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Registration of a Charge

Company name: QUAY DEVELOPMENTS (2016) LTD
Company number: 09947075

XOYGC2X7

Received for Electronic Filing: 16/02/2021

Details of Charge

Date of creation: 15/02/2021
Charge code: 0994 7075 0003
Persons entitled: PMJ CAPITAL LIMITED

Brief description:. FREEHOLD LAND AT THE FORMER PIER PAVILION THEATRE SITE,
LLANDUDNO REGISTERED AT HM LAND REGISTRY WITH TITLE
NUMBER WA689253

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

Electronically filed document for Company Number: 09947075 Page 1



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

Certified by: BERMANS

Electronically filed document for Company Number: 09947075 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9947075

Charge code: 0994 7075 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th February 2021 and created by QUAY DEVELOPMENTS

(2016) LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 16th February 2021 .

Given at Companies House, Cardiff on 17th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Dated

QUAY DEVELOPMENTS (2016) LIMITED (1)

o . _'and —
. PM] CAPITAL LIMITED (2)

2021

DEBENTURE
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THIS'DEEE)-IS_MAQE*ON:THE 8 -DM"()E Frroras eve _j 2021
BETWEEN | -
RO :QUAY DEVELDPMENTS (2()16) LIMITED (regzstered in England under company-

 noi09947075) whose regxstered office is at '}"urner Business Centre; Manchester M24
IRU (the "Borrower"); and

2y  PMJ CAPITAL LiMITED Reglstered i England under No. 09485153) whosé
: - registered office is at Regency House, 45-53 Chorley New Road, Bolton BL1 40R (the -
- "Lender"), )

o RECITALS

(&) The Lerider has agreed, pursuant to the Famhty Agreement to pmwde the Borrower
~ with loan facilities on'a secured basis: : :

(B).©  Under this deed, the Bortower provides security to- the Lender for. the Toan: fac:{hhes :
© 0 made avaﬂabie under the Fa{:ﬂlty Agteement. -

e IT 18 HEREBY AGREED :
1 DEFINITIONS AND ;NTERPRETATIGN

11 DEFINITIONS - _
‘The fmﬂowmg definitions apply n thw deed

' ’_'A_dmmlsiratnr“.. ~an admmstrator appomted to manage the ‘affairs, busmess )
' ~and property of the Borrnwel pursuzmt to clause 13, '

_"Book Debts'"; - all ‘présent and future book and other debts; and monetaay_

' o ~ claims due or owing to the Borrower, and the: benefit of all
- security, guarantees and other r1ght5 of -any nature: en]oyed ot

held by the Borrower in relatior to-any of ther.

' "‘_‘B_érﬁswed aﬁy-Iﬁdebtédne’ss of thé -Borribwer'f'cir orin f'r'especi: of:

~Money”: - _

: - (a) -borrowing ot ralsmg money, mcludmg any prexmum-
and any capitalised interest on that money; -

'(15)' - any bcmd note, loan- stoc:k debenture, cmmneraal:'-
S paper.or &mlar mstrument ' -

ey any acceptance unda any acceptance credlt faca,llty or-
- -dematerialised equivalent of bil. discountmg, note
: purchase or documentary credit fac;ht}es

{(d) - monies- raised by sel]mg, ass1gmng ot c:lisc:ountmg'
* yeceivables or -other findncial assets ofl - terms that
~recourse may. be had to the Borrower in the event of
 non-payinent of- suc:h recewables or financial ‘assets
: --When due; -

(e} = any deferred payments for assets or services acquires;
‘other than trade credit that is given in the ordinary
course -of trade and’ which does not involve any
' deferred payment of any amount for more than 60 days;




"Business Day":

# Ij.efaﬁit-'i{i{é' 4

Delegate’s

“"Designated
Account™:: -
“Disruption

“Event’:

(f)  any retital ‘or hire charges under any finance lease .
' (whether * for iand machmery, eqmpment ar
otherwise);

(g) aty couriter- mdemmty obligation i respect of any

- guarantee, ‘bond, standby latter of credit -or other
 instrisment issucd by a 'third party it conticction with -
‘the’ Borrcawer § performance of acontract;

- (h) any other transaction that has the commrcial effect of

borrowing (mr:ludmg any forward sale or purchase
“agreement and any labilities which are not shown as
“borrowed mioney on -the ‘Borrower's balance sheet
“because they are conhngent conditional or otherwwe)

R any derivative iransactmn entered into in: connechon'. :

with protection against ot benefit from fluctuation in

any rate or price {and when calculating. the value of any
derivative transaction, only the marked to ma,rket value
* shall be taken into account); anci

Gy  any guarantee, counter—mdemmty or other” assurance

against finatictal loss that the Borrower has given for
any Indebtedness of the type referred to in any other-
paragraph ¢ of thig deflmhen mcurred by atiy persomn.

':When calculatmg Borrowed M()ney, no habﬁlty shall be taken :

into account ore thar once.

a niay Uther fhar & Saturday, Sunday or publzc h{}hday in:

Engiand when banks in London are'open for business.

3% pet annwin above the ﬁon—ciefauit mt:erest rate apphcable :

Cin the Fac111ty Agreement

~any person appﬂmted by the Lender or any Receiver pursuant
_to clause 18 and any persori.appointed as attorney of the:
Lendet, Recawer or Delegate '

':'any at:count of the Borrower: ﬂommated by the Lender asa -
; -desxganateci account for the purpc}ses of thls deeci

-either or bst'h of:

{a) - an-event {rot caused by, and outside the conitrol of,

éithér party) that materially distupts the systems for

-_payment or commmunication or the financial markets

_tieeded, in each case, to enable either: payment to bé

- anade or transactions to. be carried out under this deed '
or the Facility - Agreement; or

“(by - any‘otherévent (not caused by, and. outszde the. Contrel

“of, the party whose operations. are dlsrupted), that
results i distuption. (of a technical or systems—related:
- nature) to'the treasury ot payments operat:tons of a




"Environment";:

"Environmental
Law":

' Bquipment”;

WEvent of Defatlt':

‘party and which prevents either or both parties from (i
‘perfarming its payment Qbhgah@ms under this deed or
the Facility Agreement, or (i) comununicating with the -
- other party as required by the terms of this deed or the
“Facility Agteement. -

the natural and man-made environmeint including all o any

of the following miedia, namely air, water and land (including .
air within buildings and other natural or man-made structures.
~above: or below the ground) and any living orgarisms

(mcludmg man) ot systems supported by those media,

all 'applicabl'e Taws, 'statutes tegula hcm's, secondary Iégjslaﬁtsﬁ;-_ ’
“bye-laws, -conumpi law, directives, treaties and other
measures, judgments.and. decisions of any court or tribunal,

codes of practice and guidance notes in s0-far as they relate to

or apply to-the Envzronment

all present and futare eqmpment plant machmery, taols,
- vehicles, furniture; fittings, installations and apparatus and -

other tangible moveable propetty for the tiine being owned by

- the Borrower, including any part of it and all spare parts,
replacemerits, mcadxfxcahons and addmons

‘any of the foﬂowmg events:

(@ fhe Borrower fails to-pay any of the 8€cured Llablhhes
 when dug; unless its failure to pay is caused solély by
an adtmmstrahve error or’ technical - problem and
. paymerit is made within three Business Days of its due

" date or by a Disruption Event and payment is. made '
“within ‘three Busmess Daysof 1ts due date;

' (b) : “the Bmmwer fails (Dﬂaer than'a. faﬂure tc:a pay réf‘erréd..

“to-in paragraph (a)-of this- definitiony to comply with.
- any provision of this deed or any docurnent under
which the Borrower -owes. obligations to the Lender -
{includinig. gnder ‘the Facility Agreement) and (if the
- Lender considers, acting reasonably, that the defaitlt is -
capable of remedy) such default is not remedied within.
" 14 -days -of the earlier -of ‘the Lender nohfymg the -
- Borrower of the default-and the remedy required and
‘the Bormwer becozmng aware of the default N

{e). any’ representahon, Warrani:y o1 statement made,

' repeated of -deemed - made by ‘the- Borrower 1o the
Lenderis (or proves to have been) incomplete; intrue;.
incotrect or misleading ‘in any imaterial respect When :
made, repeated or deemed made,

(dy the Borrower suspends of ceases 10 carty on (c:r:-
threaténs to -suspend or cease: ta carry on). all or.a
materrai part of its busmess,, :




(k)

<1>

@

sany Borrowed Money is not paid when. due or within
any ongmaﬂy apphcable grace-period;

“any Borfowed Money becomes:dus; or capab}e of bemg

declared due-and payable, prior to its stated matunty

-'by reason of an eventof default (however desr:nbed)

| any comimitment for any Borrowed Money is camelled
or suspended by a creditor of the Borrower by reason
of an-event of default: (hmwever descnbed)

any- creditor of ‘the Botrowei becomes enhﬂed to -
~declare any Borrowed Money dueand payable priorto

its stated maturity by reason of an event of default
{however descrzbed)

i the Borrower stops or suspends payment of any of its

debts or is ‘unable to, or admits its mablhty to, pay fs
debts as they fall due; '

the Borrower commences 'negé)tiaﬁcjns, -Or enters --_in_t‘c o

any  cemposition, compromise, *-assignment -

arrangement, with ofle of mote of its CfedltDrS_
{excluding the Lender) witha view to rescheduling any
of 'its Indebtedness {because of actual or’ aﬂhczpa’cecl

fmanc:lal difflc:ultzes)

ES moratonmn is dedared m tespect of any

any actlon, pmceedmgs, pmcedure or step is taken for

‘the suspensioni of payments, a moratorium of any

Indebtedness, winding up, dissaluhon, administration

‘or reorganisation {using a voluntary drrangement,
- scheme of arfangement or otherwise) of the Borrower;
(m)

A cgmpegmon, compromise,  assignment - or

_ arrangement with any creditor of the Borrower;

any action, pmceedmgs procedure or step is taken for -

any action, proceedings, procedure or step is taken for

the appointment of ‘a liquidator, = receiver,
“adininistrative receiver, administrator, Cnmpuisory-.'
manager or other similar -officer i respect of ithe
Borrower or any of its as'sets, :

. ‘the -value Of the Borrowers assets s less than its
liabilities. - (taking .into - decount - c:f}nhngent ardd
_pmspecﬁve habmhes)

any eventoccurs i relahon to the Boirowet similas to

those seét outin: paragraphs (i) to-{0)- (mcluswe) i any

~applicable, jurisdiction; o
a distress, attachment, E’ﬁ(eéuﬁéﬁ;_ expropriation,
' 's‘e‘.qﬁeajtration orother analogou-s legal processislevied,




Agreement;

1""Fir_!anci'al_3
- Collateral™
“"Finaneial
‘Collateral:
Regulations";

“Indebtedness”:

"Insurance Policy";

iintellectial
Property":

. .Z'e'-ﬁférced O s‘i_-;ed’--out-gn,__:@.? against, the Borrower’s
assets and is notidischarged of stayed within 21 days;

{t) any Security on ot over ‘the assets of the Borrower
becomes enforceable '

(s) all or any part of this deed or any document under
- which the Bowrower-owes obligations to-the. Lender -
becomes invalid, unlawful, inenforceable, tefminated,

“disputed of ceases to-be effecﬁve orto have full force
and effect; -

{ty the Bortowet: repudlates or-evidences an interition fo
_ Lepudlate this-deed or any document. under whmh i;he.
_Borrower owes obhgatmns tothe Lencier

(w) any event ﬂcmrs (ot citcumnstanices -exist) that it the'

. reasonable-opirion of the Lender; has o is reasonably
hkeiy to have:a Material Adverse Effect; or '

(v) any event of default csccurs under the- F amh’cy Agreement

the Tacility Letter dated on ot around” Ehe date. of this deed-’_'
. between the Borrower.and the Lender for the pruvaswn of the
Toan facmhes sec:ured by thls deed.

“has the mea:mmg gwen to that expressmn in the Fmaﬁmai'. )

Collateral Regulations B

- -'the Fmanmal Coﬂateral Arrangements (No 2) Regulahons 2003'
.(SI 2003/3226) '

any- obhgatxon o, pay of repay oney, preseni: or fumre, :

whether actual or contingent, sole or joint and any guara_ntee

orindemnity of any of thosé obhgatlons

each contract and- pohcy of insurance effected or mamtamed_ _

by the Borrower from time to time in. respect of its assets or

- business (including, without limitation, any contract of pahcy )
-of Insurance: relatmg to the Propernes or the Eqmpment)

N the Botrower's presentand future patents r1g11t5 to mven’aons
~ copyright and :nelghbcmrmg and related rights, moral rights,
“trade marks and service marks, business: names aiid domain
- names, rights in get«ip and trade dress, goodwﬂl and the right
- to sue for passing off or unfair competition; rights in-desigris;
rightsincomputer software, database rights, rights to-use, and .
~protéct the confidentiality -of, -confidential - information
- (including . know-how  and trade secrets) and. all other
intellectual property rights, in -each case whether regxstered of
-um‘egstered and including allapplications and rights toapply.
_ forand be granted, renewals o1 extensions. of, and rights. to-

claim prleﬁty fmm such r1ghts and: a?{l similar or eqmvalent-‘ '




Mvestiments"s

"LPA 1925";

"Material  Adverse

Effect”:

- "Properties":

rights or forms of protection whick subsist or will subs;st now
or in the future inany part of the world..

all presant and’ fuiture cer‘aﬁcated stoc:ksf shares, loan capltal -

 securities, bondsand investments (whether or not arketable)
forthe time being aned (atlaw orin equity) by the Borrower, |

including any:

{a)  “dividend, mterest or- other d1str1but10n paid or payable :

in :t:elatlon to any of them; and

by nght money, shares or ‘property. acctuing, offered or -

issued at any time in relation to any of them by way of
redemption, substitution, exchange, conversion, bonus, -
preferenice “or otherwise, . under -option ‘rights -or-
‘otherwise: ' S o

“theTaw of Property Act 1925.
"any event ot circuimstance Which in, 1 the opnnon of the Lender

Hay - s hkely o materzaﬂy and- adversely affect the

" Borrowet’s ability to performor: otherwise comply with
~all .or any -of its obligations under this ‘deed and the
: "Facxhty Agreement ' :

(b) _ .'1s 1ﬂ<e1y to- materxaﬁy and. adversely affect the busmess, _

operations, property, condition (fmanczal or otherwme)'
. or prospects of the Borrower, or :

oy - islikely: to result in thls deed ot the: Bamhty Agreement-'
ot being legal, valid and biniding on, and enforceable
i accordance with'its terims against, the Borrowerand,
i the case of this-deed, not providing to the Lender
| security over the assets expressed to be subject.. i:o a
' ser:urlty interest Lmder this deed.

all freehold and leasehold properhes (Whether reglstered or-

..--unregstered) and all commonhold properties, now or in the

future (and from time to. Hime). owned by the Borrower, or in.

“-which the Borfower holds an interest (including, but not:

limited to; the properties specified ir Schedule 1), and

' '_Prbperty means any of them.

"Receiver"s

3 "Rél&var’_tt-
Agreemient":

"Secured Assets":

- receiver, receiver and manager. or adm]mstrahve receiver of
~any orall of the Secured Assets appomted by the Lender under-
:-clause 15 :

~each agreéﬁ{e'ﬁ%- -spec’ifiéd ieriﬁedﬁie 2.

all the assets; property and undexi"akmg for the time being"

-subject tD the Securxty created by, ot pursuani: ta, ‘this deed




(an& refereénces to the Secured Assets shall include references.
toany partof. thexn) '

"Secured > aE present and future mortes,. obhgaﬁom and liabilities of the _
Liabilities": Borrower fo the Lender, whether actual or contingent and

-whether owed jointly or severally, as principal or surety or in.
“any other capacity, including 1 those under or 'In connection
with the Facility Agreement or-this deed- (mcludmg, without
' limitation, those arising under clause 30.3.2), and whether or
notthe Lenderwas an original party to the relevant transaction:
and in_whatever name or style, together, with all interest
- (including,. without limitation, default mterest) accruing in -
~ respectof ﬂmse monies, c)bllgaﬂons or habzhhes

"“Segurxty Fmanmal has the meamﬂg given to that expressmn 111 the Fmancml'

Collateral  ~ Collateral Regula’aons
: iAriangemen’c"
"'Se’ﬁurity“:: ' “any mortgage, charge (Whether fmed or ﬂoatmg, Iegal ot

- equitable), pledge; lien, assignment by way of secutity or other
- security interest securing any obligation of any person, or.any. .
other agreement-orarrangement having a-similar effect '

"Secutity I’er:ic'd":. ~the period starting on the date of this deed and endmg on the- :

date on which the Lender is watisfied that all the Semred' '

Liabilities have been unmndmcmaﬂy andirrevocably paid and
.dischiarged: it full and no further Sec:ured Liabilities are
capable of bemg outsiandmg :

T thls deed

'121

clatise, Schedule and paragraph headmgs shall not affeut the mterpretahon of. :

- this deed;

122

124

125

a. reference to a: person shall. include ‘a reference to @t md1v1dual firm,
company, cc)rpﬁrahcn, parmershlp, unincorporated body of persons;

‘government, state or dgency of a state or'any-association, trust, 10mt Venture or
“consortium (wheﬁmr ornot having separate legal personahty)

123

unless the context othem:lse reqmres, words i the smgular shall mcIude the.
plural and in the plural shall include the smguiar :

unless the context otherwise requn‘es a refefence to one: gender shaﬂ mclu de a

-reference to the other genders,

a reference to a party shall include that party’ 5 SUCCESSOTS, pemu‘cted assigns
and permitted transferees and this-deed shall be binding on, and enure tothe

' fbenefit of, the parties to this deed and their respective personai representahves, :

126

sticcessors, permitted ass1gns amd perrmi:ted transf,erees,

a reference to a statute or: sta*:utory prowswn isia refereme to it as: am&nded -

cextended or re~enactec’1 Frof time to Hrre;

127

a reference to & statuite ot statutory provmwn shall include all subordinate

_legslaﬁmn made from time to time: under that stattte of statutory prcvxsmn




1.3

14

128 a refe1 ence to writing or written ﬁid’ﬁ des fax but notemail;

1.29 an Obhgatmn orvd party not to do smmef;hmg mdudes an Qbhgatmn notto allow:
that thmg to be cle:me,

decumeni: referred b in: tI:us deed isa reference o thls deed that pmvzsxon or
such other agreement or document as amended {in each casé; other than in.
breach of the pmwsmns of this: deed) from ume (o tinte;

1.2.11unless the context otherwise rec;uu‘es, a reference to a ciause or Schedule isto
a clatise of, or Schedule to, this deeci and a. reference tod paragraph is- toa
paragraph of the relevant Schedule; - :

- 1.2.12any words following the: terms’ mcluémg, mclude, in partmular for: example

‘or any similar expression shall be construed as illustrative and shall not limit
the sense of the words, descmption, deﬁmﬂ@n, phrase ot term precedmg those-
terms, :

1.2. 13a reference 10 att- amendment mdudes a novatmn re~enac:tment suppiement :

or varlatmn {and arnended shal] be construed acc:@rdmgly)

- 1.2.14a refereme to assets mcludes present and future properhes, undertakmgs,

Tevenues, mghts and benefits of every description;:

- 1.2.15a reference to an-authorisation includes an. approval authonsatmn, conserit, -

‘exemption;, falmg, Heence, nc}tamsaﬂnﬁ, regsﬁaﬂon and resoluhmn

1.2:16a reference to cnntmumg in relation to an Fvent of Default means an Evexat of -
Default that has not been. remedied n accordance with the provisions. of this
deed orwaived; . : :

A2A7a referemﬁe 1o determmes OF detennme& means; unless the contrary i -

indicated, a determmahon made at the absolute dlscrehon of ‘the person
- making it; and : :

1.2.184 reference to.a regulatmn mcIude& any regulation; mle, offmal dn‘ectwe

request or guideline (whether ‘or not having the -force of law) ‘of -any
govermnental mterwgovernmentai ot supranatmnai bgdy, agency, department o
-or regulatory, self-regulatory. or other authority or mgamsatlon :

If the Lender considers that an amount paid by the Borrower inrespect of theSecured.

Liabilities is capabie of being avoided or otherwise set aside on the liquidation or

:aclmzm&tratmn of the Barmwer ‘ot othervwse, then thai: amount shall not be-

' cons1dered tohave been. mevocably pmd for the purpases of this-deed,
A reference in this deed toa Lharge or wiortgage of or overany. Property includes:

141 Al bmldmgs and fvctures and ﬁttmgs (includirig’ trade and tenant's fixtiresand

fittings) that are mtuated onor form part of that Property at any‘ time

1 4.2 the pmceeds of the saléof arny. part of that Property atid any other mofties. pzudﬁ.
Neid payable in respectof or in comectlon W1th that Properf:y

143 the bengfit of any covenants for. title given, ot entered inito; by any predecessori :
iri title of the Borrower in respect of that Property, and any ‘mories paid or
payable in respect of those: covenants; and:.

1 4 4 all mghts unider any hcence agreement for. sale of agreemient for lease in respecf: '
‘of that Proper‘af ' '

11
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For the purposes of section 2 of the Law of Property (Miscellaneous Provisionsy Act.
1989, the terms of the F acﬂlty Agreement and of ary side letters betweervany: peu ties
in relation to the Facﬂlty Agreernen!: are incorporated- mto this deed.

If the ritle against perpemmes apphes to any triist created by this deed, the perpetuity

period shall be 125 years (as specxfled by seci:wn 5 1) of the Perpemiheq and_
‘Accumulations Act 2009). -

*The Schedules form part of thls deed and shall have effect as 1f set-out in fu},]. n the
“body of this deed. Anv teference to this deed includes The Scheciules o

C{}VENAN T TG }?A‘x’

 The Borrower shall, on demand, pay to the Lender and. dlscharge th,e Secured -
- Liabilities when they become due.

"~ GRANT OF SECURITY

Asa Conhnumg security for the payment and. discharge: gf the Secured Liabilities, the

- Borrower with full title guarantee charges to-the-. Lender by ‘way: of first 1ega1
- -mortgage, each Property specified in Schedulel

- As a continuing security for the paymerit and dzsc:har ge of the Secured L1ab1ht;es, fhe
Borrower with fu}l fitle guarantee. charges to f:he Lender by Way of first flxed charge e

327l Ps:e:)pertles acquared by the Barrower in t:he future;

- 3:2.2-all present and: future interests of the Borrowet not effechvely mortgaged or

charged under the- precedmg pmwsmns of this: clause 3 in, orover, freehald or
leasehold property; : -

323 all presen!: and friture rlghts hcences, guarantees rents, depomts, Contracts

covenants and wartanties relahng to each Property;

""3;2.2.4 aft hcem:es, consents -and authorisations (statutory ot athermge) held o1

requiired in connection with the Borrower's business or the use of any Secured :
- Asset, and all r1ghts in connectmn with them; :

325 allits present and Future _gcodwﬂl,
326 all 1ts unééﬂédtapﬁétl;i o
0327 all the E'quiﬁmeﬁt"
328 all the I.ntellecmal Pmperty,
329 all the Book Debs;
+3.2.10all the Investmernts;

3.2 11 all monies fiom Hme to tntne standing to the credit cxf its accounts with any

bank, financial institiition or other person (including - each, Designated
A::f:ount) together with all other rights and benefits accruing to or arising in. -

conmnection with each accotmt (mcludmg, ‘but rot Limited to;- enhﬂements to
_ mterest)

3. 212a11 its nghts i respect of ‘sach Insurame Pohcy, mcludmg all clairns;. the
proceéds of all claims and all yeturns of premium-in connection with each
Insurance Policy, to the extent not effectively ass1g;1ed under clause 3, SErmr" -
Reference source not found.;and - '
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3.2:13all its rights in respect.of eacht Relevant Agreement and all other agreements;
ingtruments and rights relating to’ the Secured Assets, to- the extent not
-_ effectx.vely ass;lgned under claise 3.3. S

As a continuing security for the payment and d;scharge of the SECU.I‘Ed LIablhties, the
Borrower with full title guarantee assigns to the Lender absaiutely, subject o &

3 pmmsa for reassigninerit onirrevocable dlsc‘harge in full of the Secured Lzablhues

C B3 all its rxghts in-each !fnsuram,e Pcﬂuy? mcludmg all claxms, the’ proceedg {Df all

claims and all returns of premium in. conhection w1th each Insurance. Pohg:y,i :
' an-d '

332 the benef1t of each Relevant Ag1 eement: and the benefit of aﬂ other agreements

instraments and ights relating to the Secured Assets.

Asa cgntmumg secunty for the, paymeni: and: dlsc:harge of the Secured Llabzhues, the

Borrower with full title guarantee charges to- the Lender, by way of fitst floating

charge, all the undertaking, property, assets and rights of the Borrower at any time
- not effechvely mortgaged charged or asmgﬂed pursuant to clause 3.2

- Paragraph. 14 of Scheduie Blto the Insolvency Act 1986 applzes to the ﬂcatmg charge %

created by clause 3.4,

The floating charge created. by c}ause 34 shall aul:omam:aﬂy and nnmediately- :
(without notice) convert into-a fixed charge over the assets subject to. that floating

chargeif:
" 361 i'th'eEorrbwér

{a) creates, or attempts: to create, mthout the prior Wmt:ten consent-of the _
" Lender, Security or a trust in favotir: of anotherperson over all orany part
of the Sectired Assets (except as expressly. perrmtted by the terms-of tl“us -

© . deed orthe Facility Agreement); ot : :

b} disposes, or attempts to disposé of, aIl or any part nf the Secured Assets :
P p P y P
- (other than Secured Assets that are only subject to the floating charge :
- while itremains tmcrystalhsed) .

362 any perstm levies (or atteripts to levy) any dlstress, attachment execuhon or:
-other process against all'or afy part ¢ of the Secured Assets; or .

363 a resolution is passed or. an order is- made for’ the wmdmgnupf dissolatiot,

admlmstrahon or rew@rgamsatmn of the: Borrower

......

The Lender may,. in its sole discretion, at any. time and by written. nohce 16 the

Borrower, convert the floating charge created under. this deed into:a fixed charge as

regards any partof the Secured: Assets spec:1f1ed by the: Lender in that notice.

Any asset vaLIII’Ed by the Bortower after arty crysta]hsanon of the floating charge -

cteated under this deed that, but for that crystallisation, would be subject toa foating -

charge under this deed, shall (unless the Lender confirms otherwise to the Borrower -

in writing) be charged to the Lender by way. of first, ftmed charge. -
'LIABILITY OF THE BORRGWER

The Borrower's habzhty under- this deed i in respect Df any af the Secured anblhtles';

~ shall niot be discharged, prejudiced or affected by:

13
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411 any secumty gua:rantee indemnity, remedy or other right held by, or available -

“fo,. the Lender’ that is, of ‘bécomes,. whaﬁv or parﬁaﬂy illegal, vmd or
-unenfc}rceabie on any grc}und

41,2 ‘the Lender renewmg, determmmg, vatying ot mcreasmg any” facﬁzty or other

transachon in any manner of - concurring ir, . acceptmg O varymg any
compromiise; arrangement or- settlement, ‘or omitting: to- clann or enforce_
“payment from any other petson; or

413 any otheract or omission that, but for this clame 4.1, nught have dlschargecl ;
or otherwise prejudiced or affected, the hablhty of th& Borrower..

The Borrower waives any tight it may have to reqirire the Lendet to- enforce any

- secunty or other’ rlght or ¢laim any payment fmm or cthermse proceeci against, any

other persa:}n before enforcing this: deed against the Borrower.

__-REPRESENTATIONS AND WARRAN TIES -
The Bormwer ‘makes the foﬂowmg representatmns and warrantxes fo'the Iﬁﬁder S

511 the Borrower isi-

(a A duiy mcorpmated Timited haby,h‘cy c@mpany vahdly exzstmg under the
law of its. ;urlsdlctmﬁ of mcc}rporatzon and

(b} has. the power to-own its: assets and carry on 1ts busmess as 1t 15 bemg :
- conducted;

S 512 the Bt:rrmwer has the pr:awer to-eriter into,; deliver and perform; and has taken :

all necessary actions to authorise-its entry into, delivery and. perfcrmmce of
thls deed and the transactions contemplated by it;-

'5.1.3 no limit on its powers will'be exceeded as a. result of the grant: of the securzt}r

. contemplated by this deed;

: 514 ‘the entry into and performance by it of, and the transachens Cm"itemplated by -.

<thas deed do fiot and will not cc}ntravene or conflict w1th
o (a the Borrower 5 conshtutional documents,

'(Ej - any agreement or mstrument bmdmg on it or its. assets. or constltute a:
©default or termination event (however descrlbed) under any such
- agresmerit or instrament; ot :

(c) any law or regulatlon orjudicial or c;fflcml order apphcabie toit

' 515 ‘the Borrower has obtained all required or desirable authansahons to enable: it

to enter into, exercise its rights and comply with 1%.5 ﬂbhgahons i thls deed.
. Any such authorisations are ity fuil force and effect;

5.1 the Borrower's obligations under this - deed are legal vahd bmdmg and

-'enforceable,

517 this deed creates (o once entered into will create)

: (_a')-'. valid,” legaﬂy binding: and enforéeable Secunty for the - c:bhganans- :
: expressed to be secured by it; and -

- (b) - -subject to reg]stl ation under the Ct}mpames Act 2306 a;nd it the case of -
real property; registration at the Land Registry, perfected Semmty Over.
theassets expressed ko be: subject | to Secunty indt,

14




in favour of the Lender, having the priority and ranking expressed tobe created |
by this deed and ranking ahead of all (if any) Security-and nght& of third patties
except those preferred by | Iaw, : o

5.1.8 under the law of itg ]unsdmtton itis ncvt necessary to fﬂe recoxd or enml tlus
deed (other than as provided in clause 5.1.7) with any coutt or other atithority
iy that }urischctlon or pay any stamp, regas’n‘atmn or similar- l:axes in relatmn to -
this deed ‘o any franisaction contempiated byit; '

5.1.9 no Event of Default and, on the date of this deed event or circumstance which
would, on the giving of notice; expiry of & any gram period; the imaking of any
-determination. under this. deed or satisfaction of any other condition (or :
cembmanon ﬂ%:ereof} become an Evenitof Defaultis contmumg, : :

51 1(}11@ other gvent ot carcumstance is outstandmg wihich constitutes (or, with the
expiry of a grace period,; the giving of notice, the making of any determination;
satisfaction of any other condition or nay - combination- thereof, would
constitute) a default or termination event. (however described) underany ¢ other -

“agreement or instrument which is binding on it or to which any of its assets is’
subject s which has or is reasonably likely to have a Material Adverse Effect;

.5 111no htlgatn:m arbm*ahon or adm:mstratwe praceedmgs or- mveshgahons are
taking place, pending or, to the Borrower's knawledge, thzeatened against it;.
any of its directors or-aty of its asséts;: :

5.1 12 the Bgrmwer jsthe scsle 1egal and benefmal owner of the Semred Assets,

5. 1 I3the Secured Assets are free from any’ Sec:urlty Gl:her than the Secunty created ;
by this deed ' - :

‘5.114the Borrower has ot recewed or acknowledged Hotice of, any adverse claim -
by e any person in réspec:t of the Secured Assets ofany mterest in them : ;

B 1 15there are ne C()venants, agreements, reservatlons, tGﬁdltIO}’iS mterests mghts
. or other matters whatsoever that :matenally and. adverseiy affect the Secured
Assets, -

.- :_:5 1.16therei 15 no breach of any Lawr or regulahon that: materaally and adversely affects .
‘the Secured Assets, : .

5.1, 17no facility necessary for the en}oyment and use of the Secured Assets i) sub]ect'
to. terms entitling any person to termmate OF. curtaﬂ its uige;

R 18nothmg has' arisen, has been created of 1§’ subsxs’cmg, that would be an B
' overridmg interestin any Property;:

51 19n0 Security expressed to'be created under this deed is 11ab1e to be avmded of. -
otherwise set aside; on the Izqmdaticm or adrmmstratxon of the. Bgrmwer or
0therw1se, :

51 Zﬂthere is 1o prombmon on assignment in emy Insmanc:e Policy or Relevant:
Agreement and the entry into this deed by the Bofrower does not, and will not,
“constitute a breach of any Insuratice Policy, Relevant Agreement or any. other-
agreement or instrument binding on the Borrower or its assets;: '

5.1.21the Borrower has, at aﬂ times,: comphed in all’ -material respects w1th all
apphcable Environmental Law and Envuonmental Lxcences -

1B




6.2

6.3

64

‘5.1.22the Investments are fully paid-and arenot sub]ect to any option lo purchase or

" similar rights;

: -5 1, 23110 constltutw;ned ds::acumeni— of: am 1ssuer of an Investment Tior ARy D’cher-

agreement

(ay “restricts of mhﬂmts any transfer of the Investmerzts on creatmn o1
- enforcement of the security. constituted by this deed; or

(b) ‘contains any rights of pre-emption m relation to the Ilwestments, :

5L 24&1@ Emmwer has ct):mphed ‘with- all notn:es reiatmg to -all or aﬂy of thé-

Investments received by it pursuart ‘o sections 790D and 79{3}3 of ‘the
C{}mpames Act2006;and :

5.1.25n6 warning notice has been xssuédﬁndér”paféigrapﬁ 1(2) of Qch’ééiﬁlé‘ 1B"0f the

Companies. Act 2006, and no restrictions notice has been issued under
paragraph1(3) of Schedule 1B-of the Compames Act 2008, in respecf; of allor =
“any of the Investmerxts

The representahons and War;ranhes set out in dause 5.1, are made by the Borrower
~on the date of this deed. .

GENERAL COVENANTS =

o NOTIFICATEDN DF {)EFAULT
B - ) The Borrower shall niotify the Lender of any- Event of Defauii: or any event or.

circumstance which would, on the giving of notice, expiry of any grace period;
the ‘making of any determination under this deed or any document under
- which the Borrower owes obligations to the Lender or satisfaction of any other
‘condition {or any combination thereof) become an Event of Default {and the
steps, if any, being taken to remedy 1%:) promptly upon bef:ommg awdre of ifg - .
_occurrence '

6.1.2 The Borrower shall, prompﬂy on tequest by the Lender, supply a certxﬁcate -
. signed by a director ot senior officer on its behalf certifying that no Event of *
Default is continuing (or, if an Everit of Default is continuiing, specifying the_

~ Event of Default and the steps, it any, being taken to remedy if).

; AUTHDRISAT IONS:

The Borrower shall prompﬂy obtam all consents. and authonsatxom under any law
ot regulanuﬂ (and do &l that'is needed to mairtain them in full force and effect) to
‘enable it to perform its obligations under this deed and to ensure the legality,
-vahchty enfmrceablhty and admissibility i in evidence of ﬂus deed inits jurisdiction of .
‘mc:arporatmn : :

.COMPLIANCE WITH LAW _

The Borrowet shall: comply in all respects with all laws to which it. may be subject, if

failure to do so would matenaliy 1mpazr it ability to gerform its obhgaﬁons under
. this deed. :

CHANGE OF BUSINESS -

The Borrower shall not ke any substanhal change to the general namre ot scope- '

Df its busmess as carned on at the date of thzs deed
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6.6

67

'6_,'8

69

_INFOI'{MA'TION-
The: Bc&rrower shall supply to the Lender:
651 all docurmerts dispatched by the Bgrmwer to-its shareholders {or any class of

‘themn), orits cmdztm‘s generaﬂy, at the same time as they are dispatched

652 details of any 11t1gahon, arbitration ot adrmmsf:ratwe proceedmgs whxch are

‘cutrent, threatened or pending against the Borrower or any of its directors as
soon as it hecomes aware of them and which might, if adversely determtined,
have a Material Adverse: Effect; and

'_36 5.3 promptly, any - further information about the finaricial ccmdmon, business ami B

‘operations of the Borrower as the Lendet may reasomably request,
NEGATIVE PLEDGE AND I}IS}?GSAL RESTRICTIQNS

- The Bormwer shail not at any time, ex:Cept with the prior WHH:EII consent of the-
. Lender:. - _

6.6.1 c:feai:e, purport to create or perrmt to subsxst any Secutity on, ot in relation: to .
any Secured Asset other than.any Securzty created by thiy deed; '

562 sell, assign, transfer, part with pc::ssessmn @f or othérwise: chspose of in any

marmer (or: purport to do so), all of any part-of, or any interest in, the Secuited
Assets {except, in the ordinary course of business, Secured Assets that are only
sub]ect toran uncrystaﬂlsed ﬂoa’emg charge) or '

663 create ot grant {or purport to create or grant) anyi mterest in the Secmed Assets' -

in favour of a third party.

PRESERVATION OF SECURED ASSE’TS

“The Borrower shiall th do,or pemuﬁ tobe dane,, any aet or thmg that Wculd or m;ght_
~depreciate, jeopardise’ or otherwise prejudice the security held by the Lender, or

matetially ditninish the value of any-of the Secured Assets: or the effectweness of the

‘security created by this deed.
_'COMPLIANCE WITH LAWS AND REGULATiONS

6,81 The Borrower shall not; wzthout the Lend;ers przor written consent, use or

pertmt the Secured Assets to be used in any way cgnf:cary to 1aw

| 6. 8 2 The Borrower shall

() --comply Wlﬂ'l the reqmrements of any law and regulahon relating to:0f
3 ~affecting the Secured Assats or the use of it or any part of them; -

(by obtain, and. prompﬁy renew fmm time o time, and- compf{y with the
" terms of all authorisations fhat dre required in connection. with the
. Sacured Assets or theif use or that are necessary o preserve, maintainor
refiew any Secured Asset aid :

_: {c). "promptly effect any maintenarnce,. medﬁzcatlons, alteratiotis or rep&m:s :
that ‘are required by any law ot regulation to be- effected onor in.
: _'connechon with the Secured Assels. :

ENFURCEMENT OF RIGHTS

The Borrower shall use its r_eas_o_nabl’é- endeavours tor
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6.9.1 procure the prompt observance and petformance of the covenatils. and dther

‘obligations zmposed ‘oh ‘the Borrower's counterparﬁeﬁ (including each
- counterparty in respeitofa Relevant Agz:eement andeach insurer in respect of
an iﬂsuranc:e Policy); and - ' -

692 enforee any r1ghts and institite, corifimie or defend Bﬂ}f proceédings relatmg _

toany of the Secutred Assets; that the Lendet may: reqmre fmm time to time.

'TII LE I)GCUMENTS

 The Borrower shall; as so reqmred by the Lender, deposit with the Lender and the
: .Lendez shall; for the duration of this deed be entitled to Hold:

© 610,14l deeds and documents of title relating to the Secured Assets: that aré in the

_ possession or control of the Borrower (and.; if these arenot within the possessmn -
-or conitrdl of the Borrower, the Borrower undertakes to obtain possesswn ofall
these deeds and d()a_uments of title);

610241l Insurance Poi:taes, _
6103 all deeds and documents of title' (1f any)r elai:mg fothe: Bc:ak Deb’cs ds the Lencier. P

may specify. from time o time; and.

3 6 10, dcopies of all. the Relevant Agreements, cerhfied to be triie- copies: by eather &

directot of the Borrower or by the Borrower 5 sci1c1tc::rs

_ 'INSURAN(:E

611 flThe Borrower shall insure and keep- msured (or Where in. the case of any

:leasehaid property, insurance is the responm‘mhty of the landlord under the
“terms of the lease, either procure that the Tandlord insures and keeps osured
or, if and 1o the extent that the Tandlord does not do so, itself 1 insure and keep

. insured) the Secured Asséts. agamst '

' .'_(_‘a_)_ loss or damage by fire of térrotist acts, mcludmg any thn'd party habxhty' '
- arising from such. acts;

:(b)-' " other risks, perﬁs and conhngenmes that Would be. msured against by :
' reasonably prudent petsons carrying on the same class of business.as the
- Borrowet; and

o) “any other rigk, perﬂs arid Contmgenmes as the Lerder may. reasonabiy-: -
‘require.

6.11. ZAny such instirarice tust be with an insurance company or lmderwmtsers, and -
- -on such terins, as are reasonably acceptable to the Leénder, and miust include -
= property owners' public liability and third party liability insurance anic be for

not less than the repiacement valuie of the relevant Sécured Assets (meanirig it
the case of any premises on any Property, the total cost of entlreiy rebuilding, -

“teinstating or replaeing: the prermses in fhe event of their being destroyed,
together with architects’, surveyors engineers!, and other professional fees and
charges for “shoring -or propping up,. demolition, site clearance and

“reinstaternent with adéquate allowanice for inflation) and, in the case of any -

Property loss of rents payable by the teriants or other occupiers of any Property S
for a period of at least three years mcludmg provision for tncreases in rent .
during the period of insurance.: :

18
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6 11 3The Borrower shall, if requested by the Lender, produce to the Lender each "

policy; Certificate or cover nhote relating to-the insurance required by ‘clause
6.11.1:(or where, in the case of any leasehold pmpelty,, that insurance iseffected:

" by the landlord, such evidence of insurance as the Borre ower is entitled to obtam :

from the landlord under the terms of the televant: leasg). -

6 ’11 4The. Bortower shall, if requested by the Lender procure that the Lender is -

named as composite insured in respect of its bwn separate insurable interest

“under each Insurance Policy (other than public Hability and third party lability
insurances) maintained by it or any person on its behalf in accordance with
clause 6.11.1 but without the Lender-having anty liability for any preiium in .
“relation to ‘those Tnsurance Policies unless it has- expressly and Specﬁmally' :
'requested to be 'made liable in respect of any increase in premum or unpaid’ -
~ premium in respect of any Insurance Policy.

- 6.11.5The. Bormwer shall ensure that each Insurance Pohc:y contaiis:

(@) a loss payee clause under whlch the Lender is named as first loss payee

(other than in respect of any claim under any. pubhc liability and third. .
‘party liability msurances) L

) (b) terms ensuring thati 1t caﬂnot be avoided. or vmated as agamst the Lender .

- by reason of the act or default of any ‘other insured party or any.
- misrepresentation, non-disclosure or failure to make a fair presentation
. of risk by any’ other insured party;

¢y awaiverof each insurer's rlghts of subrogation agamst the Borrower, the

Iender and the tenants of any: Property other thanany: such rights. arising;
in connection with any fraud or criminal offence committed by any of
those persons in respect of any Property or- ary Insurance Policy;and

(d) terms ensuring that o insirer can. rePudlate rescmd orcancel it, treat it

as avoided in whole or in partnor treat it as‘expired due to non-payment. -
‘of premium without gwmg at least 30 days' prmr wntten m}tme to the
Lender. -

'INSURAN CE PREMEUMS
“'The Borrower shall:

: '_6 12.1promptly pay all premiums in respect of each insurance policy maintained by

‘itinaccordance withclaise 6.11.1 and doall’ other things necessary to keep that
. policy in full force and effe;:t and

6,12, Z(Lf the Lendet: so reqmres) give to the Lender copxes of the rece1pts for all
premiums and other payments necessary for- effecting ‘and keeping up each.

insurance policy maintained by it in accordance with clause 6.11.1 (or'where,.

" in the case of leasehold - property, insurance is effected by the landlord, such
: :ewdence of the payment of prexmums as the Botrower is entitled to obtain from:
 the landlord under the terms of the relevanf lease).

' ND INVALIDATION GF INSURANCE

' The Borrower shall riot do ar. ot to do; or perrmt to- be done or ormﬁ:ed anyact ot
thing that may invalidate or otherwise preju d1c‘e any msurance policy mamtamed by
it in accordance w1th clause 6111

19"
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PROCEE}':}S-UP INS-URANCE'POLICIES-

s -AH mornies payable under any msurance pehc:y maintained by:it in accordance with.
- clause 6.11.1 at any time (whether or not the sécurity constituted by this. deed has-.

become enforceable) shall:

.6 14. hxmuediate}y be pan:i to the Lender (er into: a Desxgnated Account on the 2

instruc tion of the Lender)

6.14.2if they are not pald directly to the Lender’ by i:he insurers, be held pendmg such

payment, by the Borrower as trustee of the same forthe. benefzt of the Lerxder, '.
and

- 6.14.3at the opm:m of the Lender, be . applied in makmg gocn:l or recoupmg--

expend;ture in respect-of the loss or damage for which those monies are.
~received orin, or towards, dmcharge or 1educt1m1 of the Secured Llablhnes

'NGTICES TO -BE G]."V-EN BY THE -_B(}RROWER
“The Bermwer shall:

6. 15 Ton the execution of this deed and a8 80 requested by the Lender fr{)m time to.

Hine:

(a) . give notice to each- r:ounterparty to a Re}evant Agreement i a form
-.apprmved by the Lender; and

:"("bj) " procure that each counterparty prewdes to the' Lenider promptly an
' acknowiedgement of the notice ina form- acceptable to the Lender;

6. 15 Qon the execuhon of this deed and as so requested by the Lender fmm ﬁme tci iy

time: .

C{a) give no tice to each ingirer under art Insuranee Pehcy ina form approveci. :
bv the Lender; and: : :

- (b} procure . that each insurer provides ‘o ‘the Lender pmmpﬂy an
acknowiedgement of the notice ina form accept table to the- Lender, and

6. 15 Son the exec:ut;on of this deed and as so requested by the' Lender from hme to

o -h.me‘:: ' _ _ _
(@) give Tiotice to each bank; fmanc;lal mstl’cutmn or other persen (other than .

the Lender) with whom the Borrower holds-an account (mcludmg each -
- Demgnated Accourit) in a form approved: by the Lender, and

(b) procure that each such bank, financial ‘institution or other. persen
© - provides to the: Lender promptly an- acknowledgement of the notice in‘a
form acceptable o the Lender.

-iNFOI{MATION B
The Bormwer shali

- 616 1g1ve the Lender such information cencermng the Iocatmn, .condltlcm, useand

-~ operation of the Secured Assets as the Lendér may: require;.

'6 16: 2 permit any persons designated by the Lender and any Recewer to-enter on vits. _

. premises and inspect and examine any. Secured Asset, and the records relating
“to that Secured Asset, at all reasonable hmes and on. reasonable prmr notice;
and - : . .

S
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6.16:3promptly notify the Lender in writing of any action, claim, notice.or demand
made by or against it in connection with all or any part of a Secured Asset or of |

-any fact, miatter or circumstance: which: may, with the passage of titne; give rise
to such an’ action, claim, notice or demand, together with; i -each case; the _
Borrowet's proposals for settling, liquidatinig, compoundmg or (:(mtestmg any
~suich action, claim, rotice or demand and shall, subject:to. the Lender s prior
_-approval nﬂplement those pmp@sals atits own expense '

PA‘YMEN’}’ GF C)UTGOINGS

- The Bormwer shaﬂ promptly pay all taxes, fees, licence duties, regmtratlon charges,
Jinsurance premiums and other outgoings in respect of the Secured Assets and, o
demand, produce evidence of. payment. to the Lender, -

- 'APPGINTMENT OF ACC()UNTANTS
.18 1The Bormwer shall:

{a)  at its own cost, if at any time so reguired by the Lender, appoint an
accountantor firm of accountants nominated by the Lender to investigate -

-~ the financial affairs of the Borrower and those of 1ts subsidiaries (if any)
and prOIE to the Lender; and '

(b) = co- Operaf:e fully with any- accountants 30 appomted and 1mmed1ately
© providethose accountants with all information requested.

6.18.2The Borrower authofises the Lender to make an apyamtmeﬁt as it shall think
fit at any time, without furthier authority from the Borrower. In every case, the
Borrower shall pay, or rmmburse the Lender for, the fees and expenses of those- :

. accouﬂtants :

=PROPERTY COVENANTS
- I{EPAiR AND MAINTE]& ANC'E

The Borrower shall keep all premlses and fzxtares and fzthngs 011 cach Pmperty m :

271 1 good and - substantial repair and c:ondmon and 5ha11 keep all premises.

- adequately and propetly painted and decdrated and- replace any fixtures and -
 fittings which have become worn-out or othetwise unf1t for use, withothers af '
g lﬂv;e riature and equal Va}ue, and

- ‘?’_’I 2 such. repa;f and com:lmon as to enable each Property to be et in accordance_-'

with all applicable Iaws and reguiahs:»ns
NG ALTERATIONS '

The Borrower shatl niot, w;lthout the prmr wntterx consent of the' Lender

721 pull down or remove thie whole, or any part {)f any buﬂdmg formmg part-of’

any I’mperty or permit the same to- oceur;. .

7.2.2 ‘make or permlt to'be made any ‘material alterations to any Pmper’cy, ot sever .
0T TemMoOvE or peimiit o’ be severed or removed, any of its fixtures or fittings
{except to- make any- necessaw repmrs Or renew ‘or replace the same in:

: acc:ordance Wﬁ:h clause 74y o1

_'7,2'.3'_ 'remove Ot miake any matemal aiteratmns toany of the Eqmpment belonomg o,

ot in ‘use by, the Barrower on any Property (except to effect necessary repairs .
or. replae,e them. withnew or improved medels or substzmtes) :
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CONDUCT QF BUSINESS ON PRGPER’I’IES

The Borrower. shali carry on its trade and busmess ori those parts (if any) of the
Properties as are used for the purposes of trade or business in accordance with the .

standards of good management from'time o time current if. that tradeor busmess

: NOTICES OR’ CLAJ{MS RELATING TQ THE: PRC)PERTY
: .'74 1" The Borrower ghall: .

(a) - give full particulars for the Lender of any notice, ‘order, dn:ecnort,

o designation, tesolution, -application, requirement or proposal given or

‘made by any public or local body or authority (a Notice) that specifically .
applies to any Property, or to the Jocality in which it is situated, within

. seven days after becoming aware of the relevant Notice; and '

(b} - (if the Lender 50 requires) 1mmedaately, and at the cost of Ehe Borrower,.
" take all feasonable and necessary steps to.comply with any Notice; and -
make, or join -with the Lerider in making, any objections. or

2 -_regresentahons in respect of that Notice that the Lender thinks fit..

742 The Borrower shall give full parhculars to the Lender of any claim, notlce or
‘other communication served on it in respect of any modﬁmatmn, suspensmn- .
‘or revocation of ary Environmental Licénce or any. a]leged bieach of . any
Environmental Law, in-each case relatmg to any Property.

.-Q{)MPLEANCE WITH ANIJ ENFOREEMENT OF COVENANT$
The Bc)rrower sha]l

751 observe and perform all COVEnants stipula tlons and C{mdmons o Wh;ch gach.

Property, of the use of it, is or may be subject, and (if the Lender so requires)
produce to ‘the Lender evidence sufficient 16 satisfy the Lender that-those -
-covenants, stzpulatmns and conditions have been observed and performed;

j 752 dlhgenﬂy enforce all covenants; shpulauons and r:ondmons Beriefiting each

Property and shall not (and shall'not agree to) waive, release or vary any of the -
- same; and

: PAYMENT OF REN’T AND O’{}TGDINGS )
: __.The Borrower shali

7.6. 1 ‘wherea Property, or part of it; is- held under a Iease, duly and ptmctua]ly pay

all rents due from time to time; and

762 pay {or procure payment of the same) when due all charges, tates, taxes; duﬁes .

‘assessments and other outgomgs reiatmg toor 1mposed on eac‘n Property ot on _'
its occupier. :

LEASES AND LICENCES AFFECTIN G THE PRDPERTIES

The Bomawer shall not, wzthout the prior wmtten congent- of the Lender

7 7. 1 grant any licence o tenam:y affectmg the whole or any partofany Property; or

“exetcise the statgtory powers of ledsing or of accepting: sufrenders undet-
sections 99 or 100 of the LPA 1925 (or agree to grantany such licence or tenanicy,

- oragree to exercise the statutory powers of leasmg or of- acceptmg surrenders. 3
Cunder sech@n 99 or ';ectmn 100 of the LPA 1925);
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7.7:2 i any other way dispose of, accept the surrender of, surrender.or create any.
legal or equitable éstate or interest in the whole or amy partof any Property {or
agree to. dispose of, accept the surtender of, surrendet or create any legal or
eqmtable estate or interest in thé wholé or ary part ¢ of the Property ;

7 7.3 let any person into Gcr:upa!:xon of or share Gccupahon of the whole or arty part.
of any }?roperty, or : : :

REGISTRATION RESTRICTIONS AND CAUTI{)NS AGAINST FIRST'
'REGISTRATIGN AND NOTICES - '

781 Ii the title to any Property: 15 not registered at the Land Reg:tstry the Eorrmwer '

shall procure that nio person {other than itself) shall be registered unider the
- Land: Regisi:tatlon Act 2002 as proprietor of all or. any part of any Pmperty-
~without the prior written, consent of the: Lendert. ' .

7.8.2 ‘Whether of not title to any Prgperty is: reglstered at the Land Reglsi;ry, if any .
- -caution against first registration or any notice (whether agreed-or unilateral) is -
‘registered against the Borrower's title to any Property, the Borrower shall -
immediately provide the Lendet with full particulars of the circumstances
‘relating to such caution ot notice. If stich caution ot hotice was regstered to
 protect @ purported interest the creation of which is not permitted under this.
- deed, the Borrower sha}l immediately, and at its own expense, take such step's
~ as the Lender may require to-ensure that'the cattion or notice, as apphcabie, is
' w1t_hdrawn or: cancelled.. : :

' ’783 The Bormwer shall b liable forthe costs and expenses of the Lenda in lodgmg__ -

“cautions against the regmtratmn of the title to the whole or any part of any
.Property from time to time. -

_ DEVELOI’MENT KESTRIC’I’IGNS
The Borrower shall not W1thout the prior-written consent m‘ the Lender:

T 9.1 make or, msafar asitis able, permit c:theirs to make any apphcation for plarmmg- e

permission or devek}pment consent in respect of any Property; or

- 7.9, 2 carry outor perrmt or suffer to be carried-out on any Proyerty any development

~ (as defined in ¢ach of th¢ Town and Couritry: Planning Act 1990 and. the
- Planning Act: 2008) or change e} permlt ot suffer to bechanged the use of any
Property : . :

ENVIRONMENT

. The Eormwer sha],i in respect of each Property

710 comply in all material respects with: all the reqmrements of Env1m11mental- -.
Law; and

'7 10.20btain and compiy inall material respects w1th all Enwronmenta} Llcences
© NO RESTRICTIVE OBLIGATIONS | |

The Borrower shaﬂ niot, without the prior written consent of the Lender, enter mto-.

- any orerous-or restiictive abligations affecting the whole or any patt of any Property,
--or.create or pern:ut to-arise any overriding interest; easement or r1ght whatever HLOE.
- over the Wh&le or any part of any Pmperty
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PROPRIETARY RIGHTS
The Bormwer shall procare that no person shall become entitled to assert any

proprietary or other like tipht or irterest over thie- Whole OF ANy part of any Properly
without the prior written consent of the Lender. :

IN SPE C110 N

i The Borrower shaﬂ permit the Lendm, any Recewer and any persem appomted by

either of them to-efiter on and inspect any Property on reasonable prior notice:.

: I’ROPERTY INFORMATION

" The Borrower shall mform the- Lender pmmpﬂy of any acqulsmon by the Borrower
- of, of contract made by the Barrower to acquare any freehmld Ieasehgld or other

interest in any Qroperty

VAT OI’TION TO TAX

The Borrower shall not, Wzthout the prmr written consent of the Lender

"7 15. 1exerc15e any VAT Qphcm to-tax | in relation to- any ?ro;aerty, or

7.15. 25evoke any VAT option to tax exercm@d and disclosed to the Lender, before the

date of this deed

-..REGISTRATIDN OF LEGAL MBRTGAGE AT THE LAND REGISTRY

' The Botrower consents ta an apphcatmn being made B}r the Lender to the Land =
- Registrar for the following restriction in Form P to-be registered against its htle o
- each Property over which the Lenderhas a legal mortgage:

" "No- dzspa,:)sm@n of the registered estate by the propnetor of the regisf:ered estate [or
by the proprietor of any registered. charge, not being a charge registered. before the
~entty.of this restriction] is to be registered without-a wiitten consent. signed by the

proprietor for the time being of the charge dated [DATE] in favour of PM]' Capﬁalr

' Limited referred to in the chaxges register-ot their c:cmveyancer
) INVESTMENTS COVENANTS -
-DEPOSIT OF TITLE DOCUMENTS
| 8, 1.1 The. Borrowar shall:

. (_a) o the execution of thzs deed, deliver to the Lender, or as the Lender may
. direct, all stock or sharé certificates ‘and. other  dociments of fitle ‘or
evidence “of ownérship relating to any Investments ownecl by the
- _Borrower atthat tlme, and '

b} “on the purchase or ac:qmsztion by it of Investments after the date-of thlS' '
~deed, deposit with 'the Lender; or as the Lender may direct, all stock or
shate certificates and other docurments of hﬂe or. ewdence of ownership

* relating to those anes’cments

812 At the same time as dep051tmg docaments with the Lender, or as the Lender-_
- may direct, in accordance with clause 811, the Borrower shall aLso dep@szt with:
* the Lendet, or as the Lender may: direct:.

(a) all stock transfer forms relatmg te the- relevant Investmeni:s duly -
completed and executed by or on behalf. of the Borrower, but with the
-namie of the transferee, the. cons;deranon arid the date left bIank and
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(b)  any other documents (inveach case duly completed and executed by oron
- behalf of the Burrower) that the Lender may request to enableitor any of
-~ its nomifiees, or any purchaser ot transferee, to be registered as the owriér
-of, or otherwise obtain a legal title to, of to perfect its security interest it
any of the rélevant Investments,

so. that the Lender may, at any time and without hotice to. the BofréWér,-
: Complefp arid present those stock transfer forms arld other: documents o the- '
issuer of the Investments for regmtratmn :

NOMINATIDNS

8.2.1 The Bortower shall terminate with immediate effect all nommatmns it may
‘have made (mcludmg, without limitation, any nomination made utider section -
145 or section 146 of the Companies Act 2006) in respect of any Investments
‘and, pendmg that temunahon Jprocure that:¢ any person so-nominated: '

{(a) - _does not exercisé any rights in respect of any- Investments without the'
: priof written approval of the Lender; and

(b) immediately on réceipt by it, fortvard to the Lencier all communications
ot other information received by it in respect of- any Trivestmenis for
~which it has been so nominated. '

_'822 The Borrower shall mot; durmg ‘the Seumty Penod exercise any r1ghts:

(including; without limitation, any rights under sections 145 and 146 of the
Companies Act :2006) to nominate any person in- respect of any -of the
Investments.

'I’RE—EMPTION RIGHTS AN D RESTRICTIONS GN TRANS’FER
 The Borrower shall

83, 1 obtain all COI‘lS&I’liYS,. waivers, approvals aﬁd ‘permissions: that are necessary,

under the articles of association (or otherwise) of an issuer-of any Investments, |
for the transfer of the Investments. to the Lender or its: nominee, or to &
- purchaser on enforcement of the security constihﬁed’b‘y‘th’is- deed; and

8. 3 2 procuré the amendment of the share transfer provmons (mcludmg, but not
limited to, deletion of any pre-emiption. provisions). under ‘the -articles of - -

“association; other constitutional documient or otherwise of each issuer of the
- Investments in any manner that the Lender nay réqire in order to permit. the -

transfer of the Investments to the Lender orits nomines, or to a purehaser on-
_ enforcement of the security constxmted by this deed. '

: DIVIDENDS ANE VOTING RIGHTS BEFORE ENFORCEMENT
8. 4 T Befare the security constituted by this deed becomes: enforceable the Bormwer

may retain and apply for its own use all dividerids, interest. and othet niories

paid or payable in respect of the Investments and, if any are pard or payable to -
‘the Lender or any of its nominees, the Lender will hold all those dlwdends, '
interest and other monies tecetved by it for the Borrower and will pay them to
the Batrower promptly on request

842 Before the- secuﬁt‘y constittited by this deéed becomes enforceable; the BorrOWer

. may. exercise all voting and other rights and" powers i respect of the
Investments or, if any of the same are exercisable by the Lender of any of its

25
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nominees, to divect in writing the exercise. Qf those voting and other ﬂghts and:
powers provzded that:

:(a) it shall not do: 56 in any way that woéuld breach any pmwsmn of the
“Facility Agreement or this desd of for.any purpc)se mccnnsmtent with the .
Facility Agreement or this. deed; and

by theexerciseof, of the failire to exercise, those voting r1ghts of other rlghts -
- and powers would not, in the Lender's opinion, have anadverse effecton -

~ the value of the Investments-or otherwise. pre}uchce the Lender's security
under this deed. -

843 The Borrower shall mdemmfy the Lendex agamst arty Ioss or liability 1 mcurreci'

by the Lender (or its nominee) as a consequence of the Lender {or its nomine)
: :actmg in respect of the ]Iwestment:s al the direction. of the Borrower,

844 The Lender shall not; by exermsmg or not exercising any vohing. rights of -

thﬁrWlSE; be consttued as permitting or agrecing to any variation or other ..
change in the rights attachmg to or conferred by any of the Investmerits that
“the Lender considers préjudicial ‘o, or impairing the value of, the secumty :
created by this deed..

: 'DIVIDENDS AND V(}TING RIGHTS AFTER ENFDRCEMENT
: -After_the.s.ecuﬂty'mnsﬁmted by this deed--ha-s:_become enforceablet
85.1 all dividends and other distribitions paid in respect of the Investments and -

. received by the Borrower shall be held by the Borrower on'trust for the Lender -
_and immediately paid into-a Designated Accountor, if recewed by the’ Lender,' .
- shall be retaitied by the Lender; and.

852 all votmg and other rights and powers attachmg t6: the Tnivestments shall be -

~exercised by, orat the difection of, the Lender and the Borrower shall, and shall
procure that its nominees shall; comply with any directions the Lender may
give, in its absoiu’ce d1screhon, concemmg the exercise of those: rights and
powers,

. CALLSON IN"VESTMENTS

_Notwﬁhstandmg the security crea‘ced by this deed the Borrower shall prompﬂy pay .
- all calls, instalments and other payments that may be or ‘become die and payable in
‘respect of all or any of the Investments. The Borrower-acknowledges that the Lender -
‘shall not be under any habﬂlty in respect of any such. calls, instalments or other
_ payments

“NO ALTERATION OF CONSTITUTIGNAL EOCUMENTS OR ]f{IG'HTS _
ATTACHING TO INVESTMENTS S

The Botrower shall not, w1thout the prior writte consent of the Lender amend, or

-agreeto the. amendment af

871 the memorandumni ot articles - of assoc1at10n oF any ‘other cans’mmu@nal_

domments, of any issuer of the Investments that is not a pubhc cc}mpany, or.

"8.7.2 the vights or liabilities attachmg to; -or corferred by, all ot any of the-

Iﬁves‘fments
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PRESERVATION OF §NVESTMEN’TS

The Borrower shaﬁ eﬂsure (as far as ﬂt is able to by the exercise of all voting rights,
~powers of control and other means avallabie to i) that any issuer of the' Investmen{:s :
- thatisnota pubhc cnmpany shali not:.

881 consohdate or subdmde any of the Investiments, of re~orgamse, exchemge,..

repay or reduce its share capital i m any way;

. B.B:2 issue any new shares or stock; or

8.8.3 refuse to regrster any transfer of any: of the Investments that may be Lsdged
with it for registration by, or on behalf of, ‘the’ Lender or the Bormwer in.
accordance with this deed. :

s SINVESTMENTS INFORMATEDN

~ The Borrower shall prompﬂy f@llowmg recexpt send: to the Lender cop1es of any

notice, circalar, report, accounts: aI‘iC[ any- othet: document received by it that relates- :
to'the Investments.

C()MPLIANCE WITH REQUESTS FOR INFDRMATIC)N

- The Botrower shall promptly copy: 1o the Lender and comiply with ali reguests for
-~ information which are made under the Cﬁmpames Act 2006 (mcludmg,, without
- limitation, under sections 790D, 7908 and 793 of the Companies Act 2006) relating to
- alt-or any part of the Secured: Assets. 1f it fails to do so, the Lender may elect to
. provide such. mformanon as'it may" have on behalf of the Borrower,

EQUIPMENT CO’VENANTS
MAINTENANCE OF EQUIPMENT

. The Boirower shall

9.1.1 maintain the Equipment in good and serviceable condition (except for expected

fair ‘wear and tear) in comtplianice ‘with all relevant manuals, handbooks,
manufacturer's instructions and recmmmendaﬁons and mamt:aﬁance O
_ servxcmg schedules;’ o

9L 2 at its own expense, renew a;nd repiace any- parts of the Eqmpment When they

“become obsolete, worn ot or damaged with parts of a similar quality-and of -
equal or'greater value;and

913 not pernut any Eqmpment £ be:

: ('a).  sed o handled other than by pmpeﬂy quahﬁed ami trained persans, or

by mverloaded oF used for. any: purpose for w}uch 1t is not desigried or
reasonably sml:able :

. 3'PAYMENT OF EQUIPMENT TAXES

The Borrower shall promptly payalt taxes, foes, licence-duties, registration Charges,
insurance premiums and other outgoings in respect of the Eqmpment and, on:

- detnand, produce evidence ch such payment o Ehe Lender
'NOTICE OF CHARGE |

931 The Bormwer shall, if s requested by the Lender affix to anid mamtam oreach -

“itermof Equlpment ina L(mspif:uous place, a clearly 1eg1ble Idenhficahmn plate . -
-containing the foﬁmwm g wording:

7
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'*NC)TICE OF CHARGE

Thls [DESCRIBE ITEM] and all additions to it-[and ancillary equipment] ate
subject to a fixed charge dated [DATE in favoiir.of I’M] Capltal lelted ”

9.3 2 The ermwer shall not, am:l shall not permiit any person 10, conceai obsciire;

alter of remove any plate affixed in acs:ordance with.clause 9.3.1.
BOOK DEBTS COVENANTS

- REALISING BOOK. DEBTS

1011 The Borrower shall as an agent for the Lender; collect in and J:eahse all Baok_'-

‘Debts, pay the proceeds into a Designated Account 1mmed1&tely on recelpl: and
pencimg that payment, hold those: pmf:@eds on trust: for the Lender;

| 10 12The Borrower shall not, without the prior written- consent of Ehe Lender,..

wxﬂidraw anty amounts standmg h:) the credit of any Demgnated Accourﬂ:

. 10.1.3The Barmwer shall, if called -on o d@ S0+ by the Lendet; execute a legal. -

assignment of the Book Debts to the. Lender on such terms as the Lender may
require and give niotice of that assignment to the debtors. from th:m the: Boz:;k-
Debts are dug, owing or incurred..

PRESERVATION OF BOOK DEBTS

‘The Borrower shall not (except as provzdeci by clause 10. 1 of i wifth the prior: written

consent of the Lender) reléase, exchemge compound, set off, grant time or indulgence
in respect of, or-in any other manrier deal with, a}i orany: of the Book Debts.

RELEVANT AGREEM%NTS COVENANTS

- The Bortower shall, unless the Lender agrees: otherwwe m Wrztmg, comply w1th the
- térms' of any Relevant Agreement and any other -document; agreement or

arrangement comptising the Secured Assets (Gther than the Insurance Policies).

-"'The Eorrower shali riot, unless the Lender agrees otherque in Writmg
s 11 2. lamend or vary-or agree to afy- change in,orwatve any. requuemem of;.
12, Zsetth:, comprormse, terminate, rescmd or: discharge (except by performance) or

- 112, Babandon, waive, dismiss;: release or- dimharge any action, claim or proceedmgs- B

-against any counterparty to a Relevant Agreement or other person. in
connection with, :

any Rdevsm’c Agreement of - any other docmnent agreemeﬁt or arrangement

-=compmsmg the Secured Assets (othet: tharn the Insurance Policies). -
- INTELLECTUAL PROPERTY COVENANTS

The Bottower shall take all necessary action to: safeguard and maintain presentand

futurerightsin, or reiatmg to; the Intellectual Propeérty including: (Wlth()ut lnmtahcm) .

by observing all covenants and stipulations relating to those r1ghts and by payingall

: apphcable renewal fees, licerice fees and other: outgoings.

The Borrower" shall use all reasonable efforts to regwter appheatlcms for the.
‘registration of any Intellectiial Property and shall keep the Lender informed of all

atters relating to each such registl atior, .

- The Borrewer shall not permitany Iiiteflectual Pmperty to be. abaﬁdgned cancelled
or to Iapse ' S




5.
131

13.2

133

134

135

1836

13.7

138

189
1310
13.11

1312

1343

POWERS OF THE LENDER
The Lender shiall be entitled. (but shall not be obliged) to remedy, atany time, & breach

by the Bﬂrmwer of any of its obligations contained in t:hls deed,

- The Borrower 1rrev0cably authotises the Lender and 1ts agents to do a]l thmﬂrs that-
_ :are ner.:essary or desirable for that purpose.

Arniy monies expended by the Lendér in remedying a breach by the Borrower of its

.- obligations contained in this deed shall be reimbitrsed by the Borrower to the Lender -

ona full mdemmW basis and shall carry interest in accordarice with clause 20. 1.

The rights of the: Lenderunder claiises 13,1 to 133 (mcluswe) are wzt}mut pre]udl,ce 3

- 1o any other r1ghi's of the Lender under this deed.

* The exercise of any rights of the Lender under this deed shaﬂ not: make the Lender
: hable to account as'a mortgagee mn pﬂssessmn : :

Atany time after the security constituted by this deed hias become er&arceable the
Lender orany Receiver miay, as. agent for the Borrower, dispose. Gf any. chattels or
produce. found onany Property.

Without prejudice toany obligation to account for the proceeds of any dmp@sal made'
~under clause 13.6, the Borrower shall mdemmfy the Letiderand any Recéiver agamst_

any liability arising from any disposal made under clause 13:6.

To the extent permitted by law, any right, power or discretion cenferred'By this deed

‘bria Receiver may, after the security constituted by this deed has become enforceable,

be exercised by the Lender in rélation to any of the Secured Assets ‘whethier or ot it-

‘has taken possession of any Secured Assets and without fn*st appointing a Recewer

or- nntw:tthstandmg the appointment-of a Recewer

For the. purpose of, or pendmg the chscharge of, any of thie Secirred L1abﬂ1ties, the :

Lender may convertany monies received, recovered or realised by it under this deed

- {including the proceeds of any previous: conversion under clauses 13.9 10 1311
{inclusive)) from their existing currenciés of denomination into any other currencies

of denomination that the Lender may thmk fit,

' Any such conversion shall be effected at the Bank of England’s then prevaﬂmg spot. '

selling rate of exchange for such other currency against the existing currency:

Each reference ii clauses 13,9 to'13:11 to a currency éxfénds to futids of that currency’

and, for the avoidance of doubt, funds of one currency may be converted into
dlfferent funds Gf the same Currency. '

If the Lender recerves ‘or is ‘deemed to  have received, notice 0f any subsequent-*

 Security, or dther mterest affechng all'or part of the’ Seciired Assets, the Lander may
open anew account for the Botrower in the Lénder's books. Withotit prejudice tothe

Lender's right to combing accounts, i money paid to the credit of the Borrower in

- any such new -account shall. be appropriated towards, or have the- effect of
- d1schargmg, any part of the Secured Liabilities. : : '

1f the Lender does riot open a1iew. account Hnmedlateiy on réceipt of the notme, or

deemed notice; under clause. 13,12, then, unless the Lender gives express written -

nbtice to. the contrary to the Borrower, all payments made by the Borrower o the
- Lendershall be treated as havmg been credited to'anew accountof the Borrower and.

not as havmg beenapplied in reducHonof the Secured Llabﬂltles, as fx:om the tlme of
recelpt ot deeined rece1pt of the relevant notice by the Lender
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13.14

1316
1817
1318

14,
141

142

15,
15.1

;15";'2

153

The Lenidér wiay, at its discretion, grant time or other indulgence, or makeany other
arrangemient, variation or télease with any’ person not beiiig a party to-this deed”
-~ (whether or not any such person is jointly Hable with the Borrower)in réspect of any

of the Secuired Liabilities, or of any other security for them without préjudice either

to this deed orto the hablhty of the Borrower for the Secured L1abﬂ1t1es

The Landez may, without notice to the BorrcaWer, appomt ariy-one or more pé'rsoﬁs -
to be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule Bl of

“the Insolvenicy Act 1986 if the security ¢onstituted. by this deed becomes, enforceable.

-Any appointment under clause 1315 shall:

13161 . be in writing signed by a duly authorised signatory of the Lender; and -
13162 ~take effect, in accordanc_e with paragraph 19 of Schedule ‘Bl of the

Insoivency Act 1986.

The Lender may apply to the court for an order removing an Administrator fromt
office and. may by notice in writing in accordance with clauses: 13,15 and 13.16

- appointa replacement for any Administrator who has died, remgﬁed been remczved
" or who has ‘v‘acated office upmn ceasing to be qua:hfled

The Lemier covenanits with the. ’Borrower that it shall perfarm its obhgahons to make '

advances under the F amhty Agreement (mcludmg any. oblzga{:wn to-make avaﬂable

“further advances) _
“WHEN SECURITY BECOMES ENFGKCEABLE :

The security constituted by this” deed shall become Hmnediately enfarceab};e if an:
Event of Default oceurs. : :

After the security conshmted by’ tlus deéd has becomme ertforc:eabie the Le.nder may, '

- in‘its absolute discretion, enforce all or any part of that secunty at the tintes, in'the - .
" manrier and on the terms it thiriks fit, and take possession of and hold or dispose of *
all or any part of the Secured Assets.

'ENFORCEMENT OF SECURITY

For the purposes of all powers 1mphed by statute; the Secured Liabﬂltles are deemed =

“to have become due and payabie onthe date of this deed

" The power of sale ;smd othier powers conferted by section 101 of the LPA 1925 (as_
- varied or extended by this deed) shall be immediately exercisable-at any time after
the security constitiuted by this deed has become enforceabie under clause 14.1..

‘Section 103 of the LPA 1925 does not apply to the securlty constituted: by t}us deed

The. statutory powers of leaging and accepting stirrenders conferred o martgagees
under the LPA 1925 and by any- other statute are extenided soas to authorise the

‘Lender and any Reteiver, at any time after the security constituted by this deed has
‘becore enforceable, Whether itvits own name orifn that of the Barmwer, tol

-~ 1541 grant a lease or agreement £ 1ease
. 154. Zacc:ept surrenders of leases; or

1543 grant any: ophon of the whole ot any patt of the Secured Assets Wlﬂ'! whatever

rights relatmg to othet parts ofit,,

“whether or not at a premium and contammg such covenants on the part of the
: Borrower; anci on such terms and conditions. (mcludmg the payment of mofney toa.
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155

- 156

157

15:8

159

1510

1511

lessee or tenant ona surrender} as the Lender or Receiver thinks fit without the need

4o comply with, any of the rESfI‘IC“thHS nnposed by sections 99 and. 100: @f the LPA-.
'1925 ' . : :

A a.ny time after ﬂ'tt—:‘ Lender has demanded payment of the Secured. L;abﬂihes or; 1f :
the Borrower defaults in the petformance of its. obligations under this deed or the -
Facility Agreement or any document o which the Lender and the Botrower are patty,

the Barrower will allow the Lenderor its Receiver, without further notice or demand,
immediately to exercise all its rights, powers and remedies in particulat (and withotit
Ilzmtahon) to take possession of any Secured Asset and for that purpose to enter-on-
any premises where a Secured Asset is situdted (or where the Lender or a Receiver:
reasonably believes a Secured Asset to be situated) withoutincurring any liability to E
the Barmwer for, or by any reason of that entry : .

Recewer access tc any premses fm' the pu.rpose Of clemse 15 3 (mdudmg obtammgi '

-any necessary consents or permits. of other gersons) artd ensure that its employees
- zmd offlr:ers do the samte, :

At any timé after the sacunty constztuted by this deed has becoie enforc:eable, or
© after any powers coriferred by any Semu’cy havmg prmnty toy thig deed shall have :
~“become exercisable; the Lendeér may .

15, 7.1 redeem that or any 'ethe-r prior Security;-'_
157, 2proc:ure the transfer of that Secunty toitand
157 3settle and’ pass any accovmt of the holder of any prwr Secunty

“The settlement and passing of any such accourit passed shall, in- the absence of any ':
fanifest-etror, be conclusive and binding on the Borrower. All monies paid by the -
- Lender to.an encumbrancer in settlement of any of those accounts shall; as from its:

payment by the Lender, be due from the Borrower to the Lender-on currént account

-and shall-bear interest at the Default. Rate and be secured as part of the Sectiréd
.Llabﬁmes : .

' .NQ purchaser, mottgagee or other perscm dealmg W1t1"1 the Lerlder, any Recewer or
* Delegate shall be conr:emed fo-enquire:

15.9. 1Whether any of the Secured L1ab1]1t1es have become due O payable, or remam' :
unpaid or undischar ged '

15, 92 Whether any power’ the Lender, a Receiver or Delegate is purp@rtmg to exercise
“has become exerc1sab1e or is properly exermsabie, or :

15.9. 3how any money. pazd o -the Lender, any’ Reeeww or any E)elegate is f:o be

applied.

Each Receiver and the Lender is: entitled o all the tights, - powers, pnvﬂeges and s
- immunities conferred by the LPA 1925 o mortgagees and réceivers.

Neither the Lenider, any Ref:ewer, any Delegate nor any -Administrator shaii be hable,. _-

by reason of entermg into pc:ssessmn of & Secured ‘Asset or for any other reason, 1o
-~ account as mortgagee in possessionin. respect of all o any of the Secured Assets, nor

shall any-of them be liable for any loss on realisation of, ot for any act, neglect-or

‘defaultof | any nature in connhection with, all or. any of the Secured Assets forwhicha
e mortgagee in:-possession might be hable as such. -
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1512

1513

1515

16,
16:1 |

162

163

'16_;4

The receipt of the Lender, or ény’RéCéiVer or Delegate shall be a conclusive discharge

“to a purchaser and, in making any sale of other disposal of any: of the Secured Assets .
ot in making any acquisition in the exetcise of their respective powers, the Lender,

aind every Recetver and Delegate may do-so for ;;my conmderation, in-any manner

and on‘any t terms thatitor he- ﬂ'fml(s fit

'TU the extenit that: - _ o
. 1J.13:‘1 the SELured As‘séts cmnsumte Fmanual Collal telal a:nd '
' .-15..13'.2 this deed and. the obhgahons of the Borrower undet it: constttute a

- Sectirity Financial Coﬂateral Arrangenent;

“the Lencier shall have the tight; at any time after the sectrity consﬁtuted by ﬂus
- deed has become enforceable, to-appropriate all or any of those Sectred Assets in:
ot towards the payment or discharge of the Secured Liabilities in any order that the -
Lender may, in its absolute discretion, determine.’ '

The value of any Secured Assets appmpﬁated in accordmce with clause 1513 shall.. ;

B _ : : :
15.14.1 in the case of cash, the amount standing; o the tr‘edit-'gf each of the
e Borrower's: accounts with- any bank, financial institution or .other
- person, togethér with all interest acerued but unposted, at’ the tithe the
--r1ghi: of appmpnahmn is: exermsed and : _ :
15142~ inthe case of Investments, the price ¢ of those Investments at the time the

right of appropriation is exercised as listed on any recognised market |
~index or deterniined by any othér method that the Lender may select
{inclu ding mdependent valuationy)..

-The Borrowet agrees that the methods of valation provided for i’ this clatse are

commermally reasonable for the purposes of the Financial Collateral Reguiaﬁons
RECEIVER

Atany time after the securlty constx,tuted by this deed has becoms: enforceable, or at
the request of the Borrower, the Lerider may, without further nigtice, appoint by way-
of deed, or otherwise in writing, any one or mote persons to bea Recewer of all or
any patt of the Secured Assets, ' :

‘The Lender may, w1thout further notice (sub]ect to section 45 of the Insolvency Act
1986 in the case of art administrative receiver), from: titne to time, by way of deed, or -

otherwise in writing; remove any Receiver appﬂmted by it ‘and may, whenever it

* thinks fit; -appoint a riew: Receiver in the: place of any Receaver ‘whosé appointment
“may for any reason ihave terminated. - :

The Lender may fix the remuneratioﬁ of any Receiver app@mted by it Wlthout the B

restrictions contained in section 109 of the TPA 1925, and the femuneration of the
= Recewer shall be a debt secured by thls deed, to the extent net otherwise dlscharged

The POWEL to appomt a Receiver canferred by thls deed shail be in addition toall

- statutory and other powers of the Lender under the Insolvency Act 1986, the LPA

1925 or otherwise, and shall be exerasable without the rostricons ccmtamed in

Sechons 103 and 109 of the LPA 1925 or otherwwe




165

166

17...
171

17.2

17.4

175

176

77

17.9

The power to appoint a Receiver: (whether conferred by this deed or by statute) shall

‘be, and rernain, exercisable by the Lender: despite any prior appointmiert in respect

ofall or. any part of the Secured Asséts,

Any Receivér appcsmted by ‘the Lender under thzs deed shatl bie the- agent of the
Borrower  and - the Bortower shall be solely respon51ble for the contracts,
engagements, acts, omissions; defaults; lossesand remuneration of that Receiver. and :
for liabilities incurred by that Receiver, The agency of each Receiver shall continue:

~until the Borrower ‘goes into liquidation and after that the Receiver shall act as.

prmcxpal and shiall niot become the agent of the Lender

e POWERS OF RECEIVER

'A.ny Recéiver appomted by the Lender tinder this deed shall, in addition to. the

‘powers conferred on 1t by statute, have: the powers set out in clause 174 ko c};&use '

17.25.

If there is more than one Receiver holding office at the sarne time, each Recéiver may

(unless the document appointing it states otherwise) exercise all of the powers
- conferred on a Recewer under t"his deed individually and to the exclusion of any

other Recewer

.Any exercise by & Reteiver: of any of the powers given by clause 17 may be on behalf _
_.of the Borrower, the directors of. the Borrower {in t the case of. the power contamed e
- clause 17 18) oritself, - : s

A Recéiver may undertake or complete any works: of repair, buﬂdmg OF: deveiopment :
on the Properties and may apply for and ‘mairtain any plazmmg perxmssmn,.

development consent, building regulation approvalor any other perrmssmn, consent

or licence to catry out any of the same.

A Receiver may grant or accept’ surrenders of, any ieases or tenane;es affecnng any- '
Property and may grant any other interest or right over any Property on any terms,.

and sub}ect to any conditions, that it thinks fit:

A Recewer ‘may provide services and emplay or engage any - managers, officers,: -

~.sérvants, contractors, workmien, agenits, othér persoxmei and professional z adviserson

any terms, and subject to any condmcms, that it thinks fit. A Receiver may «:hscharge
any such person or any stich 1 perscm appamted by the Bormwer

A Receiver may make, exercise or fevoke any valtue added tax opﬁ@n to tax as it

: -_'thmks fit _ _
A Receiver miay charge and réceive any sum by Way of remuneration (in additionto

- allcosts, charges and expenises incurred by 1t) that the Lender may prescmbe pragtee
withit

A Receiver may ca]lecf and- pet if the Secured Assets orany part of them'in respect
of which it is appomted and make any demands and take any proceedings as may

SeeIt Expedient for that purpose, and take possession of the Secureri Asgsets with hke

A Receiver may carry {:rn, manage devel@p, reccmstruct amalgamate or: leEISIfy or
- -cohedr incartying on,. managing,. develepmg, reconst‘ruchng, amalgamahng o1
- dwerszfymg the business of the Borrower., :

1711

A Receiver. may sell exchange;. c:anvert into m@ney and realise all or any of the -

: -Secured Assets in respect of which it is appomted n any matner (mc:ludmg, without - -

3




1712

1718
- appointed in any marmm and generaﬂy on any terms and condifions, that it thinks'
fit,

17.14

1715

1716 .

17.17

1718

17.19-

17.20-

1721

1722

1723
724

1725

limitation, by public auction or private. sale) and generaﬂy ori any terms and

conditions -as it thinks fit. Any sale may be fot atty consideration that the Receiver
thinks fit and a Receiver may promote, o1 mncur in promatmg, a company to.

purchase thie Secured Assets to be sold. .

A Receiver may sever and sell separately any fxxtures or flttmgs From any Property :

‘without the consent of the: Bormwer

A Receiver i may selland assigreall'or any of the Book Debts in respect of which 1t ig

A Receiver may give valid recelpt for all monies and execute a}l assurances and
thirigs that ; may be proper or, desirable for reahsmg any of the Secutred Asgsets.

A Recéiver may make any arrangement settlement or crcjmpmnuse bﬁ&tween the

_ ".chrmwer and any other person that it may tth expedxt—m’c

A RBC&:,IVGI,‘ ‘may brmg, prosemte enforce, defend aridl abandon’ all actlons, suits a_nri

'proceedmgs in relation to any of the Secured Assets as it thinks fit,

A Receiver: may make substitutions of, or improvements fo, the Eqmpment as 1% may :
think expedient. -

- A-Receiver may make calls. ccmdmonally or mcondmonally oni the members of thie o
Borrower in respéct of uncalled capital with (for that purpose and for the purpose of

enforcing payments of any calls so made) the satme powers as are conferred by the

- articles of association of the: Bormwer orvits du-ectors inrespect: of caﬂs author z,sed to -
.be made by them

A Receiver may, if 1t thmks fﬁ: but withoiit pre;udme to the mdemmty in dause 20, .

 effect with any insurer any policy of insurance either in liew or satisfaction of, orin.
~addition to, the insurance required to be maintained by the Borrower under this

deed.

A Receiver may exercise all powers provided for iit the LPA 1925 in'the same way as -
Jif it had been duly appointed under the LPA 1925, and exercise all powers provided

for an adnumstranve receiver 138 Schedule 1 to the Insolvency Act 1986.

* A'Receiver may, forany of the purposes authotised by this clause 1? raise money by
'bnrro_wmg_ from the Lender {or. fronvany other person) either uhsecured 6t on the
~security of all or any of the Secured ‘Assets in respect of which it is appointed-on any

terms that it thinks fit (including, i the Lender consents, termis under which that

- security ranks in priority to this deed’)

-AReceiver may redeem any prior Securxty and settle and pass the accounts to which -
the Security relates. Any accounts so settled and passed shall be, in the absence of
© “any manifest error, coticlusive and binding on the Bortower, and the. monies so paid
shall be deemed to be an expense propetly mcurred by the Receiver.. '

LA Rer:ewer may delegate his powers in accordance with this deed.”

A Receiver miay, in telation to any of the Secured Assets; exercise all pawers_ :
authorisations and rights it would be capable of ‘exercising, and do-all those acts and -
things, as an absolute beneficial owner could exercise or do in the cwrzershap and.. .

‘managemernt of the Secured Assets or any part of the Secured Assets. -

A Receiver may do any offier dcts and ﬂ}mgs-that,lt.

"




18,
181

182

183

19,
18

192

193

20.
201

17.25.1 rhay- consider desn‘able Of necessary f{}r reahsmg ary of the Secuzed-

Assets; _
’17252 : rnay cgnsader mcadental or coriducive t@ any of the r1ghts ot p@wers
ccmfexred on: a Recewer under of by virtue of this deed or law; or
17, 253 Iawfully may o cant do as- agent for the Bormwer |
" DELEGATION

The Lender or any Recmver may delegate (elther generally or specﬁlcally) by power
of attorney or in any other :mannet to any person any right, power,. authority or-

* discretion- conferred ont it by this deed (mcludmg the power of attorney granted. '

under clause 22.1). -

The Lendeér and each Receiver may make a delegahon on the tea,ms and condmons. :
- (including the powerto sub-delegate) that it thmks fit. -

“Neither the Lender nor any Receiver shall beinany way hable of responsible to the o
“Bortower for any loss or Tability arising from any act, default, omission or
‘misconduct on the part of any Delegate '

'APPLICATION OF PROCEEDS

All monies received by the- Lender, & Recewer or3 Delegate pursnant to this. deed o
after the secutity constituted by this deed has become enforceable, shall (sub;ect o

the claims of any person having prior rights and by way of variation of the LPA 1925) o
be apphed in the following order of priority: - . : '

191, }in or towards: payment ‘of or provision for 4ll costs, charges and expenses

_ mcurred by or on behalf of the Lender (and. any Receiver, Delegate, attorney or -
_ agent appomted by it} under or in connectiort with this deed, and of ali
“remuneration due toany Recewer under or m connection with this deed

~19.1: Zin or towards payment of or provision for the Secured Liabilities in any order-

and mariner that the Lender detemunes, and

g '19 1.3in payment of the surplus (if any) to the Bormwer or. other person: enhtled to it

- Neither the Lender, any Reéceiver nor any Delegate shall be bound (whether by virtue
‘of section 109(8). of the LPA 1925, which is varied accordingly, ot otherwise) to pay -
or appropnate any réceipt or payment first towards interestrather than principal or - .

otherwise in aty. particular order. between any of the Sectired Liabilities.

_ All monies received by the Le:nder, a Receiver ora Delegate under this deed:

193 1may, ai: the ChSCI’EhDI‘[ of the Lenderf Recewer or Delegate, be i:redated o any: -.

suspense ar SECUII{?IES reahsed aCCDH};’lt

" 19.3.2shall bear. interest, if any, at the rate agreed i wr1tmg between the Lender and =

the Borrower; and

193, Smay be held in that account for 50 long as the Lender, Recewer oF Delegate. :

thmks Ft.

; 'COSTS AND INEEMNITY

The Borrower shall, within' five Busmess Days of demand pay tD or rexmburse, the'
- Lender and any Receiver, onar full indemnity basis, dll costs, charges, expenses taxes -
~and hablhtxes Of any kmd (mcludmg, Wlthr:mt lm:utatmn, legal pr}nﬂng and out—of—
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202

2.

211

_pocket expenses) incurred by the Lender, any Receiveror any Delegatein connection

riths

_ '28'1 1 this. deed o the Sécuié&ﬁésséts ' . o _
204, Etakmg, holdmg, protecting; per fectmg, preservmg of enforcmg (or at&emptmg.

“to doso)any of the Lender 5,4 Receiver's or a Delegate s rlghts under this deed;.

2001, '3takmg proceechﬂgs for, or rec:overmg, any of. ﬂm Secured L:tabihhes, :

together with interest, which shall accrue and be payable (without the need for any -
demand for payment being maide) from: the date on which' the relevant cost ot -

“expense-arose until fill discharge of that cost or expense. (whether before or after

judgment, hqmdatu:m Wmdmg up or admﬂustratlon of the Borrower) at the Default :
Rate. :

- The Borrower shall mdemmfy the Lender, each Rec:ewer and each Delegate and thmr s

respechve employees.and agerits against all labilities, costs, expenses, damages and

Tosses (including but not mited to any’ direct, indirect or conseéquential losses; loss.
- of profit; loss of reputation and all interest, penalties and legal costs (calculated ona -
o full indemnity basis) :and all other professional costs and Expenses) buffeaed o
: mcurred by any of them emsmg outof orin votiiiection with: : :

dmcretmns vesteci m them under thls deed or by Iaw in respect of the Secured -
Assets,

20 2. Ztai«:mgf holding, pmtecfmg, perfec’mng, preservmg or enfﬂrcmg {or attemptang_ -

- todo so) the security constitdted by this deed; or-

202 3any defaultor delay by the Bormwer in performmg any ofi its obhgahons unde1 a3

this deed.

Any past or present employee: of agén’f may enforde 'thé ternis 'éf 'this’ cléusé 20: 2' '

subject to and in accordance: with the provisionis c;f the: Co:ntracts (R1ghts of Third

Parties) Act1999. -
" FURTHER ASSURANCE

The: Borrower shall, at its own experase, take whatever action the Le:nder or any

- “Receiver may reasanably reqmre for:

21, 1 1::reatmg, perfectmg or pratectmg the 5ecur1ty mtended tobe created by this :

: deed
211, Qfacﬁltaﬂng the reahsaﬁon of any ! Secured Asset or

211 Bfacﬂltatmg the exercxse (}f aty. rlghi: pc}wer, authorlty or discration exerc:lsable

" by the Lender or any Receiver in respect of any Secured Asset,

ticluding, without limitation (if the Lender or Receiver thinks it expedient) the.
‘éxecution of any transfer, Conveyance, assignment or assurance of all or-any of the
- assets forming part of (o intended to form part of) the. Secured Assets {whiether 1o

the Lender or to its nominee) and the gwmg of aﬁy notme, order or direction’ amd the
making of any registration..
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22,
221

23,
231

24

241

247

25,
251

953

POWER OF -ATTORNEY

By way of security, the Borrower irrevocably appoints the: Lender, every Receiver
“and every Delegate separately to be the attorney of the Borrower and, in its name; on

© its behalf and as its act and deed to execute any ducuments and do any .acts zmd '
- things that:

22. 1. 1the Borrower is requned to execute and do under ’EhIS deed or

2240, Qany ai:tcmey deerris propet ot desirable’in exercising any of the ﬁgh’ts, powers, _

authorities and discretions conferred: %:)y thlS deed or by Iaw on the Lender, any
-Receiver 01’ any Delegate.. '

The Bormwer rahﬁes and contirms, and agrees: to ratify and: comfzrm, anyﬂmg that -
~any of its attorneys may do in the properand lawful exercise, or purported exercise,
-of all or any of the nghts,, pQWe:rs auth@rmes and: dzscretzons referred toin clatse -

22,1,

RELEASE

Subject to ciause 3{3 3,0n t:he expiry- of the SEcurlty Period: (but not otherwme) the .
: -Lender shall, at the request and wost Of the Borrower,, take whatever actlon .1s
S necegsary tor ' '

- 23 1. 1release i:he Secured Assets from: {:he semnty constzmted by this deed and
. 23.12reassign the Secured Assets to the Borrower. -
: ASSIGNMENT AND TRANSFER

At any time, without the consent of the Botrower, the Lender: may asszgn or t:cansfer
- any orall of its rights and obligations under this deed, - : :

The Lender may disclose to any actaal or proposed asszgnee of transferee any’

_information in its possessiori that relatés tothe Borrower, the Secured Assets and this
‘deed that the Lender considers appropnate

The Borrower may not. a-%sxgn any of its ﬂghts, or transfer any of its mghts or.
: obhgations under this deed. :

- SET—OFF

‘The Lender may at any time set off a any habﬂlty of the Barrower to the Lerider agamst -
© any liability of the Lender to the Borrower, whether either Liability is present; or -

fui:ure, hqmdated or urﬂ,tqmdated and Whether or not e1th¢ar 11abﬂ1ty arises ura.cier

: may comrert euher liability ata market rate of exchamge for the purpose Df set—off -

Any exercise by the Lender of its rights under this clause 25 shall niot Timit or affect _

any othey tights or remedies’ avaﬂable toat urider this deed or otherwise.

The Lender isnot thged to exercise its rights under clause 251, I, however, it does
exercise those r1ghts it must prompﬂy n@t:lfy the Borrower. ef the set-off that has been
' made '

Al payments made by the Borrower to the Lender unde1 thls cieed shall be made Ehit

full without any set-off, counterclaim, deducton or mthholdmg (other than any
deduchon ot Wlthhaldmg of tax as reqmred by Iaw)
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AMENDMENTS, WAIVERS AND CONSENTS

No amendmert of this deed shall be effective unlessitis in writing and szgned by, or
oni behalf of, each party {oritsauthorised representaﬂve) :

A waiver of any #ight or rémedy under this deed or by law, or "a'ny consent g’ivéh
- under this deed; is only effective if given in writing by the waiving or consenting;

party and shall not be deemed a waiver of any other breach ot default. It only applies.

. in the circumstances for which it is given and shall n{}t prevent the party gwmg it
from subsequenﬂy relymg on the refevant pmwsmn

A failure to exercise, or a delay in exercising, any right or remedy prowded under
" this deed or by law shall not constitute a waiver of that or any other right or remedy;
- prevent or testrict any. further :exercise-of that o1 any other right or remedy or

constititte ari election to affirm this deed. No single or partial exercise of any right or

“remedy provided unider this deed or by law shall prevent or restrict the further

exercise of that ot any ofher right or remedy ‘No election to affirm this deed by the

-’Lertder shall be effective unless it is it writing.. -

3 The rightsand remedies prowded undér this deed are cumulative and are in addition.
- to;; and not excluswe of emy rxghts and remedles provxded by law.. -

: 'SEVERANCE

- If any provision (or pait of a pmmsmn) of thlS deed isor becomes mvahd ﬂlegal or -
unenforceable, it shall be deemed modified to the minimum extent necessaty to make -
-it valid, legal and enforceable. If such. modification is- not possible, the relévant

provision (or part of a provision) shall. be deemed deleted. Any modification to or

- -deletion ofa provision (or part of a proviston) under this clause shall not affect the -
. Iegahty Vahdﬂy and’ enfarceabﬂlty of the rest of this deed _

' CDUNTERPARTS

- Thls deed may be executed in any number of tuunterparts each of ‘which when
- -executed and c{ehvered shall constitute a-duplicate original, but all the' counterparts
‘shall together constitute one deed. '

THIRD PARTY RIGHTS

-jEXC{‘pt as expressly promded elsewhere in 1 this deed a persan whois no{: a party to
. this deed shall not have any rights under the Contracts (Rights of Third Pames) Act
199910 enforce; ot enjoy the benefit'of, any term of this deed. This does niot affect any

right or remedy of a third party which-exists; ot is available, apart fmm that Act.

: FURTHER PROVISIONS _ _
* The security ‘constituted by this deed shall bei inaddition o, and mdependent of, any

ottiersecurity or guarantee thatthe Lender may hold forany < of the Secured Liabilities

-atany time. No prior sec:urlty held by the Lender over the whole ot any part of the -
'Secured Assets shall merge in'the secuﬂty created by this deed.

“The- secunty constituted by this déed shall remain in full force and effect asa

coritiruing security for the Secured Liabilities, despﬂ;e any settlement of account, br

- intermediate payment, or other matter ot ‘thing, unless and untﬂ the Lender'
: d:{scharges this deed in writing. : :

'Any release, chsaharge or settlement between the Borrower arid thé Lender shall be
- deemed conditional ont nio- payment of security received by the Lender in respect of
- thie Secured Liabilities being, avmded -reduced or ordered to be refunded pursuant
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to any law: relating to insolvency, bankruptcy;, winding-up, administration,
'receiverslup or Gtherwme Desplte any stich refease, dlsc:harge or seﬁiement '

30.3. 1the Lender or its nominee may sotain this deed and the sectmty cr ﬂated by of
‘pursuant to it, including all certificates and documents relating to the whole or
-any part of the Secured Assets, for any permd that the Lender deems necessary
to provxde the Lender w1th secutity against-any such avoidance reduction or
order for refund and '

30.3.2the Lender may récover the value or a:mouﬂt of such: secunty or paymient from’

~the Borrower subsequenﬂy as 1f t'he rele:;—ise disc}large or-settlement had not -
occurred. '

A cerhﬁcate or determmahan by f:he Lender as to any. amiount for the time bemg dﬁE: -
to it from the Borrower undet this deed and the Facility Agreement shall be, in the
. absence of any manifest error, coniclusive evidence of the. amount due,

The restriction on the right of consolidation contamed in sectmn 93 of the LPA 1925

shall not appiy to ﬂ’us deed..

Nc)ththstandmg anything to the contrary in this deed, neither the obtaining of a
moratorium by the Borrower undeér schedule Al to the Insclvency Act 1986 nor the:

- doing of anything by the Borrower with a view to obtaining such a moratorium -
o (mcludmg any prehmmarv decision or mveshganon) shall be, or be construed as:

":30 6.1an event tinder this deed which causes any ﬂoatmg charge created by this deed

oy, crystalhse, '

30.6. 2att evernt under this deed which causes any- restrlctlon which would not
“otherwise apply ‘to be. mposed on the disposal of any. pmperty by ‘the
- Borrower; or - : - :

30. 6 3a ground under this deed for the appomtment ofa Recewer
- NOTICES

- Each notice ot othe:r cammumcahon required t@ be given to’ a party uﬂdfer or m'- '
'cormechon with this deed shall be

: 31 1. 1mWrﬂ1ng, i
31.1.2delivered by haﬁd by .pre-paid flrst~c1ass post or-other rext Warkmg day .

i} (_:Iehvery’ setvice.or sent by fax; a,n_d _
5113sentto; | |
(a) ~ the Borrower at:
'.Tumer Business: Ceﬂtre, Manchester, M24 1RU
_ Attention: the chrectors
by 'I:he Lender at:
| Regency House, 45-53 Chorley New Road, Bolton BLL 4QR
Attenﬁon the: dlreci:orq

“or to any other address or fax number as is. nﬁhﬁed in writing by one party o
‘the othier from time to Hme, - S .
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Axry notice ot ‘othet communication that the Lender gwes to the Bortower shall.-be

-'deemed to have been teceived:
Lo dehvered by hand at the time it is Ieft atthe relevant: address, 3
31,220 posted by pre-paid fzrst—dass postor other riext working day dehvery service,

-on the second Business Day after posting;. and

3L 2 3if senit by fax, when réceived i legible form:.

A IIOiICé ot other {’:{)Imnumcatlﬁm givert as desc:rlbed in clause 3121 orclause 31, 23
~om & day that is not a Business Day, of after fiormal business hours, in the placeitis.
received, shall be deemed to have been received on the next Business Day,

Any notice or other commutnication gwen to the Lender shall be deemed tohave been

-~ received. Orﬂy on actual receipt.

“This clatse 31 does not apply to the-service of any proaeedmgs or other documents

irrany legal action or, where apphc‘abie any arbztratm'ﬁ or pther method of dlspute

resoluhon

A notice or other commurucatmn gwen under or in connection wﬁ:h t}us deecl is net '
valid if sent by email.

GOVERNING LAW AND }URIS{)ICTION

~This deed and any dispute ot claim: (mdudmg non-contiactual msputes Or clalms)-_ .
~arising out of or.in connection with it -or its subject matter or formation shall be -

governed by and construed in accordance with the Iaw of England aﬂd Wales. .

Bach party irrevocably- agrees that, subject as prcswded below, the courts of England '
~and Wales shall have exclusive jutisdiction over any disputeor claim (mdudmg not=

contractual disputes or claims) arising out of or in connection with this deed or its. -

subject matter or formation. Nothing in: this'clause shall limit the tight of the Lender

to'take proceedings against. the Borrower in any other court of competent jurisdictior;-

- fior shall the taking of proceedings in any one or more jurisdictions. preclude the

taking of proceedings in-any otherjurisdictions, whether concurrently or not, to the
extent permitted by the law of such other jumschctlon ' :

- The Botrowet 1rrevocab1y consents to arty process in any . Iegal action ot proceedmgs '

tinder clause 32.2 béing served on it in accordance with the provisions of this deed

- relating 1o service of notices. Nothmg contained nthis deed shall affect the right to
- serve. process in any” rai:her manner. perzmtted by law.

: IN WITNESS WHEREOE t}us document has been execuf:ed and dehvered asa deed on the
_ dafe first stated above.

A




- SCHEDULE 1
 PROPERTY
PART 1+ REGISTERED PROPERTY

. Country and District:- CONWY

Title Number(s):- WA689253

Property:- LAND AT THE FORMER PIER
PAVILION - THEATRE  SITE,
LLANDUDNO |

‘Details of registered lease (if any)- N/A

' PART 3- UNRFGISTERED PROPERTY
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SCHEDULE 2
RELEVANT AGREEMENTS
Typeof ¢Onti‘act: : :
~Date:

© Partiest
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