranties
The Chargor makes the representations and warranties set out in this Clause 5 to the Lender.
The Chargor:
{a). s a duly incorporated private limited company validly existing under the
law of its jurisdiction of incorporation; and

(b)  has the power to own its assets and carry on its business as it is being
conducted,

The Chargor has'the power to enter into, deliver and perform, and has taken all necessary action
to authorise its entry into, delivery and performance of this deed and the transaction
contemplated by it and no limit on its powars.will be exceeded as a result of the grant of Security
contemplated by this deed.

The entry into and performance by the Chargor of, and the transactions contemplated by, this
deed do not.and will not contravene or conflict with:

(a)  itsconstitutional documents;

(b)  any agreement or instrument bindihg on it or its assets or constitute a
default or termination event (However described) under any such
agreementorinstrument; or

{c}  anylaw or regulation or judicial or official order applicable to it.




5.5

5.6

5.7
5.3
59

5.10

511

5.12

5.13

5.14

5.15

5.16

5.17

The Chargor has obtained all required or desirable authorisations to enable it to enter into,
exercise its rights and comply with its obligations in this deed and to make it admissible in
evidence in its jurisdiction of incorporation. Any such authorisations are in full force and effect.

The information, in written or electronic format, supplied by, or on behalf of, the Chargor to the
Lender in connection with this deed was, at the time it was supplied or at the date it was stated to
be given (as the case may be), to the best of the Chargor's knowledge and hialief:

(a)  if it-was factual information, complete, true and accurate in all material
respects;

(b} if it was a financial projection or forecast, prepared on the-basis of recent
historical information and on the basis of reasonable assumptions and was
arrived at after careful consideration:

(c)  ifit'was an opinion or interition, made after careful consideration and 'was
fair and made on reasonable grounds; and

(d)  notmisleading in any material respect nor rendered misleading by a failure
to disclose other information,

except to the extent that it was amended, superseded or updated by more recent
informiation supplied by, or on behalf of, the Chargor to the Lender.

The Chargor is the legal.and beneficial owner of the Secured Assets.
The Secured Assets are free from any Security which has not been approved by the Lender:

The Chargor has not received, or acknowledged notice of, any adverse claim by any person in
respect of the Secured Assets or any interest inthem.

There are no covenants, agreements, reservations; conditions, interests, rights or other matters
whatsoever that matetially and adversely affect the ecured Assets.

There is no breach of any law or reguiation that materially and adversely affects the Secured
Assets.

No 'facifity necessary for the enjoyment and use of the Securéd Assets is:subject to terms.entitling
any person to terminate or curtail its use,

Nothing has arisen; has been created or Is- subsisting, that would be an overriding interest in any
Property.

No Security expressed to be created under this Deed is fiable to be avoided, or otherwise set
aside, on the liquidation or administration of the Chargov.or otherwise.

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations of
the Chargor, and isand will-continue to be effective security over all and every part of the Secured
Assets in accordance with its terms.

The Investments are fully paid and are not-subject to any option to purchase or similar rights. No

constitutional document of an issuer of an Investment, nor-any other agreement restricts or

inhibits any transfer of the Investments on creation or enforcement of the security constituted by

this Deed, or.contains any rights of pre-emption i relation to the Investments.

No litigation, arbitration or administrative proceedings or investigations are taking place, pending
or, to the Chargor's knowledge, threatened against it, any of its.directors.or any of its assets.




5.18

5.2

6.3

on the date of this Deed and are deemed to be repeated on each day of the Security Period with.
reference to the facts and Circumstances existing at the time of repetition.

Covenants
The Chargorshall not at any time, except with the prior written consent of the Lender;
Create, purport to create or permit to subsist any Security on, orin relation to, any Secured Asset;

sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or purport to
do so), all or any part of, or any interest in, the Secured Assats (except, inthe ordinary.course of
business; Secured Assets that are only subject to an uncrystallised floating cha rgel;or

create or grant (or purport to create or grant) any interest in the Secured Assets in favour of a
third party without the consent of the Lender,

The Chargor shall not-do, or permit to be done, any act or thing that would or might depreciate,
Jjeopardise or otherwise prejudice the security held by the Lender, or materially diminish the valye
of any of the Secured Assets or the effectiveness of the security created by this Deed.

The Chargor shall not, without the Lender's prior written consent, use or permit the Secured
Assets to be used in any way contrary to law, The Chargorshall:

comply with the requirements of any faw and regulation relating to or affecting the Secured’

Assets or the use of it or any part of them;

promptly effect any maintenance, modifications, alterations or repairs that are required by any
law or regulation to be effected on or in connection with the Secured Assets.

The Chargor shall use its best endeavours to:

procure the prompt observance and performance of the covenants and other obligations imposed
on the Chargor's Counterparties (including each insurer in respect of an nsurance Policy); and

enforce any rights and institute, continue or defend any proceedirigs refating 1o any of the
Secured Assets which the Lender may require from time to time.

‘The Chargor shall, promptly on becoming aware of-any of the same, give the Lender notice. in

writing of;

any representation or warranty set out in this Deed that is incorrect or misleading in any material
Tespect when made or deemed to be repeated:

any breach of any covenant set out in this Deed; and

any-Event of Default or event or circumstance which would, on the expiry of any grate period, the
giving of notice, the -making of any determination, satisfaction of any other condition or any
combination thereof, constitute an Event of Default (and the steps, if any, being taken to.remedy
it) promptly upon becoming aware of its oCcurrence,

The Chargor shall, asso required by the Lender, deposit with the Lender and the Lender shall, for
the duration of this Deed be entitled to hold:

all deeds and documents of title. relating to the Secured Assets that are in the possession or
control of the Chargor (and if these are not-within the possession or control of the Chargor, the
Chargorundertakes to obtain possession of all these deeds and documents of title);

-all Insurance Policies; and

10




6.9

6.10

{c)

all deeds and documents of title (if any) relating to-the Book Debts as the Lender may specify from
time to time. '

The Chargor shall insure and keep insured the Secured Assets against:
loss or damage by fire or terrorist acts;

other risks, perils and contingencies that would be insured against by reasonably prudent persons
carrying-on the same class of business as the Chargor; and

any other risk, perils-and contingencies as the Lender may reasonahly require.

Any such insurance must be with an insyrance company or underwriters, and on such terms, as

-are reasonably acceptable to the Lender, and must be for not less than the replacement value of

the Secured Assets. The Chargor shall, if requested by the Lender, procure that a note of the
Lender's interest is endorsed upon each insurance policy maintained by it or any person on its
behalf and that the terms of each insurance policy require the insurer not to invalidate the policy
as.against the Lender by reason 6f the act or default-of-any other joint or named insured and not
to cancel it without giving at least 30 days' prior written notice to the Lender.

The Chargor shall:

promptly pay-all premiums in respect of each insurance policy maintained by it and do all other
things necessary to keepthat policy in full force and effect; and

(if the Lender so requires) produce to, or deposit with, the Lender the receipts for all premiums
and other payments necessary for effecting and keeping up.each insurance policy maintained by it

‘In-accordance with this Deed.

The Chargor shall not do or omit to-do, or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice -any Insurance policy maintained by it in accordance with this
Deed.

All'monies received ar receivable by the Chargor under-any insurance poli¢y maintained by 1t in
accordance with this Deed {including all monies received or receivable by it under any Insurance
Policy} at any time (whether or not the security.constituted by this Deed has become enforceable)
shall:

immediately be paid-to the Lender;

if they are not paid directly to the Lender by the insurers, be held by the Chargor as trustee of the

same for the benefit of the Lender (and the Chargor shall account for them to the Lender); and

at the option of the Lender, be applied in making good or recouping.expenditure in respect of the
toss or damage for which those. monies are received or in, or towards, discharge or reduction of
the Secured Liabilities.

The Chargor shall:

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

permit any persons designated by the Lender and any Receiver to enter on its premises and
inspect and examine any-Secured Asset, and the records relating-to that Secured Asset, at all
reasonable times and on reasonable prior notice; and

promptly notify the Lender in writing of any action, claim or demand miade by or against it in
connection with any Secured Asset or of any-fact, matter or circumstance which may, with the
passage of time, give rise to such an action, claim or demand, together with, in each case, the
Chargor's proposals for settling, liguidating, compounding or contesting any such action, claim or:

11




6.12

6.13

6.14
{a)

6.15

7.2

73

7.4

7.5

demand and shall, subject to the Lender's prior approval, implement those proposals at its own
expense.

The Chargor shall promptly pay all taxes, fees, licence duties, registration ctharges, insurance
pramiums _-a‘n'd other outgoings in respect of the Secured Assefs and, on demand, produce
evidence of payment to the Lender.

The Chargor shall at the request of the Lender deposit with the Lender any documents {in each
case duly completed and executed by or on behalf of the Chargor) that the Lender may request in
order-to enable it or any of its nominees, or-any purchaser or transferes, to be registered as the
owner of, or otherwise obtain a legal title 8, or to perfect its security interest in any of the

Televant investments.

After the security constituted by this Deed has become enforcesble:

all dividends and other distributions paid in respect of the Investments and received by the
Chargor shall be held by the Chargor on trust for the Lender and immediately paid into a
Designated Accountor, if received by the Lender, shall be retained by the Lender; and

all voting and other rights.and powers attaching to the Investments shall be exercised by, ot at the
direction of, the Lender and the Chargor shall, and shall procure. that its riéminees shall, comply
with any directions the Lender may give, in its absolute discretion, concerning the exercise of
those rights-and powers,

The Chargor shall take all necessary action tosafeguard and maintain present and. future rightsin,
or relating to, the Intellectual Property including (without limitation) by observing all covenants
and stipulations relating to those rights, and by paying all applicable renewal fees, licence fees
and otheroutgoings.

Powers of the Lender

The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a breach by the
Chargor of any of its obligations contained in this Deed and the Chargor irrevocably authorises the
Lender and its agents to do all things that are necessary or desirable for-that purpose. Any
monies expended by the Lender in remedying a breach by the Chargor of its obligations contained
in this Deed shall be reimbursed by the Chargor to the Lender on a full indemnity basis-and shall
carry interest in.accordance with Clause 14.1.

The rights of the Lender under Clause 7.1 are without prejudice to any other rights of the Lender
under this Deed. The exercise of any rights of the Lender under this Deaed shall not make the
Lender liable to.account as a mortgagee in possession.

At any time-afterthe security constituted by this Deed has become enforceable, the Lender or any
Receiver may, as agent for the Chargor, dispose of any chattels or produce found on any Property.
Without prejudice to any obligation to account for the proceeds of any disposal rhade under this
Clause 7.3, the Chargor shall indemnify the Lender and any Receiver against any liability arising.
from any disposal made under this-Clause 7.3.

To the extent permitted by law, any right, power or discretion conferred by this Deed on a
Receiver may, after the security constituted by this Deed has become enforceable, be exercised
by the Lender in relation to any of the Secured Assets whether of not it has taken possession of
any Secured Assets and without first appointing a Receiver or notwithstanding the appointment
of a Receiver.

For the purpose of, or pending the discharge of; any of the Secured Liabilities, the Lender may
convert any monies received, recovéred or realised by it under this Deed (including the proceeds
of any previous conversion under this Clause 7.5) from their existing currencies.of denomination
into any other currencies of denomination that the Lender may think fit.
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7.6

7.7

(a)
{b)

7.8

7.9

9.1

or havethe effect of discha rging; any part of the Secured Liabilities. If the Lender does not opena
new account immediately on receipt of the notice, or deemed notice, then unless the tender
gives express written notice to the contrary to the Chargor, alt payments made by the Chargor to
the Lender shal] be treated as having been credited to a néw account of the Chargor and not as
having been applied in reduction of the Secured Liabilities, as from the time of receiptor deemed
receipt of the relevant hotice by the Lender.

It the Lender has more-than ohe account for the Chargor in its books, the Lender may at any time.
after:

the security constituted by this Deed has become enforceable; or

the Lender has- received, or is deemed to have received, notice of any subsequent Security or
other interest affecting all or any part of the Secured Assets,

transfer; without prior notice, alf or any part of the balance standing to the cradit of any account
to any other account that may-be-in debit. After making any such transfer, the Lender shall notify

the Chargor of thattransfer.

The Lender may, at its discretion, grant time or other indulgence, or make any other arrangement,
variation or release with any person not being a party to this Deed (whether or not any such
person s jointly liable with the Chargor) ini respect of any ofthe Secured Liabilities, or of any other
security-for thern without prejudice either to this Deed or to the liability of the Chargor for the
Secured Liabilities,

The Lender may, without notice to the .Chargor, appoint any one or more persons to be an
Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of the Insalvency Act 1986
if the security constituted by this Deed becomes enforceable. Any.appointment under this Clause
7.9 shall

be in writing signed by a duly authorised signatory of the Lender; and
take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act.1986.

The Lender may apply to the court foran order remaoving an Administrator from office. and may by
notice in writing in accordarice with this Clause 7.9 appoint a replacement for any Administrator
who has died, resigned, been removed or who has vacated office upen ceasing to be qualified,

When security becomes enforceable

The security constituted by this Deed shall be immediately enforceable if an Event of Default
oTeurs.

After the security constituted by this Deed has become entorceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the mannerand on the
terms it thinks fit, and take possession of and hold or dispose of all or any part of the Secured
Assets,

Enforcement of secu rity

The power of sale and other powers conferred by section 101 of the LPA. 1925 (as varied or
extended by this Deed) shall, as between the Lenderand a purchaser from the Lender, arise or
and be exefcisable at any time after the execution of this Deed, but the Lender shail not exercise
such power of sale or other powers until the security constituted by this Deed has become
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9.2

23

9.4

9.5

enforceable under Clause 8.1. Section 103 of the LPA 1925 does not apply to. the security
constituted by this Deed,

The.statutory powers of leasing and accepting surrenders conferred gn mortgagees under the LPA
1925 and by any other statute are-extended so as to authorise the Lender and-any Receiver, at

name or in that of the Chargor, to:
granta lease oragreement to lease:

accept surrenders of feases; or

grant any option of the whole or any part of the Secured Assets with whatever rights relating to
other parts of it,

At any time after the Lender hag demanded payment of the Secured Liabilities or if the Chargor
defaults in the performance of its obligations under this Deed, the Chargor will allow the Lender
or its Receiver, without further notice or demand, immediately to exercise all its rights, powers
and remedies in particular {and without limitation) to take possession of any Secured Asset-and
forthat purpose to enter-on any premises where a Secured Asset is situated {or where the Lender
or a Receiver reasonably believes.a Secured Asset to be situsted) without incurring any liability to
the Chargor for, or by any reason of, that entry. At all times, the Chargor must use its best
endeavours to allow the Lender or its Receiver atcess to any premises for the purpose of this
Clause 9.3 {inciuding obtaining any necessary consents or permits of oth‘er-person's)_ and ensure
thatits employees and officers do the same.

At any-time after the security constituted by this Deed has become. enforceable, or after any
powers conferred by any Security having priority to this Deed shall have become exercisable, the
Lender may:

redeem thator any other prior Security;
procure the transfer of that Security to'it; and
settle and pass.any account of the holder of any prior-Security.

Any accounts so settled and passed shall be, in the absence of-any manifest error, conclusive and
binding on the Chargor. All monies paid by the Lender to an encumbrancer in settlement of any of
those accounts shall, as.from its payment by the Lender, be due from the Chargor to the Lender
on current account and shall bear interest at the Default Rate and be secured &5 part of the
Secured Liabilities.

No purchaser, mortgagee or other person dealing with the Lender, any Receiver or Delegate shall
be conterned to enquire:

whether any of the Secured Liabilities have become due or payable, or remain unpaid or
undischarged;

whether any power the Lender, a Receiver or Delegate is purporting to exercise has become
exercisable or is properly exercisable; or

how any money paid to the Lender, any Receiver or any Delegate is to be applied.

Each Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morigagees and receivers.
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9.7 Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liable to account as

liable for any toss on realisation of; or forany neglect or default of any nature in éonnection with,
alt or any of the Secured Assets for which a mortgagee in possession might be liable as such.

3.8 The receipt of the Lender or any Receiver or Delegate shall be a conclusive: discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making any
acquisition in the exercise of their respective powers, the Lender, every Receiver and Delegate
‘may do so for any consideration, inany manner and on any terms that it or he thinks fit.

9.9 To the extent that the Secured Assets constitute Financial Collateral and this Deed and the
obligations of the Chargor under it constitute a Security Financial Collateral Arrangement, the
Lendershall have the right, at any time after the security constituted by this Deed has become
enforceable, to appropriate all or any of those Secured Assets in or towards the payment or
discharge of the Secured Ligbilities in any order that the Lender may, in its absolute discretion,
determine: The value of any Secured Assets appropriated in accordance with this Clause shall be
the price of those Secured Assets at the time the right of appropriation is-exercised.as listed on
any recognised market index; or determined by any other method that the Lender may select
(including independent valuation), and the Chargor agrees that the methods of valuation provided
for in this Clause are commercially reasonable for the purposes of the Financial Collateral
Regulations.

10. Receiver

10.1 At anytime after the security constituted by this Deed has become enforceable, or at the request
of the Chargor; the Lender may, without further notice, appoint by way of deed, or otherwise in
writing, any.one ormore persons to be a Receiver of all orany part of the Secured Assets.

10.2  The Lender may, without further notice {subject to section 45 of the Insolvency Act 1686), from
time to time, by way of deed, or otherwise in writing, remove any Receiver appointed by it and
may, whenever it thinks fit, appoint a new- Receiver in the place of any Receiver ‘whose
appointment may for any reason have te rminated.

10.3.  The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1825, and the remuneration of the Receiver shall be a debt
secured by this Deed, which shall be due and payable immediately on its being paid by the
Lender.

104 The power to appoint a Receiver conferrad by this Deed shall be in addition to all statutory-and
other powers of the Lender under the insolvency Act 1986, the LPA 1925 or otherwise, and shall
be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or
otherwise.

18.5  The power to appoint a Receiver {whether conferred by this Deed or by statute) shall be, and
remain, exercisable by the Lender despite any prior-appointment in respect of all or-any part of
the Secured Assets.

10.6  Any Receiver appointed by the Lender under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
losses and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency
of each Receiver shall continue until the Chargor goes into liquidation and after that the Receiver
shall act as principal and shall not become the agent of the Lender.,

11. Powers of Receiver

111 Any Receiver appointed by the Lendsr under this Deed shall, in addition to the powers conferred
on-him by statute, have.the powers set out in this Clause 11.If there is more than one Receiver
holding office at the same time, each Receiver may {unless the document appointing him states.
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112

11.3

114

11.5
116

11.7

118

11¢

1110

1L11

1112

11.13

11.14

11.15

11.16

conditions, that he thinks fit.

A Receiver may provide services and employ, or engage any Mmanagers, officers, servants,
contractors, workmen, agents, other personnel ang professional advisers on any terms, and

subject to any conditions, that he thinks fit, A Receiver may discharge any such person or anysuch

persen appointed by the Chargor.
A Receiver may make, ‘exercise or revoke any value added tax option to taxas he thinks fit.

A Receiver may charge and recejve any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) that the lender may prescribe or agree with him.

burpose, and take possession of the Secured Assets with like rights.

A Receiver may carry on, manage; develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business of
the Chargor.

A Receiver may sell, exchange, convert into money. and realise 3il or any of the Secured Assets in
respect.of which.he is appointed in any manner (including, without fimitation, by public auction or
private sale) and generally on any terms and conditions as he thinks fit. Any sale may be for any
constderation that the Receiver thinks fit.and 2 Receiver may promote, or concur in promoting, a
company:to purchase the Secured Assetsto be sold.

A Receiver may sever and sell separately any fixtures or fittings from any Property without the
consent of the Chargor.

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

properor desirabfe-for-rea'lising any of the Secured Assets,

A Receiver may make any arrangement, settlement or compromise between the Chargorand any
other person that he may think expedient.

A Receiver may bring, prosecute, enforce, defend and abandon a1 actions, suits.and proceedings
in relation to any of the Secured Assets as he thinks fit.

A Receiver may make. substitutions of, or Improvements to, the Equipment as he may think
expedient,

A Receiver may make calls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital with (for that purpose-and for the purpose of enforcing payments of
any calls so made) the same powers as are conferred by the articles of association of the Chargor
on.its directors in respect of calls authorised to be made by them.
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11.17

131.18.

11.19

11.20

1121
1122

121

2.2

12.3

i3,
131

A Receiver may, if he thinks fit, but without prejudice to the indemnity in Clause 14, effect with

any insurer any policy of insurance either in liew or satisfaction of, or in addition to, the insurance
required to be maintained by the Chargor under this Deed.

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had
been duly appointed under the LPA 1925, and exercise all powers provided for an administrative
receiver in Schedule 1 to the Insolvency Act 1986.

A Receiver may, for any of the purposes authorised by this Clause. 11, raise money by borrowing
from the Lender {or from any other person) either unsecured or on the security of all orany of the
Secured Assets in respect of which he is appointed on any terms that he thinks fit (including, if the
Lender consents, terms under which that security ranks in priority to this Deed)

A Receiver may redeem any prior Security and settle and pass the accounts to-which the Security
relates. Any accounts so settled and passed shall be, In the absence of any manifest error,
conclusive and binding on the Chargor, and the monies so paid shall be deemed to be an expense
properly incurred by the Receiver. *

A Receiver may delegate his powers in accordance with this Deed.

A Receiver may, In relation to any of the Secured Assets, exercise all powers, authorisations and
rights he would. be capable of exercising, and do all those acts -and things, as an absolute
beneficial owner could exercise ordoin the ownershipand management of the Secured Assets or
any part of the Secured Assets.

A Receiver may do any other acts and things:
that he may consider desirable or necessary for realising any of the Secured Assets;

that he may consider incidental or conducive to any of the rights or powers conferréd on a
Receiver under or by virtue of this Deed or law; or

that he anfu_ﬁy may or can do as agent for the Chargor.
Delegation

The Lender or-any Receiver may delegate (either generally or specifically) by powerof attorney or
in any other manner to any person any right, power, authority or discretion conferred on it by this
Deed (including the power of attorney granted under Clause 16).

The Lender and each Receiver may make a delegation on the terms afid conditions (including the
power to sub-delegate) that it thinks fit.

Neither the Lender nor any Receiver shall be in any way liable orresponsible to the Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Delegate.

Application of proceeds

All monies received by the Lender, & Receiver or 3 Delegate pursuant to this Deed, after the
security constituted by this Dead has become ‘enforceable, shall {subject to the claime of any
person having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority:

in or towards payrment of ot provision for-all costs, charges and expenses incurred by or on behalf
of the Lender {and any Receiver, Delegate, attorney or agent appointed by it} under or in
connection with this Deed, and of all remuneration due to any Receiver under or in ¢onnection
with this Deed:

in or towards payment of or provision for the Secured Liabilities in any order and manner that the
Lender determines;-and
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{c)
13.2

14.2

15.
15.1

(a)
{b)
{c)

in payment of the surplus (if any} to the Chargor or other person entitled to it.

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of section
109(8] of the LPA 1925, which is-varied accordingly, of otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular order
between any of the Secured Liabilities.

Al monies received by the Lender, a Receiver or a Delegate under this Dead-

may, at the discretion of the Lender, Receiver or Delegate, be credited to any suspense. or
securities realised account;

shall bear interest, if any, at the rate agreed in writing between the Lender and the Chargor; and
may be held in that account for ¢o long as the Lender, Receiver or Delegate thinks fit.
Costs and indemnity

The Chargor shall, within five Business Days of demarid, pay to, or reimburse, the Lender and any
Receiver; on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind
(including, without limitation, legal, printing and out-of-pocket expenses) incurred by the Lender,
any Receiver or any Delegate in connection with:

this Deed or the Secured Assets;

taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do sa) any of the
Lender's, a Receiver's or a Delegate’s rights under this Deed: or

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

together with interest, which shall accrue and be payable (without the need for any demand. for
payment. being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or after judgment, liquidation, winding up or
administration of the Chargor) at the Default Rate.

The Chargor shall indemnify the Lender, each Receiver and each Delegate, and their respective
employees and agents against all liabilities, casts, expenses, damages and losses {including but
not limited to any direct, indirect or consequential losses, loss of profit, loss of reputation and all
interest, penalties and legal costs (calculated.on a full indemnity basis) and all other professional
costs and expenses) suffered orincurred by-any of them arising out of or in connection with:

the exercise or purported exercise ofany of the rights, powers, authorities or discretions vested in
them under this Deed.or by law inrespect of the Secured Assets;

taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do .s0) the
security constituted by this Deed; or

any default ordelay by the Chargor in performing any of'its obligations under this Deed.

Any past or present employee or agent may enforce the terms. of this Clause subject-to and in
accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999.

Further assurance

The Chargor shall, at its own expense, take whatever action the Lender or any Receiver may
reasonably require for:

creating, perfecting-or protecting the:security intended to be created by this Deed;. -
facilitating the realisation of any Secured Asset;.or

facilitating the exercise of any right, power, authority or discretion exercisable by the Lender or
‘any Receiver in respect of any Secured Asset,
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is.
16.1

{b)

16.2

i7.

(a)

(b)
is,
18.1

18.2

19,
191

18.2

20.
20.1

20.2

Power of attorn a8y

By way of security, the Chargor irrevocably appoints the. lender every Receiver and every
Delegate separately to be the attorney of the Chargorand, in its name, on its behalf and as its'act

’

and deed, to execute any documents and do any acts and things that:

the Chargoris required to execute and do under this Deed; or

Release

Subject to Clayse 24.3, on the expiry of the Security Period (but not otherwise), the Lender shall,
at'the request and cost of the Chargor, take whatever action is necessary to:

release the Secured Assets from the_security constituted by this Deed; and
reassign the Secured Assets to the Chargor.
Assighment and transfer

At any time, without the consent of the Chargor, the Lender may assign or transfer any-or afl of its
rights and obligations under this Deed. The Lender may disclose to any actual or proposed
assignee. or transferee any information in its possession that relates to the Chargor, the Secured

Assets and this Deed that the Lender considers appropriate.

The Chargor may not assign any of its rights; or transfer any of its rights or obligations, under thig
Deed.

Set-off

The Lender may at any time set off any liability of the Chargor to the Lender against any liability of
the Lender to the Chargor, whether sither liability is preserit or future, liquidated or unliquidated,
and whether or not either liability arises- under this Deed. If the liabilities to be set off are
expressed in different currencies, the Lender may convert either liability at a market rate of
exchange for the purpose of set-off. Any exercige by the Lender of its rights under this Clause. shal|

notlimit or affect any other rights or remedies available o it underthis Deed or otherwise.

The Lender is not obliged to exercise its rights under Clause 19.1. If, however, it doeg eXercise
those rightsit must promptly notify the Chargor of the set-off that has been made.

Amendments, waivers and consents

No amendment of this Deed shall be effective unless it is in writing-and sigried by, or on behalf of,
each party (orits authorised répresentative).

Awaiver of any right or remedy under this Deed or by law, or any tonsent.given under this Deed,
is-only effective if given in writing by the waiving or consenting party and shall not be deemed g
walver of any other breach or default. it only applies inthe circumstances for which it is given and
shall not prevent the party giving it from subsequently relying on the relevant provision. A failure
or delay by a party to exercise any right or remedy provided under this Deed or'by law shall not
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20.3

21.
211

22,
22.1

23,
23.1

24,
24.1

24.2

24.3

{b)

24.4

‘The rights.and remedies provided under this Deed are tumulative and are in addition to, and not

exclusive of, any-rights and remedies provided by law.

Saverance

If any provision (or part of a provision) of this Deed is or becomes invalid, illegal or unenforceable,
it shall be deemed modified to the minimum extent necessary to make it valid, legal and
enforceable. If such modification is not possible, the relevant provision {or part of a provision)
shall be deemed deleted. Any modification to or deletion of a provision {(or part of a provision}
under this Clause shall not affect the legality, validity and enforceability of the rest of this Deed.

Counterparts

This Deed may be executed in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but all the counterparts shall together constityte
one deed,

Third party rights

Except asexpressly provided elsewhere in this Deed, a person-who is not a party to this Deed shall
not have any rights urider the Contracts (Rights of Third Parties) Act 1999 #o enforce, or enjoy the
benefit of, any term of this Deed. This does not affect any right or remedy of a third barty which
exists, or is available, apart from that Act.

Further provisions

This Deed shall be in addition to, and independent of, any other Security or guarantee that the
Lender may hold for any of the Secured Liabilities .at any time. No. prior security held by the
Lender over the whole or any part.of the Secured Assets shall merge in the security created by
this Deed,

This Deed shall remain in full force and effect as a .continuing sécurity for the Secured Lia bilities,
despite any settlement of account, or intermediate payment, or other matter or thing, unless and
until'the Lender discharges this Deed in writing.

Any release, discharge or settlement between the Chargor and the Lender shall be deemed
conditional on no payment orsecurity received by the.Lender in respect of the Secured Liabilities
being avoided, reduced or ordered to be refunded pursuant to-any law relating to insolvency,
bankruptey, w?nc%ingmup, administration, receivership or otherwise, Despite any such release,
discharge or settlement:

the Lender or its nominee may retain this Deed. and the security created by or pursuant to it,
including all certificates and documents relating to the whole or any part of the Secured Assets,
for any period that the Lendsr deems necessary to provide the Lender with security against any
such-avoidance_, reduction or order for refund;.and

the Lender may recover the value or amount of such security or payment from the Chargor
subsequently as if the release, discharge or settlement had not occurred.

A certificate or determination by the Lender as to any amount for the time being due to it from
the Chargor under this Deed shall be; in the absence of any manifest grror, conclusive evidence of
the amount due.

20




24.5

25,
251

(a}
(b)

(i)

25.2

(a)
(b)

253
254
255
286,

26.1

26.2

The restriction on the right of consolidation contained in section 93 of the LPA 1925 shail not
apply to this Deed.

Notices

this Deed shall be:

in writing;

deliverad by hand, by pre-paid-first-class: post or. other next working day delivery service or sant
by fax; and

sentio:
th'@_Chargor at:
Address: 27 Floor, 32-33 Gosfiald Street, Fitzrovia, London, W1W 6HL

Email: Jee.bramze“@shepherdcox.com-

Attention: Lee Bramzell
to-the Lender gt
Address: Whitehall Mansions - Level 7 , Ta’ Xbiex Seafront, Ta’ Xbiex XBX102 6, Malta

Email: fancarl.farrugia @athos-group.com

Attention: Lorella Mintoff

or 1o any other address or fax number as is notified in writing by one party to the other from time
to time.

Any notice or other communication that the Lender gives to the Chargor shali be deemed to have
been received:

if delivered by hand, at the time it is left at the relevant address;

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

if sent by fax, when received in legible form.

A notice or other communication given as described in Clause 25:2{a) or Cla use 25.2(c)on a day
that is not a Business Day, or after normal business hours, in the place it is received, shall be
deemed to have been received on the next Business Day.

Any notice or other communication given to the Lender shall be deemed to have been received
only on actual receipt.

This Clause 25 does not apply to the service of any.proceedings or other documents in any legal
action of, where applz‘cab‘le,_ any arbitration or other method of dispute resolution.

A notice.or other communication given under or in connection with this Deed is-not valid if sent
by e-mail.

Governing law and jurisdiction

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

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall'have exclusive jurisdiction over-any dispute or claim arising out of orin connection with this
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26.3

Deed or its subject matter or formation {including_ hon-contractual disputes or claims). Nothing in
this Clause shall fimit the right of the Lender to take proceedings. against the Chargorin any other

26.2 being served on it in accordance with the provisions. of this Deed refating to service of
notices. Nothing contained in this Deed shall affect the rightto serve process in any other manner
permitted by law.,

22




Executed as a deed by Luga
Ltd, a tompany incorporated
in Malta, acting by

M AN Ak nnan hr e nh ey meeiin

(name) and
(name), who, in accordance

with the laws of  that
territory, are acting: under
the authority  of  the
company.

Signed by ..£EE _BRAM2L7 1
For and on behalf of Three Ways

House Hotel Limited

In the presence of:

Witness sighature:

Witness name:

Witness address:

Witness occupation:

Signature in the name of the
company Luga Ltd

....................

Signature of first authorised
signatory

....................

Signature of second
authorised signatory

Director

Lg@*";’*

AN ELered

...............................................

CHANCERY LANE
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