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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 0884 5607 0002

The Registrar of Companies for England and Wales hereby certifies that
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delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

23rd January 2020 .

Given at Companies House, Cardiff on 24th January 2020

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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Aol »
This deedis dated (17" ooy 200676

Partiss

(1)

HOWSY LIMITED, a company incorporated and registered in England and Wales with
company number 08845607, whose registered office is at 27-33 Bethnal Grean Road,
London, England, E1 8LA (Borrower); and

{2} THE PRISM INCOME SP LTD (Company number 113574 C2/GBL), incorporated in
Mauritius and having its registered office at Clo L C Abelhelm Lid, Ruisseau Croole
Offices, Block B, 2nd Floor, La Mivoie, Riviere Norle, Mauritius {(Lender).

BACKGROUND

fA) The Lender has agreed, pursuant to the Facility Agresment, to provide the Borrower with
loan facilities on 2 secured basis.

{B) Under this deed, the Borrower provides security to the Lender for the loan facilities made
available by the Lender o the Borrower under the Facility Agreement.

i. Definitions and Interpretation

1.1 Definitions

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

Administralor an administrator appointed to manage the affairs, business and property
of the Borrower pursuant to clause 12.8.

Book Debts: all pressnt and future book and other debts, and monetary claims due or
owing to the Borrower, and the benafit of all security, guarantees and other rights of any
natura enjoyed or held by the Borrower in relation to any of them.

Business Day: a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business.

Deciared Defauit msans an Event of Default in respect of which any notice has been
issued or rights exsrcised by the Lender under clause 13.2 of the Facility Agreament.

Delegate: any person appointed by the Lender or any Receiver pursuant to clause ”E?
and any person appointaed as attornay of the Lender, Recsiver or Delegats.

Daesignated Account: any account of the Bomowsr nominated by the Lender as a
designated account for the purposes of this deed {Including any account held in the
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name of the Borower inlo which axcess cash derfved from the Borrower's Subsidiaries
is transferrad).

Environment: the natural and men-made environment including all or any of the
following media, namely ailr, waler and land (including air within buildings and other
natural or man-made structures above or below the ground) and any living organisms
{including man] or systems supported by those madia.

Environmental Law: all applicable laws, sialules, regulstions, secondary lsgislation,
bya-laws, common law, directives, treaties and other measures, judgments and
decisions of any court or tribunal, codes of praclice and guidance notes In so far as they
redata o or apply o the Environment,

Event of Defaull: has the meaning given o that expression in the Facilily Agreement.

Excluded Insurance Prooseds means any procesds of an insurance claim which the
Borrower notifles the Lender are, or are o be, applied:

a) o mest a third party claim;

by o cover operating losses in respect of which the relevant insurance claim
was mads; or

o ir the replacement, reinstatement and/or repair of the assets or otherwise
in amelioration of the loss in respect of which the rslevant inswrance claim was
made,

in each casse as soon as possible (but In any event within 12 months, or such
longer period as the Lander may agree) after receipt, or

di  which, not fall under the preceding peragraphs and do not whan
aggregated with the proceeds of any other insurance claims not faliing under
the preceding paragraphs, do rod escceed £50,000 in any calendar vear

Excludad Property means, in respect of any leasshold property held by the Borrower
under a lease which either precludes absolutely or conditionally (including requiring the
consent of any third parly} the Borower from creating any charge over its leasshold
intarest in that property and/or as specified in part 3 of schedule 1

Facility Agreement; the facility agreament dated 20118 batwearn
the Borrower and the Lender for the provision of the loan facilities secured by this deed.

Financial Collateral: has the meaning given io that expression in the Financial
Lollateral Regulations.

Financlal Collateral Regulations: the Financial Collatersl Amangemenis (No 2)
Regulations 2003 (3f 2003/3226).

Insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time o time In respect of s assels or business ({including, without

S1Z3AB00-0888, v, 7
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limitation, any contract or policy of insurance relating to the Propertiss) other than public
liabilidty and third party lability msurances,

Intellectual Property: the Borrowsr's present and future patents, rights io invertions,
copyright and related rights, trads marks, business names and domain names, righis in
get-up, goodwill and the right 1o sue for passing off | rights in designs, detabase rights,
rights 1o use, and protect the confidentiality of, confidential information {(ncluding know-
how) and all other inteflectual property rghts, in each case whether registered or
unregistersd and including all applications and righis to apply for and be granted,
rerswals or extensions of, and rights to claim priority from, such righis and all simitar or
aguivalent righis or forms of profection which subsist or will subsist now or in the fulure
in sny part of the world,

Investments: all present and fulure certificated stocks, shares, loan capilal, securities,
bonds and invesiments (whather or not marketable) for the time baing ownad {al law or
in equity) by the Borrower, including any:

ay  dividend, interest or other distribution paid or pavable in relation 1o any of
the Investments: and

b} right, money, shares or property acoruing, offered or issued st any ims in
relation to any of the rvestments by way of redemption, substitution, exchange,
corwversion, bonus, preference or otherwise, undsr option rights or otherwise,

LPA 1825 the Law of Properly Act 1825,

Properties: all freehold and leasshold properties (whether registersd or unregisterad)
and all commonhold properties, now or in the future (and from time to time) with a value
in excess of £100,000 and owned by the Borowsr, or in which the Borrowsr holds an
interest (including, but not limited fo, the properties specified in Schedule 1), and
Property: means any of them, except for leasehold propertias where:
a;  sither the relevant lease was granted for a period of less than 15 years or
the unexpired term of the lease is less than 18 years from (1) the date of this

deed or (2] the date on which the relevant leasehold property is acquired (as the
case may be) and

by the Borrowsr is obliged to pay rack rant

Receiver: a receiver, receiver and manager or administrative receiver of any or alt of the
Securad Assets appointed by the Lender under clause 15,

Helevant Agresment. sach agreerment specified in S

Secured Assets: all the asssts, properly and undertaking for the time being sublect to
the Becurity created by, or pursuant io, this deed (and references 1o the Secursd Assets
shall include references o any part of them),

Secured Liabilities: all presend and fulure monies, obligations and Habilites of the
Borrower to the Lender, whether actual or contingent and whether owsd jointly or

3
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1.2

14

severally, &8s principal or surety or in any ather capacity, under or In connaction with the
Facility Agreement or this deed {including, without limitation, those arising under clause
29.3(b}). together with all interest {including, without limitation, default interest) accruing
in respect of those monies, obligations or labilities.

Becyurity Financial Collateral Arrangement: has the meaning given to that expression
in the Financial Coliateral Regulstions.

Becurity: any morigage, chargs (whether fized or floating, lngal or eguitable), pladgs,
len, assignment by way of securlly or other securily intarest securing any obligation of
any person, or any other agreement or arrangemeant having a similar effect.

Becurity Period: the pericd starting on the date of this desd and ending on the date on
which ail the Ssoured Liabilies have been uncondifionsfly and hrevocably pald and
discharged in full and no further Becured Liabilities are capable of being sulstanding,

intarpretation

In this desd:

{a) The provisions of clause 1 of the Facility Agreement apply to this deed as if they
ware s oud in full in this deed, excert that each reference in that clause to the
Faclity Agrsement shall be read as o reference o this desd,

() Where consent of the Lender is reguired, such consent can be requested and
provided by emall and i such consert has not been provided or refused within
14 days of a request for consent, the Lender shall be deemed to have given
oonsent for such matler,

lawback

if the Lender considers that an amount paid by the Borrowsr In respact of the Secured
Liabilties ts capable of being avoided or otherwise ssl sside on the liquidation or
administration of the Borrower or otherwias, then that amount shall not be considered to
have been revocably paid for the purposss of this deed.

Mature of security over real property

A raference in this deed o a charge or morpage of or over any Properly includes:

{8y sl buildings and fdures and fittings {Including tade and tenant's fiduras and
fillings) that are situated on or form part of that Property at any tims;

(b} 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 bensfl of any covenants for e given, or enterad intg, by any predecessor
in title of tha Borrowsr in respact of that Properly, and any monies paid or
payable in respect of thoss covenants; and

412318000828, v. 7
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1.5

1.8

1.7

3.2

{d} sl rights under any licence, agresment for sale or agresment for lsase in
respact of that Property,

Law of Property (Miscellaneous Provisions) Act 1988
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act

1969, the terms of the Facility Agreement and of any side letlers belween any parties in
redation to the Facilily Agreement ars incorporated into this dasd,

Parpetuity pariod
¥ the rule against perpetuities applies to any rust crested by this deed, the perpetuity

pariod shall be 126 vears {as specified by section (1) of the Perpetulties and
Accumulations Act 20083,

Schedules

The Schedules form part of this deed and shall have effect as I sat oul In full In the body
of this deed. Any reference to this dead includas the Schedules,

Covenant to pay

The Borrowsr shall pay to the Lender and discharge the Secursd Lisbilites when they
bacoms dus and in accordance with their terms,

Grant of securily
Legal morigage

As a continuing security for the payment and discherge of the Secured Lisbilitiss, the
Borrower with full title guaraniee charges to the Lender, by way of second legal

mortgage, each Property specified in Bohedule 1,

Fixed chargss
As a continuing security for the pavmant and discharge of the Secured Liabilities, the
Borrowar with full tite gusranies charges to the Lender by way of first fixed charge:

fay  all Properties acgquired by the Borower in the fulure;

{b} all present and future interests of the Borrower not sffectively morigaged or
charged under the preceding provisions of this clause 3 in, or over, freshold or
leasehold property,

{cy all present and future rights, lcences, guaraniess, renis, deposils, coniracts,
sovenanis and warranties relating 1o each Proparty;

A123-1800-0888, v. 7
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3.3

5.4

3.5

{dy all licences, consenis and authorisations (siatutory or otherwise) held or
required in connection with the Borrower's busingss or the use of any Secured
Aswet, and all vights In connastion with them;

{e) ailits presani and future goodwill;
{fi &l its uncalled capital;

{g} &l the infellectual Property;

{hy  alithe Invesimends;

{iy al monias from time {o time standing to the credit of its accounts with any bank,
financial instilution or other pereson {inciuding sach Designated Account),
together with all other rights and benefits accruing fo or arising in connection
with each secount {including, but not imited to, entiflements o interest);

{y &l its righis in respect of each Insurance Policy, including alt daims, 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; and

{k) allits rights in respect of each Relevant Agreement and all other agreemans,
Instruments and rights relaling to the Secursd Assets, to the exient not
sffectivaly assigned under clause 3.3,

Assipnment
Az g continuing security for the paymernd and discharge of the Secured Liabilities, the

Borrower with full title guarantee assigns to the Lender absolutely, subject fo a provise
for reassignment on irrevocable discharge in full of the Secured Liabilities:

{z} all itz rights in sach Insurance Polioy, Including all claims, the procesds of all
claims and all returns of premium in connection with each Insurance Policy;

{b) all the Intelleciual Property, and

{0} the benefil of each Relsvant Agreement and the benefit of all other agresmants,
instruments and righis relating fo the Secured Assets.

Floating charge

As a continuing security for the payment and dischargs of the Secured Liabilities, the
Borrowar with full Hitle guarantae charges {0 the Lender, by way of first floating chargs,
all the undertaking, property, assets and righiz of the Borower {including the Book
Debts of the Borrower and its Subsidiaries) al any time not sffectively morlgaged,
charged or assigned pursuant fo clause 2.1 to clause 3.3 inclusive.

Gualifying floating charge

Paragraph 14 of Sjgijfs__adule 1 10 the Insolvency Aot 1986 applies 1o the finating chargs
created by clause 3.4,

412318000888, v. 7
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3.6  Leasehold security restrictions

any relevant consant, or waiver of any prohibition, o the creation of sacurity
ovar that Excluded FProperty.

{b} in relation {o each Excluded Property, the Borrower undertakes to:

(It apply for the relevarnt comsent or waiver of prohibition within ten
Business Days of the dale of this desd, and o use reascnabis
gndeavours to oblain that consent or walver as soon as possible;

(i keep the Lender informad of its progress in obtaining that consant or
walver, and

(iy  promplly on receipt of the conserd or walver, provids the Lender with &
copy of that consent or waiver.

{¢) Immsdiataly on receipt by the Borrower of the relevant consent or waiver, that
Excluded Property shall be become the subject of a morlgage or charge (as
appropriate) pursuant to clause 3.1 to clause 3.2,

{4} ¥ reguired by the Lender at any time following receipt of that consent or waiver,
the Borrower shall, at its own cost, prepare and execute any further documanis
and take any further action the Lender may require, in its absolule discretion, for
perfecting ite security over thal Excluded Property.

3.7 Automatic crystallisation of floating charge
The floating charge crealed by clause 34 shail automatically and immediately {without
notice) convert into a fixed charge over the assets subject o that floating charge i
{a} the Bomrowern

(i creates, or attempts {0 create, withoul the prior wiltlen consent of the
Lender, Security or a trust in favour of another person over all or any
part of the Secured Assels {except as expressly permitted by the terms
of this deed or the Facility Agresment); or

() disposes, or atternpis fo dispose of, all or any part of the Secured Assets
{other than Secured Assets that are only subject to the floating charge
whila it remaing uncrystaliised);

(b} 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 rssolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Borrowaer.

3.8  Crystallisation of floating charge by notice

4123-1800-0828, v. 7
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2.8

4.7

4.2

5.1

The Lendar may, in s sole discration, by writlen notice to the Borower, convert the
floating charge created under this deed info 8 fixed charge as regards any part of the
Secured Assels specified by the Lender in that notice if:

{8} = Declared Defzult has ocourred; or

(b the Lender (acting resscnably) considers those assels o be In danger of being
selzed or sold under any form of distress, aflachment, exsoution or othar legal
mroness of o be otharwise In jeonardy.

Assets acauired after any fioaling charge has crystailised
Any asset acguired by the Borrower after any orysiailisation of the foating chargs
created under this desd that, bul for that crystalissiion, would be subject o a floating

charge under this deed, shall (unlass the Lender confirms otherwize to the Borrowsr in
writing} be charged {o the Lender by way of first fixed charge.

Liabiity of the Bormrower
Liability not discharged
The Borrower's labilily under this deed In respact of any of the Secured Lisbillties shall

not be discharged, prejudiced or affectsd by

{a) any securily, guarantes, indemnity, remedy or other right held by, or avallable
to, the Lendsr that s, or becomes, wholly or partially illegal void or
uneniorceable on any ground;

{by the Lender renewing, delenmining, varying or increasing any Tacility or other
fransaction In any manner or concuring in, accepling or varving any
cormpromise, arangemant or selflemeant, or omitling to claim or enforge
paymenrt frorm any other person; or

{c} any other act or omission that, but for this clause 8.1, might have discharged, or
otherwise prejudiced or affectsd, the liabilly of the Borrowar,

Immedizte recourse

The Borrower wedves any rght it may have to reguire the Lender (o anforce any security
or other right, or claim any payment from, or otherwise procsed againsl, any olhsr
parson bafors erforcing this desd against the Borrower,

Representations and warranties
Hepresentations and warranties

The Borrower makes the representations and warranties set out in this clause b to the
Lender.

4123-1800-0028, v. 7
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8.2

5.3

5.4

5.5

58

5.7

8.8

.4

510

511

wnarshin of Secured Assels

The Borrower is the sole legal and beneficial cwwner of the Securaed Assels.

Mo Security

The Secured Assets are frae from any Security other than the Securlty created by this
deed or permitlad pursuant o this daed or the Facilily Agreement.

Mo adverss clalms

The Borrower has not recaived, or scknowledged notice of, any adverse claim by any
person o respect of the Secured Assels or any interest in them.

Mo adverse covenanis

The Borrower s not aware of any covenants, agresments, reservations, conditions,

interests, righis or other matters whatsosver that malerially and advarssly affect the
Secured Assels.

Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the
Senured Assels,

Mo interference in enjoyment

Mo facility necessary for the snjoyment and use of the Secured Assels is subject to
terms antitling any person 1o ferminate or curlall s use.

Mo overriding interests

The Borower is not aware of anvthing that has arisen, has been created or is subsisting,
that would ba an overriding interest in any Property.

Mo probibitions or breachas

There & no prohibition on assignment in any Insurance Policy or Relevant Agreement
ard the enlry into this dead by the Borrowsr doas not, and will not, constitute & breach of

any Insurance Policy, Relevant Agreement or any other agreement or instrument binding
ors the Borower or its assels,

Environmential complisnce
Tha Borrowsr has, at all times, complied in all maleral respacts with all applicabls
Ervironmental Law.

Enforcesble securily

4123-1800-0928, v. 7
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.12

5.1%

6.1

Subject to the Legal Reservations, this deed constitutes and will constiule the legal,
valid, binding and enforcesble obligations of the Borrowsr, and s, and will confinue to
he, sffactive security over all and evary part of the Secured Assals in acoordance with iis
terms.

Investments

{a} The Investments are fully pald and are not subject o any option 1o purchase or
similar rights.

(b}  MNo constitutional document of arn issusr of an Investment, nor any other
agresment:

{y  resticts or Inhibils any lensfer of the Invesiments on creation or
anforcemant of the security constituled by this deed; or

{iy  contaling any rights of pre-emption in relation o the nvestiments,

oy The Borrower has complisd with all notices relaling to all or anv of the
Irwvestmenis received by # pursuant fo sections 7900 and 790E of the
Companies Act 2008,

() Mo wamning notice has been lssued under paragraph 1(2) of Schedule 18 of the
Companies Agt 2006, and no restictions notice has been issued under
paragraph 13) of Schedule 18 of the Companies Agl 2008, in respect of all or
any of the Investments.

Thrnes for makdng representations snd warranties
The representations and warrardies set out in clause 52 1o clause 512 arg mads by the
Borrower on the date of this deed and the representations and warranties contained In

8.2 to 513 are desmed 1o be repeated on the first day of each Interest Period with
reference (o the facls and circumstances then existing.

General covananis
MNegative pledge and disposal reslvictions
The Borrowesr shall not at any time, except with the prior wrillen conserd of the Lender or

as parmitted in the Facllily Agreement:

(2] oregle, purnort o creats or knowingly permit fo subsisl any Securily on, or in
ralation to, any Secured Assst other than any Security created by this deed;

{n)  sell, assign, ransfer, part with possession of, or otherwise disposs of in any
mannar {or purport o do s0), all or any part of, or any interest in, the Secured
Assets (excepl, in the ordinary course of business, Secured Assets that are only
subjact 1o an unorystallised floating charge), or

10
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6.2

6.3

&.4

6.5

8.6

{c) create or grant {or purport to create or grant) any intersst in the Secured Assets
in favour of a third party.

Preservation of Secursd Assels

The Borrower shall not do, or knowingly permit to be done, any act or thing that would or
might depreciate, jeopardise or othenwise prejudice the security held by the Lender, or
materially diminish the value of any of the Secured Assels or the effectivenass of the
security created by this deed,

Compliance with laws and regulations

{8} The Borrower shall not, without the Lender's prior written consent, use or permit
the Secured Assats to be used in any way contrary to law.

(by The Borrower shall:

{iy  comply with the requiremants of any law and regulation relating to or
affacting the Becured Assets or the use of it or any part of them;

{}  oblain, and promptly renew from time o time, and comply with the terms
of all authorisations that are required in connection with the Secured
Assgets or thalr use or that are necessary o preserve, maintain or renew
any Securad Asset; and

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

Enforcement of righis

The Borrower shall use reasonable endeavours io:

{a} procure the prompt observance and performance of the covenants and other
obligations imposad on the Borrowers counterparties (including each
countarparty in respact of a Relevant Agreement and sach insurer in respect of
an insurance Policy); and

{b) enforce any rights and institute, continue or defend any proceedings relating to
any of the Sacured Assols that the Lender may reguire from time to time.

Notice of misrepresentation and breaches
The Borrower shall, promptly on becoming aware of any of the same, notify the Lender
in writing of:

{a} any representation or wamaniy set out in clause 5 which is incorect or
mislsading in any material respect wher made or desmed to be repeatad; and

{b} any breach of any covenant set out in this deed.

Title documents

11
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The Borrower shall, as 8o required by the Lender, deposit with the Lender and the
Lender shall, during the Security Perind be entitled to hold:

{a) all desds and documents of title relating 1o the Secured Assals that are in the
possession or conlrol of the Borowsr {and ¥ these are nol within the
nossession or contrl of the Bormower, the Borrower underlakes o obiain
possession of sl these desds and documents of fitle);

{by  all Insurance Policies and any other insuwrance policies relating o any of the
Saecured Assets that the Borrower is entitied to possass;

) all deeds and documsnts of tile (f any) relating o the Book Debis as the
Lendasr may spacify from fime to ting; and

{d} coples of all the Relevant Agresments, certified to be frue copias by either a
director of the Borrower or by the Borowsr's solicitors.

8.7 Insurancs
{a) The Borrowsr shall insure and keep insured the Secured Assels against
(v loss or damags by fire or teorist acts;

(i other risks, perils and conlingencies that would be insured against by
reasonably prudent persons camying on the same class of business as
the Borrowsr; and

gy any ofher sk, perils and cordingencies as the Lender may reasonably
require,

(b} Any such insurancs must be with an insurance company or underwriters, and
on such ferms, as are reascnably accepiable to the Lender, and must inciude
property owners' public labiity and third party liability insurance and be for not
less than the replacement value of the relevant Secured Assets (meaning in the
case of any premises on ary Froperty, the tolal cost of endirely rebuilding,
reinstating or replacing the premises in the evert of their being destroyed,
together with architects’, survavors’, enginesrs’ and other professional feas and
charges for shoring or propoing up, demolition, site olearance and reinstatement
with adequsde allowance for inflation] and ioss of rents pavable by the fenants
or other cccuplars of tha Property for a period of at least thres vears, including
provision for increases in rent during the period of insurancs

() The Borrower shall, I requesied by the Lender, produce fo the Lender sach
policy, cerifficate or cover nole relating W the Insurance required by clause
6.7(n) (or where, in the case of any leasehold property, that insurance Is
effectad by the landlord, such evidence of insurancs as the Borrowsr iz entitied
to obiain from the landlord under the terms of the relevant lsase).

{d} The Borower shall, if requested by the Lender, use reasonable endeavours to
procure that the Lender s named as composits insured in respadt of s own

12
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{e)

separate insurable infersst under each insurance policy (other than public
liability and third party Bability insurances) maintained by # or any person on s
behalf in accordance with clause 6.7(a) but without the Lender having any
labilty for any premium in relation to those Insurange Policies unless B has
expressly and specifically requested o be made llable in respect of any
increase in premium or unpald pramium in respect of any Insurance Policy.

The Borrower shall ensure that each Insurance Policy contains:

i aloss paves clhuse under which the Lender is named as first loss paves
{other than in respect of any claim under any public liability and third
party liability insurances);

iy terms ensurng that it cannot be avoided or vitlated as sgainst the
Landar by reason of the act or defaull of any other insured party or any
misrgpresanation, non-disclosurs or fallure fo make a falr presentation
of risk by any other insured party;

{fiy & waivar of each insurer's rights of subrogation against the Borrower, the
Lander and the tenenis of any Propery other than any such rights
arising in connection with any fraud or eriminal offerce commitied by any
of those persons in respect of any Property or any Insurance Policy; and

{(iv)  lerms ensurng that no nsurer can repudiate, rescind or cancsl If, freat it
as avoided in whole or in part nor treat | as expired due 10 non-payment
of premium without giving at least 30 days’ prior written notice to the
Lender,

6.8 Insurance premiums

The Borower shall:

(a)

(b}

promptly pay all pramiums. in respect of each insurance policy maintained by It
in accordance with clause 8.7(a) and do all other things necessary to keep that
polioy in full foree and effect; and

{if the Lender so requires) produce o, or deposit with, the Lender the receints
for all premiums and other payments necessary for effecting aﬁ_gi___}g_ee;}iﬁg U
sach insurance policy maintained by it in accordance with clause 6.7(a).

4.8 o Invalldstion of Inzsurange

The Borrower shall not do or omit to do, or knowingly 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 clause 6.7(a).

8.10  Proceads of insurance policles

4123-1800-0829, v. 7
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Excapt for in respect of BExcluded Insurance Proceeds, all mml_es payable under any
insurance poliny maintained by it in accordance with clause B.7(a%t any time (whether
or not the saecurity constituled by this deed bas become enforceable) shall:

{a) irmmediaiely be paid into a Designated Account;

{by if they are not paid into a Designated Accourt, be held, pending such payment,
by the Borrowear as trustes of the same for the benefil of the Lender; and

{c} atthe option of the Lender, be applied in making good or recouping expendifure
in respect of the loss or damage for which those monies are received or in, of
towards, dischargse or reduction of the Becurad Liabilities.

841 hotices to be given by the Borrower

The Borrowsr shall:

{a} on the execution of this deed and as so reguested by the Lender from time {o
time:

()

{#y  use reasonable endeavours W0 procure that sach counlerparty provides
to the Lender promplly an acknowledgement of the notice In the form set
out in Part 2 of Schedule 3,

by onthe execution of this deed and a5 50 requested by the Lender from time o

iy give nolice (o each msur&r under an inswance Policy in the form set out
in ’F’aft ‘3 of S :

{iy  use ressonable endeavouwrs o procurs that sach insurar grovides 1o the
Lendsr gﬁr_am;}‘& Iy an acknowledgement of the notice In the form set out In
Part 2 of Schedule 4 and

{c} on the execulion of this deed and as so requesied by the Lendar from time o
tirne

{y  give notice fo sach bank, financial Instiiution or other person {other than
the Lender) with whom the Borrower holds an account {including sach
Designated Account) in the form set oul in Part 1 of Schedule 5, and

{iy  use reasonable sndeavours o procurs that esch such bank, financial
institution or other person provides to the Lendsr promptly an
acknowledgement of the notics in the form of Part 2 of Scheduie 5.

8142  Information

The Borrower shall:

14
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{a}

{c)

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

nermit, once per calendar quarter (unless a Declared Defaull has coourrad), any
persons designated by the Lender and any Receiver o enter on fis premises
and inspact and examine any Secured Asset, and the records relating to that
Secured Asset, at all reasonable times and on reasonable orior nolice and at
the cost of the Lender; and

promptly notify the Lender in writing of any action, claim, notice or demand
made by or against 1 in connaction with a2/l or any part of a Secured Assel or of
any fact, matter or circumstance which may, with the passage of time, give rise
to such an action, claim, nctice or demand, logether with, In each case, the
Borrowsr's proposais for sellling, liquidating, compounding or contesting any
such gotion, claim, notice or demand and shall, subject io the Lender's prioy
approval, implement those proposals at its own sxpensa,

513 Payment of culgoings

The Borrowar shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgeings in reapect of the Secured Assels (save whare
the same are being disputed In good faithy and, on reasonsble demand, oroduce
avitdenca of navment o the Lender.

g.14  Appointmant of accountants

(a)

(b)

The Borrower shall

iy al is own cost, If at any time so required by the Lender, sppoint an
acoourtart or firm of acooundanis nominsted by the Lender io
investigate the financial affalrs of the Borrowsr and those of is
subsldlaries and report o the Lander; and

() co-operate Tully with any accountants so appointed and immedistely
provide those accourtants with all information requested.

The Barrowsr authorises the Lender to make an appointment as it shall think fit
gl any fime, without further authority from the Bormower. In every case, the
Borrowsr shall pay, or reimburse the Lender for, the fess and sxpenses of those
aucouriants,

7. Property covenants

7.1 aintenance

The Borrower shall keep all premises and fixiures and fitings on each Property in a
reasonable state of repair and condition {fair wear and fsar accepted).

7.2  Conduct of business on Properties

4123-1800-0929, v. F
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The Borrower shall carmry on its trade and business on those parts (f any) of the
Properties as are used for the purposes of trade or business in acoordance with the
stardards of good management from tme o time current in that rade or husiness.

7.3 Planning information

The Borrowey shall

{a) give full particulars to the Lender of any notice, order, direction, designation,
resclution or proposal given or made by any planning authority or other public
body or guthority (Planning Nolice) that specifically applies o any Properly, or
to the ocality in which it Is situated, within seven days after becoming aware of
the relevant Flanning Notice; and

{b} atils own sxpenss, immediately on request by the Lender, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with any Planning
Motice, and make, or join with the Lendsr In making, any objections or
representations in respect of that Planning Notice that the Lender may reguire.

7.4  Gompliance with covenants and payment of rent

The Borrowsr shall

{a} observe and parform all covenants, stipulations and conditions to which each
Properly, or the uss of it, Is or may be subjected, and {f the Lender so requires)
produce evidence sufficient to salisfy the Lender that those covenants,
stipulations and conditions have been observed and performed;

{b} diligently enforce all covenarts, stipulations and conditions benefiting each
Property and shall not (and shall not agree o) waive, release or vary any of the
same,; and

{c) (without prejudice to the generality of the foregoing) where a Property, or part of
it, is held under a lsase, duly and punctually pay all rents due from time to time
(save where the same are being disputed In good faith), and perform and
obsarve all the tenant's covenants and conditions,

whare failure (o do so would materially sdvarsely affect the Secured Assels.
7.8  Maintenance of interests in Proparties
The Borrower shall not, without the prior written consent of the Lender (not fo be
unraasonably withheld):

{a) grant, or agree to grart, any licence or tenancy affecting the whole or any part
of any Froperly, or exercise, or agree 10 exercise, the statulory powsrs of
leasing or of accepting surrenders under sections 99 or 100 of the Law of
Froparty Act 1828; or

16
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7.8

7.7

7.8

7.0

740

{(b) in any other way dispose of, surrender or creale, or agree to dispose of
surrender or create, any legal or equitable estate or interest in the whole or any
part of any Property.

Registration restrictions

If the title to any Property is nol registered at the Land Registry, the Borrower shall use
reasonable endeavours 10 procure that no person (other than itsalf) shall be registerad
under the Land Registration Acts 1825 o 2002 as proprietor of all or any part of any
FProperty without the prior writtan consent of the Lender. The Borrower shall be liable for
the costs and expenses of the Lender in lodging cautions against the registration of the
tithe o the whole or any part of any Property from time to time.

Development restrictions
The Borrower shall nol, without the pricr written consent of the lendsr {not fo be
unreasonably withheld):

(a) make or, insofar as it is able, permit others to make any application for planning
permission or development consent in respact of the Property; or

{b) carry out, or permit, or suffer io be cariad out on any Provsrty any development
as defined in the Town and Country Planning Act 1890 and the Planning Act
2008, or change or permit or suffer 1o ba changed the use of any Fropery.

Environment

The Borrower shall:

{a) comply with ail the requirements of Environmental Law both In the conduct of iis
ganeral business and In the management, possession or occupation of each
Property: and

{by obtain and comply with all avthorisations, permils and other {ypes of licences
nacessary under Environmental Law

where failure 1o do so would materially adversely aifect the Sacured Assels.
Ho restrictive obligations
The Borower shall not, without the prior writlen consent of the Lender, enter inlo any
onerous or restrictive obligations affecting the whole or any parl of any Property, or

create or permit fo arise any overriding interest, easement or right whatever in or over
the whole or any part of any Property.

Proprietary righis

The Borrower shall take reasonable endeavours to procure that no person shall becoms
entitied to assert any proprietary or other like right or interest over the whole or any part
of any Property without the prior written consent of the Lender.

17
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8.1

Proparty information

The Borrower shall inform the Lender promptly of eny acquisition by the Borrower of, or
confract made by the Borrowar to acouire, any freshold, lsasehold or other Intgrest in
any property.

VAT option {o tax

The Borrower shall not, without the prior written consent of the Lender,
(a) exerciss any VAT option to tax in relation to any Property; or

by revoks any VAT oplion to tax sxercised, and disclosed io the Lander, bafors the
date of this deed.

Registration at the Land Registry

The Borrowsr consents o an application being made by the Lender o the Land
Registrar for the following restriction in Form P {o be registered against its tile {0 each
Froperty;

"Mo disposition of the registersd estate by the proprigtor of the registered estate [or by
the progrietor of any registerad charge, not baing a charge registered bafore the entry of
this restriction] is 10 be registerad withoul a wrilten consent signed by the propristor for
the time being of the charge dated [DATE] in favour of [NAME OF PARTY referred fo in
the charges register Jor thelr conveyancer or specify appropriate detalis]]”

investments covenarnls

Ueposit of title documanis
fal The Borrower shall:

{iy  on the exacution of this deed, deliver to the Lender, or as the Lender
may direct, all stock or share cartificates and olher documants of title or
evidence of ownership relaling lo any Investmenis owned by the
Borrower at that time; and

iy  onthe purchase or scoguisiion by | of Investmeants after the date of this
desd, deposit with the Lender, or as the Lender may direct, all stock or
share cerlificates and other documents of title or evidence of cwnership
relating o those Investments,

{b) At the same time as depositing docurmernts with the Lender, or as the Lender
may direct, in accordance with clause 8:1(a), the Bormrower shall also deposit
with the Lerdder, or as the Lender may direch

18
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(v al stock transfer forms relsting to the relevant Investmenis duly
completed and sxacuted by or on behalf of the Borrower, but with the
rame of the transferes, the consideration and the date left biand; and

{1y any other documents (in each case duly completed and executed by or
an behalf of the Borrower) thal the Lendar may request o enable & or
any of iis nominses, or any purchaser or transferee, (o be regislersd as
the owner of, or otherwizse oblain a legal fitle fo, or to perfect its security
inferast in any of the relevant Investments,

s that the Lender may, sl any me and withouwl nolice o the Borrowsr,
complets and present those stock transfer forms and other documents o the
issuer of the Investments for registration,

5.2 Nominstions

fa} The Borrower shall ferminale with immadiade offect all nomingtions it may have
rmade {inciuding, without limitation, any nomination made under section 145 or
saction 146 of the Companies Act 2008) in respect of any Investments and,
pending that termingtion, procure that any person so nominated:

iy doss not exercizge any rights In respect of any Investments without the
orior written approval of the Lender: and

{iy brnedialely on recaipt by I forward to the Lender all communications or
other information received by it In respact of any vestmeants for which it
fas besn 8o nomingted.

(b} The Borowser shall not, during the Security Period, exercise any righis
{including, without limitation, any rights under sections 145 and 148 of the
Companies Act 2008) fo nominafe any person in respect of any of the
Invesiments,

8.3 Pre-amplion rights and resbrictions on ranster

The Borrowsr shail:

{a} oblain all consents, walvers, approvals and permissions that are necossary,
under the articles of associadion {or otharwise) of an ssuer of any Investmenis,
for the transfer of the Invesiments o the Lender or iis nominee, or 1o a
purchaser on enforcement of the sacurity constiluted by this deed; and

{by proogre the amendmeant of the share transfoer provisions (ncluding, but not
lmited to, delelion of any pre-emption provisions) under the ardicles of
association, other corstifuliona! documeant or ctherwize of sach issuer of the
Investments in any manner thet the Lender may raquire in order (0 permil the
transfer of the Investments o the Lender or #is nomines, or to g purchaser on
erforcement of the securily constitulad by this desd.
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8.4 Dividends and voling righls before enforcement

{a)

{c}

{d)

Before the securily constituted by this desd becomes enforceabls, the Borrowsr
may retaln and apply for s own use all dividends, interest and olher moniss
paid or payvable in respact of the Investments and, if any ars paid or pavable (o
the Lender or any of s rominess, the Lender will hold all those dividends,
interest and olther monies recelved by 1 for the Borower and will pay them o
the Borrowsr promptly on regusst,

Before the securily constituled by this desd becomes enforceable, the Borrowes
may exsrcize all vwling and olher rghis and powers in raspect of the
Investmerts or,  any of the same are axercisable by the Lender of any of Iis
nomingss, 1o dirgct in wiiting the exercise of those voling and olher rights and
nowers provided that

iy B oshall not do so in any way that would brsach any provision of the
Faclity Agresment or this deed or for any purpose inconsistent with the
Faciity Agresmaent or this deed; and

{iy  the sxercize of, or the felre {0 exercise, thoss voling rights or other
rights and powers would nol, in the Lenders opirion, have an advarse
gffect on the value of the Investmenis or otherwise prejudice the
Lender's security under this deed.

The Borrower shall indemnify the Lender against any loss or liabilily incureed by
the Lernder (or its nomines) as a conseguence of the Lender {or lis nominse)
acting In respect of the Invesiments at the direction of the Borrower.

The Lendsr shall not, by exercising or not exercising any voling righls or
otherwise, be construed as pearmitting or agreeing to any vardation or other
change in the rights attaching to or conferred by any of the Investments thatl the
Lender considers prejudicial to, or impairing the value of, the senurily created by
this deed.

8.5 Dividends and voting rights after enforcement

After the securfty constituted by this deed has become enforceable:

{a)

(&}

all dividends and other distributions paid in respact of the Investmenis and
racaivad by the Borrowsr shall be hald by the Borrower on trust for the Lender
and immediately naid into a Designated Account or, § recaeived by the Lender,
shall be retained by the Lender; and

all voling and other rights and powers stlaching o the Investiments shall be
svarcised by, or at the direction of, the Lendsr and the Borrowsr shall, and shall
procure that #s nominess shall, comply with any dirsctions the Lendar may give,
in its absolute discretion, concerming the exercise of those rights and powers,

] Calls on Investments

412318000828, v. 7
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8.7

8.5

8.9

814

8.1

Notwithsianding the sscurity created by this deed, the Bormpwer shall promptly pay ail
calls, instalments and other payments that may be or become due and payable n
respact of all or any of the Investmenis. The Borrower acknowladges thatl the Lender
shall nol be under any lablity In respect of any such calls, Instaiments or other
paymeants,

Mo alteration of constitutional documents or rights attaching to Investments
The Borower shall not, without the prior wiitlen consent of the Lander, materally
amand, or agree 1o the amendment of:

(g) the memorandum or articles of associgtion, or any other constitutional
dovuments, of ary lssusr of the Investmants that is not a pubdic company; or

{by  the rights or Bebilitiss attaching to, or conferred by, all or any of the rvestments,
Preservation of Investments
Excent o the exiend sel oul in the Business Plan, the Borower shall ensure (as far as 4

is mhle 10 by the exercise of all voling righis, powers of control and other means available
tes i) that ainy issuer of the Investments that s not a public company shall not

{a) consolidate or subdivide any of the Investments, or re-organises, exchange,
rapay or reducs 1s sharg capital in any way;

{by  lssus any new shares or stock; or

foy  refuse to ragister any ransfer of any of the Investmants that may be lodged with
it for registration by, or on behall of, the Lender or the Bompwer in accordancs
with this deed,

Investments Information

The Borrowar shall, promptly following receipt, send 1o the Lander coples of any notics,
circular, report, accounts and any ofher document received by it that relates to the
investments,

Lompliance with requests for information

The Borower shall promplly copy to the Lender and comply with all requests for
irformation which are made under the Companias Act 2008 {Including, without limitation,
under sections 7800, 780E and 793 of the Companies Acl 2008) relating to all or any
part of the Secured Assels. I # fails lo do so, the Lender may elsct o orovide such
information as it may have on behalf of the Borrower,

Book Debts covenanis
Healising Book Debts
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8.2

14,

101

1.

1.1

{8} The Borower shall as an agent for the Lender, collect in and realise all Bock
Debts, pay the proceeds into a Designated Account immediately on receipt;

(b} In the absence of a Declared Defaull, the Borrower shall be able fo withdraw
any amounts standing to the credit of any Dssignated Account;

{c} The Borower shall, f called on to do so by the Lender, execute a lagsal
assignment of the Beok Debts {0 the Lender on such terms as the Lender may
requirs and give notice of that assignment to the deblors from whom the Book
Debts are due, owing or incurred.

Preservation of Book Debis
The Bomrower shall not {except as provided by clause 91 or with the prior written

consent of the Lender) releass, axchangs, compound, sat off, grant time or induigence
in respect of, or in any other manner deal with, all or any of the Book Debts.

Relevant Agreements covenanis

Relevant Agreements

{a} The Borrower shall, uniess the Lender agrees otherwise in writing, comply with
the terms of any Relevant Agresement and any other document, agresment or
arrangement comprising the Secured Assets (other than the Insurance
Policies).

(b} The Borrower shall not, unless the Lender agrees otherwise in writing:

(it materdally amend or vary or agres to any change in, or waive any
requiremeant of;

i setlie, compromise, terminale, rescind or discharge (except by
performance); or

iy abandon, waive, dismiss, relsase or discharge any action, clalm or
vrocaedings against any counterparty fo a Relevant Agreement or olher
parson in connection with,

any Relevani Agreament.
intellectual Property covenanis
Preservation of rights

The Borrower shall iake all necessary action to safeguard and maintain present and
future rights in, or relating fo, the intsllectual Property including (without limitation) by
ohserving all covenards and stipulations relating to those rights, and by paying all
applicable renewal fees, licence fees and other outgoings,

1.2 Reglstration of Inteliectua! Property
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The Borrower shall use ol ressonable efforls to register applications for the registration
of any intelisctual Property, and shall keep the Lendar informead of all matters relating 1o
sach such registration.

1.3 Malntenance of intellectual Property

The Borrowsr shall not permit any material Infellectual Property to be abandoned,
cancelad or o apse,

12 Powars of the Lender

121 Powsr to remedy

{8} The Lender shal bs entitied (but shall ned be obligad! to remedy & breach by the
Borrowsr of any of s obligations contained in this deed:

{ no Bvent of Default is continuing, where the Borrowar falls to rectify the
default within 10 business davs of baling notifled or becoming aware of
such defaull; or

iy atany time where such defaull gives rse to an Everd of Default

{by  The Borower irrevocably suthorises the Lender and s sgents to do &l things
that are necessary for that purpose.

{vy  Any monles sxpendead by the Lendsy in remedying a breach by the Borrower of
its obligations conrdained in this deed shall be reimbursed by the Borrower 1o the
Lender on a full indemnity basls and shall carry interest in accordance with
clause 191

142 Exercise of righls

{a} The rights of the Lender under clause “i?;’ﬁ are without prejudice 1o any othser
rights of the Lender undsr this deed.

{by  The exervise of any rights of the Lender under this deed shall not maks the
Lender lable to account as a morlgages In possassion,

123 Power to dispose of chatliels

{a} Al any time afier the security constituled by this deed has become enforceable,
the Lender or any Receiver may, as agerd for the Borrower, dispose of any
chatiels or produce found on any Property,

{b) Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 112.3(a), the Borrower shall indemnify the Lender and any
Raceiver against any liability arising from any disposal made under clause
1230

a).
124  Lendsr has Reoelver's powers
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12.5

128

12.7

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Receiver may, after the sscurily constituted by this deed has becoms enforceabls, be
gxercised by the Lender in relation 1o any of the Secured Assets whather or not it has
taken possession of any Secured Assels and without first appointing a Receiver or
nodwithstanding the appoindment of & Receliver,

Cornversion of currency

{a} Forthe purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any monies received, recovered or realised by it under
this dead (including the proceeds of any previous conversion under this clause
12.5) from their existing currencios of denomination into any other currancies of
danomination that the Lender may think fit.

{by  Any such conversion shall be sffacied at the Lender's then prevailing spot
selling rals of exchange for such other currengy against the exisling currency.

{c} Easch reforoncs in this clause 125 to & cursnoy exlends o funds of that
cwrrency and, for the avoidance of doubd, funds of one cumency may be
corverted irdo different funds of the sams currency.

Maw acoounis

{a) If the Lender receives, or is desmed (o have received, notice of any subsequent
Security, or other interest, affecting all or part of the Secured Assaets, the Lender
iy open g new account for the Borower in the Lender's books, Without
prejudics W the Lenders right to comblne accounts, no money pald 1o the cradit
of tha Borrower Inany such new account shall bs approprizted fowards, or have
the effect of discharging, any part of the Secured Liabilities.

{by W the Lender doss not open a new account immadiately on receipt of the notice,
or desmed notice, under clause 12@{@} than, uniess the Lender gives axpress
writlen notice (o the contrary 1o the Borowar, all paymerds made by the
Borrower to the Lender shall be freated as having been crediled to a new
account of the Borrower and not as having been applied in reduction of the
Securad Liabiities, as from the time of receln! or deamed recelnt of the mmlevant
notice by the Lender,

Indulgence

The Lender may, af s discretion, grant ime or other indulgence, or make any other
arrangement, varialion or release with any person not being 2 parly o this deed
{whather or not any such person is jointly liabie with the Bormower) in respect of any of

the Securad Liabilitles, or of any other securily for them without prejudice either to this
deed or to the lzbiity of the Borrower for the Secured Liabilities.

Appointment of an Administrator
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12.8

13.

13.4

13.2

14.

4.1

{a) The Lender may, without notice fo the Borrower, appoint any one or more
persons 1o be an Administrator of the Borrower pursuant to Paragraph 14 of
Schedule B1 of the Insolvency Act 1888 if the securily constituted by this desd
becomes enforceable,

{b}  Any appoiniment under this clause -8 shall:

(i beinwriting signed by a duly authorised signatory of the Lender; and

iy take effect, In accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986,

(e} The Lender may apply to the court for an order removing an Administrator from
office and may by notice in writing in accordance with this clause 12.8 appoint a
replacemant for any Administrator who has died, resigned, been removed or

who has vacated office upon ceasing 1o be gualified.

Further advances

The Lender covanants with the Borrower that it shall perform its obligations to make
advances under the Facility Agresment {including any obiigation o make available
further advances).

When security becomaes enforceable
Ssourity becomas enforceable on Declared Default

The securily constiiuted by this deed shall become immediately enforceable I a

Declared Default ooours,

Discretion

Aftar the securily constituted by this deed has become enforceable, the Lender may, in
its absolute discretion, enforce all or any part of that security at the times, in the manner
and on the terms it thinks fit, and take possession of and hold or disposs of al or any
pait of the Secured Assels,

Enforcement of sscurity

Enforcement powers

fa} For the purposes of all powers implied by statute, the Secured Liabilitios are
desmed {0 have become due and payable on the date of this deed.

{b} The power of sale and other powers conferred by section 101 of the LPA 1825
{as varied or extendsd by this deed) shall be immediately exgrcisable al any
time after the security constituted by this deed has become enforceable under
clause 13.1.
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14.2

14.3

4.4

{t] Section 103 of the LPA 1928 does not apply to the security constituled by this
desad,

Extension of slatulory powers of leasing

The statutory powers of lsasing and accepting surrenders conferred on morlgagses
under the LPA 1925 and by any cther stalule are extended 80 as to authorise the Lender
ardd any Recsiver, al any time after the securily constitutad by this deed has becoms
anforceable, whether in its own name or in that of the Borrowaer, fo:

{a) grant s lsase or agreement (o leass;
{by  accept survenders of leases; or

(o} grant any option of the whole or any part of the Secured Assets with whatever
righis relating to other paris of it,

whather or not at & premium and containing such covenants on the part of the Borrower,
ard on such lerms and conditions {including the payment of money 10 a lesses or fonant
on a surrender) as the Lender or Receiver thinks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925,

Access on enforcement

(8} Al any tims after the Lender has demanded payment of the Secursd Liabilities
or if the Boower defaulls in the performance of its obligations under this deed
or the Faclity Agresment, the Bormower will aliow the Lender or its Racelver,
without further notice or demand, immediatsly to exercise all its rights, powers
and remedies In pardicular {and without Bmitation) to ke possession of any
Secured Asset and for that purpose o enter on any premises where a Secured
Asset s shuated (or where the Lender or & Receiver reasonably belisves a
Secured Asset o be situated) without incurring any Bability 1o the Borrower for,
o by any réason of, that entry.

{b} Al &l times, the Borrower must use its best endeavours to allow the Lender or
its Receiver access to any premises for the purpose of clause 14.3(2) (including
uhlaining any necessary consents or parmits of other persons) and ensure that
e employess and officers do the sams.

Prior Security

{a) At any lime after the security constituted by this deed has becoms enforceabia,
or after any powsrs corferred by any Security having priority 1o this desd shall
have beocoms exercisabls, the Landar may:

{iv  redesm that or any other prior Security;
{iy  procurs the transter of that Security to i and

(i seltle and pass any account of the holder of any prior Secunity.
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14.5

4.8

4.7

14.8

14.8

(b The settiement and passing of any such accourd passed shall, in the absence of
any manifest errgr, be conglusive and binding on the Borrower. All monies paid
by the Lender to an encumbrancer in seflement of any of those accounts shall,
as from its payment by the Lendar, be due from the Borrower o the Lendsr on
current gcoount and shall bear interest and be secured as part of the Securad
Lizbilities,

Protection of third partiss

No purchaser, mortgages or other person dealing with the Lender, any Receiver or
Delegate shall be concemed o enquire;

(8} whether any of the Secured Liabllities have become due or pavable, or remaln
unpld or undischarged;

(b3 whether any power the Lender, a8 Recelver or Delegata is purporting to exercise
has becoms exercisable or s properly exercieable; or

{t} how any money paid to the Lender, any Receiver or any Delegale is to be
anpliod,

Frivileges
EFach Recsiver and the Lender is entifled to all the rights, powers, privileges and
bmmunities conferred by the LPA 1928 on morlgsgess and recelvers,

Mo labiiily as morgages In possession

Neither the Lendar, any Receiver, any Delagate nor any Administrator shall be flable, by
regsson of entering into possession of a Secured Assst or for any other resson, o
account 83 morigagees in possession in respact of all or any of the Sacured Assels, nor
shall any of them be tiable for any loss on realisation of, or for any adl, neglect or default
of any nature in connection with, all or any of the Sscured Assets for which a moritgages
in possession might be lable as such,

Conclusive dischargs to purchasers

The receipt of the Lender, or any Hecsiver or Delegate shall be a conclusive dischargs
{0 8 purchasser and, in making any szie or other disposal of any of the Secured Assets or
in making any acguisition in the exercise of thelr respective powers, the Lender, and

every Recelver and Delegate may do so for any considerstion, in any manner and on
arny terms thal i or he thinks i,

Right of appropriation
fay  Tothe exdent that

{iy the Secured Assets constiute Financial Collateral: and
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15.

18.1

15.3

(i) this desd and the obligetions of the Borrower under i constitute s
Security Financial Collataral Arrangemaent,

the Lender shall have the right. 8t any time after the secuwrity constituded by this
deed has bscome enforceable, to appropriste all or any of those Secured
Agssls In or towards the payment or discharge of the Secured Liabilities in any
order that the Leander may, in its absclute diserstion, determine.

{b}  The value of any Secured Assets appropriated in accordance with this clauss
shall be:

) in the cage of cash, the amourd standing to the credil of each of the
Horrower's accounis with any bank, financial institution or other person,
together with ail inferest acorued but unposted, at the dme the right of
appropriation is exsrcised; and

({iy inthe case of Investments, the price of those Investments at the time the
right of appropriation is exercised as fisted on any recognised market
index or determined by any other method that the Lender may select
{including independent valuation).

{c} The Borrower agrees that the methods of valuation provided for in this clause
are commarcially reasonable for the purposes of the Financial Collaters!
Hagulations.

Hecelver
Appointment

Al any time after the security constitided by this deed has became enforceabls, or st the
raquast of the Borrower, the Lender may, without further notice, appoint by way of deed,
or otherwise in writing, any one or more persons to be g Recsiver of all or any part of the
Securad Assels,

Rermovsl

The Lender may, without further notice (subject to section 45 of the Insclvency Act 1986
in the case of an administrative receiver), from time 1o ime, by way of deed, or otherwise
Iy writing, remove any Receiver appointed by it and may, wheneaver it thinks fit, appoint a
new Reocelver in the place of any Receiver whose appointment may for any reason have
termingtad,

Hemuneration

The Lendsr may fix the remuneration of any Receiver appointed by it without the
raslrictions contained In section 108 of the LPA 1025, and the remuneration of the
Raceiver shall be a debl secured by this deed, (o the exiant not otherwise discharged.
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18.4

15.5

15.6

6.3

Power of appointment additional to statutory powers

The power to appoint & Receiver conferrad by this deed shall be in addition o all
statutory and other powers of the Lender undar the Insolvency Act 1BBE, the LPA 1825
or otherwiss, and shall be exercisable without the restrictions cortained in sections 103
and 108 of the LPA 1825 or otherwise,

Power of appointment exerclsable desplie prior apooiniments

The powsr o appoint a Recelver (whethar conferrad by this dood or by slatuie) shall be,
and remain, sxercisable by the Lender desplie any pricor anocintmant in respect of all or
any part of the Secured Assels,

Agant of the Borrower

Any Receiver appointed by the Lendsr under this desd shall be the apend of the
Borower and the Borrower shall be solely responsible for the contracts, engagements,
acts, omissions, defaulls, losses and remunaration of that Receiver and for Habilities
incurred by that Recsiver, The agency of each Receiver shall continue until the Borrower
goss into liguidation and affer thet the Receiver shall act as principst and shall not
become the agent of the Lender,

Powers of Recelver

Ganeral

{a) Any Recelver appointed by the Lender under this deed shall, in add fion to the
powers conferred on it by siatule, have the powers set out In clause ”%6 2 o
clause _?.%_22

(b) I there is more than one Receiver holding office af the same fime, each
Feceiver may (unless the document appointing § sistes otherwise) exercise sl
of the powsrs conferred on a Recalvar under this deed individually and o the
axclusion of any other Recelver,

{cy  Any exercise by a Receiver of any of the powers given by clause 5‘1%;6 gy be on
patialf of the Borrower, the directors of the Borrower (in the case of the power
cortained in clause 16.15) or itself.

Repair aud davelop Properties

A Recsiver may underiake or complele any works of repair, bullding or development on
the Froperties and may apply for and malntain any planning permission, developmant
consent, building regulation approval or any other permission, consent or licence 1o carry
ot any of the same,

Surrender loases
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16.4

16.5

16.8

168.7

16.8

14.9

16.10

16.11

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or right over any Property on any terms, and
subject to any conditions, that it thinks fit,

Employ personnel and advizers

A Receiver may provide services and employ or engage any managers, officers,
servanis, contractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that it thinks fit. A Receiver may dischargs any
such person or any such person appointed by the Borrower.

Male VAT elections

A Recelver may make, exercise or revoke any value added tax option to tax as it thinks
fit,

Remuneration

A Receiver may charge and receive any sum by way of remunsration (in addition to all
costs, charges and expenses incurred by it) that the Lender may prescribe or agree with
it.

Realise Secured Assels

A Recejver may collect and get in the Sacured Assets or any part of them in respect of

which it is appointed, and make any demands and take any praceedings as may seem
expedient for that purpose, and take possession of the Secured Assels with like rights.

Manage or reconstruct the Borrower's business
A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or

concur In carrving on, managing, developing, reconstructing, amalgamating or
diversifving the business of the Borrowsr.

Uispose of Secured Assels

A Receiver may sell, sxchange, convert into money and realise all or any of the Secured
Assets in respect of which it is appoeinted in any manner {including, without limitation, by
public auction or private sals) and generally on any terms and conditions as it thinks fit,

Any sale may be for any consideration that the Receiver thinks fit and a Receiver may
promote, or concur in promoting, & company to purchase the Secured Assets to be sold.

Sever fixtures and fittings

A Recelver may sever and sell separately any fixiures or fittings from any Property
without the congent of the Borrower,

Sell Book Debts
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16.42

16.13

18.14

16,15

16,16

1647

16.18

18.18

A Reosiver may sell and assign all or any of the Book Debls in respact of which it i3
appointed in any manner, and ganerally on any terms and conditions, that it thinks it

Yalld receipts
A Reoslver may give valid recsip! for all monies and execute all assurances and things
thed may be proper for realising any of the Secured Aszsels.

Make seltlemeants

A FRaceiver may make any arrangsment, setflemeni or compromise betwsen the
Borrower and any other person that it may think expedisnt,

Bring proceedings

A Recsiver may bring, crosecute, enforee, defend and abandon all aclions, suits and
procaedings in relation to any of the Sscured Assels as it thinks fit.

Make calls on Borowar mambers

& Recetvar may make cslls condiionslly o uncondiionally on the members of the
Borrower in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are corderred by the
articles of assockation of the Borrower on its directors in respect of calls authorised o be
made by them,

Insure

A FEecelver may, IF it thinks fit, hut without prejudics o the indemnity in clauss ’%& affact
with any insurer any policy of insurance either in ey or satisfaction of, or in addition to,
the inswranoe required 0 be maintainged by the Borrower under this deed,

Powers under the LPA 1828

& Recslver may exgrcise all powers provided for in the LPA 1825 inthe same way as T i
had hean duly appolnted under the LPA 1828, and sxercise all powers provided for an
administralive recelver In Bchadule 1 1o the Insolvency Act 1986,

Borrow

A Recelver may, Tor any of the purposes authorised by this clausa ﬁi:% ralse money by
borrowing from the Lender {or from any other person) either unsecursd or on the
sanurlty of all or any of the Secured Assets In respect of which 1t is appointed on any

terms that il thinks 6t (ncluding, ¥ the Lender consents, terms under which that seourily
ranks in priority {o this deed),

Fedesr prior Sscurity
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16.20

16,21

16.22

7.4

18.

18.1

A Heoelver may redeem any prior Securlty and ssille and pass the accounts fo which
the Sscurly relates. Any sccounts so seltled and passed shall be, in the absence of any
rmanifest srror, conclusive and binding on the Borrower, and the monies so paid shall be
deemed to bs an expanse properly incurrad by the Recelver.

Delegation

A Receiver may delegate his nowers in accordance with this deed,

Abaolute beneficlal owner

A Heosiver may, In melation o any of the Secured Assels, exercise all powers,
authorsations and rights | would be capable of exercising, and do all those acts and

things, as an absolds beneficial owner could exarcise or do in the ownarshipy and
management of the Secured Assels or any part of the Secured Assets,

Incidenial powers

A Reoelvar may do any other acls and things that i
{a) may consider necessary for realising any of the Securad Assels;

() may consider incidental or conducive to any of the rights or powars conferred on
& Recaiver under or Dy virue of this desd or law; or

{c)  Tawfully may or can do as agent for the Borrowar,
Delegation
LDialagation

The Lender ar any Receiver may delegate (either generally or specifically) by power of
attornsy or in any other manner to any person any right, power, authority or discretion
conferred on it by this desd (including the power of attormey granted under clause 21.1).

Terms

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

Lisbility

Nefther the Lender nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or liability arising from any act, defaull, omission or misconduct on
the part of any Delegate.

Application of proceeds

Crder of application of procesds
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18.2

18.3

18.

18.1

All monies received by the Lender, s Heceiver or 3 Delegate pursuant o this deed, sfter
the security constituted by this dead has become enforcesble, shall (subledt o the
claims of any parson having prior rights and by way of veriation of the LPA 1928) be
applied in the following order of priory:

{a} in or towsrds payment of or provision for all costs, charges and expenses
incurred by or on behall of the Lender (ard any Racelver, Delegate, attomey or
agent appointed by 1) under or in conmection with this deed, and of all
ramunaraion due o any Recalver under or in connection with this dead;

(b} inortowards payment of or provigion for the Secured Liabilitles in any onder and
mannet that the Lender determings; and

{c} inpayment of the surplus (f any) to the Borrower or other person entitled to i
Appropriation
Weither the Lender, any Recelver nor any Delagste shall be bound (whether by virtue of
section 108(BY of the LFA 1825, which s varied accordingly, or otherwise) o pay or

appropriate any receipt or payment first towards interest rather than principal or
othervise In any padicular order betwean any of the Becured Liabllitiss,

Buspense account

All monies recelved by the Lendar, a Receiver or a Delegate under this desd:

(8} may, &l the discretion of the Lender, Receiver or Delegate, be credifed fo any
suspense o securities realised account;

{b} shall bear interest, ¥ any, at the rate agreed In writing belweesn the Lender and
the Borowsr and

{c} may be hald in that account for 50 long s the Lender, Receiver or Delegate
thinks fit.
Losts and indemnity

{osis

The Borowsr shall, within five Business Daye of demand, pay o, or reimburss, the
Lender and any Recelver, on a full indemnity basis, all reasonable cosls, charges,
expenses, taxes and liabilities of any kind {including, without limitation, legal, printing
and out-of-pockst expenses) properdy incurred by the Lender, any Receiver or any
LDelegats In connegtion with:

{a) this desd or the Sscured Assatls;

(b} taking, holding, protecling, perfecting, preserving or enforcing {or sttempting o
do so} any of the Lander's, a Recelver's or a Delegaie’s rights under this desd;
or
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19.2

20,

401

(¢} taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall acorue and be paveble (without the need for any
demand for paymant balng made) from the dals on which the relevant cost or expenss
arose until full discharge of that cost or expense (whether tefore or aflter judgment,
lliquidation, winding up or administration of the Borrower) at the rate and in the manner
specified in the Facllity Agreement,

Indasnnity

The Borrowsr shall indemnify the Lender, sach Recsiver and sach Delegate, and their
respective emplovess and agents against all labilities, costs, expenses, damages and
iwsses {(including but not mited fo any direct, indirect or consequential losses, loss of
profit, loss of reputation and all interest, penaities and legsl costs (calculated on a full
indemnity basis) and all other profassional costs and sxpenses) suffered or incurred by
any of them arising out of or in connection with:

{a} the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law In respect of the Secured
Asnais;

{b} taking, holding, profecting, perfecting, preserving or enforcing {or attempling to
do so0] the security conetitute:d by this dead; or

{cy any default or dalay by the Borrowsr in performing any of its obligations under
this deed.

Any past or present employee or agent may enforce the terms of this clause 19.2 subject

to and in accordanoe with the provigions of the Contracts (Righis of Thivd Partlas} Act
1904,

Further assurancs
Further assurance

The Borrower shall, ot s own expense, take whatever action the Lender or any
Fecelver may ressonably require for

{a) creating, perfecting or protecting the security intended to be created by this
dead,

(b Taciliating the reslisation of any Secured Assel; or

ey facilitating the exerclss of any right, power, authority or discration exercisable by
the Lender or any Receiver in raspect of any Securad Asset,

inciuding, without limitation {f the Lender or Recelver thinks it expedient) the exscution
of any transfer, conveyvance, assignment or assurance of all or any of the assets forming
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1.

211

21.2

2E.

23,

234

part of {or intended 1o form parl of) the Secured Assels (whether to the Lenderorio s
nomings) angd the ghing of ary notice, order or direction and the making of any
ragistration,

Power of allomey
Appointment of aliormeys

By way of securlty, the Borrower imevocably appoints the Lender, every Recelver and
avery Delegale separalely o bs the atlomey of the Borrower and, in ils name, on lis
behal and as s act and deed, 0 execule any documents and do any acts and things
following an Event of Defaull that s continuing that:

{ay the Borrower is renuired 1o sxeculs and do under this deed; or

by any aliormney deams praper in axerclsing any of the rights, powess, authorities
arl discretions corferrad by this deed or by law on the Landsy, any Recebver or
any Dadagats,

or § no BEverd of Defaull is continuing, which the Borrowsr bas falled to take within 10
business days of being rnolified or hecoming aware of that faliure,

Ratification of acts of allomeys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of

ts attorneys may do in the proper and lawful exercise, of purported exercise, of all or
any of the rights, powers, authorities and discretions referred to in clause B1.1.

Haelsase

Sublect to clause 2935 on the expiry of the Securily Pericd (bl not otherwise), the
Lender shall, &l the request and cost of the Borrower, lake whadsver action 1s necessary
o

{a) release the Secured Assels from the secuwrlly constiuted by this deed; and

{by  reassign the Secured Assels o the Bomower,
Assignment and transfer

Assignment by Lender

() Al any tims, without the consant of the Bormower, the Lender may assign or
transfer any or all of #s rights and obligations under this desd,

(by  The Lender may disclose to any actual or proposed assignes or ransferse any
information in s possession that relates to the Borrower, the Sscured Assels
ard this desd that the Lender considers appropriate.
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23.2

24.

24.1

24.2

24.3

25,

251

253

Assignment by Borrower

The Borrower may not assign any of lis rights, or transfer any of its rights or obligations,
undar this dead,

Sat-off
Lender's right of set-off

The Lender may at any fime set off any matured liability of the Borrowsr 1o the Lendar
against any liabilty of the Lender io the Borower. i the llablliies 1o be set off are
axprassed in different currencies, the Lender may convert sither liability at a market rate
of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this
clause 24 shall not limit or affect any other rights or remedies available to it under this
deed or otherwise.

Ho obligation to set off

The Lender is not obliged o exarcise its rights under clause 24‘% H, however, & doss
exerciss thoss rghts it must promptly notify the Borrowsr of the set-off that has been
made,

Exclusion of Borrower's right of set-off

All payments made by the Borrower 1o the Lender under this deed shall be made in full
without any saboff, courderclaim, deduction or withholding {other than any deduction or
withholding of tax as required by law).

Amendments, walvers and consends
Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on
behalf of, each party {or iis authorsed representative).

Walvers and consents

{a) Awalver of any right or remedy under this deed or by faw, or any consent given
under this deed, is only effective If given in writing by the walving or consenting
party and shall not be deemed & walver of any other bresch or defaull. B only
applies in the circumsiances for which it is given and shall not pravent the party
giving it from subsequently relying on the relevant provision.

(b} A fallure to sxercise, or 2 delay in exercising, any right or remeady provided
under this deed or by law shall not constitule a walver of that or any other right
or remedy, prevent or restrict any further exaercise of that or any other right or
remedy or constilile an elsclion I affirm this deed. Mo single or partial sxercise
of any right or remedy provided under this deed or by law shall prevent or
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283

26,

26.1

27,

274

28,

284

28.

2814

restrict the further exercise of that or any other right or remedy. No slection fo
affirm this deed by the Lender shall be effective undess it is in writing.

Rights and remedies

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

Severance
Severance

¥ any provision {or part of a provision} of this deed is or becomes invalid, llegal or
unanforceable, i shall be deemed maodified fo the minimum exient necassary to make i
valid, legal and enforesable. If such modification is not possible, the relevant provision
{or part of a provision} shall be deemed deleted. Any modification to or delation of a
provision (or parl of 2 provision} under this clause shall not affect the legality, validity and
anforceability of the rest of this deed.

Counterparts

Counterparis

This desd may be execulsd in any number of counterparts, each of which when
executed and delivered shall constilule a duplicate original, but all the counterparis
shall together constitute one desd.

Third party rights

Third party rights

{a} Except as expressly provided elsewhere in this desd, a person who s not a
party to this dead shall not have any rights under the Contracts (Righis of Third
Farties) Act 1899 to enforce, or enjoy the benefit of, any term of this deed. This
does not affect any right or remedy of 2 third parly which exisis, or is available,
aparl from that Act.

{by The rights of the parties to rescind or agree any amendmeant or walver under
this dead are not subject io the consent of any olher person.

Furiher provisions
Indepandent securily

The security constituted by this deed shall be in addition to, and independent of, any
other securily or guaranize that the Lendar may hold for any of the Secured Liabilities al
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28.2

493

28.4

28.5

29.8

ary time. No prior security hald by the Lender over the whals or any part of the Secured
Agsets shall merge in the security created by this deed.

Continuing security

The securily constituled by this deed shall remain in full foree and effect as a continuing
security for the Secured Ligbilitles, despile any selllernant of account, or intermediate
paymant, or other matier or thing, unless and until the Lender discharges this deed in
writing.

Hacharge conditional

Any release, discharge or setlement between the Borrower and the Lender shall be
desmed condilional on no paymert or securily recelved by the Lender in respect of the
Secured Lisbiliies being avoided, reduced or ordered to be refunded pursuant to any
law ralgling to insolvency, bankrupioy, winding-up, administration, receivership or
olherwise. Despite any such release, diecharge or seillement:

{a) the Lender or s nominse may refain this desd and the security creatad by or
pursuant to i, hehuding aff ceriificates and documants relating 1o the whols or
ary part of the SBecurad Assets, for any pariod that the Lender deems necessary
to provide the Lendesr with securily zgainst any such avoltanoe, reduction or
order for refund; and

(b} the Lender may recover the valus or amount of such security or paymeant from
the Borrower subsequently as if the release, discharge or settlement had not
oeourred,

Cartificates
A gertificate or determination by the Lender as to any amocunt for the time being dus tn it

from the Borrowsr under this deed and the Facility Agreement shall be, in the absence of
any manifest error, conclusive evidence of the amount dus.

Lonsolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1825 shall
not apply to this deed,

Hmall company moratorium

Notwithstanding anything fo the contrary in this dsed, neither the obisining of 2
moratorium by the Borrower under schadule AT to the Insalvency Act 1986 nor the doing

of anything by the Borrower with a view o oblaining such a moratorium {including any
praliminary declsion or vastigation) shail be, or be constued as:

{a) an event under this deed which causes any floating charge created by this deed
to orystaliise;

38

412318000828, v. 7



DoeeuBign Envelope 0 ASFOS1EC-B260-45AE-8E43-0FER030820ED

30.

361

a2

{bY an event under this dsed which causes any restriction which would not
otharwise apply to be imposed on the disposal of any property by the Borrower;
or

{c} s ground under this deed for the appoiniment of a Raceiver,
Motices
Delivery
Each nofice or other communication required o be ghven fo a parly under or in
connsction with this deed shall be:
{a} nwriling

(b)  delivered by hand, by pre-paid first-clase post or other nexd working day delivery
sarvice or serd by fax, and

{c}  mentio
{iy the Bomower al
27-33 Bethna! Green Road, London, England, 1 6LA
Atertion: Calum Brannan
(il the Lender at:

Block B, 2nd Floor, Ruisssau Creole Offices, La Mivoig, Black Hivar,
Mauritius

Aflention: Devon Olander
or o any other sddress or fax nurmber a8 s notified In writing by ons party to the
othar from time {o time.
Recaipt by Borrowar
Any notice or other communication that the Lender gives to the Bomrower shall be
deemad o have been recaived;
{n} W daliversd by hand, st the e 1 is 1ol at the relevant address;

{by if posted by pre-paid first-class post or other nexd working day delivery servipe,
on the second Business Day after posting, and

{c} i sent by fax, when received in legible form.

A nodice or other communication given as described in clause 3@;’2{&} or clause 3@2{0}
an & day that s not & Business Day, or afier normal business howrs, inthe place & s
receivad, shall be deemed o have been recelved on the next Business Day.
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30.3

3.4

0.5

41,

31.1

3.2

Recelpt by Lender

Ary notice or other communication given 1o the Lender shall be deemed to have been
recaived onby on actusl receipt,

Service of proceadings

This clause 30 doss not apply to the service of any proceedings or other documents in
ary legal action or, where spolicable, any arbilration or other method of disputs
rasclution.

Electronic communication

{ay Aoy communication o be made betwaen any two parties undesr or i connsction
with this deed may be made by slechonic mall or other eleclronic means
{inciuding, without limitation, by way of posting 1o 8 secure website) I those two
parties;

i nodify sach other in writing of thelr electronic mall address andfor any
other Information required 1o enable the tranemission of information by
that means; and

0y notily gach other of any changs o thelr address or any other such
irformation supplied by them by not less than five Business Days'
notice,

(by  Any such elsctronic communication as specifled in clause 30.5(a) made
petwean any two partes will be effsctive only when aclually recsived {or mada
available] in readable form,

(o} Any slsctronic communicalion which beoomes effective, in sccordance with
clause 30.5{b) after normal business hours in the place in which the parly
whom the relevant communication is sent or made available has s address for
the purpose of this desd shall be deemed only io have been received on the
next Business Day,

Governing faw and jurisdiction
Governing law

This desd and any dispute or olalm (nciuding non-contractual disputes or clalms) arlsing
out of or in connection with i or &8 sublect matter or Tormation shall be governed by and
constroed In aceordance with the law of England and Wales,

Jurlsdiction

Each party irevocably agrees that, subject as providad below, the courts of England and
Wales shall have exchmive lurisdiction over any dispule or claim (ncluding non-
cortractual disputes or chaims) arsing out of or In connection with this deed or ity subject
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matter or formation. Mothing in this clause shall imit the right of the Lender fo take
procgedings against the Bomower In any other court of competent jurisdiction, nor shall
the taling of proceedings in any one or more jurisdictions preciude the laking of
procesdings in any ofher jurisdictions, whether concurrently or net, o the exient
permiied by the law of such other jurisdiction.

313 Other service
The Borrower irmevocably consents to any process In any legal action or procesdings
under clause 31.2 being served on it in accordance with the provisions of this deed

relating to service of notices. Nothing cortained in this deed shall affact the right fo serve
nrocess in any other manner parmittad by law.

This document has besn oxecuted as a deed and is deliversd and tskes effect on the date
stated al the baginning of i
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Schadule 1 Property

Part 1 Hegistered Property
Left intentionally blank

Part 2 Unregistered Property
Left intentionally blank

Part 3 Exchided Property

Left intentionally Mank
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Schedule 2 Helevant Agreements

Left intentionally blank
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Schedule 3 Notice and acknowiadgement - Relevant Agreement
Part 1 Form of notice
[On the letterhead of the Borrower]

[NAME OF COUNTERPARTY]

IADDRESS LINE 1]

[ADDRESE LINE 2]

POSTCODE]

DATE]

Diear [NAME OF ADDRESSEE],

Debanture {Debenture) dated [DATE] between [COMPANY] and [LENDER]
We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract).

[
[

This lattar constilutes notice o you that under the Deberdure [(a copy of which is
attached)] we have [charged OR assigned, by way of security,] to [LENDER] (Lendar) ali
aur rights In respact of tha Contract,

We confinm thatl:

e We will remaln liable under the Condract to perform all the obiigations assumed by us
under the Contract,

»  Mone of the Lendar, any delegale appointed by the Lender or any receiver will i any
thmea be under any obligation or lability o you under or in respect of the Contract,

WNeithar the Dsbenturs nor this notice relesses, discharges or otherwise affects vour
hability and obligations In respact of the Contract,

Subject o the above, we will remain entitled o exercise all our rights, powers and
discretions under the Contract and vou may continue o deal with us in relation (o the
Contract and give notices under the Contract to us unless and until vou receive writtan
notice to the contrary from the Lender. Thereafiter, all such righis, powers and
discretions shall be exercisable by, and notices shall be given to, the Lender or as i
directs and we will cesse fo have any right {0 deal with you in relation to the Contract
ardd you must deal only with the Lender.

Flease nole that we have agresd that we will nol materally amend or walve any
provision of or terminate the Contract without the prior written consent of the Lender,

The instructions in this notice may only be revoked or amended with the prior wrilten
congsent of the Lendsr,
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Figase confirm thal vou agres o the terms of this notics, and to act In accordance with
itz provisions, by sending the attachsd acknowledgement 1o the Lender at JADDRESS
OF LENDER], with a2 copy to us.

This nolice, and any dispute or claim {(noluding non-contraciual dispules or claims)
arising out of or in connaction with 1 or its sublect matter or formation, shall be governed
by and construed in scoordance with the jaw of England and Wales.

Yours sincerely,

[NAME OF COMPANY?
Part 2 Form of acknowledgement
100 the lsflerfeed of the counferparty]

[MAME OF LENDER]

JADDRESS LINE 1)

[ADDRESS LINE 2

[POBTCODE]

IDATE]

Dear [NAME OF ADDRESSEE],

Debeaniure [Debeniure} deted [DATE] between [COMPANYT and [LENDER]

Wa confirm receipt from [COMPANYT (Borrower) of a notice (Notice) dated [DATE] of [a
charge OR an assignment, by way of security] of all the Borower's rights under
[DESCRIBE RELEVANT AGREEMENT] (Contract),

[Terms defined in the Notice shall have the same meaning when ussd in this
acknowledgament.]

We confirm that;

»  Wa accepl the confirmations and instructions contained in the MNotice and agree to
pomply with the Notice,

« There has basn no amendmeant, waiver or release of any rights or interests in the
Caniract since the dats of the Contract.

e We will not cancel, avoid, relsase or olherwizse zliow the Contragt to lepse without
giving the Lender at least 30 days’ prior written notice.

¢+ YWe have not, as at the dete of this scknowladgameant, reseived notice that the
Borrower has assigned #s righls under the Contract to a third party, or created any
gther interest (whather by way of security or otherwise) in the Contract in favour of
thirel parky.
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» The Lender will not in any circumstances have any liability in relation to the Contract.

+ The Contract shall not be rendered void, voidable or unenforcaable by reason of any
non-tisclosure by the Lendar,

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

Yours sincaraly,

[COUNTERPARTY]
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Schedule 4 Notice and acknowledgement - insurance Policy

FPart 1 Form of notice

[On the lellerhead of the Borrowed)

]
!

NAME OF INSURANCE COMPANY]
ADDRESS LINE 1]

ADDRESS LINE 2
POSTCODE]

{
DATE]

Dear [NAME OF ADDRESSEE],
Debenture {Dsbenture) dated [DATE] between [COMPANY] and [LENDER]

We refar to the [DESCRIBE INSURANCE POLICY AND SBPECIFY TS POLICY
NUMBER] (Policy).

This letler consiitutes notice to you thal under the Debenture [{a copy of which i
attached)] we have [charged OR assigned, by way of ssourity ] to [LENDER] {Lendear) all
our rights in respect of the Policy (including sl claims and all returng of premium in
curmection with the Poliny).

Wa irrsvocably instruct and authorise you, pursuant to the terms of the Debenturs, to:

2

&

[Note the Lander's inferest on the Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER  TO BE ENDGRSED ON POLICY, FOR  EXAMPLE, 'FIRST
MORTGAGEE" and first loss payee OR Name the Lender on the Poliny a5 co-
nsured].

Comply with the terms of any written instructions received by vou from the Lender
rafating to the Policy, without nolice or reference to, or further authority from, us and
without snquiring as o the justification or the validily of those instructions,

Held all sums from time to time due and payable by vou to us under the Policy to the
arder of the Lender.

Pay, or relsase, all moniss to which we are entitied under the Polioy to the Lender, or
o such persons as the Lender may direct.

Disclose information in relation to the Policy fo the Lender on reguest by the Lender.

Neither the Debenture nor this notice releases, discharges or ctherwise affects vour
fiability and obligations in respact of the Policy.
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Part 2

Subject to the foregoing, you may continue to deal with us in relation to the Policy until
you receive written notice 1o the condrary from the Lender. Thereafter, wa will ceass o
have any right to deal with you in relation to the Policy and you must deal only with the
Lender,

The instructions In this notice may only be revoked or amanded with the prior written
comsent of the Lander.

Pigase confirm that you agree to the terms of this notice and to act in accordance with its
provisions by sending the allached acknowledgement to the Lender al [ADDRESS OF
LENDER], with a copy to us.

This notice, and any dispute or claim (ncluding non-contractual disputes or olaime)
arising out of or In connection with i or its subject matter or formation, shall be govermned
by and construed in accordancs with the law of England and Wales.

Yours sinceraly,

NAME OF COMPANYT
Form of acknowledgement
[On the lefterhead of the insurance companyl

[INAME GF LENDER]

[ADDRESS LINE 1]

[ADDRESSE LIRE 2

POSTCODE]

DATE]

Dear [NAME OF ADDRESSEE],

Debenture {Debenture} dated [DATE] betwean [COMPANY] and [LENDER]

We confirm receipt from [COMPANY] (Borrower) of a notice (Notice) dated [DATE] of [a
charge OF an assignment, by way of security] of all the Borrower's rights under
[DESCRIBE INSURANCE POLICY AND TS NUMBER)] (Polioy).

[Terms defined in the Notice shall have the same meaning when ussd in this
acknowladgemant.]

[
[

Wae confirm that

«  We accept the instructions and authorisations contained in the Notice and agres to
coanply with the Notice.
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= We have roled the Lender's inlerest on the Policy as [DESCRIBE NOTATION
REQUIRED BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRET
MORTGAGEE AND FIRST LOSE PAYEE" OR AS "CO-INSURED"L

» There has been no amendment, waiver or relesse of any rights or inferests in the
Falicy since the date the Policy was issued.

¢ We will not cancel, avold, release or otherwise allow the Policy o lapse without
giving the Lander ot least 30 days’ prior written notice.

»  We have nol, a5 at the date of this acknowladgemeant, raceived notice that the
Borrower has assigned its righls under the Policy to a third party, or created any
othar interest (whether by way of security or otherwize} in the Policy In favour of a
third party,

« The Lender will not n any cirgumstances be liable for the premiums in relation 1o the
Policy.

s The Polioy shall not ba rendered void, voldable or urenforceabie by reason of any
nor-disclosure by the Lender,

This latter, and any dispute or claim (including non-contractual disputes or claims)
arising out of or In connection with # or s subject matler or formation), shall be
governad by and construad in accordance with the law of England and Wales.

Yours sinceraly,

[INSURER]
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Schedule 5 HNotice and acknowledgement - bank account
Part 1 Form of notice

Cn the fstterbead of the Borrower]

BANK, FINANCIAL INSTITUTION OR OTHER PERSON)

[ADDRESS LINE 1]

[ADDRESE LINE 2]

POSTCODE]

[DATE]

Dgar [NAME OF ADDRESSEE),

Debenture {Debenture) dated [DATE] betwean [COMPANY] and [LENDER]

{
[

This letler constitutes notice to you that under the Debenture [(a copy of which iy attachad)] we
have charged, by way of first fixed charge, in favour of [LENDER] (the Lender) all monies from
time to time standing to the credit of the account held with you and detailed below (the Account),
together with all other rights and benefits accruing to or arsing in connection with the Accourt
{including, but not imited 1o, entitlements {o interest):

MName of Account: [NAME OF ACCOUNT]

Bort code: [BORT CODE]

Account number: [ACCOUNT NUMBER]

We irravocably instruct and authorise vou to:

¢ Disclose to the Lander any information relating 1o the Account reguested from you by the

Lender,

»  [Comply with the terms of any written notice or instructions relating to the Account received
by vou from the Lender ]

» [upon the ocourrence of a Declared Default, hold all sums from time to time standing 1o the
cradit of the Account fo the order of the Lender ]

+ jupon the cccurrence of & Declared Defaull, pay or release all or any part of the monias
standing o the credit of the Account in accordance with the written instructions of the
Lenter]

[We acknowledge that yvou may comply with the instructions in this notice withoul any further
parmission from us.)
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[The instructions in this notice may only be revoked or amended with the prior written consent of
the Lender.]

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

Please [acknowledge receipt of this notice OR confirm that you agres to the terms of this notice
and o act in accordance with its provisions] by sending the aitached acknowledgement to the
Lender at [ADDRESS OF LENDER], with a copy to us.

Yours sincerely,

[INAME OF COMPANY]
Part 2 Form of acknowledgement

[On the leiterhead of the bank, financial institution or other person]

[LENDER]

IADDRESS LINE 11

JADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture {Debenture} dated [DATE] between [COMPANY] and [LENDER]

We confirm receipt from [COMPANY] {the Borrower) of a notice (the Notice) dated [DATE] of a
charge (on the terms of the Debenture) over all monies from time o time standing to the credit
of the account detailed below (the Account), togsether with all other rights and benefits accruing
to or arsing in connection with the Account (ncluding, bul not limited o, entitements to
interest).

We confirm that we:

¢ Accept the instructions contained in the Notice and agree to comply with the Notice.

¢ [upon notification from by the Lender as fo the occurrence of a Declared Default, will not
permit any amount o be withdrawn from the Account without your prior written consent.]

+ Have not received notice of the interest of any third party in the Account.

» Have neither claimed nor exercised, nor will claim or exercise any securily interest, set-off,
counter-claim or other right in respect of the Account.
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The Account is:

Mame of Account: [NAME OF ACCOUNT]
Sort code: [BORT CODE]

Agccount number: [ACCOUNT NUMBER]

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

Yours sincersly,

[INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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DonuSignad by,

Eraninain
Exscuted as a deed by eonneREERIFIAED

HOWSY LIMITED _ . AUEET Director
acting by a diractor in the pféséncé of: ' | |

.................... DocuSignad by:

Withess Signature [&uh;
0BT2C EEEG&EA-H

Witness Name, Address and Occupation :
Becky Hazell, 17 Castle sStreet, Kent, DAY 9AR - Exécutive Ass1stant _

Executed as a deed by .
THE PRISM INCOME SPLTD = " Director
acting by a director in the presence of;’ ' o

Witness Signature

Witness Name, Address and Occupation:
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