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Registration of a Charge

Company name: RYALTO LTD
Company number: 09876308
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Received for Electronic Filing: 03/09/2019

Details of Charge

Date of creation:  02/09/2019
Charge code: 0987 6308 0001
Persons entitled: JAMES MCHUGH

Brief description:  FIXED AND FLOATING CHARGE OVER ALL ASSETS OF THE COMPANY.
FOR MORE DETAILS PLEASE REFER TO THE INSTRUMENT

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: ROBYN JEFFERIES - SOLICITOR AT FRANKLINS SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9876308

Charge code: 0987 6308 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd September 2019 and created by RYALTO LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd September 2019 .

Given at Companies House, Cardiff on 4th September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 7 5@;&&{3%«&9&{/” 2019

PARTIES:

{1}

RYALTO LTD incorporated and registered i England and Wales with company number 09876308
whose registered office is at 12 New Felter Lane, London, EC4A 1JP {“Borrower"); and

2) JAMES MCHUGH of House With The Pod, Moy, Kinvara, Co Galway, Iretand ("Lender”). -

BACKGROUND

{A The Borrower and the Lender hiave entered into a Loan Facilly Deed ("the Loan Agrwmmit"‘} cﬁ
aven date to document the terms and conditions upon which the Lender may advance up to the sum
of £100,000.00 {"Advance™}.

{8y in-consideration of the Lender granting the Advance the Borrower has created-this Dsbenture in
favour of the Lender: '
AGREED TERMS

1, DEFINITIONS AND INTERPRETATION

- Definitionsy L

Térins deﬁﬁéa ifi :ti;é_ Loan Agreerment shall, unless otherwise defined in this deed, have the same
meanig in this deed. In addition, the following definitions apply in this deed:

Cepdiinistrator” - an administrator appointed to manage the affairs,
business and property of the Borrower purstiant fo clause

12:8.
“Book Deits” ali present and future book and other debts, and

monetary. claims due or owing to the Borrower, and the
benefit of all securily, guarantees and other rights of any
natire enjoyed or held by the Borrower in relation to any
of them.

“Delegate” any person appointed by the Lender or any Receiver
pursuant to clause 17 and any person appointed as
altorney of the Lender, Receiver or Delegate.

Hesignated Account” any account of the Borrower nominated by the Lender as
a designated account for the purposes of this deed.
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“Environment”

“Environmental Law™ -

“Bguipment”

“Financial Collateral”

“Financial Collateral Regulations”

"hisurarnice Policy”

“iniﬁi?éﬁim! Property”

“Investiments”

Dot Ret ;2179767390

the nalural and man-made environment including all or
any of the following media, namely alr, waler and land
{including air within buildings and other natufal of man-
made structures above or below the ground) and. any

Tiving organisms (including manj or systems supported by
1hose medig.

all applicable laws, stalutes, regulations, secondary
legislation, bye-laws, commion law, directives, treaties
and other measures, judgnents and decisions of any
court or tribunal, cades of practice and guidance notas in
so far-as they relate to or apply to the Environment,

- all present and future equipment, plant, machinery, tools,
‘vehicles, furnifure, fitlings, installations and apparatus

and other tangible moveable properly for the time being
owned by the Borower, includihg any part-of it and all

~ gpare parls, ieplaceinents, modifications and additions.

“shall have the -meaning given to that expregsion in the

Finanelal Collateral Regulations.

e Financial Collateral Arrangements (Mo 2) 2003 (8]

2003/3226).

‘sach contract and policy of insurance effected or
maintained by the Borrower from fime to time in respect

of its assets or bushiess (including, withoul limitation, any

contract or policy of insurance relating to the Properties
or the Equipment).

the Borrower's present and future p’aiénis, tradsmiarks,
service marks, ltrade names, designs, copyrights,
inventions, topographical or siimilar rights, confidential
information and know-how and any interest in any of
these rights, whether or not registered, incliding all
applications and. rights to apply for registiation and ail

' 'feés,. rovaities: and other rights derived from, or incidental

to, these rights.

all present and future cerlificated stocks, shares, loan
capital, securities, bonds and ifvestments (whelher or
not marketable) for-the time belng owiied (at law or in

aquity) by the Borrower, including any:
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“Loan Agreement”
“LPA 1925"
“Properties”
“Recaiver”

"Sacured Assels”

“Secured Liabliities”

“Seourity Financial Collateral
Arrangement”

Do Ref 12179767300

{a) dividend, interest or other distribution paid or
payable in relation to any of the Investments;
and

{1 right, money, shares or property -accruing,
offerad or jssued at any time in relationto any
of the Investments by way of redemplion,
substitution, exchange, conversion, bonus,
preference or otherwise, under option rights
of otherwise,

the Laé_n_ﬁgme‘ment dated 7 Seplivdaes goqg

between the Borrower and the Lender for the proviston of
{he loan facilifies secured by this deed,

Law of Property Act 1925.

~ all freehold and leasehold properties (whether registered

ot ‘utiregistered) and all common hold properties; now or
in the future {and from fime to time) owned by the
Borrower, -or in which the Borrower holds an Intarast and
Propefty means any of them,

@ receiver, recelver and manager or administrative
-receiver of any or all of the Secured Assets appointed by

the Lender under clauss 15,

all the assets, properly and undertaking forthe ime being
subject to the Securily created by, or pursuant to, this

_ deed.

all present and fulure monles, obligations and liabliities of
the Borrowsr 1o the Lender, whether actual or contingent
and whether owed jointly or severally, as principal or
suraty or in any other capacity, under or in connection with
the Loan Agreement or this deed (including, without
limitation, those arising under clause 30,3,2), togetherwith

all interest {including, without fimitation, default interest)

accruing in respect of those monles, obligations or
liabilitles:

shall have the meaning given to that expression i the
‘Financial Collateral Regulations.
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“Security” any mortgage, charge {whether fixed or floating, fega! or

equitable), pledge, lien, assignment by way of securily or
ottier security interest securing any obligation of any
person, or any ather agreement or arrangement having a
similar effact.

"Security Period” the periad starting on the date of this deed and-ending on

the date on which the Lender is satisfied. that all the
Secured Liabilities have been uncendifionally and
irrevocably paid and discharged in full and no further
Secured Iiiabf_ii_ii&s are-capable of being outstanding.

1.2 INTERPRET, ﬁ&TiQN

. The provisiois of ciause i of ihe i_oan fkgreement a;ﬁpiy to this deeci as if they were st out in full in
lhis dead, excepi ihat each reference in that clause to the Loan Agréement shali he read as a
reference to this deed and it addition include the following:

1A

113

114

1156

116

147

a refe'r_eﬁ'ce to this d'a'_eci {or any provision of ity or to any other agr&em@ni or-document
referred to inthis deed is a reference to this deed, that provision or -suc'ﬁ olther agresment
or dogument as amended (in each case; other than in breach of the provisions of this deed)
from time 1o time;

a feference 1o an amendment includes a8 novalion, re-enaciment, supplement or variation

(and aignded shall be construed-atcordingly);

a reference (o, assets includes present and future properiies, underiaksngs ravenues, righls

and i}anef ts of every ﬁescﬂ;}tsaﬁ

a reference to an authorisation inclides an approval, authorisation, consent, exemption,
filing, licence, notarisation, registration and resolufion;

a reference to continuing in relation to an’ Event of Default means an Event of Default that
has not been remedied or waived;

& refersnce to determines or determined means, unless the '_.::'orz'trar'y Is Indicated, a
detarmination madé at the absolite discretion of the person making it and

@ reference to & regulation includes any regulation, rule, official _fiir'ect'ive?, request or
qguideline:-(whether or not having the force of law)of any goveromental, inter-govemmental
of supranationat body, agency, departmant or regulatory, selfregulatory or othier atithority
-or prganisation.

12 ciaWh'ack'

capable-of bemg avozdeci of cherwiae set as;de on the l{qmdailen or admihistration of the Bcrrower
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1.3

14

1.5

146

or otherwise, then that amount shall not be considered to have been irrevocably paid for the
purposes of this deed.

. Nature-of secuiity over real proporty

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

1.3.1 &l buildings and fixtures and fittings (including trade and tenant's fixtures and ﬁtiirigs} that
‘are situated on or form partof that Property at any fime;

1.3.2°  theproceeds of the sale of any part of that Property and any other monies paid-or payable
in respect 6f or iri connection with that Property;

153  the benefit 6f any covenants for title given, or entered into, by any p%é&ecé'sser' in-title of
the Borrower in respect of that Property, and any monies paid or payable in respect of
Hiose covenants; and ' ' ' o o '

134 ali rights under any licence, agreement for sale or-agreement for lease in respect of that
- Properly. S

Law of Property (Miscellaneous Provisions} Act 1989

For the purposes of section 2 of the Law of Properly (Miscellaneous Provisions} Act 1989, the terms
of the Loan Agreement and of any side letters bélwesn any parties In relation to the Loan Agresment
are Incorporated into this deed. ' ' R

Perpetuity period
If the rule against perpetuitios applies (o any trust created by this deed, the perpetuity period shall be
125 years {as specified by section 5{1) of the Perpeluities and Acctmulations Act 2009).

Schedules

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

COVENANT TOPAY
The Borrower shall, on demanid, pay 1o the Lender and discharge the Secured Liabilities when they

~ Become due.

GRANT OF SECURITY

Fixed chiarges.

As a continuing securily forthe paymént and discharge of the Secured Liabilities; the Borrower with
full fitle guarantee charges to the Lender by way of first fixed charge:

3.4.1 all Propertiss acquired by the Borrower in the future;

312 ail present and future interests of the Barrower not effectively mortgaged or charged under
the preceding provisions of this clause 3 in, or over, fréehold or leasehold property;

Dot Ret 12178767380 PageBof 37




32

33

34

3.5

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

3.14  all licences, consents and -authorisations. (statutory or othenwise) held or required in
connection with the Borrower's business or the use of  any Secured Asset, and all rights in
connaction with theny:

315 all its presentand future goodwill;
316  -allits uncalied 'cap'itai;

3.7 allthe Eguipment;

318  alithe Iniellectual Property;

3.1.9  all the Book Debts;

3110 gl the Investments;

3441 all monies from time fo time standing to the credit of its accounts with-any bank, finahctal
- institution or other person {including each Deslgnated Accounty and

3412 allits rights in each Insurance Policy, int:iutiingzﬁ? i:laiiﬁé, the pmceéds of all claims and all
returns of premium in connection with. each Insurance Policy, 1o the éxtent not effectively .
assigned under clause 3.3,

é_'ssf___sﬂmtﬂz!

As a contliniing securziy fnr the paym@nt and dsscharge of %he 8ecured Ltam%ttzes the Bormwer with
full tile guarantee assigns to the Lender absolutely, subject fo a proviso for _reasslgnment on
irrevocable discharge in full of the Secured Liabilities; all its rights in each insurance Policy, inchuding
all glaims, the proceeds of all dlaims and all returns-of premium In connection with each Instrance
Pulicy.

Floating charge
As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower with

- full title guarantee charges to the Lender, by way of first floating charge, all the underlaking,

property, dssets and rights of the B{}rmwer at any time not eﬁechvely maﬁgaged ahargad of

' as%tgneci pu;suant o clatise 3.1 o clause 3.3 indlusive.

Quatif}ging floatinu charge
Paragraph 14 of Schedule B1 1o the Insoiveney Act 1986 appl;es ia the i’ieaimg eharge created by

“clatise 34,

Automatic erystallisation of floating charge
The floating charge created by clause 3.4 shall automatically and imfediately (without notice)
convertinto a fixed charge over the assets subject to that floating charge it
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3.6

3.7

4.2

3.5.1 the Borrower,

3.5.141 cieates, or attempts {o. create, without the prior written consent of the Lender,
- & Becurity or a trust in favour of another person over all of ‘any part of the
- Secured Assets {except as expressly permilted by the terms of this deed or

the Loan Agreamient); or ' o

3542 dishtises, or aftempis to dispose of, all or any pait of the Secured Assels
(other than Secured Assets that are only subjectto the floating ch‘a'r’g_e white it
remains uncrystallised); o

352  any person levies (or altempls to fevy) any distress, attachment, exsculion or othier process
againstall or any part of the Secured Assets; or

353  aresolution is passed or an order is made for the winding-up, dissolution, administration or
re-organisation of the Borrower,

Lrystaliisation of floating charge by nofics

The Lender may, in its sole discretion, at any time and by written notice to the Borrower, convert the
fioating charge created under this deed Into & fixed charge as tegards any part-of the Secured
Assets specified by the Lender i that notice.

Asssts acauived aftor any floating charge has crystaliised :

Any asset acquired by the Borrower after any crystaliisation of the floating charge created under this
deed that, but for that crystallisation, would be subject to a floating charge under this deed, shall
{unless the Lender confirms otherwise to the Horrower in writing) be charged to the Lender by way of

© first fiked charge,

LIABILITY OF THE BORROWER

- Liablilty not discharged

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

- dAA any securily, guarantee, indemnity, remedy or other right held by, or-available to, the

‘Lender that is, or becomes; wholly or pariially illegal, void or unenforceable on any ground,

412  the Lender renewing, determining, varying or increasing any loan or other transaction in
any mannher or concurring in, accepling or varying any compromise, arrangement or
seftlerment, or oniitling to claim of enforce payment from any other person; or

4.1.3 | any other act or omigsion that, but for this clause 4.1, might have discharged, or otherwise
prejudiced oraffected, the liability of the Borrower.

Immediate recourse
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5.2

B.3

G4

&b

om
&

5.7

58

BS

6510

The Borrower waives any right it may have o require the Lender to enforce any securily or other
right,-or claim any payment.from, or otherwise proceed againsti any other parson before enforcing
this deed against the Borrower,

REPRESENTATIONS AND WARRANTIES
Rapregmziatmns and warranties

The Borrower makes the representations and warraniies set-out i this clause-5 to ihe Lemfer

Ownershin of Secured Asgels

The Borrower is the legal and beneficial owner of the Secured Assels.

- No-Security

The Secured Assets are frea from any Security and the Securlly created by this deed.

No adverse claims -

Thie Borfower has not rédeived, or asknowtadged nohce of any ddverse ¢lai by any person in
respect of the Secured Asseis or any interest in them.

Noadvairse covenants

There are no covenants, agreemenis resewamms, cendlis::ms interasts, nghts, or cihef matters

whatéoever that materially and adversely affect the Secured Assets.

No breach of laws

There is no'breach of ahy law or regulation that matenat[y and ad\ferm%y affects me Sacured Asseis

Mo interference In enjoyment

No loan necessary for the enjoyment and Use of the Secured Assats is sub;ect o terms antitling any

person to terminate or curtail its use,

Mo overriding interosts

Nothing has arisen, has been:created or is stzbsrsimg, that would be an overriding interest in any
Praparty:

Avoidance of secuiity

No Security expressed 1o be created under this deed is liable to be asmidati or {}thenvise set aside,
on the liquidation or administration of the Borrower or otherwise.

‘No prohibitions or breaches

There is no prohibition .on assignment in any Instrance Policy and the entry into this deed by the
Borrowar does not,-and will nol, constitute a breach of any Insurance Policy, or any other agreement
or instrument binding on the Borrower or its assels.

Environmental compliance

The Borrower has, at all'times, complied in all material respects with all applicable Envirenmental
Law.
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s

544

6.2

6.3

Enforceable security

This dead constitiites and will constitute the legal, valid, binding and enforceable obfigations of the
Borfower, and is and will continue to be effective securily over-all and every part of the Secured
Assets in-accordance with its terms.

investinents

5434 The Investments are fully paid and are not subject to any option-to purchase or similar

rights.
5432 No constitutional dosument of an issuer of an Investment; nor ahy other agresiment:

54324 restricts or inhibits any transfer of the Investments on creation or enforcement.
' of the security constituted by-this desd; or. -

54322  contains any righis of pre-emplion ini felation to the Investinents. -

Times fornaking renreseﬂtaﬁaﬁs ami warranﬂes

The representations and warranties set out in clause 5.2 o ciause 513 are made by he Barmwer
on the date of this deed and are deemed to be repeated on each day.of the Securily Period with

* reference o the facts and circumstances existing at the fime of repetition.

GENERAL COVENANTS
Negative pledye and disposal restrictions

“The Borrower shall not at any time, except with the prior written consent of the Lenider:.

614 create, purport to creaté dr permit to subsist any Security on, orin refation fo, any Secured
Asset other than any Secufity created by this desd;

512 sell, assign, ransfer, pari with possession of; or otherwise dispose of iri any manner {or
purport to do so), all or any part of, or any interest in, the Secured Assets {except, inthe
ordinary course of business, Secired Assels that are only subject. to an uncrystallised -
floating charge}; or

6.1.3  create or grant {or purport to create.or grant) any interest in the Secured Assels in-favolr of
a third party. -

Proservation of Sectred Assels

The Borrower shall not do, or permit to be done, any act or Hhing that would or might depreciate,
jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the value of
any of the Secured Assets or the effectiveness of the security credied by this deed.

Compliance with laws and regulations
6.3.1 The Borrower shall not, without the Lender's prior written consent, use of peimit the
Gecured Assets to be used in any way contrary to law.

832  The Borrower shall:
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8.4

6.5

6.8

6.3.2.1 comply with the requirements of any law and regulation relating to or affecting
the Secured Assets orthe use of it or any part of them,

_6.3.2,2- obtain, and promptly renew fromi time to time, and comply with the terms of all
 authorisations t&ét are required in connection with the Secured Assets or their
use or that are necessary lo preserve, maintain or renew any Secured Asset;

and

6.3.2.3 promptly effect any maintenance, modifications; alterations or repairs that are
required by any faw or regulation to be effected o or in connection with the
Secured Assels.

Eaforcement of rights o

The Borrower shall use its best endeavours 1o

8.4.1  procure the prompt observance and performance of the covenants and _é:ihcé'r obligations
imposed on the Borrower's counterparfies (including each insurer in respect of an

Insurance Policy), and

642 enforce any rghts and institute, continue or defend any _;arféceedings rélating to any of the

.....

Notice of inisrepresentation and breaches

The Borrower shali, promptly on becoming aware of-any of the same, give the Lender notice in

- wiitingof:. -

- 851 any repre's?eniati;m of wanén_iy set out in this deed that is ncorrect of misleading in any

material i'es'peét'-Wiaen made o deeméd to be repeated) dhd

652 ahy breach of any coveniant setout in this deed.

Title documents

The Borrower shall, on the execution of this deed {or, if later, the date of acquisition of the relevant
Secured Asset) deposit with the Lender and the Lender shall, for the duration of this deed be entitled
1o hold:

664 all deeds and documents of title relating to the Secured Assels that are in the possession

or control of the Borrower {and if these -are not within the possession or control of the
Borrower, the Borrower undertakes to obtain possession of all these deeds and documents
of title); ' '

662  all insurance Policles and any other insurance policies relating. to any of the Secured
Assets that the Borrower is entitled to possess; and

683  all deeds and documents of tille (if any) relating to the Book Debts as the Lender may
specify from time to time.
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8.7

6.8

6.9

nsurance

8.7.1

6.7.2

87,3

The Borrower shall insure and keep insured {or where, in the case of any leasehold
properly, insurance is the responsibility of ihe.iandio‘r{i_ under the tarms of ihe lease, aither
procure that the landlord insures and keeps insured or, if and to.the extent that the landlord

does not do so, itself insure and keep insured) the Secuired Assets against:

8.7.1.1 loss or damage by fire or terrarist acts;

6.7.1.2 other risks,. perils. and contingencies that would be insured against by
- “reasonably: prudent persons cartying on the same class of business.as the

Borrower, and : :

6.7.1.3 any other risk, perils and contingencies as the Lender may reasonably require.

Any such insurance must be wilh an insurance company o underwiiters, ‘and -on such

terms, a5 are reéasonably acceptable to the Lender, and .must be for not less than the.

replacement value of the relevant Seciired Assets.

The Borrower shall, if requesied by the Lender, produce to the Lender each polioy,

cerfificate-or cover note refating to the iinsurance required by clause 6:7.1 (or where, in the

case of any leasehold property, that insurance Is effected by the landlord, such evidence of
insurance as the Borrower is entitled to obtain: fror the landlord under the terms of the
relevantiease). ' - '

The Borrower shall, if requested by the Lender, procure that a note of the Lender's intarest

is endorsed upon each insurance policy mialntained by it or any person on its behalfin

accordatice with clause 6.7.1 and that the terms of each such Insuranceé policy require the
insurer not to nvalidate the policy &s against the Lender by feason of thé act or default of
any other joint or named insured and not to cancel it without giving at least 30 days' prior
written notice to the Lender. | ' | '

Insurance premiums

The Berrower shall:

6.8.1

6,8;2

promplly pay all premiums in respect of each insurance policy maintained by it in
sccordance with clause 6.7.1 and do all other things necessary {o kesep that policy in full

force and effect; and

{if the Lender s6 reqiires) produce 16, or deposit with, ‘the Lender the receipts for all
premiums and other payments necessary for effecting and keeping up each insurance
policy maintained by it In accordance with clause 6.7.1.

No Invalidation of insurance
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6.10

811

6.12

The Borrower shall not do or omit fo do, or permit to be done or omitted, any act or thing that may
invalidate ar otherwise prejudice any insurance.policy rhaintained by it in accordance with clause
87.1.

?’mcaads of insurancenolicies.

All monias rateived or recelvable by the Borrower under any insurance policy mamtained by it in
accordance with clause 6.7.1 (including all monies received or receivable by it under any lnsurance
Policy) at any time (whether or not-the security corfstituted by this deed has become enforceable)
shatk:

6.10.1  immediately be paid to the Lender;

- 8.10.2. i they are not paid d;fecﬂy to the Lender by the insurers, be held by the Borrower as

triistee of the same for tha benefit of i Q¥ encier {aﬁd e Bﬁrmwer shall account for them
to-the Lender); and -

610.3  attheoption of the Lender, be applied in maling good or recouping e‘xpendimm in respect
of the loss or damage Tor which those monies are received-or ih, or towards, discharge or
reduction.of the Secured Liakilities.

Notices to he given by the Borfower

“The Borrower shall immediately on the execuﬁi{cm of this deed (o, if tater, the date of dcquisition. of

the relevant Secured Asseét).

6.11.1  give notice to-sach insurer that it has charged or assigned fts rights and interést ih and
under sach Insurance Policy under clause 3 and procure that each addréssee of any such
notice promptly: provides within five:Business D‘a_yﬁs_t_é--fhe Lender an acknowledgement of
the notice of the Lender's interest;

6412  give nolice to any bank, financial institution or ofheér person {exclitding the Lender) with

‘whiomi it has an account that it has charged to the Lender its rights and interests under that

- account under clause 3.2.11 and procure that each addreﬁsee-af'any_'éuch notice proraptly

provides within five Business Days to the Lender an acknowledgement of the notice of the
Lender'sinterest.

The Borrower shall obfaln the Lender's prior approval of the form of any notice or acknowledgemeit

" 1o be used under this clause 8.1,

Information
The Borrower shall,

8,421 give the Lender such information concerning the location, ccnﬁiﬁc‘:ﬁ; use and operation of
the Secured Assets as the Lender may require;
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6.13

7.2

1.3

74

6.42.2 permit any persons designated by the Larder and any Receiver to enter on its premises
and ingpect and examine any Secured Asset, and. the records relating to that Secured
Asset, at all reasonable times and on reasonable prior notice; and

6423 promplly notify the Ledder inwriting of any action, claim ordeémand made by or againstitin

connection with any Secured Asset or of any fact, matter or circumgtance which may, with
the passage of time, give rise to such an action, claifn or demand, together with, in each
case, the Borrower's proposals for seltiing, liquidating, compounding or. cantesting any
such action, claim or demand and shall, subject to the Lender's prior-approval, implement
those proposals at its own expanse.

_Fayme:zf: of outgoings

Thie Borrower shall promptly. ;say alt: !a;w:es, fees, licence duties, registration chatges, insurance
premiums and other oulgoings.in respect of me Secured Assels anti on demanci produce evidence
of payment to the Lender. '

_ZPRBPER‘W eﬁvemms
Maintenance

The Bomower shall keep all buildings and allf xtures on each Property in good and substantial repair
and condition,

piaservation of Property, Tixtures and Equipment

The Borrosrer shall not, without the pricr written consent of the Lender:

724 _ pull down or remove the whma or any. part of, any bu Idirig forming part of any Property or

parmit lhe sarne to ocour,

722  make or permit ahy material alterations to any Properly, or sever of remave, or parmit-to be
severed of removed, any of its fixtures: or

752  remove of make any material alterations to any of the Eqiiprignt belonging fo, orin-use
by, the Borrower on any Property (except to effect necessary tepalrs or replace them with

fisw or improved models or substitutes).

Gonduct of business on Properties

The Borrower shall carry on its trade and business on those parts (if any) of the Properties as-are
used for the purposes of trade or busingss in accordance with the standards of good management
from timeto time current inthat trade or business.

Planning information

The Borrower shall:

7.4 give full parfictlars 1o the Lender of any hotice, order, direction, designation, resolution or
proposal given or made by any planning authority or other public body or authority
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7.5

7.6

7.7

7.8

(Planning Notice) that specifically applies lo any Property, or to the locality In which iLis
situated, witlin-seven days after becoming aware of the relevant Planning Notice; and

7.4.2 at its own expense, immaediately on request by the Lender, and at the cost of the Borrower,
take-all reasonable and - necessary steps to comply with-any Planning Notice, and make, or
join with the Lender in making, any objections or representations in respect of that Planning
Notice that the Leider may desire.

Compliance with covenants and paviment of rent
The Borrower shall:

7.5.1 ohserve and perform alf covenants, stipulations and conditions to which each Property,.or
ihe use of it, is or may be subjected, and (if the Lender so requires) produce evidence
sufficient to satisfy {he. Lender that those covenants, stipulations and conditions have been
observed and parformed; :

7:6.2  diligently enforce all coveriants, stipulations and conditions benefiting each Property and

shall not {and shall not agree to) walve, release or vary any of the same;and

753  {withoul prejudice to the generality of the foregoing) where a Property, or part-of it, is held
“under 4 lease, duly and punictually pay all rents due from time fo time, and perform and
‘observe all the lenant's covenants and condilions.

Pavment of outgoings

7.6:1 The Borrower shall pay (or prosure payment of the same) when- dug all. charges, rates,
taxes, duties, assessiments and other outgoings relating to orimposed on each Properly or
o its Gctpler. o

faaindenance of interests In Properties

The Borrower shall not, without the prior-written consent of the Lender:

7.7.1  grant, or agree to grant, any licence or tenaricy affecting the whole or any: part of any
Propetly, or exercise, oragres fo exercise, the statutory powsrs of leasing or of accepting
surrenders under sections 99 or 100 of the Law of Properly Act 1925; or '

7.7.2 it -any other way dispose of, surrender of create, or agree fo dispose of surrender or
create, any legal or equitable estate or interest in the whole or -any part of any Property.

Reyistration restrictions

If the title to any Properly is not registered at the Land Registry, the Borrower ghall procure that no
person {other than itself) shall be registered under the Land Registration Acls 1925 to 2002 as
proprietor of all or any part of any Property without the prior wrilten consent of the Lender. The
Borrower shall be liable for the costs and expenses of the Lendér in lodging cautions against the
registration of the tile to the whole or any part of any Property from time to time.
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7.8

7.18

71

712

7.3

744

7.45

AL

Development reatrictions

The Borrower shall not, without the prior wiitten consent of the Lender:

7.9.1 fnake or, insofar as itis able, permit others to make any application for planning permission

or development conserit in respectof the Property; of

7.82  cary out, or patmit, or suffer fo be carrded out on any Property any development as definsd
in the Town and Country Planning Act 1990 and the Planning Act 2008, or change:or
perrit or sulfer to be changed the use of any Properly.

Environmegnt’

The Borrower shall

7404 comply Wwith all the: reqmremenis of. Eﬂwn}nmenﬁai Law boih in ihe mnduci of its general
business and in the imanagement, possession or occupation of each Property; and

7.30.2 -oblain and comply with all authorisations, permits and other types of licences necessary
under Ervironmental Law.

No restiietive obligations.

‘The Borrower shall not, without the prior written aonsent of ihe Lénder,; enier into any onerous or
rastrictive obligations affecting the whole.or any part ofany Property, or create or peimit to arise any.
overriding interest, easerent or fight whatever in or over the whole or any partof any Properly.

Proprietary righis

‘The Borrower shall prosure that no person shall become enhﬂed to asser{ any proprietary-or other
fike right or interést over the whole or-any part of any Properly without the prior writlen-consent of the
Lander,

Insnection :
The Borrower shall permit the Lender, any Receiver-and any person dppointed by gither of them fo
enter on and ingpectany Property on reasonable prior notice.

Propetly Information

The Borrower shall inform the Lender promptly of any acquisition by the Bofrower of, or confract
‘made by the Borrower to acquire, any fraehiold, Ieas}ehoiﬂ or other interest in any properly.

VAT option to tax
‘The Borrower shall not, without ihe.prior written consent of the-!.?e'n(i_er:

7.45.1 exerciss any VAT option to tax in relation to any Property;-or

7462  revoke any VAT option to tax exercised, and disclosed to the Lender, beforg the date of
fhits deed.

Registration at the Land Registey
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8.2

The Borrower consents to an application being made by the Lender to the Land Registrar for the
folfowing restriction in Form P o be registered against its tile to e&ibi‘s?ropeﬁy:

"No disposition of the registered estate by the proprietor ofthe registered estate [or by the proprietor
of any registered charge, not being a charge registered before the entry of this restriction] is to be
registered without a written consent signed by the proprieter for the time being of the charge dated
[DATE} in favour of [NAME OF PARTY] referred to-In the charges registar {or [their conveyancer or
specify appropriate details]]

INVESTMENTS COVENANTS

" Bepositof title documeiits

841  The Borrower shall:

8.1.1.1 on the execution of this deed, deposit with the Lender, or as the Lender may
direct, all stock or share cerlificales-and other documents of titie or evidence
of ownership relating to any Investments owned by the Borrower al that tinie;
and’

8442 onthe purchase oracquisition by itof lnvestmerits after the date of this deed,
deposit with the Lender, or as the Lender may direct; all stock or share
certificates and other docunients of title or evidence of ownership refating to
those nvestiments,

842 Afthe saime time as depositing documents with the Lender; of as the Lender may direct, in
© accordance wilh clause 8.1.1.1 of clause 8.1.1.2, the Borrower shall also deposit with the.
Lender, or as the Lendér may direct:

8:1.2.1 all stock transfer forms felating to the relevant liwestments duly. completed
and executed by or on behalf of the Borrower, but with. the name of the
transforee; the tonsideration and the date feft blank; and:

8.4.2.2 any other docunients (in each case duly completed and executed by or on
behalf of the Borrower) that the Lender may request fo enable it or-any of its
nominges, or-any purchasér or transferes, to be registered as the owner of, or
otherwise obtain a legal title 1o, or to perfect its s'é'curity irterest In any of the
' refevant Investments, '

‘80 that the Lenider may, at any time ‘and without notice to the Borrower, complete and
present those stock transfer forms and-other documents to the issuer of the Investments
for registration,

Nominations
824  The Borrower shall terminate with immediate effect all nominations it may have made
(includihg, without limitation, any nomination made under section 145 or saction 146 of the
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83

84

822

Companies Act 2006) in respect of any nvestments and, panding that termination, procure
that any person so nominated:

8211 does fot exercise any rights in respect of any Investments without the: prior
 written approval of the Lender; and

8242 immediately on receipt by it, forward to the Lender all corimuinications or other

information received by itin respect of any Investments for which it has been
so nominated,

The Borrower shall not, during the Security Period, exe_-rcise:any_ﬁghts__(inciuding,_';&{ithoui '

lisitalion, any rights under sections 145.and 146 of the Companies Act 2008) to fiominate

any parson in respect.ofany of the Investments.

. Additional redistration obligations:

8,3,1

832

" The Borrower shall:

ohtain- all consents, waivers, approvals and permissions that are necessary, under the
articles of association (or otherwlse) of an issuer, for the transfer of the Investments to the
Lender orits nomines, or to a purchaser on enforcement of Ihe security constituted by this
deed; and

procure the amendment of the share transfer 'proviéi’&n'§ .(imluding; but not fimited to,
delation of any pre-etption provisions) under the articles of assodiation, other
conslititional document or othierwise of each issuer iy any manner that the Lender may

require in order to permit the ransfer of -’daé-}nvestmjents-_itqih’e:Le‘ndér orits nominies, orto

4 purchaser on enforcement of the security constituted by this deed,

Dividends and voling rights before gnforcement.

8-46?

542

Before the security constituted by this deed becornes enforceable, the Borrower may retany
and apply for its own use all dividends, interest and other monies pald or payable in
mépect of the Investments aid, if any aré paid or payable {o the Lender or any of ils
riomineas, the Lender will hold all those dividends, interest and other monies raceivad by it
for the Borrower and will pay ther to the Botrower promptly on request,

Before the security constifuted by this deed becories -enforceable, the Borrower may
exercise all voling and other rights arid powers in respect of the Investiments or, if any of
the same are exercisable by the Lendsr of any of its nominees, {o- direct in writing the
exercise of hose voting and other rights.and powers provided that:-

8.4.21 it shall not do so in any way that would breach ény provision of the Loan
Agresment or this deed or for any purpose incansistent with the Loan
Agreement or this deed; and
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8.5

g8

87

HE

8422 the exercise of, or the failure to exercise, those voting rights of other rights
and powers wouild not, in the Lender's opinion, have an adverse effect on the
value of the Investivents or otherwise prejudice the Lender's security under
this deed.

843  ‘The Borrower shall indemyiify the Lender againist any foss or labifity incurred by the Lender
{or its nomines) as & consequence of the Lender (or its-nominee) acling in respect of the
investments at the direction of the Borrower.

844 The Lender shall not, by exercising or not exercising any voling.rights or otherwise, be
constred as permitting or agreeing to.any variation or other change in the rights attaching
to or conferred by any of the Investments that the Lender considers prejudicial to, or
irpairing the value of, the security created by this deed. ' ' '

Tividends and voling riahts after enforcement

Atter the security constituted by this deed has becomie énforceable:

851  alldividends and other distributions paid it respect of the Investments and received by the
Borrower shall be held by the Borrower an trust for the Lender and immediately paid into a
Designated Account or, if received by the Lender, shall be retained by the Lender; and

852  allvoling-and other rights and powers attaching to the Investments shall be exercised by,
or-at the direction of, the Lender and the Borrower shall, and shall procure that its
nominees shall, comply with any directions the Lender may give, in its absolute discretion,
conceming the exercise of those rights and powers.

GCalls oly 'Enve"simén'ts-_

The Borrower shall promptly. pay all calls, instalments and other payments that-may be or become
dite and payable in respect of all or any of the Investmants. The Borrower acknowledges that the
Lender shall not be under any liability in respect of any such caffs, instalments or other payments.

The Borrower shall not, without the prior wrilten consent of the Lender, amend, or agree to the
amantment of: )

874 the memorandum or articles of association, or any other constitutional documents, of any
fssuer that is not a public company; or

872  therights or liabilities attaching to any of the Investments,

Proseryvation of Investments

Thie Borrower shall ensure {as far as it is able to by the exercise of all voting rights, powers of control
and other means available 10 it) that any issuer that is not a public cotmpany shall not:
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5.9

9.2

9.3

8.8.1 consolidate or subdivide any of its Investments, or reduce or re-organise its share capital in
any way,

882  issue any new shares or stock; or

8.83 refuse to register any transfer of any of its Investments that may be lodged for ragistration
by, or on behalf of, the Lender or the Borrower in accordance with this deed,

Investinonis information

The Borrowar shall, promptly following receipt, send fo the Lender copies of any notice, circular,
report, accounts and any other document received by it that relates to the Investments.

ﬁﬁij!?ﬁﬁﬁﬁ? COVENANTS
Maintenance of Eaquipment
The Borrower shall;

911 maintain the Equipment in good and seviceable condition (excapt for expected falr wear
~and tear) incompliance with all refevant manuals, handbooks, mianufacturer's instructions
‘and recorameridations and maintenance or servicing schedules;

012  atits own expense, renew and replece any parts of the Equipment when they become
obsolete, worn out or damaged with parts of a similar quality and of equal or greater value;
and. -

8.4.3  rnot pennit any Equipment to be:

9134 used or handled other than by properly qualified and trained persons; or
9132 overloided-or used fof any purpose for which it is notdesigned or reasonably
sitable.

Paymontof Eguipment taxes

The Borrower shall promplly pay all taxes, fees, licence duties, registration charges, insurance
premiums arid other oulgoings in respect of the Equipment and, on demand,. produce evidence of
such payment to the Lender,

Notlcs of charie

The Borrower:
5:3.1  shall, if so requested by the Lender, affix to and maintain on each item of Equipmentin a
conspicuous place, a clearly legible identification plate containing the following wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it [and ancillary equipment] are subject to a
fixed charge dated [DATE} in favour of [LENDER]"
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10
104

102

11
A

2

1.3

12
124

9.3.2  shall not, and shall not permit any person to, conceal, abscure, alter or remove any plate
affixed in accordance with clause 9.3.1.

BOOK DEBTS COVENANTS

Realising Book Debis

The Borrower shait

1014 as an-agent for the Lender, collect in-and realise all Book Debls, pay the proceeds into a
Designated Account Immediately on. receipt and, pending that payment, hold those
procesds in trust for the Lender,

10,12 not, without the prior written consent of the Lender, withdraw any amounts standing to the.
credit of any Designated Account; and

1043  if called on fo do so by the Lender, execule a legal assignment of the Book Debts to the.
Lender on such terms as the Lender may require and give nolice of that assignment to the
debtors fram whom the Book Debts are due, owing orincurred.

Preservation of Book Debis

The Borrower shall not (except as provided by clause 0.1 of with the prior wiltten consent of the
Lender) release, exchange, compound, set-off, grant time or indulgence in respect of,-or in any otiver
manner deal with, all or any of the Book Debts.

_' i r_\iTE&LECTUAL ?BR'(T}'FERTY QGV_E’NA'NTS'
Fraservation of viglits

The Borrower shall take ail hecessary action to safeguard and maintain presentand future rights In,
or relating fo; the Intellectual Properly including (without limitation) by observing ‘all covenants and

- stipulations refating to those rights, and by paying all applicable renewal fees, licence fees and other

oulgoings,

~ Reyistration of Intellectual Property

The Borrower shall use all reasonable efforts to register applications for the vegistration of any
Intellectual Property, and shall keep the Lender informed: of all matters. relating to sach such
regisiration.

Maintenance of Intellectual Property

The Borrower shall not permit any Inteliectual Properly to be abandoned, cancelled or to lapse.

POWERS OF THE LENDER

Power o remeady

12,11 The Lender shall be entitled {but shall not be obliged) to rémedy, at any lime, a breach by
the Borrower of any of its obligations contained inthis deed,

1242 “The Borfrower irrevocably -authorises the Lender and ils agents to do all things that are
necessary or desirable for that purpose.
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12.2

12.3

124

125

12.6

12.1.3 Any monies expended by the Lender in remedying a breach by the Borrower of its
obligations contained in this deed shall be reimbursed by the Borrower to the Lender on a
full indeminity basis and shall carry interest in accordance with clause 19.1.

Exarcise of rights : :
1221 The rights of the Lender under clause 12.1 are without prejudice to any other rights of the
Letider under this deed.

1222  “The exercise of any rights of the Lender under this deed shall not fiake the Lender liable to:
account as a mortgagee in possession. '

Power to dispose of chattels .

4231 Atany time after the security constituted by this deed has become eriforceable; the Lender
or any Recelver may, as agent for the Borrower, dispose of any chaltels or produce found
on any Propérly. ' o | '

1232 Without prejudics to:any oblfigation to accotint for the proceeds of any disposal made under
clause 12.3.1, the Borrower ghall indetrnify the Lender and any Recelver against any
liability arising from any disposal made under clause 12381 '

{enider has Recalver's powers

To the.extent penmitted by taw, any tight, pawer or discretion conferred by this deed on a Recsiver
tiay, after the security constituted by this deed has become enforceable, be exercised by the Lender

in relation to any of the Secured Assels whether o not it has laken possession of ahy Secured

Assets and without first appointing a Receiver of notwithstanding the appointment of a Receiver.

Canversion of cuirency

1954 For the purpose of, or pendirig the discharge of,any of the Secured Liabilities, the Lender
mriay convert any monies received, recovered of realised by it under this deed (including the
‘proceeds of any previous conversion under this clause 12.5)from their existing currencies.
of denomination into any ofher currericies of denomination that the L_e"ﬁdar may think fit,

1252  Any such convarsioh shall be effected at the Lender's then prevailing spot selling rate.of
exchange for such other currency against the existing currency.

12.6,3  Each reference in this clause 12.5'0 a currency extends to funds of that currency and, for
© the avoidance of doubt, funds of oné currency may be converted info different funds of the
$ame CUrmency.

New accounts

4964 I the Lender receives, or is deemed to have received, nofice of any subsequent Security,
or other Interest, affecting all or part of the Secured Assets, the Lender may open a new
accotint for the Borrower in the Lender's books. Without prejudice to the Lender's right to
sombine accounts, no money paid to the credit of the Borrower in any guch new account
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12.7

shall be appropriated towards, or have the effect of discharging, any part of the Secured
Liabllities.

12:6.2 If the Lender does.niot open & new accouint immédiately on receipt of the hotics, or deemed
notice; inder clause 12.6:1, then, unless the lender gives express written notice fo the
contrary to the Borrower, all payments matle by the Borrower to the Lefider shall bé treated
as having been cradited to & new accouitt of the Borrower and not as: h'éviﬁg been applied
in reduction of the Secured Liabilities, as from the time of receipt or deemed receipt of the
relevant notice by the Lander,

Indulgence

The Lender may, al ils discretion, .grani-ﬁmé or other '_i'néuEgeﬁéei of make any other arrangement,
vatiafion or release with-any person notbeing a party to this deed (whether or not-any such person is
jointly liable wilh The Borrower) in respect of any of the Secured Liabilities, or of any other security for

fhem without préjudice either to this deed or to the liabilily of the Borrower for the Sacured Liabilities,

12.8

12.8

| =
1341

13.2

Appolintment of an Administiator

12:84  The Lender may, without notice to the Borrower, appoint-aiy one or more persaﬁs fobedn
Adivinistrator of the Borfowar purstant to Paragraph 14 of Scheduie Bt of the nsolvency
Act 1986 if the-secuity constitiited by this deed becomes enforceable.

12,82  Any appointment under this clause 12.8 shall:

12821 be in wriling signed by a duly authorised signatory of the Leﬁderg and

12822  takeeffect, Inaccordance with paragraph 19 of Schadule B1 :éf- the insolvency
Act 1886,

1283 The Lender may apply to the court for an order removing an Administratar from office and

------

may by notice In writing in accordance with this clause 12.8 appoint a replacement for any
Administrator who has disd, resigned, been removed or who has vacated office upon
ceasing o be qualified.

Further advances _
The Lender covenants with the Borrower that it shall perform its obligations to make advances under
the Loan Agreement {including any obligation to make available further advanges).

* WHEN SECURITY BECOMES ENFORGEABLE

-Security hecomes enforceable on Event of Default
‘The secirity constituted by this deed shall become immediately enforceable if an Event of Default
OCTUTS,

-Piscration .
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14
A

14.2

14.3

Atter the security constituted by this deed has become enforceable, the Lender may, in its absolute
discretion, enforce all or any part of that securily at the fimes, in the manner and on the terms it
thinks fit, and take possession of and hold or dispose of all or any partof the Sacured Assels.

ENFORCEMENT OF SECURITY

Enforcerment powers

1441 The power of sale and other powers conferred by section 101 of the LPA 1925 (as varied
or extended by this deed) shall, as between the Lender.and a purchaser from the Lender,
afice. on and be exercisable at any time after the execution of this deed, but the Lender
shall not exercise such power of sale or other powers untit the security constituted by this
‘deed has become enforceable uﬂder clause 13.1. ’

i4.1.2 Sectmsa 103 of the iF*A 1925 doss not apply to e semmty constituted by this deed.

Extansion of statuiory powers of. ieasﬁzg

The statutory powers of leasing ard accepting surrenders conferreci on murtgagees umier the LPA
1025 and by any other statule are éxtended 80 as-to authorise the Lender and any Receiver, at any

" firiie sfter the securily constituted by this deed has become enforceable, whether Ity s own name or

ift that of the Borrower, to:
1421 grantalease or agresment to lease,
14.2.2 accepi strrenders of leases; or

1425 grant any option of the whole or any | 3art of the f‘mcured Assets with whatever Tights
m‘s%am}g 1o other parts of it '

whether or not at a premium and contaiiing such covenants on the part of the Borrower, and on
‘such tafinis and conditions (including the payment of money to a lessee or tenant.on a surrender) as

e Lentler or Receiver thinks fit without the need to comply with any of the restrictions-imposed by

seotions D8-and 100 of the LPA 1825

Access on enforeaiient

14.3.1 At any time after the Lender has demanded payment of the Secured Liabilities or if.the

' Bonewer defaults In the performance of its obligations under this desd or the Loan
Agréement, the Borrower will allow the Lender-or its Receiver, without further notice or
demand, immediately to exercise alt its _ﬂg‘his, powers and remedies in particular {and
without limitation) to take possession of any Secured Asset and for that purpose to enter on
any premises where a- Secured Asset is situated {or where the Lender or a Receiver
reasonably believes a Secured Asset to bie situated) without incurring any 1abﬂaty to the

Borrower for, or by any reason of, that entey,

1432  Ataltimes, the Borrower must use its best endeavours to allow the Lender or its Recalver
access to any premises for fhe purpose of clause 14.3.1 (including obtaining -any
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144

14.5

14.6

147

14.8

necessary consents or permits of other persons) and ensure that its employees and
officers do the same.

Prior Securlty
At any fime after the security cofistituted by this deed has become enforceable, or. after any powers
conferred by any Security having priority to this deed shall have becomé exercisabls, the Lenhder

14.4.1 * rédeem that or any other prior-Security;
14.4.2  procure theransfer of that Security to ity and

14.4.3  seltle and passany account of the holder of any prior Becurity.

Any accoiils so setlied and paéseti shall be, in the absence of ahy manifest error, conclusive and
‘binding on the Borrower. All monies paid by the Lender fo an encimbrancer in seftlement of any of
‘those accounts shall, as fronvits payment by the Lender, be due from the Borrower o the Lender on.
“gurrent account-and shall bear interest-at the:default rate of interest specified i the Loan Agreement

and be secured as part of the Secured Liabilities.

Frotection of third parties

No purchaser, morigagee or other person dealing with the Lender, any Recelver or Delegate shall be
concarned to enyuirs:

14.5.1  whether any of tha Secured Liabilittes have become due or payable, or re_main_un_paid or
undischarged;

1452 whether any power the Lender, a Recewer or Delegate is purporting to exercise has

become exercisable oris properly exercesable ar

14.5:3  how any money paid to the Lender, any Receiver or any Delegate is to be applied.

Privilenes

Each Recelver and the Lender is entitled to all the rights, powers, privileges and immunilies
conferred by tiie LPA 1925 on mortgagees and recelvers.

No liability as mortdagee in posgegsion

Neithier the Lender, any Receiver, any Delegate nor any Administrator shall be Jiable to account as
morfgages in possession In réspect of all of any of the Secured Assets; nor shall any of them be
liable for any loss on realisation of, of Tor any neglect or default of any nature in.connection witly, all
or any of the Secured Assets for which a mortgages in possession might be liable as such,

ﬁmwiusiv’e-disalmrga to pirchasers

The receipt of the Lender, or any Recelver or Delegate: shall be a conclusive dischaige to a
purchaser and, in making any sale or other disposal of any of the Secured Assels or in making any
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14.9

15
183

15.3

154

acquisition-in the exercise of their respective powers, the Lendar, and every Receiver and Delegale
may do so far any consideration, in any manner and on any terms that it or he thinks{it.

Right of appropriation

1491 Tothe extent that:

148,14 the Secured Assets constitute Financial Collateral; and

14,012  Ihis deed and the obligations of the Borrower under it constitute a Security
Financial Collateral Arrangement,

the Lender shall have the right, at-any time after the security constituted by}‘this deed has
become enforceable; lo appiapriate all or any of those Secured Assets in or towards the
_gsaymeni or discharge of the' $esured Lsahmt:es in any @rder ihat the Lender may, in its
absolute dtﬁs&'ﬁ?ﬂﬂﬁ determane '

1492 Thevalue of any Secured Assets appropriated In accordance with this clause shall be the
“price of those Secured Assels at the time the right of appropriation is exercised as listed on
any recognised market index or détermined by any other mathod. that the Lender may
select (including independent valuation).

1403 The Bonower agrees that the. methods of valuation provided for in this clause are
commercially reasonable for the purposas of the Financial Collateradl Reguldtions.

RECEIVER

Appointiient : _

Al any time after the sec:umy congtituted by this deed has become anforgeable, orat the request of
the Botrower, the Lender may, without further notice, appoint by way of deed, or otherwise in writing;
any one or faore persons to be a Receiver of all or any part of the Secured Assets.

Renoval

The Lender may, without further nofice (subject to section 45 of the Insolvency Act 1886 in the case
of dn administrative teceiver), from fime to time, by:way of deed, or otherwise i writih’g, remove any
Receiver appointed by it and may, whenever it thinks fit, appoint & new Receiver In the place of any
Receiver whose appointment may for any reaaon_havé terminated.

Remuneration
The Lender may fix the remuneraimn of any Recewer appointed by it without the restrictions

contatiied in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt
secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this deed shall be'in addition to all statutory and other
powers oOf the Lender under the Insolvency Act 1986, the LPA 1925 of otherwise, and shall be
exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or otherwise,
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16545

1885

18
16.1

16.2

6.3

16.4

16.5

16.6

Power of anpointment exercisable despite prior appointments
Thie power to appoint & Receiver (whetﬁer conferred by this deed or by stalute) shall be, and remain,
exarcisable by the Lender despite any prior appointment in respect.of all or any part of the Secured

Asgsats,

Agent of the Borrower

Any Receiver appointed by the Lender under this daad shall be the agent of the Borower: and the
Rorrower shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
losses and remuneration of that Receiver and for liabilities incurred by that. Receiver, The agency of

“each Recelver shall contine tintll the Borrower goes into liquidation and after that the Receiver shall

‘act as principal and shall not become the agent of the Lender,

POWERS OF REGEIVER.
Génemi

16.1.1 ﬁmy Receiver appointed by the Lender under this deed shait in acicistlon to ihe powers

' canferreci on him by statute, have the powers set out il clause 16.2'10 clause 16.23.

16.1.2  Wihere is more than one Recelver _haldiﬂg -ofﬁee-at lh_e,_ sam'e_ time, e'ach Recelver may-
{unless the document appointing him states othérwise) exercise all bf_ the powers conferred
on a.Receiver under this deed individually and to the exclusion of any other Receiver.

16.1:3 Any exercise by a Receiver of any of the powets given hy eiaus'e-.-‘ls may be 6n behalf of

the Borrower, the directors of the Borrower {in the case of ii’s_e_ power contained in clause
16.16) or himsels.

- Rapair-and develop Propoertles

A Receiver may underiake. or. complete any warks of rapair, bu:ftﬁng ot daveEcpment ofy the
Properties and may apply for and maintain any planning permisslon, development consent, hu:&dmg

reyulation approval or any other permission, consent or licence to carfy out any of the same,

Surrender leases

A Receiver may grant, or accept surrenders- ﬁf any leases or tenancies affecting any Property and
may grant any other interest or right over any Properly on any terms, and subject o any conditiehs,
fhat he thinks fit. : -

Ewploy.personnel and advisors

A Receiver may provide services and employ or engage any maniagers, officers, servants,

contractors, workimen, agents, other personnel and professional advisers on any terms, and subject
to any conditions, that he thinks fit. A Recelver may discharge any such person of any such person
appointed by the Borrower.

‘Make VAT eloctions

A Recsiver may make, exercise or revoke any valug added tax option to tax as he thinks fit.

Hemuneration
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16.7

168 -

A Receiver may charge and recelve any sum by way of remuneration (in addition to all costs,
giwar'ge-s and expenses incurred by hir) that the Lender may prescribe or agree with himn,

Raealise Sscured Ansels

A Recelver may collect and get in the Secured Assets of any part of them in respect of which heis
appmntect and make #ny demands and take any proceadings as-may. seem expedient- for that
purp{sse and take {}OS{%&?SSK}H of the Secured Assets with like rights.

WManage or reconstruct the Botrowsi's business

A Receiver miay cany. on, manage, develop, reconstruct, amaigamate of dwe{stfy or goneur in

we

1640

1691

18.12

16.13

16.14

16.45:

carrying on, managing, developing, reconstiucting, amalgamating or dwersnfymg the business of the
Burrower,

Disgine of Secured Assals

A Recelrer may sell, exchange, convert into money and realise all.or any of the Secnr@d Assats m'

respect of which he'is appointed in any manner (including, without fimitation, by public atiction or

rivate sale}and generally on any terms and conditions.as he thinke fit. Any sale may be for any
mmdemﬂm that the Receiver thinks fit and a4 Receiver may promote, or concur i promoting, a
st@mpan_y to purchase the Secured Asséts to be sold.

Sever finbures and fittings
A Recéiver may sever and sell separaiely any fixtures o fitings from any Property-without the
congent of ths Borrawer. '

5ol Book Dabis
A Recsiver may sell and assign all or any of the Book Debts in respect of which tie isappointed in

any manrier; asd gengrally on any terms and conditions, hat he thinks fit

Yalid rensinis

A Receiver. may give valid receipt for all montes and execute all assurances anid fhings. that may be
proper of desirable for realising any of the Secured Asssls.

‘Wiake soltlemeiits

A Recelver may make any arrangement, setiément or comproiiise bietween 112_1@ Borrower and any
other person that he may think expedient.

Bring proceadings _
-A Recaiver may bring, prosecute, enforce, defend and abanden ail actions, suits and proceecimgs in

© relation to any of the Secured Assets as he thinks fit.

jmprove the Equip iﬂ'e'ﬁt_
A Receiver may make substitutions of, or improvements to, the Equipmernit a5 he may think
expetlient.

16.16 Make calls on Borrower members
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16.47

1648

1618

16,20

18.21

16.22

18.23

A Receiver may make calls condilionally or unconditionally on the members of the Borrower in
respect of uncalled capital with (for that purpose and for the purpose of enforcing payments of any
calls so made) the same powers as are conferred by the arficles of association of the Borrower on its
directors in respect of calls authorised to be made by ther:

Hrisure

A Receiver may, If he thinks fit, but without prejudice to the indemnity in clause 19, effect with any
insurer any policy of insurance either in lieu or satisfaction of;.or in addition to, the Insurance
recuired to be maintained by the Borrower under this deed. '

Powers under the LPA 1825

- A Receiver may exercise all powers provided for inthe LPA 1925 in the same way 2% if he had been

duly appointed under the LPA 1025, and exercise.all powers provided for an administrative receiver
in Schiedule 1 to the Insolvency Act 1986.

Borrow
A Receiver-may, for any of the pirposes. authoriged by this clatise. 18, raise money by borrowing

~frorn the Lender {or from any other person) either unsectred or on the secum,y of all or any of the

Secured Assets in respect of which fie Is appointed oiany terms that h_e {hinks fit (including, if the
Lenidar consents, terms under which that sectitity ranks in priority tothis deed).

Rédeam prioy Securily

A Recelver may redeem any prior Securily and sellle and pass the atcounts-to which the Security
relates. Any accounts so seltled and passed shall be, in the absence of any manifest error,

conclusive and binding on the Borrower, and the monies so paid shall be deenied to be-art expense:
properly incurred by the Receiver.

Delegation

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

Absolute beneficlal owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations and
fights hie would be capable of exercising, and do all those acts arnid things; as an absolute beneficial
owner could exercise or do in the ownership and managament of the Secured Assels or any part of
the Secured Assels. '

Incidental nowers

A Receiver may do any other acts and things:
16:23.1 that he may consider desirable or necessary for realising any of the Secured Assets;

16.23.2 that he may consider incidental or condugive to any of the rights or powers conferred on a
‘Recelver under or by virtue of this dead or law, or

16.23.3 that he lawfully may or can do as agent for the Borrower.
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17
174

17.2

17.3

18
184

8.2

183

DELEGATION

Delegation

The-Lehder or any Receiver may delegate (either generally or specifically) by power of attorney or in
any other manner to any person any right, power, authority or discretion conferred on it by this deed
{inciuding the power of attorney granted under clause 21.14).

'Yer’ms
‘the Lender and each Recelver may make a deiegauon o the terms and conditions-{including the
power {o sub-delegate) that it thinks fit.

Liability
i&ieﬁhef the Lender nor any Receiver shall be in any way liable or responsible to-the Borrower for any

 loss mi{ai}ﬂﬁy arising from any acl; default, omission or m;sc{mﬁuci ori the part of any Delegate.

APPLICATION OF PROGEEDS

Crdder of application of proceeds

All monies eeceived by the Lender, a Recelver or d Delegate pursuant to this deed, after the security
constituted by this deed has become enforceable, shiall {subject fo the claims of any person having
prior rights and by way of variation of the LPA 1925) be applied In the following order of priority:

18.1.1  in or towards payment of or provision fc;r all costs, charges and expenses mc;,zrfed by of on
behalf of the Lender (and any Recelver, Delegate, attorney o agent appointed by it) uncier
or in connection with this desd, and of all remiiheration due to any Recelver underor in
connection with this deed;

1842  in or towards payment of or provision for the Secured Liabilitles in any order and manner
{hat the Lender delermines; and

18.4.3  in paynient of the surplus (if any) to the Borrower or other person entitled to it.

A;};m}}maﬁon
Neither the Lender, any Recéiver nor any Delegate shall be. bDUﬂd {whether by viftue of section

109{8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or appropriate any receipt
or payment first towards interest rather than principal of otherwise in-any particular ofder between
any of the Secured Liabililies.

Suspense account

All monies received by the Lender; a Receiver or a Delegate under this deed

18.3.1  may, at the discretion of the Lender, Receiver or Delegate, be credited to any suspense or
sectfities realised accourt;

1832 shall bear interest, If any, at the rate agreed in writing between the Lender and {he
Borrower, and
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19
19.1

18.2

20
204

18.3.3  may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.

GOSTS AND INDEMNITY

The Borrower shall, promplly on demand, pay to, or reimbititse, the Lender and-any Receiver, on a
full-indemnity basis, all costs, charges, expenses, taxes and Habilities of any kind {including, without
{imitation, Jegal, prinfing and out-of-pocket expenses) incurred by the Lender, any Recelver or any
Detegate in connection with:

18911 lhis deed or the Becurad Assels:

19.4.2  taking, holding, protecting, peifecting, preserving or enforcing (or attempling to do S6) any
of the Lender's, a Receiver's of a Delegate’s rights Under this deed; or

16,43 taking proceedings for, of recovering, any of the Secured Liabilities,

together with intersst, -which shall acorue and be payable. (without the need for any demand for
payment being made) from the date on which the relevant cost or expense arose until full discharge

- of that cost or expense (whether before or after judgment, liquidation, winding up or administration of
~{he Borrower) at the rate and in the manner specified in the Loan Agreement.

Indemnity

The Borrower shall idemnify the Lender, each Receiver and each Delegate, and their respective
employess and agents against-all liabilittes, costs, expenses, damageés and losses {iﬁciudiﬁg but not
limited to any.direct, indirect or consequential losses, loss of profit; 1oss of reputation and-all interest;
penaities-and legal costs (catoutated on.a full indemnity basis) and ali other professional costs and
expenses} sulfared or incurred by aﬁyof‘ihem arising out of or-in Sonhection with;

18.2.1  the exercise or purported exercise of-any of the rights, powers, authorities ar dié_c;’e_ﬂen's
yested in thern under this deed or by law In respect of the Sécuréd Assets;.

19,22  taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) the
security constituted by this deed; or

19.2.3  anydefault or delay by the Borrower in performing any of its obligations under this deed.

Any past or present employee or agent may enforce the terms of this clause ‘3'92.subjéét to.and in
accordance with the provigions of the Coniracts (Rights of Third Partias) Act 1989.

FURTHER ASSURANCE

~Further assurance

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

20.1.1  creating, perfecting or protecting the security intended to be created by this deed;
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214

21.2

22
22

23
23.1

23.2

204.2 faciiitaling the realisation of any Secured Asset; or

20.1.3 facilitating the exerclse of any right, power, authority or discretion exercisable by the
Lender or any Receiver in respect of any Secured Assel,

iicititing, without timitations (if the Lender or Recelver thinks it expedieiit). the execution of any

transfer, conveyance, assignment or assurance of all or any of the assets forming part of (or
intended to form part of) the Secured Assets (whether to the Lender or to its nominee) and the givirg
of any notice, order or direction and the taking of any registration.

POWER OF ATTORNEY
Appolntment of attormeys

iy way of secwily, the Borower lirevocably appoints the Leénder, every Receiver and every
Delegate: asﬁgaraieéy {o be the altorney of the Borrower and, in ils name on its: behaif and as its act

el dead, {0 exawte any documents and do any acis and ihings that:

21.4.14 thsBmm&ver is ;eq’z;i_zféﬁ o execute and do under this deed; or
2142  any attorngy desins proper or desirable in exercising-any of the rights, powers; authorities
anid discrelions conferred by this deed or by law on the Lender, any Receiver or any

Delegate.

Ralification of acts of attornevs

The Borrower ratifies and confirms, and agrees to ralify and confirm, anything that ‘any of s
altornieys may do in the proper and tawiil exsrcise, or purported exercise, of altor-any of the rights,
powers, authorities and discretions referrad to in clause 21.1.

RELEASE
Subject to clause 30.3; on the expiry of the Security Period (but not olherwise), the Lender shall, at
the request and cost of the Borrower, take whatever action is necessary to

9244 release the Secured Assels from the security constituted by this deed; and
2242 reassign the Secured Assets to the Borrower.

ASSIQNMENT AND TRANSFER
Assignment by Lender

23.4.4  Atany time, without the consent.of the Borrower, the Lender may assign ortransfer any or
all of its rights and obligations under this deed.

9342 The Lender may disclose to-any actual or proposed assignee or transferee any information
in its possession that relates to the Borfower, the Secured Assels and this deed that the
Lander corsiders appropriate.

Assignment by Borrower
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24
244

24.2

25
25.1

25.2

263

28
26.1

The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under this
desd.

SET-QFF
Lender's riiht of sei-off

The Lender may at any timie set off any liability of the Borrower to the Lender against any liability of
the. Lender to-the Borfower, whather either liability Is present or fulure, liquidated 6r'nﬁiiqﬁi’daté¢ and
whather or not either liability arises tnder this deed. If the liabilities to be set off are expressed in
different currencies, the Lender may convert efiher liability at a market rate of exchange for the
purpose of sel-off, Any exercise by the Lender of its rights under this tlause 24 shall not limit or
affect any olher rights or remedies available fo it under this deed 6f otherwise.

‘No obligation to set off

- The Lender is not obliged to. exercise its rights under clause 24.1. Jf, however, it does exercise those
~rightsit must promptlly notify the Borfower of the set-off it has beer made.

AMENBMENT&,WA%VERS--&\NQ GONSENTS

Amendments s -

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

Walvers and cansents

2521 Acwaiver of any right or remedy uﬁ'd’er tiﬁs deed-or by law, o'r.aﬁy consent given under this
deed, is anly effective if given in wriling by the waiving or consehti'ng pa'riy gined shall not be
desmed a waiver of any. other breach or default. it only applies in the circumstances for
which it is given and shall not prevent the parly giving it from subsequently relying on the

- relevant provision.

2522  Afailure to exercise; or a delay in exercising, any right or remedy provided under this deed
or by law shall not constitute a waiver of that or any- other right or remedy, prevent or
restrict any further exercise of that or any other right or remedy or constitute an election to

- affirm this deed. No single or parfial exercise of any right or remedy provided under this
deed or by Taw-shall prevent.or restdst the further exercise of that or. any.-other right or
remady. No election lo offirm this deed by the Lender shall be effective unless it is In
writinig.

Rights and remedies

The rights and remedies provided under this deed are cumulative and are.in addition {o, anid not
exclusive of, any rights and remadies provided by faw.

BEVERANGE

Sgverance

If-any provision (or part.of a provision) of this deed is or becomes Invalid, Megal or unenforceable, it
shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If
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274

28
2.4

29
3ot

iz

30.3

such modification is not possible, the relevant provision {or part of a provision) shall be deemed
deleted. Any madification to or deletion.of a provision (or part of a provision} under this clause shall
notaffect the legality, validity and enforceability of the rest of this deed.

COUNTERPARTS
Counterparts

2744 This dead may be exectted in any number of counterparts, each of which wien executed

and delivered shall constitute a duplicate original, but all the counterparts shall together
constitute one deed. '

THIRD PARTY RIGHTS
Third pariy riahts

28.4.1  Exceptas expressly provided or elsewhere i this deed, a person who isnota party to this
deed shall pot have any 7ights under the Contracts (Rights of Third Pariies}.ﬁci 1998 1o
griforce, or enjoy the henefit of, any ferm of this deed. This does not affect any right or
remedy of a third parly which exists, oris available, apart from that Act.

FURTHER PROVISIONS

inlapondent security

“The secusily constituted by this deed shall ' Be i addition to, and indepandent of, any other security

wr guaranies that the Lender may hold for any of the Secured Liabilities at any time. No prior sectuily
held by the i.em:fef over the whole of any part of the Secured Assels shall merge i the security
&maiﬁm Ly t?as& ﬁeed ' '

ﬁﬁﬁﬁﬁﬁiﬂg_ﬁ&gﬁﬂig

" “The sectiily constiluted by this deed shall refain in full force-and effect as a continuing: security for

tie Secured Liabilities, despite any seitlement of account, o intermediate payment; or other malter

or hing, unless and uniil the Lender discharges fhis dead i wriling.

Discharge conditional

Any telease, discharge or selllement’ betweeii the Borrower and e Lender shall be deemed
conditiohal on no payment or securily recelved by the Lender in respect of the’ Secyred Liabllittes

heing avolded, reduced or ordered to pe refindad pursuant to any law relating to insolvency,
“pankriptey, winding-up, administration, teceivership or. otherwise. Desplte any such release,

discharge or settiement:

3034 the Lender or its nominee may retain this deed and the security created by or pursuant to
it; including all cerdificates and documents rélating to the-whole or any part of the Secured
Assets, for any period that the Lender deemms necessary to provide the Lender with securily
againgt any such avoidance, reduction or order for refund; and

40.3.2 the Lender may recover the valie or amount of such security or payment from the
Borrower subsequently as if the release, discharge or seftlement had not occurred,

30.4  Certificates
Dot Ref 2170767380 Paga 34 0f 37




30.5

31
319

31.2

1.3

3t

32

A cerlificate or determination by the. Lender as to any amount for the fime being dus to it-from the
Borrower under this deed and the Loan Agreement shall be, in the absence of any manifest error,
conclusive evidence of the amount due.

Consglidation

The restriction on the right of cansolidation contairied in section-93 of the LPA 1925 shall not apply to

this deed,

NOTICES

Pelivery

Any notice or other coimmunication required to be given to a parly under or in connection with this
deed shall be:

3141 in wiiting;

3112 delivered by hand, by pre-paid first-class post or other risxt working day delivery; and

3113 sent to the address sef ouf st the beginning of this deed or fo any other address or fax
nurnber as is notified in writing by one parly to the other from time 16 time.

Roceipt by Borrower

Any notice or other communication that the Lender gives to the Borrower shall be deermed to have
been received:

3121 irdelivered by hand, at the time it is left at the relevant address; and

3122 if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting.

A niotice or other communication given as described in clause 31.2.1 or clause 31.2.3 on a day that
is not-a Buisiness Day, or after normal business hours, in the place it is received, shall be deemied to
have been receivad on the next Business Day.

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

Service of procoedings
This clause 31 does not apply to-the service of any proceedings or other documents In any legal
action or, where applicable, any atbitration or other method of dispute resolition,

Nonotice by e-mall
A notice or other communication given under or in cannection with this deed is not valid if sent by e-
mail,

GOVERNING LAW AND JURISDICTION
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321 Governing law
This deed and any dispute or claim arising out of or in connection with it or its. subject matter or

formation (including non-confractual disputes or claims) shall be governed by and construed in
accordance with the faw of England and Wales.

322 Otherservice
32.1 being served on it in accordance with the: provisions of this deed refating to service of notices.
Nothing contained in this deed shall affect the right to serve process in.any other manner permitted
by law,

This document has beshi exécuted as a deed and is delivered and takes effect-on the date stated at the
beginning of it.
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IN WITNESS whereof the Borrower and the Lender have executed this Debenture as a Desd.
Executed as a deaed by RYALTO LTD

aciing by a director

in the presence of
Witness Signature

Address: | 27 Higu bo oy

MEwon 6 TLE UPas Yl NEZ BDY

Occupation BETIRED PSychlot.oGi5T

Executed as a deed by JAMES MCHUGH
acting by a director

in the presence of;

Withess Signatue
Nams:;
Address;

Ocoupation
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IN.-WITNESS whereof the Borrower and the Lender have executed (his Debenture as a Deed.
Executed as a desd by RYALTOLTD
acting by adirector

in the presence of,

Witness Signiature
Name:
Address:

Occupation
Exenuted as a deed by JAMES MCHUGH

acting by & direcior

in the presarice of:

Wilness Signature
Name: A =f o ﬁﬁﬁ?@m
Address: 28 SE Staglnen

Ocoupation  Aere 2 A TTRPT
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