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Registration of a Charge

Company name: FK PUB CO (CROWN AND ANCHOR) LIMITED

Company number: 09554864
X7411809

Received for Electronic Filing: 23/04/201

Details of Charge

Date of creation:  16/04/2018

Charge code: 0955 4864 0001

Persons entitled: ABLRATE ASSETS LIMITED

Brief description: DEBENTURE OVER COMPANY'S ASSETS CURRENT AND FUTURE.

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: DAVID BRADLEY-WARD

Electronically filed document for Company Number: 09554864 Page 1



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9554864

Charge code: 0955 4864 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th April 2018 and created by FK PUB CO (CROWN AND

ANCHOR) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd April 2018 .

Given at Companies House, Cardiff on 25th April 2018

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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| THIS DEED is dated
PARTIES

and registérad in Engl

hige registired SHficaid at

{Borrower).

_ frustee for the Loan Parﬁtapars?s (Setunfy Trusfee}
' BACKGROUND

Trusfeeforall its prezent and faiure !tabi fasunder aﬂy Loan
“Agreerent. ' :

- Participants. _
CAGREED TERMS

T DEHNW'QNS ANE iNTERPRETATiUN
‘1.1, Definifions

The fat!uwmg definitioins apiply in Hhis: deed (mciudmg the:
- director’s certificate atfached heretol:

. Administrator: an admnmsﬁawr appointed o manage BLEY
- affals, busioess angd pr{zperi’y 0f ﬁ‘h& Borrower pursuant fo
' _'_'dause?? B

o them,

business, ..

- Delegate: any persen appmnfﬂd By the Secunfy“ Trustee or' L
“any Receiver pursuant Yo clause 17-and any persan appeinted -

_as attorngy of the Security Trustée, Receiver or Delegate..

N “purposes of this desd,

- inchiding all of any & the: following media, ramely air, water
- mign-made struciures. above ‘or belbw tha ground) and any

“those hedia.

seconcary legislation,. bye-laws, common’ }aw, Hirectives,

Far as thiey rélate taor apply fo the Environmend.

- znd apparatustand ofher fang;bie moveahle prizperty for
~the time being owned by the Borrower, including any gart’

Cdddiions,

rextant Lodn Agreemant. ..

“gver fhe %ownwer £ ieaseho% mteresi it fhaf property.

b anyEintract o policy of | nsurance: re%aimg o the Properms :
meorporated o the Equinment): :
d and Wales with tompany number
: : patents, frade marks, service marks, trade names, ‘designs,

(2) ABLRATE ASSETS: LIMI'FED amorpom?ed and regisfered noo
England and Wales with company oumber 08914752 whoss
registered  office is at Badgeirore House, Gravel Hill,
- Henlgy-on-Thatnes, Oxon RGH 4NR acting -as securify

laworin equny} by the Barrower, intluding any:

E{A} Under this deed; fhé Barrswer ;}mvscies see:untym the Secuﬂ’r}f T {ay dividend, interest or ofker distibution. paid mr;&ayab ein

. '(b) nghf Frioney, ihares of property aceruing, offeredor essueri '
{BY The Security Trustes and The E,cn;m F‘arfsc:pams hava agreed o
hat the Sectsty. Trustee will hold the benefit of e Security
ereated: under this dﬁed oy frust fﬂr ifself and The Loan
: : . Lande#Member aperson whio has completed $he regisiration
_process o use the Lending Platform and has been aciepted
ormembership by the Blatform Dpera%@r
- Lending
- operated by the Platform Oparator at the Platferm

= lending -and/or marketing loans for re-assignment.

- Borrgwer pursuant to-aLoan Agreement.

- Loan ‘Agreement: any -foan agreement ade E)e?weew
- the Lender's Agent and thé Borrower from fima o' fifne
- for the pravisioh-of |oan-Tacififies dnd: i irresprective ol the:

‘Loan Participants parti capahrag ini {of beneﬂﬂmg fmm a

‘Book Debts: aEi presen? and ﬁzmre bock: ané tthar debts,_ _
and motietaty claims die or owing 1o the Borrower, and tha |

- benefit of 3l security, guarastdes and ofhsr righty of any.
" natre enjayed o hetd by the mewer HI: relaf igntoanyof -

' Businass E!ﬁay F day ofher than 3 Samrciay, Sunday ofr. puh!sc
helidey in Eng and viher banks; in L:mdrm are Gpen for

" Designated Accounts any account of the Boirower Aominated B
by the Securdy Trustee as a. demgnafed accaum for the.

o Scotts Sufferance Wharf, 5 Mill Simef London, SETIBE..
. Platforin URL: Ablratecom: :

" Propértiess all . freehold and Eeaseha}d pmperhes-
- (whether registered or unregis!ereci} and all commanhoeld

. properties; now or in e Tturg (and from time to ?ima}_

_ o owneid by the Borrower, or in which theé Borrower holds - @

- Envirohmertal Law: 2/ appiicablelaws stafu e, mguiamns, o '

-“Envirenment:” the natural ‘and makmade snvivaniment
and land {inchuding aiv within buildings. and offier nafural or

“living organisms: lncluding man) or sysiems supported by

_ .- Receiver:a receiver; feceiver and miahager or admmtstra?w&
~Teafies and other measures; ]udgmﬁfms and decisions of any: - Faceiverof any or aliiof the Securad- Asseﬁ’s appmmed by

rourtor frisunal, codes of prac:i ceand guidance nu?es R

‘Sacured Assefsy all the dssetls, pmﬁerfy and undsr?aksng for.
- Equiptredrty all present. and - firire equ:pmem‘ plant,
-machinary, tools, vehitles, furniture, fittings, installations . pursuant to, this deed: (and. references fo the Secured

-Assers shiall inclide references to-any part 6f fhem).

- Secured: -Liab#iffes: 3l preseit - gnd - futive monies;
obligations and: liablities of -the Boridwer 3o the
“Secrify | Trustee, whether Schzal or mningent -and
- Swhether owed: jolntly cor-severally, -as principal orsurety
Loor inany other capagity;. under of i confectioh- with
Cany Ledn Agreemem of this dead {mdudmsg, wihout
limittation,. ‘those arising wider clause 29.3(bY), together
fwrm Bl fnterest (including, without™ limitation, defauly
“intergsT) accrumg _’iziw t’espeﬁ ot ‘H"!GSE “ronies;
: ablxganoramr 1abf%x?:@5 S B

~raf rand all spare parts, mpiacemems modifications and
Event of Default: any ”Ever;‘r of Def&uit” 'defmed i ;arty_ o
Excluded Property: each’ leasehald pmperw held Ef:y the -

" Boriower under-a-lease that either preciudes absolulely, or -
- reduives conseht 6F 3 third parw ta; the creation of Security

iﬁsurance Pnhr.y each mmrac‘t and paixcy t}f msuranca :
effected or maintained by the Borrower from fime fo timid in.
respectof itsassers oF business (nclidinig, vithout irvifation;:

Infellectial Property: the Bermwers present and fmure

copyrights, inventions, *pographical o s;msla&‘ rights,
confidential information and know-how and any interest in -
any of these dghts, wWhether 68 not regisfered incliding-all

~applications and rights to apply for registration and ail fees,
_royaltiss and other raghfs derwed from af rcidental m,,_
Ahese ghfs

“Investments:. all presan? &mﬁ fumre cerfificated s?oc%:g

shares; loan capital, secimifies; bonds aad fvestmenti
(whemer o not marketable) for the time being owned {at

relationto any ot the Investments; and

- atany time'in relation 16 any of thie Irivestments by way of
L redeription, substitution, exchangs, conversion,. banus,
preference or otherwise, under dption rights.or D?Eaerwwe

‘Platform: - the . infernet marketplace |

IRL for the purpose of facilifating peer-to-peer |

Loan:-any loan made by the Lendeér's Agem t4 fhe _ _

parf re-assignment of) the ralevant Loans,

. “Loan Paiticipants: the Derider Members and;’ur %he Plaﬁorm 1 B
- Cperitor wha from-time o e parficipate i {or berefit. |

froma part recassignment.of) a Loan and who are repr@sented R
by the Securify Trustes. : R

LPA1925: Lavw of Praperty Act 1925,

- Pesmitted Security: any "Peitn ’rfed Secunfy” defived in 3;‘1;:-_. -
“extant Loan Agreement. |
" Platform ‘Operator / Lender's Agem* Awai‘ton ad Tech £

“Capital Lifnited 2 campaniy-ifcorpuraied and registered in

England and’ Wales with ‘company -number 87940046
whase cegistered office”is at C/O Montgomery’ Swazm,

af interest, and Properfy means any of Hem.

the S@cumy Trustee under clause 15,

the e EZJ%mg subject to i‘he Setirity created by, or




- Seeurify: any morigage, charge (whether fixed or 1 loatir;

legal or equitable), . pledge,. lien). Assignimient by way of -

- secdrity or other security inferest securing any obligation of -

Ny persah, or ay other agreariant of arrangement Having
“asimilar-effect; Sl . S

"~ Securlty: Period: _i‘hé':per'ibd is?aﬁimg ‘on the ‘date of this

deed and ending on the datd 8/ Which the Securily Trustee

15 satisfled that-all the Secured Liabilities have bsen -

1.3,

- unconditionally and: revacably paid and discharged s S

. otfstanding.
2. Interpretativn
it this desd:

“full-and ho further Secured Liabilitles are: capabile of being

@) tiausehéa&?n@ssha?i rot a_ﬁ‘éc"t t’he"inférp-re-f_a-%één'm"#E‘afs*

deed:.

by a reference o'y Derson shall ieluds & reference ro ar -
Cindividual; firm; company, corperation,. partnership,. . -

urincorporated body of persong; government &iafe or

- ot being avoided or dthefwse set aide 6n the figtidation.

T

agency'of a state of any association; Trust, joint vertare

- persoRaliy);

“oF consortium (whether or not Waving - separate Tegal
“uniess the context otherwise requires; words in the

RO
“iniclide the singular; . .
unless the confext.otherwise réquires; a reference fo ané

)

& reférence. fo 3 party. shall include that parfy's

o and this deed shall bd binding on, ahd edurs %o the
- benefit of, the parties to this dead and their respectiva

- persanal represartatives, suCeessors, permitted assigns
| and perimitted fransfarens; o el
(F) & reference Yo a ‘statule or statutory provision 15

_-ﬁrr'ae“mﬁm_e; L

{a)

- timeunder that statute or sfatufory prdvision;

() areference to Wity o wrirtén i’ﬁctu’das_'_fakmdia(‘éej fhie

~extent setout inclause 305} maily R '

(). -an obligation on 3 party not o do'something includes an

~ . cbiigation'not 6 allow. that thing ta be dore; -
BUR

“singuiar shall inclide the plural and in thé pluraf shall -

‘gendershall inthude a refererice 1o the other genders; - -

“suctessors, permitted assigns and permitted transfereas - -
1.5,

- referencetoif as amended, extended or re-enacted from

& reference 1o a S:T'a_f'_u_fe_- o statutory provision” shall
Anclade ol subordingté legislafon miade from. time to-

LT

Ay

16

a referince 16 this deéed (o any frovision ofityortéany
other agreement or document referved Yo in this deed -

g reference 1o rhis. deed, That prawision of siich oifer _'!‘3‘

| dgreement ordocument ssamended (s sach case, other

Totime; .
®
)

clause is to 2 clause of this deed;

. be consirtied as illustrative and shall nof limit the sehse.
- of “the words, -descripiion, definition, phrase or ferm:
preceding thosefermis; T o

{m} a referonce to an amendment incudes s Hovation, re-

_Enactinert, supplement or variahit (and amended shall
- begonstrued accordingly); e

properties, underfakings, reventes, rights and benefits
- ofeverydasdription; RERI
(o) rence | hoisation includes an- apy
.- authorigation, - consent, “exeimpiion; Filing, - Heenee,
. notarisafion, registration and resslution;
)
- remediad or waived;

a reference 1o defermings or determingd means; Grilsss

- than in‘braach of the provisicns of this desd) from fimea
Unless the cantext. otherwise reguires, & referenca o a

arty words. following the fetins including, include, in
~parficilar, for example or-any similar expression shall:

a reference fo assers’ includes present and futirs
& reference to an authorisafion inclides an: approval,

@ reference 1o conlinuing i relafion t6 an Fveni of -
- Default mieang an Event of Default that' has not been 3.

22

. day to-day until full discharge (whether before o affér
©judgment; liguidatien, winding-up o administration. af
- the Boredwer) dt the Defaolt Rate, provided that, in'ths
- cave-of any cost orexpense, suchiinferast shall acérieand.

- the Secured Liabilities, the Borrower with fufl title guasrantee

the contrary.is.indicated, a defermination.made at the

absolute discrefion of the persor imakiny it and -

(F) 2 reference fo & Fegulation includes any regulation;

A reference in this deed to.a charge or morrgage of or ever
- any Propertyinclidesi IR

oD
-Law of Property (Miscellaneaus Provisions) Act 1989

- For: the purposes of Section 2 of the Law of Propirty
{(Mistellanabug Provisions) Act 1989, thedernsiof anv Loan-
relation fa any Loan Agreemsnt aré- incoeparated inte this: |
deed. T - o L N
Perpeniityperiod
.M the rule against perpetuities appiies to aniy fiist created
by this:deed, the: perpetiuily perind shall be 125 vears.
" (as spedified by section: S(1) o the Pergetuities and
‘Schedules _ NPT
‘The Schedules form part of this desd and shall have effect 45

" Participants]

. COVENANTTOPAY
. Covenantiopay .

3 espense grose without the necessity for any demarid baing

charges to the Security Trustee, by way of first lagal
. MoFtgEge, e‘-ach_Pimp.en_y., e R =

ule,official: directive, request or ‘quideline. (whether
~pronor-faving the! force of law) of amy - goveramental;
. intar-governmental or supranaticral body, agency,
- department oF requlatory, -selt-reguiatory or other
authority or Srganisation. 0 0
Claveback: S - L - L :
If the Security Trustee considers that an amount paid by
the Borrower inrespect of the Secured Liabilities is capable
ot ddministration of The Borrawer or otherwise; then thar
amount shall.not be considered 1o have been reavocably paid
for the gurposesef this dead. SRR S :
Mature of securily over real property

(@) «ll buildings aid i¥fires and fitings (including frade
- and tenant’s fitires and fittings) thaf are situated oo or

- form-pari of that Property ar anytime;
(b). the procacds of the sale of any paré of that Property
- and Ay other migniss paid or nayable in respect of o in
connection wih that Property; - L _
thig benefit.of any covenints for fitle given, or enterad
mta, by ‘any- predecessor in tifle of the Barrower in
respeitiof That Property, and any fignies paid o payable

inréspectof fhiose-covenants; and .
all wights undei -any: licsnce, agisement for sale or __
agfeemént forlesse inréspect of that Property, '

Agreement and. of any side- letters between any parties in

Adcumulations- Ac2009)

if:setout infull i the body of this deed Any refererice fadhis
daed inzhudes the Schagules: SR o

Securify Truskée TR T
This: debenture-is granted in- favour of the Sectrity Tristes
for Heelf and as séurify Trustdé or behall of the Loan -

The Borrower shall, on demand, pay 16 the Securty Trastes
and distharge the Sécured Linbilities when they bectmedus,
Inferes!f--_ B S : RERRRNE R
The Borrower coveniants with the: Security Trustee fo.
pay inderest onoany amouns die ohder dause 277 from

be payable as from the date on which the relevant cost.or
made for payment,

GRANT OF SECURITY
Legal mortgage BRI TR
Asa confinuing security for the payment and dischargs of




32 ?’iied‘cﬁé:rgés’ . RS Lol
As a continuing security for the payment and discharge of

- thie Secured Liabilities, the Borrower with full fitle guarantes
charges to the Security Trustze by way of first fixed chargé:

(a) all Properties acquired by the Borrower inthe futife;

Ab) all paesent and-fiturs iiteresre o1 tha Boprower ot o

offactively mortgaged or charged under the precedi -
Cprovisions of this clzise 3.2 i, or over.. freehold o
Jeasehold propertyy . . _

- all present and future rights; licences, guarantess, renrs,

G,

deposits; confracts; covenanis and warranties réfating to

each Property, -

or otherwise) held or required inconnection with the
Borrower’s business or the use of any: Secired Asget

‘sl Fghts In conmection with them; -

| ‘allits present arid fiiture goodvill;

allite uncalted capifat: -

‘ali-the Equipiment;:

sl the'Intellectual Property;

- all the Book Debfs; '

-.-'aI'E_'?hré'éﬂve'sfmé_n'fs;. S _ D .
- all monies from fime to fimd standing 10 the credir. of
s dccounts.with any bank, fimancial institution or sther
- persai (iaciuding ‘each Diesignated Account); fogether

Fall ficerices;: eonsents cand - sithorisations (statitory .

: {(a}-the Botrower . : R . o
() creates, o attempls o create; without the prior

with'all ohierrighis and benefits accruing o or arising in. |
connection with sach account {ncluding, but notfimited -

- to;entilfernents fo inferest);

{0

© - aliclaims, the procesds f all-ciaims and all: returne of
. premiuim in conngction with -ach Insurance Policy, fo:
- the-extent not efféctively assigned Under clavse 3.3: and

allitsrights in respect of each Insurance ;F:‘;téﬁ.it.géf, induding

' {m) &1l other agreements, instiimients and Fghts relating

to the Sexured Assefs; o
- assigned under clagse 3.30
. Assigrithent - '

- the Secured Liabilities, the Borrower with full fitle guarantés
-assigns to the Sécurity Trustes ™ sbinlidely, subijécl o a

o provise for reassignment on: irrevocable: discharge in full'of

“tHe.Seeured Liabifisies:

the “extent ‘not affeciively

< As.a continiing security for The payment:and discharge of -

 the Secured Assérs spacified by the Seclrty Trustes in Hhar

(&) -all ifs vights ineach Insurance Policy, incloding ail dlaims,
- e proceeds of Al claims and allretrns of premivmin T _

" eonnection with dady Insurance Poliey; and. _
Kb} the benefit of ‘all other agreements, instruments and

- righterelating tothe Secired Asgers, 77
4. Floating charge e _
As'a continuing security for the payrisnt and discharge of

gl

- the Secired Liabilities, the Boviewer with full title guaranfes

charges to the Security. Trustee, by way of first foating:
- ehirge, all the undertaking, property, assets and rights of the-
- "Burrowér.atany time not effectively morfgaged, chirgedior

. -assiged ;:su_r_'&ijari‘r to clause 3.1 fo clause 3.3 inclosive.
» Qualifying floating charge. R
. Paragraph 14 of Schiedule B1 10 the Insoivency-Act 1986
-2pplies to'the floating charge created by clavse 3.4, R
- Leasehiold security rastrictions - RERRE
(&) -Subject ¥ clause 3.6(b) 1o clause 3.6(4Y; the security

ergated by clavse 3. T 4o clanse 3.7 shall niot apply 1o .

- an Excluded Property-until the Bofrower shiains any
selevant consent; or waiver of any prohibition; to the
- ‘creationsf seclrity over thar Excluded Propersy:

By 'E_s"s_r_aiaﬁbn_m éach Excluded Property, the E'orréiv{fjer'-

S affected by

- cundertdkes (om wiitten démand . frar ‘the. Security

o Trustes) tor "

() applyforthe ré?éif_émt_om‘e'm‘.nr.wai'véi'otpmhib?ﬁ@{“ﬁ '

‘and tg use ifs best endeavours To.obtain that consent

" or walver assoon as possiblel

Aufomatic crystaliisation of floating charge

-end immediately (withouf nofice) comvest inte a fised charge:

- (i) dispases, or attampts 16 dispose of, all or ARy part

. {B) ahy person fevies (ar attempts o levy) any distess,

- Crystallisation of !"Eb‘ajﬁ'ﬁg d-n;rge' by Hotice _ .
The Security Teustee may, in its sole discretion, by weitfen -
rotice fo the Borrower, Lonvert thi floating charge créated

-Aissets acquired after any floating charge has crystallised
“of the floating charge created under-this deed that, but for
that:erystaliisation, would be subjact 1o a- floating chargs
~under this.deed, shall (unless the Security Trustee confirmis. -

-+ “Security Trustee by way of first fixed charge.
1o Liability no}:&is;hérggd-_ LT P RN T
. The Borrower's liabllity drider this déed i rspect of any of

RO

(i) keep the Security Trustes informed of its progress i
“obfaining that consenrorwaiveryand
(ifyimmediately on receipt of ‘the condent or waiver;
‘provide the Securify Trustee with a copy of that. [
o consent orwaiver. o A :
(e} Immiediatily aii reteipt by the Boreowat af fhe felevant
. tohserd oF walver, that Excuded Proprerty shall become
~the subject of 2 mortdage or charge (4s apprapriate)
| pursudnt fo clause 3. te dauge 3.2
If requived by fhie Security Trustee at 2ny time following |
recéiph of that consent or waiver, the Borrower shall at 1|
- HS pwn cost, prepare and execute any further documents
+and fake any forther action the Security Tistee miay
- rEduing, 10 afs absolute discrétion, for perfecting s
“security over that Excluded Progerty. - AR

The floating chaiie created by clase 3.4 shall autoratically
over the assets subject to that floating charge it

" witten consent. of the Sectrity Tristes, & Secui

C . ora frustis favour oF another person over all or

- any-partof the Secured Assets (axéept st expressly

. permittect by the ferms of this deed or any Loan
-~ Agreementy or ' '

of the-Secured Assets {other than Secured Assefs .

that are-only subject to the flaating charge whilé it
- remains uncrysiallisedy; o : .
-partofthe Secured Assets; or . .
() “aresoluition s passed or anorder is made for the winding
up, dissclution, administration or re-orianisaticn of the -

-attachment, execution or other process sgainstall or any.

- Bérrower

unider this deed into 3 fixed charge as regards any part of-

fotise i - S .

(&) an Eventof Defaulk occurs aivd is continuing; o

(b) the Security Trustee considers Those sssets to be in
danger” of being seized or sold under any form of
distress, attachmant, execution or other legal processor

tohe otherwisein jeopardy.

Any asset dcquitéd by the Borrower after any crystallisation

otherwise 16 the Borrower in writing) be chafged 16 the.

LIABILITY OF THE BORROWER

the Secored-Liabifities shall not be discharged, prejudiced or

(=) any- seciirity,  guarantes; indemnity, berfety o ofher
Tight_hield by, or available o -the Security Trustes - [

- thar s, o becomes, wholly ar partially’ illeqal, vaid oy

unerifiorceable on any gratnd: - e

the Security Trusteés renewing, determining, varying -
ot incressing any faciliti-or other tranisaction in any
- Manher. or CuncUrring i accEpting o7 varying any
cempromise, arrangenierit-or settlantent, of omifing.

© - ofo daimor enforce payment Trom any other:person;




rright have d’iﬁéha_rggé{:l,a.'-c;r_ dtherwise prejudiced or
g e - atfectad, the liability of the Borrower, e
I 4.2, Immediate recourse T

Security Truste to-eiforce any. security or other vight, o7

chaim any payment from, or otherwise proceed against, any -
other person before enforcing this deed against the Bofrower,. .

. Representafions and warranties

'REPRESENTATIONS AND WARRANTIES

The Borrawer miakes the represantations ahd warrantiss set

. outinthis clause 5 fo the Secarity Trustee.

.2 - Dwnetship of Secdred Assets

. SecuredAssets.
. MNoSecurity ﬁ

- Permitted Security and the Security created by thisdeed. -
A4, Moadverse daims SUCR ; B
The: Borrower has ot received, or acknoiledged rotica of,
.. ASsettior any inferest i ther:
5. ‘Mo ddverse covenarts : . _ .
o There . are. no - covenanis, . agresments, reservations,
vendititns, inferests, rights or Gther matfers whitsoever thar
- materially and adversely-affect the Secured Assets, '
o Mobreachoflaws . Sl
- There is nd breach of any law or regulation that materially
- arg ddversely affecis the Secured Assers; o
. Nointerférance in'eijoyment - '

- terminate o curtail ifs use.
Mo ovetriding interests _
vendld e anoverriding interest in any Progerty.
). Avoidarice of security . :

(&) any other-act o umission that, but for this Haise 4.7,

The Barrower waivas any fight it miay have fo require the

The Secured Assets are free from any Security ofher fhan s
62

any.adverse daim by any person in-respect of the Secured

© 46 Afacility necessary for the enipyment and 'ﬁse-' nf_ffs;g.
aecared Assets 15 subjeet to termis entitling any-perean 1o

" Nothing has-arisen, has been craated or is subsisting, that

S ®

Thé Borrower is the sole: legal and beneficial swneér of the.

8.3,

64, _
© - {@) The Borrower shall not, vithout the Securify Trustae’s

Mo Security-expressed to be created under fhis deadis Hable

tebeavoided, oF otheruise set aside; oh the liguidatios g

- “administration of the Borrower or atherwise.
8 50, Mo prokibifions or breaches : '

Aty asgetys _ R _
5.11, Environimental compliance ST
. respects with all applicable Environmental Law.
512, Enforceable security

and will contiriueta be, effective securivy over all and every
‘pattofthe Secured Assetsin accordance with its fermis,
513 Invastrments - : : S

_ _-option to purchase o similar rights:

oAby No - constitutional. document of an
w0 nvestment, nor iy othier agreemiant: o
) restrictsar Inkibits anytransfer of the Invastmens on

fgsuer . of En

creation or erfforcement of the security constitured :

by this deed: or-

_ @) contaleiy any rights of pre—e'm'p%iﬁﬂ'in_'r_e'iéf_'ia'n. tothe

hwestivesnts, R _ .
5.14. Tirves formaking represenfations and warrantes

‘Thie-Burrpiwer has; at all fimes,. complied in all materal

- This deed ¢onsrifutes and wi?E-;Cé;nst_E?_u?é thie legal, k‘fai.i{i;, L
. binding and enforceable obligations 'of the Barowar, and s, T
.60

{a) “The IHvestments ar_é_fuiiy_ piiid and e rigt stbject fo ah;j‘ _

_Th_é representations and wWarranfiss seb it i dlavie 5,36 L

There is.no prohibifioh.bm assignment in any Insirance Policy
- and the entry info this deed by the Burrower dossnot, and

“will not,-constifute a breach of any Insurance Policy crany.

other.agreemernt or instrument binding on the Borrower or T

6T

- Becurity Period with referenceto the facksand circumstinces

| GENERALCOVENANTS =~
1. ‘Negative pledge and disposal restrictions -

- rithen consent of the Securlty Trissiee:

.._@_

|+ matedially diminish the value of any of the Secured Assefs of

L 3 (ii):obtain, and-pr&mpﬂy venew from tirie to fime, and .

: 'élaia's'e 5.15 are mads by the Borrower o the éiate.'sf':th'is B

deed. and.are deemed to'be ropeated on gach day of e

existingatthe fime of repsfifion.

tifve, ‘excapt with s prior

The Borrower: shall not af any

{a) craafe; purport to reate or permi 1o subsist any Sscuriry
_an, orn relation Yo, any Seclred Asset oiher 1han any
- Security created by this deed or any Permitted Security;.
sell, dssigh, tranifer, Dart with possession of, o oiherwise:
. dispose ofinany manner {or purport to do 56), all o any.
-part of, oriany intekest ing the Securéd Axsets {except,
in the ordinaty course of business, Secured Assets that
are {}‘ﬂly_'subjécij foran urcrystailissd ﬂoaﬂng-'ch_a'l;rgg};_w‘
treate OF grant {or-purpart fo creafe or grant)-any
interest in-the Secured Assets in favour of & third party:.
‘Preservation of Secured Assets L
The Borrower shall nigf do, of perinit to be-done, any act oF
thing that would or might depreciate, jeopardise or oifisrwise
prejudice the secuiity held by the Security Tristee, or
The effectiveness of the securify created by this deed..
‘Borrawer’s waiver of sefoff - - o
The Batrower waives any preséntior futire right of set-off:
it may have i respect of the Secured Liabilities (ncluding
stms payable by the Borrower undef-thi's:deeid); : .
‘Compliatice with Jaws and regulations

spriar written consent, usg o permiit The Sedired: Assets
- tobe usédin any way contrary o law, :
(b) The Borrowar shall: S el
(i} comply. with- the requiretments of ary law and

reguiatibrn relating Yo or affecfing the Serured Assets _

of theuseof if or any part of them;

comply with the terms of all authorisations that are.
required’in connection with the Secured Assers ¢

- fheir use ortRaTare necessary To preserve; maintain
- orrenewany Secured Assetzand K
(iifjpromptly effect any maintanance, modifications,
- alverations Gr repairs thiat #re reguired by any law o

. regulation to be.effected on or in connection with

- theSecured Assets.

5.  Enforcatnetit of rights S

The Barower shall tse iis Bt erdeavours fa: -

- (&) procite the prompt -sbservance and performance of

the covenants ‘and other obligations imposed on the |
Borvower's counterparties {including each éurer- in
vespect of an Insurdnce Poliey)yrand

(Es) enforce any rights and insitut &, continue or defend a‘ny...

proceedings relating ro'any of the Secured Assets that:
- The Security Trustee may-retjuire from Hme to tie,
Notice of misreptesentation and breaches .~ .
The Borrower shall, promptly on becoming awara of any of
e sarnd; notify ?hetSéc’u?iT_y-Trusi'ee_-iﬂ writing ofi S
{a} any representation o watranty setGut in clause s which .
isincorrect o rifsleading in any material réspect whisn
rivade o déemed to be repeated;and :
(b)Y any breach of any covenant set outin this deed.
Title documents S
The Borrowsrshall, as so requires by the: Securify Trugtes, .

- deposit with the Security Trustes anid the Securily Trustes

-shall, for the duration of this-deed be antitlad 1o hold:

&Y alldeeds and jdoc_&j.fﬁenfs nfsitls ;"él'aﬁng tothe Sacred

Assets that ave i the ‘possassion. of confrol of the
.. Borrowst (and if these are niot within the possession or




" hbtain
o Title); _ : R
Ab)- &l Insurarce Policies and any othier insurance policies

relatinig fo any of the Secured Assets that the Borrower

o menfitled topossess and -
{c)

- Hirne o Hitie

6.8 Insuravce

®

not do so; itself insué dnd-keep insired)
Assefsagainsty - o .
- (¥ loss or damage by fird or ferroristsctss _
‘be insured. against by reasonably prudent persans

Botrgwer; dnd R R R
(iiyany ofher risk; perils and contingencies as. the

‘Security Trustee iy reasonably require. - c13
o underwriters; and on such terms, as are réasonably
- acceprable fo the Security Trustee, and st be:for not

~Any such insurarice miist Be with an insgrapce cofripany

55 than the réplacameit val
Assets. - .
The Borrower sha

ve of the relevant Secured
ot cover'naté relating fo the Insurance Fequired by eldgss
that insurance is effected by thi landlord, Siich evidence
-the fandlord under the ferms 6f the relevant fease).

oL

-procure thit 'z note of the Security Trustee’s interest is

&:B(a) and that the terms of each such ingurince policy

- require theinsurer not o invalidate the policy as against
-~ the Security Trustee by reason of the act of defaulf of
- “any.ather joint of named insiired and not fo'cancel it
' it feast 30 daye” priorwiitfen roties ¥

ithout giving
S the Security Trustes.

6.9, Insurance premitins

S TheBarrower shall:

. policy maintained by it in dccordande with clause'6. 8a)
-anc do all other fhings necessary to keep thaipolicy in

- Al force-and effect: and

“céritrol of the Borrowsr, tha ‘Borrower underfakes fo.
possession-of all-thegs desds snd documents ¢f

: H, i¥ rerjiiested by the Security Trustes,
. produte fo the Seturity Trustee each policy, Certificate .

G.BRY (67 where, I thecaze of any leasehold propeety,
ok inslirance as The BorFower 15 entithed to obtain from
The Borrower shall, if reqiiested by the Security Trustes,

- endorsed upen each instirence policy maintained by it -
“or-any-person on-its-behalf in sccordance with dause

(&) promiptly pay-all premiums in respect of eachinsuranze: ?.3}' }
- The Borrover shall cabry of ifs trade zé'ra'd'E}us'inéés'bﬁ..fhﬂse_

B2 Information
- Thie Berrower shiall:

‘alt deeds and docuriens of title (if siny) elating fa the
Boole Debls as the: Securify Tristes may spacify from

The Borrower shall insire and keéep insured {or where,:
i the case’ of any leasebiold property; insurance isdhe -
. responsibility of the landlord under the Terms of the _
" lease, either procue that the lanidlord insures-and keeps -

- insured o, if and to ke extent that the lapdiord does
the Secured. -

() other visks, perils and contingendies that would:

scarrying on the same - cliss of business. as the

" {BY (if e Securily. Trustee 56 reciiites) ‘prodite 1o, oF

premiums and other paymants nécessary for effecting

and keeping up sack isuranes polic
L iraccordance with clause 6.8().
0 6,10, N invaliddfion of insurance:

- acchrdance with clause 6.8(3)
‘Prodeeds of instrance polices

-any nsurance policy maintained bic i i accordance with

“ornol - the security Constifufad Byithis desd fias become

expendifure in respect of the [oss or darage for which
¥hoseThonies are received o, after the security constitutid

¥ maintained byt

The Botrower shall. not do or omi¥ 15 da; or petinit o bé .
dotie or omitted, any. act or thing that may invalidate or -~
othervise prejudice: any insurance palicy. maintainsd bytin

Al thonies réceived or receivable by the Borrower unider

deposit with; the Security. Trustee the recaipts for all =

7.4,

“clause: 6.8(a) nchuding all moiies received orreceivable -
~. by it under @ny Insurance. Policy) af ‘any Hime {whethar

-enfarceabley shall be appilfed i rnaking good B Fecbtping

.- by this deed has bacoma ehfb’%ceab?e and if the Sem.fij%y

)

- ollgoingsin respect of the Secured Assets and; o demand,
produce evidence 6f gayment o The'Sec’ur_Efy Trustes,
'PROPERTY COVENANTS -

« Maifenance .
 The Barrower 'éhal'!_-ke_e_p all buildings and all fixtures br aack
~Praperty in good and substantial repair and condifion,

- The Borrower shall nat, without the prior written conseniof.
- the Secority Trusfeds: _ _ R . _
{a) pull down or rémove the whale, of any part of, any

(B

The Borrower shal: S .
(&) qive full particUlars fo the Serurity Trustee of 2ny nofice

Trifstee so directs, inor fowards discharge sr reduction of
the Securad Lighilities! o e :

(8). give ihe Security Trustee such infarmation concarniy
thelocation; condifion, use and eperation of tle Secured
.+ Assets as the Security Trustee miay requira; o
permit eny persons desigrated By the Seeurity Trustse
- ahdany Recerver to enter on its premises and inspect
. and. examine any Secured Asset, and the records
relating to that-Secursd. Asset af all rezsonable Himes
- g o reasonable prior niotice: and S
{e) promptli notify the Securily Trugtee in Writing of any
© . aktion, claim, notice or demandimade by or againstit -
in‘cennection with-all or-gny. part of 2 Seciired Asset
- ocor of any-fact, matter or circdmstance which may, " &
~with the passage-of fime, give rise ts suck ‘an-action;
" elairm, riotice or derfiand; togethar with, in sach: case,
the Botrower’s -proposals for settiing, liguidating,
- compounding or confesting any.such ackion; dafm,
< noficesof demard ‘and shall; subject to the Securify. *
. Trustee's prior approval, implément those propasals al

.UM oW Bxpelise.
Payment of sutgoings .~ . R :
The Borrower shall promptly pay all ixes, fees; licence:.
“duties, reqistration charges, insurarce pramiums and other

Presemaﬁ'gn: of Property, fixtures and Equipment

building- forming p

Csame tobcour; o o B
make oF pesTiT ny aterial alterations to-any Property,-
~OF SBVET GF Pemitve, of permit o be severed of rarhovid,

art-of any Property or pemmit the

aty of 5 fixures; o s
remiovie or:miake any material alferations fo sy of Hhe
Equiprent beélonging fo. orin-use by, the Barrower”
onany Praperty- (except. fo-effect necessary vepaivs.
or ‘replace. them with new -or ‘improved models or-

_substityFas). - I
Coriduct of. busiress on Propertias:

parts (ifany) of the Propérties as are usad for the porposes.
“aftrade o business in: sectrdand s with the stardards of -
good management from time to time current in that frade
orbusiness. - . ' SR

Planning information

“order; direction, designation, -resalution ér progosal -
given or made by any.planining authority or other public
- body. of ‘authority (Planning Nofize) that spetificaliy
‘appliesto-ary Property, of 1o the locality fa which it is
situated, within séven days éfter becoming aware of the
relevant Planning Nofice: anid - S
BUS oWn ekperise, mimediatély on reuest by the
- -Security Tristes; and at the cost of the Borrowsy, take
all.reasonable and necassary steps to corply with any’
~-Planning. Notice, and miake; of join with the Security T .
Trustes in-making, any -objections or vepresenfations ';f'
inrespect of that Planning Notice that the Securify
Tristee may desire. T S




75, t’;‘ﬁénpiianﬁe wiiﬁ-'mvena’mé and payment of tent
The Borrower shall: - T

tonditions to which edch Praperty, or the (sé of it s
or-may besubjected, and (if The Security Trustés 5o
- requires) produce  evidence sufficient fo Satisfy the
ecurity Trustee that those covenanis, stipulations snd
- conditions have been observed and performied; .

- (b)Y diligently enforce. all ‘covenants, stiptlations: and

o samesand o
- Aa twitha fothe genel

- # Property, & part of i, s held under g lease, duly and.
punctually pay alf rents due fror fime to firme; and perform
S obisirvesall thetenant 'S ehvenants and condifions.
. Payment of rent and oufgoings : : - '
- The'Borrowershalle R AR SRR
. (8} whera'd Property, or pari of 11 is hield:under a lease; dily

~isoccupiers o _
‘Maintenance of inferesfs in Properties
- the:Security Trustee:
@

Loagree o’ gkarcise, the Statutory powers ol leasing or of

c s Laweot Piopsnty At 1825 o

. - any Property. -
-8 Rugistration restiictions = -

than: itself) shall be registerad under the Land Registration

. Property witholt the prior wriftén consent &F the Security

Praperty from time 16 fime.,
.. Development restricfions

- the Security Trusteer

consentin respect of the Property; or:

. Froperty-any develdpment g5 defined i the Town and
7
- any Proparty. -
0. Envitorment S
" The Batrowershall: - o .

the management, ‘possession  or occupafion: of eiach
‘Propeety: and : : o

Eaw. - : _
- Na restrictive obligations L R
The Barrower shall gt without the prior writfen consent

(&) observe and perform. all covenants, stipulations a6d

condifions benefiting each. Froperty and shall not {and
. shall ‘not agree o) waive, vélease or vary any of the

{without pbeju'éi't.fe_ fo'the generality of the fofegaing) where

o and punetoally pay all rets due frond fire 1o time;yand
- (B} pay (or proture payment of the same) when:dug-all
- charges, rafes, Yaxes; duties, atsossments and other -
- outgdings telating to drimposed on each Property oron: R
The Borrower shall rit withaut the prior written consant of 1€,
Qrafif, or agres o _'Qs‘_a'nf,.-'éhy l'icem'ce'ar'f_e‘ti_aﬂ«:'y_"aﬁe'cﬁﬁg : .
“the whole of any par? of any Froperty; or. exercise; af .
atcepting - surrenders undei sectiohs 99 &r 100 f the:
in‘any other way didpose of, surrender or creste, o
cagree fo dispose of surrender o create, ahy legal or
- cequitableestate Grinferast in the whole or any parf of .-
icillsting LR SR T IS 81
I the Hitie ‘toany Property it nof registered at the Land
Registry, the Borfower shall procure that #é person (other
At 1925 1o 2002 as proprietor of all orany part of any
- Trustee. The Borrower shall be Hable for the costs and -
- expenses of The Security Trustee Inlodging éautlons against
- thé registration of the fitle t6 the whole or-any part of any

. _Thie Borvower shall niot, without ’r’h-e-:pr’?e‘r"v;.'rkfﬁ'en"éé}nse_nt of -

- {a) make or, invafar 35 it is able; permit others o -ni‘ake'a:;y -
- application for planning perfission o ‘davelcprisnt

: (b) carry out, or permit, or suffer fo becarried out onany

Courtry Planning Act 1990 and the Planning Act 2008, .'
‘ot ehangeor permit or siffer 10 be dhangec the useof -

() _cum;ﬁ:iy"wiih .-_aiEi '?iise.._a'equi'remems_'crf'._ Envhronrnental
Law both i the consuet of e generil business andin

) obtaia and comply w%tﬁ-al!'é‘ﬂ#HG-riéé?i'oﬁs', permits and oo e o]
other Types of licences necessary under Ervironmental 8.2 Mowmiiiations

of the Security Trustes, emter into/dny oherbis or rastrictive _

:.'Q-Bf'igatidhsi affecting _fhe:.wiiaie éﬁ-"aréy'paré'df any .F’_:r;:‘gﬁ-éi’fj{,: '
[ orgreate or permil tovarise any avartiding intérest; edsermsnt:
orright whafever in or over the Whole orany part of any
Property.. TR e :
Propristary rights.. SO _ R
The Borrowar shall procite that ne person shall-batorme
[ Ertited foassertany proprietary orother ke vight o interest
-~ over the whole or any part of any Property without he prior £
written cofisent of the Security Trustes. o :
Inspection e
" Thie Borrpwer shall permit the Seciirvy Trustee, any Becaivar
©oand any perdon appeintad by either of thern to arter on and
inspectany Properiy-orreasonable prior nofice.
1%, Property information: - . Do
- The Borrower shall inform fhe Seciirity Trustée prampily of
- any dogqlisition By the Borvower of, of contract made by the
~Borrowér ro acquire, any freshold, feasehiold o Gfhes interest
N shy property. : :
VAT optiontotax - S R
The Borrower shall not, without the prior writfen consent 6f
the Secority Trustee: SERRUTIR RO SN RIE
(a) ‘exercise “any. VAT ‘option 13 ¥ax. in relafion to ‘any
- Property; ar. T L
(b} revoke any VAT oution 1o tak exercised, and disclosed 16 - [
ihe Securily Trustes, before the dateof thisideed.
Registration af the Land Registry el el
The: Barrower: consents to-an application:belng fdds By
- the Security. Triisfee fo the Land Registiar for the fellowing
“rstiiction to be registired sgaingt ifs fithe togach Froperfy:
“Ma disposition. of the registered estate by the ‘proprietor
ofthe registered estate 54 be'registered without 4 wiires
- consent signed by the proprigtor for the Time being.of the [
charge dated [DATE] ¥ favour of [NAME OF -PARTY] -
“referred 100 the charges register™ .o L

INVESTMENTS COVENANTS -
Beposit of fitle docurienis ; I
(@) The Borrowier shall.on written demand from the Security: -
Trustzedeliver o the Security Trustee, or asthe Security.
Trustee rmiay direct, all stack or $hare cartificatss sad
~other documents of title or- evidence 6f ownership
relating to-any nvestngins cwhed: by the Borrower st
oo fhEme o o e T
o {b)-Arthe same time ay depésiting documents with the
o Security Trostes, of as the Security Trisstes may direct,
‘it accordarnice with ¢latise 8, 1(a), the Borrower shall also:
- ilepostt-with the Security Trustés: or as the Seclprity
oo Trustee maydiveers e
@) Bl stack: fransfer “forms relating fo the: rolevart
- Investments duly-completed and sxacuted ByoF on
 behialf of the Borrower, but wifh the naria of the .
- ratisferee; the tonsideration and the date lefe blanlk,
Cand L B » '
- (i) any other documents (in eadh case duly compléted B
. and executed by or on behalf of the Borrower) Hhiat
- the Security Trustee miay request foenable it or any
of its nominees, or-any purchasar or transferes, to
"B redistered as the owner of, 6v itk ek ise obtaing -
| legal title to; of to'perfect ifs security inferest in-any
- ofthérelavant Invesimenty,. e H
so-thal. the Sacurity. Trastee vhay, af any time dnd - b
without otice 10 fie Bofrower, complete:and present  §
.+ thase stock- fransfar forms and other documente té the
- dssuerof the Tnvesiments for registration: :

112

FAER

7.15.

Theé Bofrower shalion written demand from the Security
Trustee terminate with immediate effect all nominarions
it-may have made {induding, without, limitation, any
- horination miade-under section 145 or section 145:6F
" the Comipanies Act 2006) in respect of any investients

(=)




drd, pending Thai tarmmai‘lcm, pmcwe ’fhaﬁ ;-:my ;mrsm
L) ﬂomma?ed

:{:) dees nol- exercsse'any nghTS it ‘respect-of: any

Investrients. without the pricr written appmval of.

the Secority Tristes: dhd

'{;i} immediately on recelm by |i forward fo i‘hﬁ Secum?y :
- Triastes all comimunications or othér iaforiafian

recewed by it i respactof any Investmentsor. whtch_ o

it has been g ﬁommated

®

The' Borvower skall net, durmg 1he Secumy Perisd, . .
‘exarciselany ti ghTs (mcfudmg, without limitation, any

¥ights under sections 145 and 148 6F the' Cmmpames At L

- 2006) to viokinate any. pE*I‘SDﬁ i fespecr of any of tha:

- Investmants,

8.3: Pre-emphnn rrghis and resfnchaﬂs on iransfer

g6,

The Borrawer “shall on wiitfen demand from - the Secumy-" :

. Tmsfee

'(a) ohtain all ccansen?sJ wawers, approvaés and- parinisst zms:_ .

- that e necessary; Under: the drficles of atseciation
. {or-gtherwise) of an issuer of any Investments, for the

Trahster of the Investmients t&: the: Sécurity Trugree or
- Hs-nomines; or Tooa purchaser on-enforcement of the

seclrity consiiuted by this deed;and:

b}

othér -constifutional docuntent -or- otharwise of each

" Bsler of the inviestrients in 80y manser that the Seeurify :
Trustee may require in otder fo permit the fransfer of the

- Investmients To the Security Trustes of 1§ riofminae, ok o

g plirchiaser on enforcenient of the semnw cohstituted.

by 1his daed,
E)mdeﬂdg aad wﬁmg ng?ﬁs anfare erifnwcemam

: ."{a) Before the: secirity constituted by this deed becomes .
anforceable; the Borrawse rmay: retainand app!y for s
- gwiuseall d_[”}f!dé‘ﬁds,_iﬁféf‘&s? ahd -offer rionies paidor

procire the aivendrment of The share transfer. provisians’
{mcludmg, but- not {imited to, . deletion. of any pre-
emption provisionsy undar. the arfides of dsdoation,

8.7
- to ivesiments
- The Bofrawar shall ot without the: prmr wriﬁeﬂ Cﬂﬁiéni' of

: (a) all {fiV!d&ﬁdi aﬁd ather diﬁ%rfbuhm—ts paad i respﬁd of .

Cthe drvestments and received by the Borrower shall be
- held by-the Borrower on frust for the Security Trustee
~anid inniediately paid nfa a Designated. Adécurs of i

- roceived by the Security Trustes, shall be retained by the

-®

Securidy Trustee: and:

all viting and other rights. and powers aﬁachmg o the
Investments shall be exprcised by, o af thé diraeton of,
the: Secariry Trustee and the Bomrower shall, and shall
procure thaf ifs nominees shall I-comply with anyd irections
the Secirity Trustee may give, in ifs absolute discretion;

[ concerning the exercise of fhgse rights and powers,

Caﬁs oIt lﬂvesi*menfs

Nm‘wn’rhﬁandmg ‘the :securafy “ereatad by this deed the

" Borrower shiall 'promptly pay all calls, instalments afd other

paymen’s that miay. ba or become due and payable in respect
of alf'or gy of the Investments. The Barrower ackmwiedges
fhiar the Seturity Trustes shall not be under any: lability in

~rospectof any Suchcalls; insralmends or wther paymerﬁs

Noalteration of mnzhimmnai dociments or rrghfs attaching

~the Security Trustee, amemé or agree tothe amendmient of:
- {a} the: memorandum or -articles of asenclation, or any;

'Igag;.
CThe Borrower shall sisure (as far-as it is a&nie tu by fhe
Cexercisa-of all voling rights; powers of ‘confrol.and: ther

- gther ‘canstituttonal  docurients, of “any issuer 4f the
Investiments that is ot a public comipany; o

(&) the tights.or liabilitias attaching to; o conferreﬂ byf ai! :
.o anyof the Invesiments, '

Prasarvatich of Invesiments’

rigans gvailable 1o ity that any issusr of the Inivesterients that

- ispata public company shallnot;

- payable inrespect ofthe Investments and, Hanyarepaid
- or payableto the Security Trusfes ob any ofitss fomkhess,
 the SecUrity Trustee will hold alf those dividends;interest:
- aiid pther mionies Feceived by for thie Borrower and will

pay them to'the Botrowar promsily oh requish,

®)

Before fhe gecumy coristituted by this deed: Becomes
enforceable; the Borrower may exercise’ all vating and
. afherrights stic swars in raspett of the lnvestrments or, -

‘B,

- ifany of thirsame are exercisable by the Security Trustes.

of any-of its nominess, todirect inwriting the exardise of
- those’ vating anid: c}mer righis-and powsrs provided that:

m ikl ot dis g0 i any way that wioll i Bredch-any |
‘provision of dny Loan Agréement or this desd or for

51,

any purpose inconsistent! w;?h any Lnan Agreemﬁ-m
Br this desd; and.

(i) e exercise o or ihe fazk;re todxgrtise; those voi‘mg;
Fights ar- z:n_thér rights-and powers would not, ithe
Sectrity Trugted’s opinion; bave éri;.ac'iwmé?eﬁec?'cjn-
the value of the Investments or otherwise prejudice

e the Securify Triistee’s seelriy under this deed.

- Trdstee (GF e Hominge) 4% consequenca of “the

fa) consolidate oF subdivide any of The Envem‘mems oF e

‘organise; exchiange, repay or Pedute its shirg: capatal in
BRY way; .

g {BY Issue Sy néw Shaes or ﬁock 9 .
{c} ‘refuseto ragister any fransfer of any of the m'wes?men?s :

that ray be: lodged with it for registration by, or-on
behalfof, ‘the Security Trusfee or the Borrower i~
-actordance with-this deed. :

. _invesfmenfs mforma‘tmn

Ths Borrower shall pmmpﬂy ﬁ)iiow ng rece:pf send £
the Security Tmsfee copies of any notice,. Circaidar; report,

Cacenunts and any other document recewad %)y it that reta*res'

ia the frivestmeénts.

EQU!PMENT EGVENANTS

- Mainferane of Equipment

The Borrower shall:

() mairtain the Equigment in gmd snd sm*wcaabie

The ‘Bofrowier shall indemnify the Secirity Tristee
against any- loss or lability incurred by the Security

Securiy Tristee orifs dominesyacting in respect of the

§nvesfmenfﬁ af ?i’se direction of the Borréwer,

(d) The Secumy Trusten shall gt by exardsing or ot _: :

‘gxercisig any vohing ragh’rs [e14 E}%herwase, b construed -

L as perm;ﬁmg o agreeing tolany variafion or ther o
thignge in-the vights atfaching 16 or conferred by 3y

~gf-the lnvestmunts that the Security Trustee considers
prejudicial fo, oF impairing The: vaiue of ’fh@ Epcurity
treated by ’rh:s deed. :

. Dividends and votiig nghis aﬁ‘er enfnf::emeni

AR thi sscugity constitited by ﬂus deed has E}ewm@_ :

- en%arc@ab%e

®

‘condifion (except for expected Tair wear and toar) in
ceompliarce- with call relevant manuals, handhooks;
- manufactirer's instructishs and recommendations and
‘rhaintenance or servicing schedulésy

.;.af s ﬁwn expense renéw ancE repiace any. parfs of fhe-

.damaged wath paits: of i Simliat’ qﬁalzfy and x:ﬁ equa! or
greatervalug: and,

: (c} riot gerryiit any Equmcm‘ ?e ba:

(¥ uséd or handled other Thar by properly cgua lf ] am‘.E
" frained persons; or

(i) overioaded orused for anypurpase for whach s et
désigned or reasonably suitable: '

-?aymeni of Equipment taxes .

The Barrcwer shall pmmpﬂy pay all faxes; fees; Ezcence
duties, regsgtraﬁon charges ifisdratice pramiuins and other
oufgoinigs in respect: of -the Equipmént and; on-demand,

- producs svidence of such payrient to the Sec&miy_ Trusfee.




| 9.3, Notice of charge
“The Borrower: -

- {ay. shalt;if so raguiesied bythe Security Trustes, affis to éh:d_-
. -maintain on.each item of Equipmient in a conspicuos.

12,2, Evercisé of vights . .

place; & cleatly legible identification plate containing the _

“follewing wording: - -
. "NOTICE OF CHARGE SUNURTNE
ThE [DESCRIBE ITERT and 511 addifions: fo it [and
-ancillary equipment] are subject 16 5 fixed charge dated
[BATL] infavaurof [SECURITY TRUSTEE]L" . .
“5ha
‘ubscure, alter o

with clgisa 93(3){.-.

10; BOOK DEBTS COVENANTS

10.1. Realising Book Debts

O

(2) The Borrawer shall as an agent for the Seclrity Tristee, 12,4 Seeurity Triistee his Receiver’s powers

collect in and realise all Book Debis, pay the precesds

= 12

i not; and shall ot permit any persor te, conceal, .
rremove aiy plate affived in accordanée

o Receiver-againstany

—info a Designated Actount immadiately on receipt and, .

3 _pending that payment, hold these proceeds in frust Tor
e the Seiﬁ?ETnyus‘ree;_ . :
ROR

The Borrower shall not, withy
- of the Security Triistee; withdraw any atmoustts standing
to-the credit of any Desigaated Actounts and’ L
(&) Tha Barrorwer shall, iealled ehto 8o 56 by the Securify,

: Trustee may requive and give iotice of that assignment
i the deblors-fram whom

U owingorincored, o
- 10.2. Presetvation of Book Debts - o
- The Borrower shall not {except as providsd by

C orespeetof, or inany other manner deal ket allor any.of the
- . - BaskDels - - . S i o .

ST
EEAN

Preservation of rights

the Infellectual Property including (withaut limitation) by
observing all covenanis and stipulztions relating 1o those

rights; anid by paving al}
“aid Gtler butgaings

11,2, Registration of Inteliectual Property .

anid shall keep the Security Teusree
- relating fo each such registration. -

3. Maintenance of Infellectual Property

- The Borrower shall ot permil sny

- abandofied, cancellad 5r 1o lapse: . _

| 12. POWERSOF THESECURITY TRUSTEE

12, Power to-remedy o o

. ‘Borrower of any of ity obligations contained in- this
Cooeded T T :
AB) The Borrower irrevocably “aulthorises ihe Security
- Trustee and its agents to do all things that are Aecesiary
- oF desirable for thai purpote. - '

(;}i

Borrower to-the Securify. Trustée on a-Tull indemntty
Bagis and shall carr
K T

t th prior writfen consant

Trustee, execute.'legal assignment of the Book Debfs .
-t the Security Trusteé on such Yerms s the Secirity -

asp clause 167 6r
- with'the prior viritten consent.of the Seqiriry Tristee) release;
“exchange, compound, sataff, grant-firne or indulgence in

INTELLECTUAL PROPERTY COVENANTS

- The Borrower shall take all '-r;ecé&sar'y-'acﬁaﬁ to safeguard
“and maintain prasent dnd fuiie rights o or relating to,

“The Borrower shall use-all !‘e'asoinéﬁlfe _éﬁ"b?‘f's‘ to redister
‘Applications for the registeation of any Infellectual Property, ~
iformed of ali matters -

nfellechial Property fobe - _
I 2

“(2) The Security Trustee shall bé antitted (bur shall aot .
‘be obliged) to remady, at any time;a bresch by the

Ary monies: sxpended by the: Security Trustoe in .
-remedying a bredch by the Bortowes of jrs obligations
cotitained in. this. deed shall be reimibursed: by the. "

125,

& Book Debfs are dus,

128,

applicabile renewsl foes, licerica fees

- discretion, enforce all orany parf of that secupity at the

T’

y interest in aceordance with clause -

- relatian toany of the Securéd Assets whether or not ifhas
“ofa Recsiver, -

- The .Semrii"gs"fmsreé% iy, at it discrehish; grant fime or [

- Borfower) inrespect of any of the Secired Liabilities, or
~oi“any other. sacuirity for them without prejudice gither g
-#hils'deed oot

Liabitities.

(@) The Security Thustee . may, ‘Witheut nofice’ 1o the
o

- Grder removing an. Adeiinistrator from office.and may

irtimediatelyenforzeablo i

- Secured Assets,

(8) ‘The rights.of the Secirity Trustee under claise 12 e
o without prejudice Yo any other vights of the Seciirity
L Truster under thisdeed. T e
(by The exgrcise of dny rightsof the Security Trusipe aridsr
this deed shall not make the Security Trustee liable to
dccouit as & rrdrtgages i possession, o
Power todispose of chattels .~ ..
(a} At zny tiine affer the security constituted by this desd
. his become enforceable; the Securify Trustee or any
Receiver may; as agent for the Borrower, disposs afany
. chattelsar produce found onany Progerty. '
{b) Without prejudice to any abligation To account for the :
.- protéeds of any disposal made under datse 12.3(s), the
" Borrower shall indemify the Security Trustee and any
: st any lability arising frémany disgocal’ [
made underclaise 12.3(5), i AT

“Tothe extent permitted by faw, any. right, power or 1
discretion conferred by this dedd se # Receiver may,
after the security constifuted by this deed has become
enforceable; be exercised by fthe Securify Trustee in

Taken possession:of any Secured Assets and without firs
appeinfing.a Receiver of nofwithstanding the appointment

indulgence

other induilgenie, or make any other arrangsmant, variation
or:release ‘with :dny person. not beifg s garty fo this deed B
(whether or nof-any sich persen is jaintly Table with the &

hie liability-of the Borrower for the Secived
Appoirtinent of an Adivinisteator

. Boreower, appoint any one’ or nore persons-fo bé an
Administrator 6f the Barrower pursant fo Paragraph-
14 of Schedule B of the Insalvericy Act 1986 if the
security coretifitfed by this deed bacomes enforcéable.
Aty appointment under this clause 12,6 shalf:.

(i) brinwriting signed by a duly autharised signatory of |

e Sec_mf'ify__.’?m?sfee;'and o L
(i) take effect, in: accordance with paragraph 19 af

. Sthedule B1 ﬂf_-_ﬁmlns-qivency_Aci}’:’iSG;_ o

The Secority: Trugtas gy Epply 16 the ediirt for an’

+ by motiee Irowriting ih-accordance with thisclausé 12.6:
appuint 3 replacernent for any’ Administrator who has
- died, resigned, beer rémioved or who has vacated office’
Cupon ceasing 1o be qualified, o o
WHEN SECURITY BECOMES ENFORCEABLE
Secuwrity becomes enforceable on Event of Defaylt o
The' security. constituted: by “this' deed shall become
fan Evenrof Defaifitoocis,. -
Discretion - LD R
Alter ‘the security constituted by this. deed hasiBecome - :
enforceshle; the Security Tristes: may,. i ifs absolute - &

titnes, in-the. manrier and-on the refms it thinks fif, and take
possassion of and hold or-dispose of all of any part of the

ENFORCEMENT OF SECURITY
Eriforcernent powers: BT .
(a) For the purposes of all powers impliad by statute, the
_ecored Liakilities are Heemisd 10 have becarna due and

- payable'on the date of this teed.




A Privileges _ R
- Eech Receiver and thia Security Trustae is enfitied to a0l the

e _enforceable under dlause 13. 7
A . : \ 1625
- osecurity eonstitited by Hhis deed.
14.2. Extension of statutory powers of leasing

- The statatary powsrs of leasing and accepting: surrenders :
. conferred on ‘moitgagees under the LPA 1925 and by dny

. -biher statute are extended so.35 1o authorise the Security
- Trustee and any Receiver, atany fime affer the security

-5 o namie or i that of the Borrowar, to:

*constituted by this deed has become snforeable, whethér .

&) grant.a lease or greement To lease: -

(b accept swrrenders of leasas: o

(e} grant any Sption f the whisle or aiy part of the Seciréd 1 52

Assets with whatever rights relating to other parfs of it,

- whetheror not at & premium and containirig suchcovenarts
on the part of the Borrwer, and on sueh tefms- and

conditions (incliding the payment of money 1o wlessge oy

fenant-on a surrender) as the Security Trustée o Receiver

(- thinks fit without the ‘need to.comply- with any of the

restrictions impaosed by sections 99 and 100 of the LPA .

qes -
14.3: Access on enforcement
{a) At.any fime after Hee Seeurity

The power of sale and other powers conferrad By

" section TOT of the LPA 1925 (as varied or extendad by
| This deed) shall be imimediately exercisable at any. time:

ailer the security constiruted by this desd bz bedoine

‘Section 03 6f the LPA 1925. does not-anply ‘To the-

147, Conclusive discharge to purchasers

5.
5.1 Appointment .

dafaults in. the performance of its obligations under

Hhis deed or any’ Loan Agreémient, the Borrowsr will -
- allow: the Secudity Trustee-or its “Heceiver,  withgul

- farther noticeor demand, immediately toagrtise alt fts
rights; powers and remedies-in particalar {and without
fimitation) fo fake possessioh of sy Secured Assef
and for that purpose o enter 8 2y premises whera g
Secured Asset issifuated (tr where the Security Tristes

or & Receiver reasonably belleves 3 Secured Asset to be

Thé roceipt of the Security Tristes, or any Recelver or

- Dislegate shall bie 2 conclusive discharge 1o g purchaser and,
invmaking any sale or othet disposal of any of the Secured |
o Assets or inomaking any acquistfion o the  exercise of thair

respective powers, thir Security Trustee, and every Receiver
ang Delegate may doso for any consideration; inany manfier
and on afy termis that 1t or e thinks i1, -
RECEIVER

Atany time after the secarity consfituted by this deed has

- become enforceable,-or ot the request.of the Borrower,
the Security Trustee may; without further notice, appeint
by way af desd, or Gikerwisein Wil afiy ohe ¢r more

‘persens Yoo be-a Receiver of alb.or any parl-of the Sectired -

Assets, L S
-:'Rgmovai _ L S
- The Securily Trustes may, without furiher notice (subject
to-section 453 of -the Inseivency Act 198G i the case of an

- administrative racelver), from fims 1o tirnie, by way of dead,.

o otherwise inwriting, remove any Riceiver appoirted by it
and riay, wheriaver it thinks fit, dppoint 2 new Receiverin the: |

- place'ofany Receiver whose appolfitment may forahy raason
" have teimninated.: : S . RIS
e 1530
fes: Trustée hias deémanded
payment: 6f the Securad Lishiliies o if the Borrower

Remiuncration S BENRE
The Security Trustée may fix the ramunsrdtion of afy &
Receiver appointed by it without the reslrictions coltaingd. |

. inisectisn 109 6f the LPA T 925, and the remuneration of the
- Receivershall be a debt secured by this deed, to the extént

“abtotherwise discharged,

15.4; Powsr of appointiient addifional to statutory powers.

sifusted) without incuriing any Hability fo fhé Sorvower

- fon orbyany reason of thatentry, S
- b) Arall tinies, the Borrower must use ifs best endeavours

: premisas for the purpaseof- dause. 14:3(a) (including

obfaining any necessary consents. or:permits of lother

pierstng) dnid énsire that ifs employess 2nd offiesrsdeg 2 °
persons) and énsire tha s. .anflp._ ayees @ ? t"flfs Y 154 Agent of the Borrower.

~thesami. ..

14.4. Protection of third parties. L

.. No purchaser, mottgagee o Gther persan déaling withthe - .
Security Trustes, any Flec-ewgr.o? Qe|egafe ghaiﬁb-e cnnf:émed. - akts, omissions; defaults, losses and-ternuneration of that
' oo " Rideivisr and For Habilifies incutred by that Receiver. The

toenguire:

o altow the Security Trustes or ifs Receiver access to any.

) whether any of the Secured Lia&iﬁﬁ*i'&_éhéve'bé:@mé dig

of payable, o¢ rémain unpaid Or indischarged;

(B)’ whethiee ‘any -powet fhe Security Tristes, 3 Raceiver
Cor Delegate s purporfing 1o éxercise bas bocome

Trustes, any~ 16

R -2 F

exercisable oF is properly exercisables o’
Lo Agy e Ay oney” paid- o the' Security

Recelverar any Delegateis fobe applied.

LPA 1925 sn mortgagess and réceivers.

14.6: No liability as mottgages inmossession

© - Neither the Security Trusiee; any. Receiver, any Delegate
. morany Administrator shall be fiable; by reasai of entering
info possession of a Security Asist of for any other reéasom, .

‘to gteount. ds mortgagie in Possession in respect-of allor

any of the Secured Agsets; for shallany of thiermbé liabla for-
“any loss on realisation-of, of forany act; neglect or defaull

‘of.any-nature in connechion with all Br day of the Secired

o Assersfor which g worgages i gossassidn-might be liable - -

assucho

#ights, powers; pivileges-and Wmunities conferred by the

©

 Teustee,

-+ The pawer fo_appoint & Recelver conferred by this deed

shall be.in‘addition to all stafitory and other powers of the - B}
Securify Trustee under e lasolvency- Act 1986, #he LPA 11 -

1925 -or otherwise, anid shall be exercisable without the
- rastrictions cofralned insections 103:and 109 6f the LPA
1925 orotherwise:. : . I

- 15.5. Power of appointrient exercisablé despire prisr appointments

Thie power to-appoint & Receiver (Whether conferred by this

- deed or by statute) shall be, and remain; exercisable by the
- Securily Trostee despite avy prive appsintmsat in respact-of |

all of any parkof the Secured Assets:

Any Receiver appointed oy-the ZSe'cuvi:%y-'Tr_ug%ee- uﬁ_dér thig
deed shall be the agent of the Borrower and the Borrower
shall be solely. responsible for the contracts, engagements,

agency. of each Receiver shall confinue until #he Borrower
goes-info liquidation and affer that the Receiver shall act .
as priricipal and shall not-become the agenl of the Security

POWERS OF RECEIVER
General o A |
{a) Any Receiver appointed by the Security Trustes under |
o this déed shall, inaddifion te the powers conferrsd o

hiri by stafute, have The: powers set-out ih'clause 16:2 _

toelduse 16,23,

(‘b} I there is more thin one Receiver holding office at the -

same lime,; each Receiver-may (unless the dociment -
appointing himi states: othierwise) exercise all of the
" powers. tonfersed” on: a - Reéceiver under this  deed
- individially and fo the exclusiin of any other Recsiver.
ANy exereise by 3 Receiver-of any 6f the plovers
-given by gause- 16 may be-on behalf of the Borrower,
“the directors of fhe Borrower (in the case of the
Cpowef - contained i cladser T536) - or hiself;




- 16.2. Repair and develop Propeifies

i mairtainany planaing permission, development consant,

- arlicence o carry cut any of the same. -
16.3. Subesnder leases R

terancies affecting any Property and may grant any other
toanycenditions, that e thinks fis .

16.4. Employ personnel and advisers. RN

A Receiver may provide services and employ g BgagE dny

" managers; otficers, sebvants, contractars, workmen, agsiits,

subject fo.any conditions, that hie thinks fit. A -Receiver may

Lo the Borrower! .

16:5; Make VAT slcetions ST

L A Receivermiay maka, exercise or revioke any value added tax
- optionts faicas Rethinks fit, - - ) o
16.6. Retiuneration o

B ~incurred by him). that thie.Security Trustee may prescribe of
ol dgreewith Him: o e S .
‘16.7. Realise Seciwred Assets

- iiake any demands and take any proceedings as may sesrm

U Seaured Assetswithlike rights.

16.8. Mahage or reconstriict the Borrower's busingss .
oA Receiver may. carry. on, manage; develop, teconstruts,
- amalgamate or diversify. or concur.in carrying of managing,:

- developiny; reconstructing, amalgamating or -divéréifying

ihe bissiness of the Borfower.
16.2. Dispose of Seaunad Asseds

by publicauction.or private sale) and generally on sny fering

. tansideration that the Recetver thinks fit and a Receivar miay
promibie; or condu in prometing; a Corhpany To purchise the:

| Sewred Assefstobesold.

1610." Sever fixhwes and fiftings .~

. from ahy Property withiout the consent of the Botrower. .

1691, Sell Book Delits L

ortany terms and conditions, that b thinks fit,
1632, Valid réceiphs : : '

_ realising any of the Sectred Assets.
16.13. ‘Make setflements - '

_ that he'may think expedient,
RS _-Bﬁng'p_roceé.dings_ ' :
. of the Seeured As_s&’f_s;as:he thinks fit,
16.15. Improve the Equipment SR

- A Recaiver miay make sabstitutions ¢

.- he Equipnient as he may think expedien,

A Raceivey m'ayu‘ﬂdé'r_ia-ke.ar_-wmgiaie’an'y wq?ks ﬂfa’epéir,' .
building or development oh the Properties anid may apply for.

‘building regulation approval of any other permission, corsent
A Receiver may grant, or acespt sutreriders of, any lgakés oy T6.17. "Insure-

interest or right aver any Property sn any ferms, and subject’

«other petsonnel and professional advisers on any termis, and |

~dischargs any such perion o any stich parsormappointed by
16.19. Borrow

A Récg%vg‘f'_ﬁﬁa‘f-"c'h"a'r:gé ahnd réceive any stin by Wy of
remuneration (in addition 1o all costs, charges and experises

ECHsE SRCLre S e 1'5,'25:'0.'--?Re_ﬂeem-pﬁar'$émﬁ?y-”
A Receiver may collact and ger in he Secured Assets 6 -
o any-part of then' i Yespect of which he is appointed, and

- expedient for: that purpose, and fake possession of the -

_ 1823, --&bgdlufe_&@neficéél"u-imer o '
A Receiver may sefl, exchange; convert i:z‘i"rir:'n__.méney and.
redlise all of any of the Secured Assels i raspect of which ™
-he isappointed i any manner (including, without limitation,
anid condiions as he thinks . Any. salé may be for any~

16.23. Incidenial powers.
AReceivermay sever and sell separately any fixtures ot fitfinas s

- AReceiver may sell andassion all or any of the Book Deblsin
- respect of which he Is appointedin any manner, and gensrally -
A Recoiver.niay give valid receipt for il miginies aﬁd_eécfe‘cut'e .

all assurances-and things thaf may be proper oF desirable for -

A Recaiver may ‘make dny - arrangement, settlerent: or -
compremise batween thé Borower and ‘any other person '1?2

A Receiver may bring, prosecule, énforce, deferd ‘and

abaridsi all wetions; suiig and proteedings in relation toany

. GF improvements fo,

16.16. Make calls ori Borrower mermbers R g

- ACReceiver miay miake calls eonditiomally or uncanditicnally

~on the mermbersaf the Borrowbr i réspect of uncalled capita
with {(for that-purptse and for the. purpose of enforcing

- payients of any calls so made) the wamie powers zs are [

‘canterred by the articles of asseciation of the Borrower on ifs .

divectors in respect of calis authiprised to be made by therm.

C - AcReceiver may,ifhe thinks i, buf withaut prejudicé to the -
indemnity in claiite 19, effect with any insurer any policy of
Ainsurance’either iri: ieu o safisfaction of,.or ih addition o,

- the ifisufance requiredfo be. mairitained by the Borrower

cunder thisdeed. - 00 ' S

16.18. Powersunder he LPAT925 :

LA Receiver may axeicise alf powers provided for in the LA B -

1225 in the same way as if e had beah duly appointed
- under the LPAT925, and exércise all powers provided foran
- administiative receiver in Schedule 1 to-the lnsolvency Act.

1986, v L

\.A Receiver may, for any of ihe purposes authorised by this
~clause: 16, raisemonay by borrowing from the Securiy
Trustee {or front dny other person) effher unsecured or 6ri
The security of all or any. of the Secured Assets in respert
of which-he is appointed 64 any ternié that he thinks fif - ¢
- (including, # the Security Trustae consents, tefms’ Onider
 which that séciriry ranks in pHiority fo this deed). . .

- A'Receiver may redsem @y prior Securily and settle and - B
pass the aceounts fawhich the Secliity ralates; Anyaccaunts
- so sefiled and passed shall be, in the absence of any manifest B
error,. conclusive and ‘binding on the -Borrower, and the . 8-
monies so.paid shall be deemed fo b dn expense properly ||

- incurred by the Receiver, . o
1621 Delegation ©
A Receivér may delegate his powers in accordarics with this

daed.

A Recelyer-may, in relation 16 ‘any of the Sccurad Assets,
- exarcise all powers, authorisations and: rights he would be

capable of exercising; and do all those acts and things, as
angbeaiute bendticlal gwner could exertice. b ‘do in the

ownership and mianagement of the Secured Assels or any.
- parfof the Secured Assets . :

©AReceiver may o ary other acts and things fhaf.;he:" .
&) may consider desivable or netessary for realising any of
o - the Secured Assets; R
by -may consider incidenital o conducive fo any 6f the rights
'  or powers conferred ova Recaiver inder or by virtue'of
o ihis-dead orlawyor - LT
e} lawfully may of can do as agent for the Borrower. -

7.. DELEGATION
7.1 Delegation o o
- The Security Trusted or-any Receiver may delegate {either
generally or speaficaliv) by power of gtornay B i dny
other miasiver 10 any: person 21y right, power, autharity: or-
discretion conferred on it by this deed {including The pawer
of _a‘ﬁtjrﬁx%){-gx@améauhder'-cEau'séQ?.i} S :
Tebms. . - - P CITIET RS .
The Security Trusfee and each Receiver miay miske. 2 g
daleqationon the:terms and canditiens (including fhe power | e
fo'sub-delegate) that it thinks:£i. e . :
17.3. Liability - . RTINS E o
Neither the Securily Trusiée nor any Receiver shall bé'in.
~any way liable of résponsible to the Borrower for ary lost of
liability arising from any act, default, ormission or misconduct
o fhie part of-aiy Delegate. S




‘I 15 APPLICATION OF PROCEEDS - o
18.1. Order of application of proceeds

~af prioiy: -

ok agent appointed by i) under o in connection with

L uider o i conmection with Hids desd, -
)

Trustee determines: and. |
i payment of the sirplus
‘otherpersonentitled Toin
Appropriation’ SR L
‘Nesther the Security Tristee, any Receiver nor any Delegate
~shall-be bound {whither by virtue of séction 109(8) of the
LPA 1925, which s variad accordingly, or otharwise) to pay
ot approgriate any receipt or payment first towedds interdsy

rather than priscipal o otherwiss in any: particular - order

L

18.2;

- betwean any of the Secured Liabiliries,
COSTS AND INDEMMITY
Costs - : e

- full ‘indernnity basis, all cosks; charges, expénses, taxes
and: liabilities ‘of @y kind (including,. veithout limitatian,

- legal, prinfing and sut-afspocket expensesy-indurred by the
Secirity Trustee; any Recéiver stdny Delegatein connection

i A R een

{a) thisdeed or the Ssciited Astets

deed; gr
Liabiities,
“(without theneed for any defnand for paymient baing made)

untif-full dischiarge of that cost or expense (whisther before

- vor affer judgment, Tiguidation, winding up dr-adrministration
o the Borower) at the rate znd 7 the manngrspecified in:

23,

any Loan Agreement, .

| 9.2, 0ndemnity

‘Receiver and dach Delegate, arid their respective employdes

full indemnity basis) and all-other professional costs and

OF i corndction with:

- this deed or by laiw in fespect of the Secured Assets;.
|- eonstituted by this deed; or _ L
- {2} -any default or delay by the Borrower in performing any
.- ofiis obligatioris uhder this.deed.

~terms of this clause 15,2 subject To and in aocordanin Witk

1999,

Albrinies received -Ey_:ﬁ"s_é-Secur”:ify.Tfus.t.ee.,_:a:'R.éc'éE;\;_ér_ Bra
Delegate pursuant 1othis deed, after thie securtty corstituted:

- by this deed hag hécome. enforcaable, shall (subject¥o the
claims -of any.person. having prior rights and by vy of
“variatiof ot the LPAT925) e applied inthe following order o
ay i o t_dwards_:pagyme-nf (::_f' o _;j_m'visima_ for all costs,.

- charges and expenses incurred by or or:behalf of the. -
Security Trustee (and any Réceiver, Delegate, atforney
Cthis deed, 2rd of all rerhuneration difeta any-Receiver

in or fowards payient of ar provision for the Secured
Liabilifies i any. order sid tanner that the Security -

(if any) fo ?hejﬁarrﬁ\};rér aro

The B‘o_r'z'*_omle% 'shaé!}"pmﬁ'}pﬂy- an-_.dema.nd’; pay’r_”rb},‘ ar
reimburse, the Security. Trustas and any Receiver oni .

- (b) enfording (or alfermpting 16 do so) any of the. Seeurity
Trustée’s; 4 Receive_r_’js- or-a: Lalegate’s viglts under this

(&) taking gsroteedi'n'gé_f:af,'_nr-'recmfeﬁng,.ény of the Seclred
ogether with inferest, which shiall accrue aid. Be fayable.

from the dale on which the relevant cosr or expente arose

- The ‘Borrovwer shall _indém'n'iif'y_:ihe-Eécuri'r'y:_Té’{ss‘reé;'-each .
- and agents against all Tiabilities, costs, expenses; dariages -
- and losses {including bt nof linited o any direct, indirect -
or consequential lasses, Joss of profit; loss of repatation
and ali interest, penalties and legal costs (faleulated on 3
exipetisas) suffered orincurred byanyof them ariging outof -

(a) he exercise or piirportad exarcies of any. c:af"?hé i{igh'f_s; '
. powers, authotities or discretions vested in them unider

- _ fbj”’éﬁfdrtiag Hor “sttempting to “do’ so) the security’

Any past o presehit employee ar sgent miay: enforce thig

the provisions of the Contracts (Rights of Third Parfies) Act -

20,1, Further assurance el
- The Borrgwer shall, af ifs swn expense, fake whatever action -
 the Séeurity Trustee or any Receiver may reasonably réquire
foro ol T - N
(3) creating; perfecting or protecting the security intended:
Vo to becreatad by this deeds I :
(B) failitating fhe realisition of afy Setired Assefior |
(e} facilitating the exercise of any. right, power, authority. |
of-discretion - exercisable by the Security Trustee orany’ §

20, FURTHER ASSURANCE —

- Ricefver in respect of any Secired Asset:
ncluding, ‘witheut limitation (if the Security Trustee or
-Receiver thinks i expedient) the exacution of anytranster,
. ronveyance, assignment or assirdnce of all or any of the
“dssets forming part- of (ot infended t6 form part. of)-the
- ‘Secured Assets (whather 1o the Securify Trostes or 1o iy
nominee) and the giving of any notice, erder of divectics and-
Shemnaking of any registration. e

21, POWER OF ATTORNEY =~
21:1. Appointment of attorneys S R
©o By way of security; the Borrower ircevacably appainfs - 8
the. Security Trustee, every Receiver and every Delegate
. Separately to e the aHorney of ‘the Borrower #nd, v #5: :
namae; on e behalf and &5 aet and deed; to exéciite any
documedis and do'any aets and things fhat: e
. (@) the Burrower is Feqiiired to-execute and do. under this
Codeedior T, -
(b) any. afforey deems proper or desirable in exercising
- atly of he tights, powers, authorifies and digeretions
- conferred by this deed or by taw on thie Secusity Trustes,
- ‘ary Recaiver arany Delegate, .
Ratification of acks of atorneys S S
The Borrower ratifies and confiems, and agreas toratify and . |l
confibm, anything fhat any of its atforreys may do in-the
proper-and lawful exercise, or. purperted exércise; of all o
- any of the fights, powers, duthorifies and discretiang teferred
co mindause bl o :

212,

RELEASE & . o
-Subject 1o clause-29.3; on the ‘expiry of the Security Period
- {but tigt othérwise), fhe Security Trustee: shall, af thereguess
- anidecost of the Borrawer, taka whatever action i neeessary

{8y réleasé the Secured Assets from The secdrity constiluted -

- bythivdeadisnd Lo —
©(b) redssign the: Secured Asséts 1o the Borrower,

23. ASSIGNMENT AND TRANSFER

23.1. Assignment by Secority Trustee.
(&) Af any timié, without the consent of the Buriower, tha:
Security Trustee may-assign or trarisfer any or allof s

- rights and ebliGations Under'this deed. . = -
kb)Y The: Security Trustee: may. disclose 1o any actual or
- proposed assignee ot fransferee ahy Tnfoimation in frs.
- -possession that refites fo the Borrower, the Secured
Azsets and this.deed that the Seturity Trustes considers

o appropriate. L T
23.2.Assignment by Borrower IR
- The Borrower may niot assign any of its rights; or transfer sy _

- of s vights or obligations, under this dead:
24. SET-OFF L

(241 Security Trustee's right of set-off o S
. The Security Trustee may at any time set.off any liability of
1he Borrower to-the Security Trustes against any ability of
o the Security Trusfed 1o the Borrgwer, whether-gither ability -
- is presentor Tuture, iiquicf;_iﬂe:f'c;_t‘_uril_iqu%d?ﬂed,3agnd-whefher' .
"ot either liability avises Undek This doed: Any exercise by -1y




the Security Trus%eejpf its rig'hfs‘.énder'%hi's clatse 24 shail -
ol Bimit or afféct any other fights or remedies available 1o it
- andet this deed or.otherwize.. : '
24.2. No obligation fo set 6

“beeringda, o

| 24.3.Exdusion of Borrower's right of set-off JREN .

All" payments made by the Borrower 16 ihe Seeurity

. counterclaim, -deduction o ‘withholding  {other than an

.+ -deduction or withholding of tax as required by law). .

| 25, AMENDMENTS, WAIVERS AND CONSENTS

357 Amendments - : e el

Mo amendinent of this desd shall be: affeciive uhisss'iiis

Cinwriting' and sigied by, or .on behalf of, each party: {or its’

_ uthorised representafive). 0 00 T

.ES'A'Z‘.’WaI'?_ér:s}and consants R

(8} A vigiver of any vight oF remedy under ihis deed or-

: By faw, or any-consent given under this deed, is énly

‘party and shall not be déemed a waiver of any other

Yor which.it is’ given and shall not prevent the party -
“giving it Tram subsequerntly relying of the relevant
S prEvision, e SRR -
B} Atailure to exeicise, ora delay in exercising, any right
- o remady provided andeér this deed of by law shal
not-conshifufe & waiver of that or any other right or
o remedy, prevent or reStrict any Flrther exércize of 1hat
- g@ny-other right o vefnedy or eopstitute an slection
o affite this deed, No single ot partial exercize of any.

right or remady provided under this deed or by law -

shall prevent orrestrict the furthier siercise 'of that oF

- any other right ot reredy. No election to affirm this
-~ tleed by the Security Trustee shall be effectiveinless - -

8 itieivesitig

1 25.3.Rights and reriedies . - L
| The rights and remedies provided depd
- ctimulative and-ara in addifion fa, and met skclisive o, any:

- rights and ematies provided by liw -

Severanee e - i
W any provision (or part of a’provision) 51 this deed is or
becormes invalid, ilegal or unenforceable, it shall be deemerd
~miedified fo the mikimunt extent necessary to rake it valid;-
- Jegal and ‘enforcable: I 'such midificarion ls nor possible,
~the relevant provision (or bart of a provision) shall be deemed
cdeleted. Any modification to.of délénion o a provisicn (or
part of & srovision) undef 1his clause shall not affect the
" legalify; validity and enforceability of the rest of iz desd,

B 7 .
211 Counterparty . : . .
: (@) This ‘deed ‘miay b exsrited in any number of
delivered shall constitute a'duplicate original, but all the
- cbunterparteshall fopather constifofe vne deéd.
(b)Y Transmiission of an axeruted counterpart of this deed
- (B for the avoidance of donbs rist

by (8} fax.or {b) email (in PDF orother agréed format)

shall Take effect as defivery of an exécuted Counterpart -
- this. deed. 3f eithar method-of delivery. iz adopfed,
- withoutprejudice to the validity of thé deed thils midde;

. ‘the: Borrower shall provide the Securify. Trustes with
the original of such cowiterpart as-soon &5 reasonzably
‘possible thergdfter, . cel

 The Security Trustee is not oblied fo exercise ifs rights:
‘under clause 24.1. 1, however, it does exercise thése rights. .
it st p'rfs_mpf_éy-iﬂoﬂfy the'Borrower of the setoff that has -

Trastes under this deed shall be made withoutany set-off, .

effectivedf giver inwriting by the walving or consenting

-breach ordefault, 1t only applies inthe dreumsfances

under "fhii's-}'déed'_ are

295
COUNTERPARTS T

-counterparts, each’ of which. ‘when executed and -

ustasignature page)

28, THIRD PARTY RIGHTS
28.1. Third party rights - . S .
) Esicapt a5 expressly provided ekewhere i this deed, (R
- personiwha is not & party fo this deed shall not have any -
tights under the' Confracts (Rights of Third Parties) Act
1995 Yo enforce, o enjoy the benefit of; any term.of this -

- deed..This does not affect any right orremedy of a third

- party vehich exists, or is available, s8art from that Act.

) The tights of ‘the parties 15 reseind ‘or . agres ARy

- amendment or waiver under this deed are not subject to
.- the cansent of any other parson, -

29, FURTHER PROVISIONS

29.1. Independent security -

- Theseaurity consiituted by this dead shall bie i addition 1o,
“and independent of, ahy other seclirily or guarantes that the
Seeurily Trustes gy hold for any.of the Secured [Tabilities

-at any time. Mo prior security held by the Seeurity Trustee

o -aver thewhole or any partof the Seeired Assets shall merge:

it the secrify created by this deed.
29.2.Continuing security -
- The security constituted by this dued shall remiain.in full force
andeffect aca conrinuing Secuity for the Secured Liabilities,
despite any settlement of account; or intefmediats pagrment,
‘orother matter or thing, unless and uifil the Securify Trustee:
- dischargesthis deed inwriting, - .

29.3. Discharge conditional

- Any relesse, discharge o settlemat batwesn the Borrower:
- and the Security Trustee shall be deermed conditicrial 'an
- no paymentor security received by the Sacurity Trustee in
- raspect of the Secured Liabilities being avoided, reduced
. erordered to be refunded pursuant to.any law rélating
T inselvency, bankvuptey, wirdingup, administration, [
récervership ‘or otherwise. Despite: any such release,
discharge or setflament: RSO ER e
- (@) the Secirity Triisfee ot ifs nominee’ may retain this
Cdeed and the security created by of pursuant o it
including all certificates. and ‘dotumenté relating to the _
- whale ot‘any part of the Secured Assets; for any period
that the Security Tristde deéems necessary to provide
.- the Secirity Trustee - with secority against. any sich
L avoldance, reduction or order for refund: and o
- {b) . the Security Trustes may tecover the value or amdurit
~of such: security of payment. from ihe. Borrower
| subsequently as if-the release, discharge o settlement
_ .-h_adr’agfﬁ_cm_rred.. o e
29. 4. Cottificates - SR S
- Accertiticate of determination by the Seciity Tristee & to
- any amount for the time béing die to it from the Borrewe
. under this deed. and any Loan Agreement shall be; in the'
-sbsence of ahy manffest drear) conclusive . svidence of the
Catriunt due.” S L o -
Consalidation - SRR R
+ The yestriction on the nght of consolidabion cortfaimed, i’
secton 93'%cf._?hei LPA 1925 shall niof appiy:fb thisdeed.
29.6. Sl company migratoriorm L S
~ Notwithisrandifiy. anything o the contrafy in this desd,
- meither the. obtaining of a ‘maratorium by the! Borrowsr
“under schedule Al 1o the Insolvericy Act 1986 nor-thia
.- doing of anything by thie Borrower With & View to obtsining
sueh & moratoriem (acluding any prefiminary decision or -
Investigation) shall be; or be construed as:
_(@)-an event sinder 1his: déed Which caiises any floating
_ charge created by Thit deed toerystallise; :
(B): a0 event under thisideed which causes any Festrictisn
" which would not otherwise apply o be iposed o the
dispiosal of any property by-the Borrower; or- o
e e greund Tonder this deed for the appointment of 4
" Receiver, : L o .




|
30

- G@) invirfting: TR o _ : o
(b} daliversd by fidnd, by pre<paid tirst-class post or other -
fiext working day: delivery service or sent by fax: o by

302 g S
. sAny notice or-other communication that the Seeurity 31.2..
Trustee gives to the Borrowér shall He detmed 1o have been. -

NOTICES |
Delivery - .

Eachnoticeor othiar communication required to be giverfoa

party uhder or in connéction with this deed shal be:

email inaccordance with dause 305 a0
(e} sentta. TR C

(i) e Borrower ar the address detailed in the Parfies

. section above; L o . _
(i) the Security Trustee at the addiess detaited inhe
Paities sectronabiove; ' : :

~arin any other address, email é_dﬁ%ess ey-_fa'x_ riurnber s
- s notified iy welling by one party kothe Giher from fima
cfotimes o . SR .

Receipt by Borrower

“rechived:

- (8) if delivered by hand; at the fime it is left af the relsvant .

' (b)-if ‘posted by .'pféﬂﬁéid"ﬁ?ﬁ?-_t_lfaés' post o 'qfhér n}_e'.).'(f
weorking day;“ﬁeiivé?y_sew_ice,_on the second Business.

addrass; .

Dayafterpasting: - .

(<) itsent by fax, when received in Féglibié fnrm;"and_j'

Ad) i Csent by email, “when ‘s read receipt o oihar

-dcknowledgement of récelpt is received by the senderin.

“gecordance with clause 30,5

“Anatice orather communication given as daseribid i clalise

30 2{a) or clause 30.2(c) ona day thal is riota Business Day,

~orafter sovial business Fours, in‘the placs i 18 fecaived;

- “shall be daemed to hava besn recaived onfhe next Businase

303,

receipt;

Diay.

Receipt by 'S_e:cﬁril’yfTru#feé' _

- Anyriotice or other camm'u-ﬁicafiqﬁ'_gféﬁen o the S-ét’:ﬁﬁiy '

Tiustes shall bedaemed to have bean received only on actual

304 Seivice of proceedings

' This clause 30 doksnatapply %o'fhe'sérvéc:._e oty ;jm'_cééﬂin gs.
- orother documents ndny legal action of, where applicable;
. any acbifration orother method of dispute resolition. -
-30.5. Motice by email e
- Antice o other comiiunication given indersrin conneckon
- with this deed is niot valid if sent by ermail unless semtto 3
director (in-the caseg of a limited company) or member {in
‘the case of a Timited hability partnership) or other authorised
represenfative of the recipient.and the sétider feceives 8 read
- receipt or other acknowledgement of receint.
31, GOVERNING LAW AND JURISDICTION
ALY Governlig law - el o _
~ o This deed and any dispute or €lair arising out of oF i
.. contiection with if or its subject matter or formiation (including
“non-contractual disputes or claims) shall be governed by and
construed in ateordan ca with the law of Engtand dnd Wales.

-Each party. lrrevocably agrees that, subject ag provideid
- below, the coorts of Evgland snd Walss 'shall have exelugive
- jurisdiction overt any dispite of claim arising ouf of or in

connection with this deed of its subject mitter or fortration
- (induding. nor-confractual dispites or claims). Nething

_ ins this:clause shall Timit the right of the: Secufity Trustes to-
. take proceedings against the Borrower In any other court of

- competent jurisdiction, nor shall the taking of precesdings

“inany one. o more jurisdictions preciuds the: taking ‘of

‘proceedings in'any other jurisdictions, whether corciirrently’

“or-niet, 1o Thetextent germitted by the law of sich-other. .

Jurigdiction.: o ' o
31.3. Other service - o S

The Borrower immevocably consents-to. any pracessin any-
legat action or proceedings undsr dlause 312 being served

on itin atcordance with the provisions of this deed relating - .

service of notices, Mothing contained in this doed shall affect
- the Fight 1o sarve process.in any other manner permitted by
e, R . - S
This-dacument Has beéd xecuted oy & dosd and & delivered and

T akes effect o the date stated st the beginning ofit. .

-~ Evecuted a5 a desd by

o acting by 3 director, |

Witriess Stgnatire

Withess Nawme:

- Witness Address:

Director Signatire -

Executed a5 déed by _
_ABLRATE ASSETS LIMITED -
acting By a'director, intheip

Witness Signature:

COWitaess Marme:

: ."Wéhés-s Adéréss

. Directar Signature

- Director Namg



S DIRECTOR’S CERTIFICATE . s o
| confin that Fam a culy appointed ditector f:’fifﬁe' Borrawer and am authorised fo exscare this déad on behalf of the Borrowar:
Futtharmore I'confirm that (please tick 25 appropriate):: RERIETRENEE ' e

(D1 3 a sole direcier of the Borrower. and am entiled to-fake decisions an:behalf of the _Bo’wﬁw@’F"Wiﬂabm‘-'é’n:y_ requirement .
- forfurther authority. |eonsider thatexecution of this deed (and any new Loz Adreements o be entered ints by thé Borrower
&t the same time) would be miost fikely to-promote the success of the Borrower for the benafit of its members 55 a whole i
... actordance with section 1720} ):0f the Companies Act 20086; : T o . o

O Aquorate méeting of the board of direciors of the Barrower Vs held on
- atwhich the Yersis of this deed were considered together with anynew Lo

: g . rbe-eriered ito bi'the Borrawer a
the same time. At thay meeting, the directors fesalvad that the approval and exectrion.of this deed {and any new Loan .
Agreementsywould be-most Tikely i promote the success: of the Bérrawer for the benefit 6f ifs membersas s wholein
- ‘aceordance with sectiolr 172(1Y of the Companies Act 2008, Arc reingly, the divectors resolved dhat zny difector be:
_avithorised to.execy Tebsls owef (i front of & witngss where applicable). .. .

Sitned
Narie

- Dats




