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Registration of a Charge

Company name: JCF (FK2) LIMITED
Company number: 09590424

X4A3TK2J

Received for Electronic Filing: 22/06/2015

Details of Charge

Date of creation:  03/06/2015
Charge code: 0959 0424 0001

Persons entitled: FUNDING KNIGHT SERVICES LIMITED (AS TRUSTEE FOR THE SECURED
PARTIES)

Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

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.
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Certified by: MARTIN KEIGHERY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9590424

Charge code: 0959 0424 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 3rd June 2015 and created by JCF (FK2) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

22nd June 2015 .

Given at Companies House, Cardiff on 23rd June 2015

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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DATED:

PARTIES

i JOF (FKZ) LIMITED 2 company incorporated in England and Wales {registered number
(98004241 and whose registersd office is-at 142 Charlerhouse Mews, London, ECTM 888

{the "Company™.

{2y FUNDING KNIGHT SERVICES LIMITED (as Security Trustee for the Secured Parlies), a
company. inoompirated in England and Wales. {registered number 08844058} and whose
registered office i at 8 Acorn Business Cenire, Northarbour Road, Cosbam, Portsmouth,
Hampshire POS 3TH {the "Becurity Trustes™).

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

Inn this debenture the définiions and rules of interpretation in s dlause apgly,

“Arranger”

“Adrninistrator

“Borrower

‘Business Day’

‘Charged Properly”

Losts”

“Encumbrance’

“Environment’

means Funding Knight Limited a company registered in
England and Wales with company number 07534003
and whose registered office is at 3 Acomn Business
Centre, Northarbour Read, Cosham, Porflsmouth POS
JTH.

means an adminisfrator sopointed o manage the
affairs, business and property of e Company
pursuant 1 paragraph 18 of Schedule 4

means JOF {(FK2) Limited a.company incorporated it
England and Wales {registersd number 00580424 and
whose registered offioe iz st 1-2 Charterhouse Maws,
Londorn, BECIM 8BB;

means a day {(vther than a Saturday or Sunday) on

which cormmersial banks are-gpen for general business
i London and deposits are dealt with an the, London

Iritsrbark Market,

means #i the assets, property and undertaking for the
time baing sublect to the securily interests created by
ihis debenture (and references to the Charged
Proparty include refarences to any part of i)

means all costs, charges, expenses and liabiliies of
any kind inclading, without fmbation, oosts and
dariages I connaction with litigation, professionsl
fees, disbursements and any value added tax charged
o Costs;

meEans  any  mortgage, charge  {whether fived or
floating, legal or equiteble), pledge, lien. assignment by
way of securily, or other securily interest seouring any
obligation of gny person or any other agreement or
arrangement havirmg 2 similar affect

means all of the air, water and land including the air



‘Environmental Law’

"Eguipment”

“Everit of Default”

‘Financial Collateral’

“Financial Colisteral Regulations’

‘Loan Agresments’

“Loan Reguest”

“Loan Termms”

‘Propertisg’

“Rocalvar”

“Securéd Liabilitles”

within  bulidings and other natural or man-made
structures above or below ground, ground and surface
water and surface and sub-surface sol;

means all appliceble sialutes, testies, reguistions,
directives or similar measures relating to the poliution
or protection of the Environment that afects the
Charged Proparty,

means all present argd fulwre egquipment, plant
machinery, iools,  vehicles,  fumitue,  Bllings,
iistaligions  and  apparalus and  other tangible
movesble property for the me being owned by the
Compary, noiuding any part of i and all spare parts,
repiacements, modifitations and additions,

shall have the meaning given in paragraph 1 of
Schedule 4;

shail fiave the meaning given fo that expression in the
Financial Collaters! Regilations;

means the Financlal Collateral Amangements {No. 23
Reguiabons 2003 {51 2003/32263 '

means any loan agreements incorporating the Loan
Terms between the Borowar and any Secured Party
for the provision of loan fecilites secured by this
debenture;

rEans a loan requested by the Borrower;

means the terms relating to-a Loan Request set oulon
the Loan Details page of the website of the Arranger as
at the date on which the Borowsr atcepts, or is
deaimed o accept & ully funded Loan Request

mears all freehold and leasehold properfies {whether
regisiered v unregislered) and el commonbiold
properties, now or i the future {and from tme o time)
ownad by the Tompany or inwhich the Company foids

g interast (inciuding (but not-bmited dot the properfies

which are priefly described in the Loan Terms) and
Property meahs any of them;

means. & receiver and/or manager of any or-all of the
Charged Properly appointed under pardgraph 8 of
Schedule 4;

means all present and fulure monies, obligations and
liabilites owed by the Borrower andfor Company o a
Sevured Party, whether actual or contingent and
whether owed jointly or severally, as principal or surety
ardfor in any other capacity whatsoever, under or in
conngction with a Loan Agreement or this debenture
{including, without imitation, those arising under clause
12.3) together with all interest {including, without
fimitation, default interest) accruing in respect of such
mionies or labilities;



1.2

1.3,

“Gecurerd Parties” means those persons who lend money o the Borrower
from Hme o tme through the Arrangsr Oncluding bt
not Bimited to through www fundingknighi som andfor
any other website of the Arangen) and “Secured
Party” shall be construed accordingly;

“Security Financial Coliatera! shall have the meaning given to thal expression in the
Arrangemeant’ Financial Collateral Regulations; and
“Swcurity Poriod” means the perind starting on the date of this debenture

and anding on the dale on which all the Bscured

Lishilites have Usen uncondifionally sad irevocably

paid ahd discherged in Rl and no Rirther Secured

Liabifities are capabie of Deing outstarniding.
interpretation

Unless the Sordext otheraise requires, in tis debanture

129, any reference 1o any stalute or stelutory provision includes a reference fv any
subordinate Jegisiation made under that statute or statutory provision, fo any
modification, re-enactment or exiension of that statule o statutory provision and o
any former statite or statutory provision which i consolidated or fe-enacted before.
tha date of this debenture;

1.2 areference toone genderincludes a reference to the other genders;
12,50 words inthe singulsr include the plural and in the plural include the singular;

tad4. o reference 10 8 clauss or Scheduls s o 8 clsuse or Schedule of or o this
daberture,

125 @ reference fo “this debenturs’ {or any specified provision of i) or any other
document shall be construad 5 a reference to this debenture, that provision or that
doaument as i forde for the fime being and as amended or novated from time o
fime,

128 a reference 0 a "person” shall be construsd ss including & reference & an
ndividual. Birm, corporation, unincorporated body of persons of any state or any
agency of 3 person;

1.2:7. & reference o an "amendment” includes & supplement, variation, novation or re-
anactment-(and "amended” shall be construed accordingly):

128 & reference fo “assets” includes present and future properties, undertakings,
revenuas, Aghts and benefite of every description;

128 2 refersnce o an “authorisation” includes an suthorisgtion. consent licence,
approval, resolution, sxemption, fling, registration and notarisation:

1210, & referénce o & “reguiation” includes any regulation, rule, official directive, request
of guidsing {(whelher or not having the force of faw) of any governmmentsl, inter-
governmerdal or supranztionst body, agency, department or regulatory, self-
raguiatory of ather authonily or organisation: and '

1.2.11. the headings do not form part of this debenture or any part of it and do not alfect its
imterpretation.

Llawback




1.4,

1.6,

1.7

a4

Hihe Securily Trustee considers that an amount is capable of being avoided or otherwise set
aside on liguidalion or administration of the Company or otherwise, then thet amount shall
not be considerad to have been rrevocably paid for the purposes of this debeniure,

Mature of security over real property

A reference in this debenture o a charge or morlgage of any freshold, leasehold or
commonhiold property ndludss,

141, all bulldings and fhdures (including ade and tenant's fixiures) which are at any Hine
sifuated on that property,

142, the proveeds of sale of any part of that propsrty; Bnd

1.4.3. e benefit of any covenants for tifle given or enfered into by any predecessor in fitle
of the Company in respect of that property or any moniss paid or pavable in respect
of those covenants:

Law of Property {Miscellaneous Provisions) Aot 1888

Far the purposes of section 2 of the Law of Pioperty (Miscellanéous Provisions) Act 1989 the

termiz of the Loan Agreement and of ary sitle latlers betwaen any paries in relation o the

Loan Agreement are incorperated in this debenturs.

insoivency Act 1986

Paragraph 14 of Schedule B1 1o the Insolvency Act 1886 (ag inserted by section 248 of, and

Schedule 18 o, e Enterprise Act 2002) applies (o the foaling oharge creatsg hy this.

debsniure,

Trust

All Secured Liabilities and dispositions made or created, and all obligations and undertaki ngs

coritained in this Deed i favour of or for the bensfit of the Security Trustee are made,

created and entered into in favour of itie Security Trustee as trustee for the Secured Parties

from ime to time on'the terms set out in Schedule 7 and otherwise in the remainder of His

Praved,

COVENANT TO PAY

The Company covenants in favour of the Security Trustee that it shall on demand pay and
discharge the Secured Liatdities whén they become dus.

GRANT OF SECURITY
Charging clause

As a confinuing securty for the payment and discharge of the Secured Linbilifies, the
Carmpany with full Htte guarantes:;

3110 charges to the Security Trustes, by way of first legal micrigage. ail the Properfies
Hsted in the Loan Terms;

312, chargesto the Security Trustes, by way of first fixed charge:

3121, gl Properties scguired by the Company in the Rufure:




32

3.4

3.4,

3122 sl present and future interests of the Company not effectively mortgaged
of sharged undsr the preceding provisions of this dause 3 in or over
frechbid of leasehold groperty:

G123 all present and future rights, licences, guaraniees, renis, deposils,
sontracts, sovenants and warranties relating 1o the Proporiies,;

34240 all llcences, consehts and authorsalions, stetutory o otherwise hsld or
raguired in combiection with the Company's business or the use of any
Charged Property and all rights in connestion with them;

3125 all present and fulure goodwill and uncalled capital for the $ime baing of
the Gompany: and

3126, al Equipment; and

313 charges to-the Security Trustes, by way of first fioating charge, el the underiaking,
property, assels and dghts of the Company a8t any tme not effectively morigaged,
chatged or assigned pursuant 16 clause 311 and clause 3.1.2.

Automatic conversion of fibating charge

The foating charge oreated by cleuse 3.1.3 shall avtomatically snd mmedinlely (withouw
nofics) be converiad into a fxed charge over the refevant Charged Properfty i

A2 the Company:

3201 crestes.or altempts fo oreate, over all or.any part of the Dharged Properly
' Ay Encumbrancs without the prior wiitten conserd of the Secusity Tristes
or any rust in favour of ancther person; or

3.2.1.2. disposes or atteripts to dispose of all or any part.of the Charged Property
{other than property subject only fo the foating charge while it ramains
unaryaialised wiich property mav be disposed of In e ortfinary sourse of
busingss); or

322, areceiver is appointed over all or any of the Charged Praperty that s subject 1o the
floating charge; or

4.2.3.  any person levies or altempls o levy any distress, atiachment, execution or other
process sgsinst all orany part-of the Charged Ploperty; or

3.2.4. the Securly Trustee receives nolice of the appoirtment of, or a proposal or an
intarition 1o appoint, an administrator of the Cormiparny.

Conversion of Hoating charge by notice

The Security Trustee may in s sole discretion al any time by writfen nofice to the Company
convert the floating charge created under this debenture into & fixed charge as regards any
part of the Charged Property specified by the Security Trustes i that niotice.

Assels scquired after anv floating charge crystallisation

Any asset acquired by the Company after any crystallisation of the floating charge created
urider this debenture which but for such crystaffisation would be subject to @ floating charge
shall {unless the Becunty Trustee coifirms in witing o the contrary} be charged to the
Security Trustee by-way of first fixed charge.



4.1,

8.1

8.2

g3

LIABILITY OF COMPANY
Lizbility not discharged

The Hability of the Company under this debenture in respect of any of the Secured Liabilites
shall not e discharged, prejudiced or affacted by

4170 dhy secudty, guaranies, indemnity, remedy or other fAght held by or available to the
Security Trustee being or becoming wholly or parfially flegal, void or unenforceable
on any ground; or

402, the Securily Trustee renewing, determiining, varving or increasing any facility or other
fransaction in any manner of cohouring in, socepling or varying any compromise,
arrangement or setlement or omilling 1o olaim or enforce Bayment from any other
DTS, Of

4.1.3. any other act or omission whith but for this provision might have discharged or
oihefwise prefudiced or affected the lisbifity of the Company,

rmnedinte recourse.

The Company waives any right it may have of requiring the Securily Trustes fo enforce any
security or other right or claim any payment. from or otherwise proceed against any other
person hefore enforcing this debenture sgainst the Company,

REPRESENTATIONS AND WARRANTIES

The Company represents and warrants to the Security Trustee and sach Secured Party in
the terms set out in Schedule 1. The representations and warranties set out in Schedule 1
are made on the date of this debenture and shall be deemed to be mate on each day of he
Secunty Period with reference to the facts and gircumstances then existing.

LOVENANTS

The Company covenants with the Security Trustee and each Secured Farly during the
cordinuance of the securnity constitided by this debenture In the terms set out'in Sehedule 7.

POWERS OF THE SECURITY TRUSTEE

The Becunty Trustee shall have the powers set outin Scheduls 3,

ENFORCEMENT

Enforcement events

The secunty constiuted by this debenture shall be immediately enforceable in any of the
sircumnstances set out in paragraph 1 of Schedule 4. The parties 1o this debenifure agres that
the provisions of Schedule 4 shall apply 1o this debardure and shall be pinding between
thern.

Recelver's powers

A Receiver shall have, in addition to the powers conferred on recaivers by statute, the further
powers sst out in Schedule 5.

Right of appropriation

To the extent that the Charged Property congtitutes Financial Collateral and this debenture
and the obligations of e Company hersunder consitute o Securtty Financial Collatersl




2.1

a2,

10

11,

Arrangement, the Security Trustee shall have the vight, at any time after the security
constituted this debeniure has become enforceabls, to appropriate all or any of that Charged
Property in or towards the payment ard/or discharge of the Secured Liabiliies in such order
as the Security Trustee in its absolute discretion may from time to time détermine. The value
of any Charged Property Bppropristed in accordafice with this clause shall be the price of that
Charged Property at the time the right of appropriation: is exercised as listed on ahy
récognised market index, or determinad by such-other methad as the Seourity Trostes may
selact {including independent valuation). Tha Company agrees that the methods of valuation
provided for in this clause are commercially reascnable for the purposes of the Financial
Collateral Regulations.

LCOSTE ANDUINDEMAITY

Losts

Trie Company shall pay to or reimburse the Security Trustee and any Receiver on demand,
un & full indemnity basis, all Costs incurred by the Securily Trustes andior any Receiver in
relation o

9.9, his deberiufe or the Charged Property; or

212, profecting, perfecting, preserving or enforcing (or attempling to do so) any of the
Security Trustes’s orthe Receiver's rights under this debendure; or

913 sulng for, or recovering, eny of the Secured Uisbililes,

(ircluding, without limitation, the Costs of any procesdings in relation to this debenture or the
Secured Liabilities) fogetherwith, in the case of clause 9.1.2 and clause 9.1.3, interaston the
amount due at the defaull rate of interest specified in the Loan Agreement,

indemmity

The Sacurity Trustee and any Recelver and their respective emplayees and agents shall be
indemmified on a full indemnity basis out of the Charged Property in respect of all actions,
libilities ang Costy inourred or suffered in or a8 g result of

8.2.1. fthe exercise or purported exercise of any of the powers, authorities or discrefions
vestad in them under this debenture; or

9.2:32. any matler or thing done or omitted to be done in refation to the Charged Froperty
under those powers, or

9.2.3. any default or detay ty the Company in.performing any of its obligations under fhis
debernture,

FMELEASE

sSubject W clause 12.3, upon the expiry of the Security Period (but riot otherwise) the Security

Trustee shall, at.the request and cost of the Company, take whatever action is necessary 1o

release the Chargad Property from the security constituted by this debenture.

ASSIGNMENT AND TRANSFER

Assigrenant by Security Trustes

The Secunty Trustee may at any fime, without the consent of the Cormpany, assign or

transfer the whole or any part of the Security Trustee's rights and/or obligations under this
debentiure to any parson.

g




112

12,

12.1.

122

1203

124

125

12.6.

127,

Assignment by Company

The Company may not assign any of its rights or transfer any of its obligations under this
debenture or enter into. any transaction, which would result in any of those rights or
obdigations passing in another parson.

FURTHER PROVISIONS
independent secirity

This debenture shall be in-addiion to and independent of svery other security or guarantse
which the Security Trustes may at any time bold for any of the Secured Usbilities gnd nip
orior security held by the Security Trustee over the whole or any part of the Chargad Property
shall merge inthe security created by s debenture,

Continuing security

This debenture shall refain in full force and effect as a continuing security for the Secured
Liabilities, notwithstanding any settiement of acoount or intermediate payment or pther matter
of fning whatsoever, unlass and unll the Ssourily Trusiee discharges this debenture in
wriling,

Discharge conditional

Any refesse, discharge or setflement befwest e Company end the Securily Trustee shall
be deemed condiional upon no payment or security recelved by the Security Trustee in
respect of the Secured Liabilites being avoided, reduced or ordered 1o be refunded pursuant
o any law relaling 1o insolvency, bankruptoy, winding-up, administrafion, recelvership or
otherwise and, notwithstanding any such release, discharge or setiiement:

12.4.1. the Security Trustes or its riominee shall be at libedy o refain this debenture and the
security created by or pursuant o this debenture, incliding all certificates and
documents refaling to the whole or any paft of the Charged Property, for sisch period
as the Security Trustee shall deem necissary 10 provide the Security Trustes with
security against any such svoidencs, reduction or order for refund: and

12.4.2. the Securlly Trustee shiall be entifled to recover the value or amourd of such savurity
or payment from the Company subsequently as if such release, chscharge or
seftlement fad not soourred.

Certificates

A certificate or determination by the Security Trustee as 1o any amourit for the fime being due
to it from’the Company shall (in the absence of any manifest errory be concfusive avidence of
e amount dus.

Rights cumulative

The nghts and. powers of the Security Trustee conferred by this debenture are cumulstive,
may be sxercised 53 often as the Security Trustes considers appripriate, and are in addition
o 18 rights and powers undey the genaeral law,

Wnivars

Any waiver or varation of any right by the. Security Trustee {whather ariging under this
debenture or under the general iaw) shall only be effective 1t is in writingrand signed by the
Becurity Trustes and applies only in the droumstances for which it was givern grid shall not
prevent the Security Trustee from subsequently refying on the relevant grovision.




T2.8.

129,

12,10,

A

1R

214

1215

13

131

Further exarcise of rights

No actof course of conduct or negotiation by or on behalf of the Security Trustee shalt in any
way preciude the Security Trustes from exercising any right.or power under this debenture or
sonstiute g suspension or vanation of any such fight or power,

Delay

No delay or failure o exercise any right or power under this debeniure shall operate as a
walvar,

Ringle or partial exercise

No single or partial exercise of any right under this debeniure shall prevent any other or
further exercise of that or any other such right,

Consolidation

The restriction on the right of Consolidaton contained in section 93 of the Law of Property Act
1925 shall riot spplv 1o s debaniure,
Partial invalidity

The invalidity, unenforceability or llegality of any provision {or part of @ provision) of this
deberture under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the ofher provisions. If any invalid, unenforceable or illegal provision would be

valid, enforceable or legal If some part of it were deleted, the provision shall apply with any

medification necessary to give effect fo the commercial intention of the parties.

Counterparts

This debenture may be executed and delivered it any number of counterparts, each of which

is an original-and which together have the same effect as if sach party bad signed the same

doctment,

Thifrd party rights

12.14:1, Subject 1o clause 12.14.2, a third party lincluding any Secured Party) has no
right under the Condracts {Rights of Third Partiss) Act 1999 40 enforce, br o anjoy
the banetll of, any term of his debenture. '

1242, The officers, employees and agents of the Security Trustes hereby have the
penef of and may erforce paragraph 2.9 of Scheduls 7. of thiz debeniurs in atidition
fo any term imphied under it by the Contracts (Rights of Third Parties) Act 1099,

Porpetulty period

The perpetuity period applicabie fo all rusts created by this debenture shall be 125 vadars.

NOTICES

Bervite

Any niotice or other communication given under this debenture shiall be in wiiting and-shall be
served by delivering it personally or by sending it by pre-paid first-class post or email to the
addrass or emall address s for the attention ofthe relevant party as set oulin Scheduls B
orsuch other address or emall address ag may be nofifiad in writing from me totime by the
relavant party to e other parly.




13,2, Heceipt
Faceint of any notice, given under ciause 13,1 above, shall be deemed to be:
1321, i delivared personally, gt the times of delivery; or
13.2.2. invthe case of pre-paid first-class fetter, 48 hours from the date of posting.
13253 i the case of an emall, when reselvad,
put if desrhed raceint ooours:

13:2.3.9. before 9:00 am on a Business Day, the notice shall be deemed to have
been received at 3:00 am oncthat day; or

13:2.3.2. sfter 5:00 pm on g Business Day or on a day that is not & Business Day,
the notice shall be deemed Yo have teen received st 00 am on the next
Business Day.

138, Proof of service

in proving service of a notice, it shall be sufficient 1o frovie that the envelops containing such
notice was addressed fo the address of the relevant party as set out in Schedule 6 (or as
atharwise notiied by that party under clause 13,1 above) and deliversd sither

1331, tothat address, or

13.3.2. into the custody of the postal authorities as a pre-paid recorded dedivery firat-ciass

ietter.
14. GOVERNING LAW AND JURIBDICTION
4.1, Governing law

This debeniure and any dispute or claim arising out of o in connection with # or s subijact
matier or-formation (including non-confraciual disputes or dlaims) shall be aovamed by and
sonstrued gocording to the law of England and Wales,

14.2,  Jurisdiction

The parties to this debenture irevocsbly agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises
out of orin connection with this debenture or its subject matter or formation {including non-
contractual disputes or claims). Nothing in this clause shall limit the right of the Seturity
Trustee to take proceedings against the Company in any other court of gompaternt
risdiction, nor shail the taking of procéedings In any one or more jurisdictions preciude the
iaking of procesdings in any other jurisdictions, whether conourrently or fiot, o the extent
permitted by the law of such gther utladiction.

143 Other service
The Company irrevocably consents fo any process in sny procesdings being served on it in
avcordance with the provisions of this debenture relafing 1o service of notices. Nothing

cortained in this debenture shait affect the right to serve process in any other manner
perrmitiedd by law,

This documient has been executed a5 8 deed and is delivered and takes effact on the date stated at
the beginning of it

14
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Bohedule 1

REPRESENTATIONS AND WARRANTIES

OWNERSHIP OF CHARGED PROPERTY

The Company is the tegal and beneficial owner of the Charged Property free from any
Encumbrance other than the Encumbrances oreated by this debenture,

ADVERSE CLAIMS

The Company has not received or acknowledged notice of any adverse claim by any person
irrrespect of the Charged Property or any interestin i,

ADVERSE COVENANTS

There are no covenants, agreemerids, reservalions, conditions, interssts, tights or olber
mizlters whatever, which materslly adversely affect the Charged Property.

NO BREACH OF LAWS

There is no breach of any law or regulation, which materially adversely affects the harged
Property.

NO INTERFERENCE IN ENJOYMENT

No facility necessary for the enjoyment and use of the Charged Property is subject o terms
entiliing any parson to terminate or curtall its use,

NO OVERRIDING INTERESTS

Nothing has ariser or has been created or is subsisting, which would be an crvarricing
interest in any Propsrty,

AVOIDANCE OF SECURITY

No Encumbrance expressed o be created by this debenture iz lable to be aveided or
otherwise sef aside on the figuidation or-administration of the Company or otherwise.

ENVIRONMENTAL COMPLIANCE:

The Company has at all times complied in all material respacts with all applicable
Environmentsl Law,
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Schedule 2

COVEMANTS

TRADING AND PRESERVATION OF CHARGED PROPERTY
The Company shall;

carry on its-frade and business in gocordance with the standdrds of good management from
fime o fme current insuch watde or ausiness on those parts (If any} of the Properties as are,
ar fray be, used for the purposes of trade or business;

not-co, or permit 1 be done, any act or thing, which will or might depreciste, jpopardise.or
stherwise preiudice the seclirity held by the Security Trustee or materially diminish the value
of any of the Charged Property o the offectiveness of the security created by this deberture;

not create, purport to create or permit to subsist any security on, or in refation to, any
Charged Propaerty other than any securily crested by Sis desd:

not-sell, assign, fransfer, part with possession of, or otharwise dispose of in any manner {or
purport W do so), all or any part of, or any intersst in, the Charged Property (except, in the
ordinary course of business, Charged Property that s only subjest fo an uncrystaliised

floating charge ) and

not create dr grant (or purport to creale or grant) any interest in the Charged Property in
tavour of a third party.

BTATUTORY COMPLIANCE

The Compahy shall comply with all statutes, bveiaws and regulations relating to its trade dr
business-and the whole or any part of the Charged Property.

PROVISION OF INFORMATION
The Company shall:

promptly provide to the Security Trustes whatever information, documents or papers relating
to the Charged Property as the Security Trustes may from ime 1o time request snd

inform the Security Trustee promptly of any scquisition by the Combany of, ar confract mads
by the Company to acquire, any freehold, leasehald or other interest i Property.

INSURANGE
T Company ghall:

419, insure and keep insured afl of ity ubilertaking and sosels with reputsbie and
responsible insurers previously approved by the Secirity Trustes In such menner
and to such sxtent s is reasonable and customary for s enterprise sngaced in the
same or similar business and in the same or simijar localities against such risks and
sontingencies as the Security Trustee shall from time to fime request:

412, procurg that the interest of the Security Trustes is noted on all is poicies of
insurance in such manner as the Security Trustee may in its absblute discretion
reguirg, and

443 duly and punctually pay all premiums and any other monies necessary. for
maintaining its Insuranse in full force and effect.
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The Company shall apply all monies received by virtue of any insurance of the whole or any
part of the Charged Proparty:

427 in mpking good of in recouping expenditure incurred in making good any loss or
damage: or

4.2.2. i the Security Trustee in its discretion so requires, towards the discharge of the
Sscurad Ligbiities.

REPAIR

Thé Company shall:

at all dmes keep in good end substantial repalr and condiion 8l the Charged Propery
including, without imitation, afl buildings, erections, structures and fixtures and fltings on and
i the Property;

keep alt Equipment in good repair, working crder and condifon and 8t for its purpose: ard

wherg It is uneconomic to repair any part of the Charged Property, replace such part by
another slilar asset of squat or greater quality ard valus.

NOTICE OF BREACH

The Company shall promptly upon becoming aware of the same give the Security Trustee
ngtie invwriling of any breach of

any represeniation or warranty sst out in Schedule 1, and

any covenant set outin s Schedule 2,

TITLE DOCUMENTS

The Cormpany shiafl on the execution of this debenture (or, if later, the date of acquisition of
the relevant Charged Property) deposit with the Security Trustes and the Security Trustes
shall during the contihusncs of this debenture be antifed 1o hold il deeds and donurents of

titie refating to the Charged Property which are in the pogsession or control of the Company
(and, if not within the possession and/or control of the Company, the Company undertakes to

obtain possession of all such deads and documents of title),

FURTHER ABSURANCE

The Company, at its own. ¢ost, shall prepare and execute such further tegal or ofher
morigages, charges or transfers {containing a power of sale and such other provisions as the

Security Trustee may reasonably require) in favour of the Security Trustes as. the Securily

Trustea shall in its absolute discretion from fime fo time require over all or any part of the
Charged Property and give-all notices, orders and directions which the Security Trustee may
require in its abisolute discretion for perfecting, protecting or faciitating the realisafion of iz
sacurity over the Charged Proparty.

NSPECTION
The Company shiall permit the Seeurity Trustes and any Receiver and BIY DEFSON appointed

oy either of them to enter upon and inspect any Property dhurng normal-business hours upbn
reasaiable prior Botics,
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10, COMPANY'S WAIVER OF SET-OFF

The Company waives any present or fulure right of set-off it may have in respect of the
secured Lighiliftes (including sums payable by the Company under this debenture).
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Schedule 3

POWERS OF SBECURITY TRUSTEE

POWER TO REMEDY

The Security Trustee shalt be enfitled (but shail not be bound) fo remedy a breach & any
time by the Company of any of its obligations contained in this debenture and the Company
irgvocably authorises the Becurily Trustee and its agenis fo do all such things as are
necessary or desirable for that purose,

EXERCIBE OF RIGHTS

The rights of the Security Trustee under paragraph 1 of this Schedule 3 are without prejudice
o any other rights of the Security Trustes under this debenture and the exercise of those
rights €hall not make the Security Trustes liable 1o account 8s 2 mortgages in possession,

POWER TO DISPOSBE OF CHATTELS

At any time afier the security constituted by this debeniure shall have become enforceabie,
thie Sacurity Trustes or any Receiver

may disposa of any chattels or produce found on dny Property as agent for the Company:
arwed

without prejudice o any obligation to account for the proceeds of any sale of such chattels or
produce, shall be indemnified by the Company -against any lisbility ansing from such
disposat,

PRICGR ENCUMBRANCES

Atany time after the security constituted by this debenture shall have becoms anforsenbie or

after any powers conferred by any Encumbrance having priority to this debenture shali have:
become exarcisable, the Sedurity Trustes may:

redeem such or sny othér prior Encumbrance o prooursg its ransfer 1o Hseld and
seftly any account of the holder of any prior Encumbrancs.

The satilement of any such account shall be conclusive and binding on the Company and aj
monies paid by the Securlly Trustee 1o an encumbrancer in setlfement of such an secount
shall, as Fom its payment by the Securty Trustee, be due from the Company to the Security
Trustes on current account and shall bear interest and be secured as part of the Secured
Liabilities,

CONVERSION OF CURRENCY

Forthe purpose of or pending the dischisrge of any of the Secured Liabilities the Beourity
Trustee may convert any monies received, recovered or realised by the Security Trustee
under this debenture {including the proceeds of any previous convergion under this
paragraph 5} from their existing currencies of denomingtion nte such other curencies of
denorination as-the Security Trustes may think fit and any such conversion shall be sffected
at HoBC Bank pio's then prevailing spot selling rate of exchange for such other currency
against the existing currency, Each previous reference in this paragraph & fo & curreney
extends to funds of that currency and, for the avoidance of doulit, funds of onie surrency may
be converted ihto diferent funds of the same currency.
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NEW ACCOUNTS

if the Security Trusiee receives nolice of any subsequent Encumbrance or other interest
affecting all or part of the Charfjed Property, the Securlly Trustee may open 8 new accourt or
accounts for the Company in the Security Trustee's books. and (without prejudice to the
Security Trustee's right to combing accounts) no money paid torthe credit of the Company in
any such new account will be approprated towards or have the effect of discharging any part
of the Secured Liabiiities.

i the Secunty Trustee doss not open & new account or accounts immediately on receipt of
notice. uncer paragraph 6.1 of this Schedule 3, then, unless the Security Trustee gives
express writtar notice to the contrary to the Company, as from the time of receipt of the
relevant notice by the Security Trustee all payments made by the Company to the Security
Trustes shall be treated as having been credited 1o a new account of the Company and not
35 having been applled in reduction of the Secured Liobifities.

SECURITY TRUSTEE'S 8ET-OFF RIGHTS

if the Security Trustee shall have more than one account for the Company in its books the
Security Trustes may at any ime aften:

the secuntty constituted by this debenturd has become enforceable; or

the Security Trustee has received rotice of any subseguert Encurmbranie or other interest
affecting all or any part of the Charged Property,

ranster, without prior notice, all or any part of the balance standing o the credit of any
acoount to any other account which may be in debil but the Security Trustee shall notify the
Company of the frarsfer once made.

INDULGENCE

The Security Trustee may in its discrefion grant time or other indulgence or make any othér
arrangement, variation of rélease with any person or persons not beng A party 16 this
debenture (whether or not such person or persons are jointly liable with the wompanyy in
respect of any of the Securad Liabilities or of any other seturity for theny withou! prejudics
gither to this debenture or 1o the liability of the Company for the Secured Liabilities,
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1.8

Schedule 4

ENFORCEMENT

ENFORCEMENT EVENTS
This dabenture shall be enforceable i
any of the Becured Liabilites shall not be paid or discharged when the same cught to be paid

or distharged by the Borrower [whether on demand or at scheduled mabuity o by
accaleralion or otherwiss, ag the cage may be), or

the Borrower andior the Company shall be in breach of any of its obligations under this

debenture or under any other agreement between the Borrower and/or the. Company arid the
Securlty Trustee and that breach {if capable of remedy) has not been remedied to the
satisfaction of the Security Trustée within 14 days of notice by the Security Trustes 1o the
Company o remedy the breach: or

the Borrowsr andior the Compsny,

131, becomes unable to pay its debts as they fall due (andior the value of the Borrower
andfor Company's-assets is less than the amount of its liabilities, taking into sccpunt
B Boreower aredfor the Company's contingent and prospective Habilities (as the
casy ey bell or

LIE commences negoliations with any one o more of Hg oreditors with 2 view 1o the
general readiustment or rescheduling of its Indebladness; or

1330 makes dgeneral assignment for fe benefit of, or & composifion with, its sreditors, or

the Borrower and/or the Company passes any resolution or takes any corperate action ora
petition is presented or protsedings are commenoed or any action is taken by any person for
s winding-up, dissolution, administration or re-organisation or for the appointment of 3
receiver, administrative receiver, administrator, trustee or simifar officer of it-or of any or all of
its reverues and pesety; or

a distress, execution, attachmient or other legal process is levied or enforced upon or sued
against all or any part of the assets of the Borrower and/or the Company and teraing
undischargad for seven davs or

any event ocours in relstion to the Borrower and/ot the Cormpany that is analogous fo those
setout in paragraph 1.3, paragraph 1.4 or pafagraph 1.5 of this Sehadule 4 or

any representation, warranty or stalement made or deemed o be made by the Company
under this debenture is or proves o have been incorrect or misleading when made or
desmed to be mads; or

an eventof default ocours in refation 1o 8 Loan Agreament,

{"Events of Default” and each an ' Event of Default™

ard in any such evient {whether or not the event s confinuing), without prejudice 1o any ofhar
rights of the Security Trustes, e powers of sale under the Law of Property Act 1825 shall

mmediately be exercissble and the Security Trustee shall enforce all or any part of the
security orgated by this debenture as iV sees fit
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BTATUTORY POWER OF BALE

The powers of sale confarred upon mortgagess under the Law of Property Act 1825 shall, as
between the Security Trustee and a purchaser from the Security Trustes, drise on and be
exercisable at any time after the execution of this debeniure, but the Security Trustee shall
not exercise such power of sale until the securify constiuted by this debenture has become
snforceable under paragraph 1 of this Sehedule 4,

EXTENSION OF STATUTORY POWERS

The statutory powers of sale, leasing and accepling surrenders conferred upon morigagess
under the Law of Property Act 1925 andior by any other stalute shall be exerdisable by the
Security Trustee under this debenture and are sxtended so as o authorise the Ssourity
Trustee whether iy its own name o in that of the Company to make any lease or agreament
for lease, accepts surrenders of lease or grant any option of the whole brany part or parts of
he freehold and leasehold property of the Company with whatever rights refating to aiher
parts of it and containing whatever covenarnts on the part of the Company and generally on
such ferms and conditions (including the payment of money to a lessee or fenant pn
sirrender) and whether or not 2l a pramium as the Security Trustes thinks fit.

PROTECTION OF THIRD PARTIES

Ko purchaser, mortgagee or other pérson dealing with the Security Trustee or any Raceiver
shalt be concerred

to enguire whether any of the Becured Lisbilifes have becoms due or payable or remiain
unpaid or undischarged, or whether the power the Security Trustee or a Receiver s
purporting o exercise hag beoorhs exercisable; or

o see o the application of any money paid to the Secunty Trostee or any Receiver.
N LIABILITY AS MORTGAGEE IN POSSESSION.

Meithar the Becurity Truslee nor ary Flaceiver nor any Administretor shall be liable o
actount as mortgages in possession in respect of all or any of the Charged Property nor
shall any of them be liable for any loss upon realisation of, or for any neglect or default of any
nature whatsoever in connection with, all or any of the Charged Properly for which a
mortgages in possession might as such be liable,

APPOINTMENT OF RECEIWVER

Atany time after the security constituted by thig debenture bas become anforceabls, or ot the
retiuest of the Company. the Security Trustee may without further notice:

6.1.1. appoint under seal or by writing under hand of a duly authorised officer of the
Sgcurity Trusiee any one Or more Derson or personrs fo be a receiver or 3 receiver
and manager of all or any part of the Charged Property; ang

8.1.2. (subjectio section 45 of the Insolvency Aot 1988) from time 1o fime under seal or by
weiting under hand of a duly authorised officer of the Security Trustee, remove any
person appointed w0 be Recelver and may in lke manner appdint ancther in his
planes,

Where more - {Hsn one person is appointed Receivar, they wili have power to act senarately
{unless the appointmient by the Security Trustee specifies 1o the SorirEry )

The Security Trustee may fix the remuneration of any Recelver appointad. by it withoot e
restrictions coptained in section 109 of the Law of Property Act 1825 and the remiureration of
the Receiver shall be a debt secured by this deberture which shall be due and payable
immediately upon its being paid by the Seécurity Trustes.
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POWERS ADDITIONAL

The powers of sale and appointing 2 Recsiver conferred by this debenture shall be in
adition W all statutory and other powers of the Security Trustee under the Inscivency Act
1986, the Law of Properly Act 1025 or ptherwise and shall be exercisable without the
restrictions contained in sections 103 and 109 of the Law of Property Act 1925 or otherwise,

The power to appoint a Receiver (whether conferred by this debenture or by statute) shall be
and remain exercisable by the Secunty Trustee notwithstanding any prior aptiointment in
respect of all or any part of the Charged Property.

AGENT OF THE COMPANY

Any Receiver appointed by the Security Trustee under tis debenture shall be the agent of
the Compény and the Company shall be solely responsible for his acts and remuneration gs
well g3 for any defaults commitied by him,

POWERS OF RECEIVER

Any Receiver appointed by the Ssourity Trusies under this debenture shall in addition @ the
powars conferred on him by the Law of Property Act 1925 and the Insalvency Act 1986 have
power to do alf such acts and things as an absolute owner could do in the management of
such of the Charged Property over which the Receiver is appoirted and in particular the
povwers g6t outl in Scheduls 5.

ORDER OF APPLICATION OF PROCEEDS

All monies reéceived by the Becurity Trustee or-a Receiver in the exercise of any anforcement
powers conferred by this debenture shall be appiled:

first in paying il unpaid Costs incurred by or on behalf of the Security Trustes {and gny
Receiver, altorney or agent appointed by ity

second in paying the remuneration of any Receiver (as agreed betwesn him and the Security
Trusise);

third in o fowards discharge of the Secured Liabiliies i such order and manrisr gs the
Security Trustes shall determine; and

firally in paving any surplus 1o the Company or any other person entiied o it

BECTION 108(8) LAW OF PROPERTY ACT 1825

Neither the Security Trustes rior any Receiver shall be bound {whether by virlue of section
109(8) of the Law of Property Act 1828, which is varied accordingly, or otherwise) o pay or

appropriate any recefpt or payment first towdrds intefast rather than piincingl or stherwise in
any particdlar order as betweer any of the Secured Lisbililes,

SUSPENSE ACCOUNT
All monies received by the Security Trusiee or & Receiver under this debenture may, at the

discretion of the Security Trustee or Recsiver, be credited to any gUspense o seddrities
realised account and shall bear interest at such rate, iany, as may be agreed in withng

between the Seturity Trustee and the Company and may be Held in such acoount for so o

as the Security Trustes or Recelver thinks §it,
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16.2.

POWER OF ATTORNEY

By way of security the Company imevocably appoints the Security Trustee and every
Receiver separately to be the atforney of the Company and in s name and o its-behalf and
as iis act and deed {0 exstuls any documents, and do any acts and things which: '

the Company is required to execule and do undar this debiénture: andior

any aftormey may deem proper or desirable In exerdising.any of the powers, suthordes and
digeretions conferred by this debenture or by law on the Security Trustes or anv Recaiver,

RATIFICATION OF ACTS OF ATTORNEY

The Company ratifies and confirms and sgrees to ratify and confirm anything which any.of 8z
attorneys may do in the proper and lawiul exercise or purported exerdse of all orany of the
powers, authorfies and discretions referred to in paragraph 13 e::gf g Bochedule 4.

APPOINTMENT OF AN ADMINISTRATOR

The Security Trustes may without motice to the Compaiy APPOINL By ONe or More persons o
be an administrator of the Company pursuant to mmgr@;&ﬁ 14 Schedule BT of the Insolvency
At 1988 if this debenture becomes enforceabis

Ary appoirdment under this paragraph 15 shal
18.2.1. be inwriting signed by a duly authorised signatory of the Security Trustee, and

15.2.2. take effect. in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1986, when the requirements of pamgm;}h 18 ot that Schedule BT are satisfied,

The Becurity Trustee may {(sublect fo any necessary approval from the court) end the
appointment of an Administrator by notice in writing in accordance with this paragraph 15 and
appoint under that paragraph a replacement for any Administrator whose appoiniment ends
for any reason.

FURTHER PROVIBIONS

The Security Trustee shall be entitied, at its absclute discretion, (2} to set aside & sum by
way of a reserve account meet and (D) to make and pay, any deductions and withholdings
ton account of taxes or otherwise) which it is or may be required by any applicable law 1o
make from any disitibution or paymentmade by it under this Deed, and to pay all taxes whith'
may be assessed against it i respect of any charged property, or as a consequence of
performing its duties, or by virtue of ifs capacity as Security Trustes under this Deed or
otharwise.

No purchaser or other person dealing with the Security Trustee or any Receiver shall be
bourel OF concermed:

16.2:1. to see or enquire whether the right of the Security Trustee or any Receiver 1
asxerciga any of the povers cordeired by this Deed has arisen or not

18.2.2. with the propriety of the exercise or purporied exercise of those powers, or

8.2.3. with the application of any morevs paild to the Seoyr ity Trustes, 1o any Receiver or i6
arvy ather parsoh.
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Schedule 8

FURTHER POWERS OF RECEIVER

TO REPAIR AND DEVELOP PROPERTIES

A Recever may underlake or complete any works of repair, building or development on the
Propertiss.

TO SURRENDER LEASES

A Receiver may grant or accept surrenders of any leases or lenancies affecling the
Properties upon such terms and subiject 1o such conditiohs as he thinks fit

TO EMPLOY PERSONNEL AND ADVISORS

A Receiver may provide servces and employ, or engage, such managers contractors and
other personnal-and professional advisors on such terms as he desms expadient,

TOMAKE VAT ELECTIONS
A Receiver may make such elections for value added fax purposes as he thinks fit
TO CHARGE REMUNERATION

A Receiver may charge and recebve such sum by way of remuneration {ire acdditiors to all
costs, charges and expenses incurred by him) as the Security Trustes may prescribe of
agree with him.

TO REALIBE CHARGED PROPERTY

A Receivar may collect and get in the Charged Property in respect of which he is appointed
or any part thereof and for that purpose make such demands and take any proceedings s
may seem expedient and to take possession of the Charged Proparty with like rights.

TO MANAGE OR RECONSTRUCT THE COMPANY'S BUSINESS

A Recsiver may cary on, manage, deveiop, reconsirgat, amaigamate or diversify or concur
in carying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Company.

TO DISPOSE OF CHARGED PROPENTY

A Recelver may grant options and licences over all or any part of the Chargad Propery,; sall
or coneur in sefling, assign or concur in assigning, lease or concur inleasing and accept or
concur in accepling surrenders of leases of, all or any of the property of the Company in
respect of which he is appointed in such manner and generally on such terms and conditions
as he thinks it fixtures and plant and machinery may be severed and sold separately from
the premisas In which ey are coniained without the consent of the - Company) and o cary
any such sale, assigrment, feasing. or surrender into effect. Any such sale may bie for such
consideration as he shall think #tand he may promote or cohcurin prosmoting s Company o
purchase tha property to be sold.

TO MAKE SETTLEMENTS.

A Recelver may make any arrangement, setfiement or compromise between the Company
and any ofher person which ne may thivik expedient,
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TO IMPROVE EQUIPMENT

A Hecelver may make substilufions of, or improvements o, the Eouipment 35 he may think
axpadient,

TOMAKE CALLS ON COMPANY MEMBERS

A Recetver may make calis condiionally or unconditionstly on the members of the Company
in respect of the uhcalled capital with such and the-same powers for that purpose and for the
purpese of enforcing paviments: of any calls so made 88 are confersd, in the noae of o
dgompany, by the articies of assodlation of the Company oi its. directors in respect of calls
authorised o be made by them.

TOAPPOINT STAFF AND AGENTS

A Receiver may appoint managers, officers, servants, workmen and agents for the aforesaid

purposes at such salaries and for such periods and on such terms as e may determing.

TO INSURE

A Receiver may, if he thinks fit, but without prejudice to the. indlemnity coitained in clause 9,
affectwith any insurer any policy o policies of Insurance sither in lieu or satisfaction of, of in
addiion o, such insuranne,

LAW OF PROPERTY ACT 1825

A Recelver may exercise all powers provided forin the Law of Property Act 1925 in the same
way as it he had been duly appointed under that act and exercise.all powars provided for an
adminisirative receiver in Schedule 1 of the Insolvency Act 1986

TR BORROW

A Recetver may for any of the purposes authorised by this Scheduls 5 ralse money by
borrowing from the Security Trustes or from any other person-on the security of aft or any of
the Charged Property inrespect-of which he s appointed upon such terms {inciuding ¥f the
Security Trustee shall consent-to ferms under which such security ranks in wrtority o his
debenturs’ 23 he shall think L.

TO REDEEM PRIOR ENCUMBRANCES

A Receiver may redeem any prior Encumbrance and settle and pass e actounis 1 which
the Encumbrance relates and any acoounts solsetiled and passed shall be conclusive ant
binding on the Company and the monies so paid will be deemed 1o be an expense pronerly
incurred by him,

INCIDENTAL POWERS

A Recelver may do all such ofher acts and things as-he may consider incidental or conducive
to.any of the matters or powers in this: Schedule 5 or which he lawfully may or tan do as

‘agent for the Company.

SCOPE OF POWERS.
Any exercise of any of these powers may be on behalfof
184 the Company;

182 the dirsctors of the Company (whers the Sompany is a companyy and
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183 the members of the Company {where the Company is a imited Eability partnership)

{in the case of the power comtained in paragraph 11 of this Schedule 8) or himself,
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Schedule 7

ADDITIONAL TERMS OF SECURITY TRUST

SECURITY TRUSTEE'S REMUNERATION

The Company shall pay the Securty Trustee remuneration for ifs services as Becurity
Trustee ag from the date. of this Deed, such remuneration to be atsuch rate as may be from
time to time agreed between the Company and the Security Trustee. Such remuneration
shiall be payable upon the execution of this Deed,

I the event of the cocurvence of an Event of Defaull, the Company hereby agrees that the
Security Trustee shall be entified 1o be paid additional remuneration calculated at its normial
nourly rates in force from time o time. I any other case if the Security Trustes considers it
expedient or necessary oris requasted by the Secured Parties fo urdertake dufiss which the
Security Trustee deems to be of an exceptional nature or otherwise outside the gcope of the
normat duties of the Security Trustee hereunder the Company shall pay to the Security
Trustee such addiional remuneration {fogether with any applicabls VAT) which shall be
caiculated by reference o the Securily Trustes's riormal hourly rates in force from time fo
firng,

The Company shall in addiion pay to the Security Trustee an amount equal o the ameunt of
any VAT or similar tax chargsable in réspect of its ramuneration hersunder,

All amounts payable to the Security Trustes pursuant to paragraph 1.2 or gy othar-genaral
indemnity shall be payable by the Company on the date specified in a demand by the
Security Trustee; the rate of interest applicable o such payments shall be the rate specified
by the Security Trustee as being s cost of funding and interest shall scorue;-{a) inthe case.
of paymeants made by the Security Trustee prior to the date of the demand, from the date on
which the payment was made or such later date as specified in such demand; and (b) in the
cage of payments made by the Security Trustes on or affer the date of the demand, o the
date specified in such demand, which date shall not be a date sarlier that the date sulh
payments are made. All remunieration payable to the Security Trustee shall carry interest at
such rate from the due date therefore,

Uniess. otherwise specificelly stated in any discharge of this. Desd the provigions of tids
paragraph 1 shall continue in Tull force and effect notwithstanding such discharge.

SECURITY TRUSTEE'S POWERS AND OTHER PROVISIONS
Security Trustee's powers

The Seourity Trustee shall have all the powers conferrad on frustess by the Trustes Act 1925
ard:

21 the Secwrily Trustes may in relafion to this Deed act on the opinion or advics of or
information obtained from any lawyer, valuer, surveyor, banker, broker, auctioneer,
accourtant or other expert whather obtained by the Company or by the Security
Truster or otherwise and shall not be responsible for any loss occasioned by so
Reintiael

242, save as otherwise expressly provided in this Deed, the Security Trustes. shall, as
ragards aill rusts, powers, authorilies and discretions vested in it by this Dsed, have
absolute and uncontrolled discretion as fo- their exarcise and, provided it shall not
have acted fraudulently, dishonestly or recklessly it shall not be rasponsible for any
foss; costs, damages or expenses that may resull from the exercise or non-exerciss
thereol. In particular, it shall not be bound to act (whether at the requeast or direction
of the Secured Parties or otherwise} under any of the provisions of this Deed unless
the Seourlty Trustee shall first be indemnified and/or secured andior prefunded o s
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saisfaction against all proceedings, claims and demands o which the Ssourily
Trustee may so become liakle and all costs, chirges and expenses which may be 50
incurred by the Security Trustes;

without prajudice to the right of indemnity by law given © trusiess, the Secuily
Truster and every attorney, manager, agent, delegate or other person appointed by
it under this Deed may indemnify iiself out of the charged property and shail
ctherwise be indemnified by the Company against ol sbiides and swpences
properly incurred by it or him i e exacution of the powers and frusts of this Deed
ar of any powsers, authoriies or discretion vested in It or hir gursuand to this Deed,
This indermnity shall exterd to-all stlions, proceedings, costs, clairgs and demands in
respect of any malter or thing done or omilled In relation to-this Deed. The Seouwrity
Trustes may In priodty to any payment to the Secured Parties retain and pay out of
any munies i its hands on g rusis of this Deed the amount of any such Habiiitias
and expenses and aiso the remuneration of the Security Trustes ag provided in this
Dasd;

&% betwaen isalf ard the Secured Parfles, the Securdty Trustes shall have full power
to determine all questions and doubts arising in rélation to any of the provisions of

this Deed. Every such determination made in good faith {whather or niot the same
shail refate in whole or in part.to the acts or proceedings of the Security Trustee
under this Deed) shall be. vonclusive and binding on the Secufity Trustes and the

Seourad Parfies;

any consent graried by the Securlty Trustee pursuant 1o this Deed may be granted
ot such terms and subject o such conditions (if any) as the Secuity Trustee mav in
itg absolute discration think it and may be given refrospeciively;

at any time and without the consent of the Secured Parties, the Security Trustes may
concur with the Company In making any modification o this Deed which, in the

opinion of the Security Trustee, will not be materially prejudicial to the interests of the

Secured Parfies or which is to correct & manifest error, in which case the Company

shall promptly take aff such reasonable steps as the Security Trustee may require;
it

the Seourlty Trustee may on such terms and sublect fo sush conditions as fo i shall
saem il

21701, authorise or waive any proposed breach or any breach by the Company or
any of the terme of this Deed without prejudics o the rights of the Seourity
Trustee in respect of any subsequent breach of any such ferms; and

24720 determine that any event which constitiutes {or which, with the giving of
‘notice and/or lapse of fime or any other matter woild constiute) an event
on the happening of which the Secured Liabiliies shall have or may
betoms immadiately due and repayable shall not be reated as such for
the purposes of this Desd, without prejudice o the rights of the Beouilty
Trusgtes m respect of any subssguent such evend,

Experditure of funds

Nothing .contained in this' Deed shall requiré the Security Trustee to expend or risk {5 own
funds or otherwise incur any financial fiabiity in the performance of any of its dulies or
axercise of its rights and powers, authotity or digoretion unless and until itshall have recaived
iy form and substance satisfaciory o B such Indemnification andior seeurity {whather by way
oF payment in advance or otherwise) for aff Costs {inciuding fegat fees and disbursements’
which it will or may pay. expend or will or may fegsonably be expected to inour or be
axposed 0 In complying with the instructions or directions of the Secured Parties or in taking
any such other action (and, for the avoidance of doubd, nothing contained in #is Deed shall
require the Security Trustes o expend or risk its own funds or otherwise incur sy Bnancial
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2.4,

25,

2.8

labillty and the Security Trustee shall not be obliged to do or omit to do anything, including
entering info any transaction or incurring any fability (including, without limitation, giving its
own indermnily 1o any Administrator or Recsiver or becoming 2 morlgagee in possession)
unless the Security Truislee's liability is limited in-a manner satisfactony to i),

Failure to show degree of care and diligence

i the Securty Trustee has falled fo show the degree of care and diligence reasonably
reguired of it under this Deed, nothing In this paragragh 2 shall exempt the Security Trustee
from orindemnify. it against any liabifity for breach of frust or any fability which by virtue of
any rile of law would otherwise attach to it in respect of any fraud, dishonesty or
reckiessnass of which s proven to be guilly in relation o #s dulies under this Deed,

Aupointment of agent

in the conduct of the trust business, ivstead of acling personally, the Security Trustes may
ampioy and pay an agent to transact or conicur in fransacting any business and 1o do or
concur in doing all acts required to be done by the Becurity Trustee, including the receipt and
payment of money. Any frustee for the lime being of this Deed being & pefson engaged In
any profession or business shall be entitled 1o alt usual professional and diher charges, in
addition to disbursements for business ransacted and acts done by him or his firm or
employer in connection with the trusts of this Desd in cohnection with matters ansing in
connecton with this Deed, including matters which right or should have been atiended o in
parson by & rustee not being engaged vany profession or businass,

Security Trustee’s discretions
The Securlty Trustes may:

253, sssume unless i has, In iIs capacily as Security Trustee fur the Secured Parties,
received actual notice In wiiling o thé conary, that (g} no Event of Defaull has
oscurred and (b} the Company is not in breach of or default under this Deed and (¢
ary vight, power, authority or discreion vested by this Deed In any person has niot
bizen exercised;

252 engage, pay for and rely on the advice or services of any lawyers, acoountanis,
surveyors or other experts whose advice or services may al any tme sesim
necessary, expedient or desirable and shall not be bound o supervise such persons
or be responsible for any loss cooasionsd by so actng, provided that the Security
Trustee has exercised reasoneble care in selecing any such pefsons,  The
Company shall indemnify the Securily Trustes in respect of any costs incurred by the
Security Trustes b this regard,

Exciuded obligations

Nothwithstanding anything to the contrary expressed of implied in this Deed, the Seourity
Trustee shall not

281 be under any obligation fo supervise or monfior the procesdings or acts. of any

persons or be In any way responsible for any Hability incurred by reason of any
risconduct, omission or default on the part of any other party;

282, be bound to account 1o sny other party for any sum or the profit slemant of any sum

raceived by it for its own acoount:
283, be bound to disclose o any other person (i} any confidertial Infarmation or (i) any

ofher infermation ¥ disciosure would or might in its reasnnable opinion consiitute |
breach of anv law or be a breach of fidudiary duty:
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248,

B
e

2.0,

264, e under any obligations other than those which are specifically provided for in this
Deed;

28.5. cary oul any regulated activities for the purposes of the Financial Services and
Markets Aot 2000 UFEMA™Y, unless | is exemnd or suthorised o do so under the
FEMA or

2,68 be hadle for any fallure, omission or defect in perfecting or protecting its rights under
this Deed, or the priorty of the security constitUted in this Deed including, without
limitation, fallurse:

2881, tonotly any person of the execution of any document;

L8062 tooblainany livence, consent or other authornty for the axecution, delivery,
validity, fegality, performance, enforceability or admissibility in evidence of
the Transaction Security or any part thereo!;

2883 totake any steps to parfect s fitle to any property or o render this Deed
affeciive oo sacure the creation of any ancilary security under ihe Taws
ot any jurisdiction, register, file or record this Deed.in accordance with any
iegal reguirement iry any jurisdiction andior give notice to any person of the
exgcution of this Tleed; or

2884, toreguire any further sssurances i relation o this Deed,
Exclusion of Security Trusiee's Liability

Unless (and only to the exient) caused directly by its fraud, dishonesty or reckiessness, the.
Sevurity Trustee shall not accep! responsibility or be liable for

2.7, any losses to any person or any fability arising as-a result of it taking or refraining
from taking any sction in relation 1o this Deed or atherwise,

2.7.2. the exercise of. or the taillure to exercise, any judgement, discretion or power giver o
it by or in connection with this Deed or any other agreement, arrangement or
document entered info; made o execuled in anticioation of, mursusat fo or in
sonnecton with this Dead:

273, any shortfall which arses on the enforcement of this Deed and in any event the
Security Trustes shall not be responsible for consequantial insses.

Mo proceedings

No party {other than the Security Trustee) may take any proceedings against any officer,

empioyee or agent of the Secufity Trustee in respect of any daim it might have against he

Security Trustee or in respect of any act or omission of any kind by that officer, smployes or
agent and any officer. employes or agert of the Secunity Trusiee may rely on this tlause 2.9

subjed o olause 213,

Insurance by the Security Trustise

The Security Trustee shall not be under any obligation to insure any of the secured progperty.
The Security Trustee shall not ber a party to any insurance policy and shall not be rasponsibhe
for any loss which may be suffered by any person ss a resull of the fack of or inadeguacy of

any such insurance. The Security Trustee shall not be required to insure against any loss,

hability, expense, demand, cost clairm or proceedings incurred by reason of the misconduet,
amission or default on the part of any person appointed by it under this Deed.

Refrain from illagality
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4.2,

4.3,

4.4,

4.5

Notwithsianding anything else comained in this Deed or any other dosuments, the Security
Trustes may réfrain from doing amyvthing which would of might in its opinion be contrary 1o
any taw of any jurisdiction or any directive or regulation of any agency of any state or which
would o might othersdse render 1 lable o any person and may do anyiling which is, in lis
opinion, necessary twcomply with any such law, difective or reguigiion,

Disapphcation of ssction 1 of the Trustes Act 2000

The duty of care that applies fo & rustee under Section 1 of the Trustes Aot 2000 shall not
apply o theé. Security Trustes. Whera there are inconsistencies betwesn the Trustes Acis
ard the {;rmfs%fm of this Deed, the provision of this Deed shall, i the extent aliows by W,
prevall and, in the case of any such inconsistency with the Trustee Act 2000, the provisions
of this Deed shall constitute a restriction or exclusion for the purposes of that At

RESIGMATION

The Becurity Trustee may resign and appoint & suctessor by giving notice o the Company
and the Secured Parties

The Security Trustes's resignation notice shall onty take effect upon (i} the appointment of a
successor, [ the fransfer of all of the ransaction secully to thal suctessor and i) the
succassor confirming 1is agreement 1o be bound by the provisions of this Deed and any other
retaten agresments to-which thie Security Trustes i a panty.

Upon the appointment.of 8 successor, the retiring Security Trustee shall be discharged from
any further obligation in respect of this Deed but shall remain entitied to the bensfit of
paragraph 2 of this Schedule. Hs successor, the Secursd Parties and fhe Compary shall
have the same rights and obligations amongst themselves as they would have had if such
suctessor had been an oridinal party.

DELEGATION | ADDITIONAL BECURITY TRUBTEE

The Security Trustse may, at gny time, delsgate by power of atiomey or otherwise fo any
person for any period-all or any of the rights, powers and discretions vested in it by any of
this Deeg.

The delegation may be made upon any terms and conditions (including the power fo sub-
delegate; and subject lo any restrictions as the Security Trustee may think it in the interests
of the Secured Parfies and it shall not be bound to supervise, or be in any way responsible
for any joss inourrsd by fesson of any misconduct or default-on the part of sy delegate or
sub-daiegate ¥ in sach case, the Secunity Trustes shall have exertided reasonable care in
ihe selection of the dalagaie,

Furthermore, the Security Trustee may at any fime appoint {and subsequently remova) any
person o act 55 & separate Es@f::urty Trustee or a8 a co-Security Trustes jointly with it (i) if it
sonsiders that sppointment o be in the interests of the Ssecured Parfies or (i} for the
purposes of conforming o any legel requirements, restrictions of condifions which the
Security Trustee desms to be relevant or (ill) for obtaining or enforcing any judpment in any
jurisdiction, and the Security Trustee shall give prior notice 1o the Company of any such
appoirtment,

Any person so appointad (subject tothe terms of this Deed) shall have the rights, powers and
discretions {not exceeding those conferred on the Securlty Trustee by this Deed) and the
duties and obligations as are conferred or imposed by the instrument of appoittiment,

Any casts and expenses incurred by the Seourily Trustee in sxerc wing s rights under this
paragraph 4 shall be borme by the Company,
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EXECUTED as a DEED

fbut ndt delivered until the date hereof)
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EXECUTED as o DEED

{but not defivered until the date hereof)

by FUNDING KNIGHT SERVICES LIMITED
{28 Security Trustee for the Secured Parties)
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