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Registration of a Charge

Company name: DUNSMORE HALL MANAGEMENT LIMITED

Company number: 10399422
X76ZECH7

Received for Electronic Filing: 29/05/201

Details of Charge

Date of creation: 16/05/2018
Charge code: 1039 9422 0001
Persons entitled: MYSING CAPITAL LIMITED

Brief description: ALL FREEHOLD AND LEASEHOLD PROPERTIES (WHETHER
REGISTERED OR UNREGISTERED) AND ALL COMMON HOLD
PROPERTIES, NOW OR IN THE FUTURE (AND FROM TIME TO TIME)
OWNED BY THE BORROWER, OR IN WHICH THE BORROWER HOLDS AN
INTEREST, AND PROPERTY MEANS ANY OF THEM.

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
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: METIS LAW (LEEDS) LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10399422

Charge code: 1039 9422 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 16th May 2018 and created by DUNSMORE HALL

MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 25th May 2018 .

Given at Companies House, Cardiff on 31st May 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated § & M EA“;L} I

PARTIES

(1}

(2

DUNSMORE HALL MANAGEMENT LIMITED a company incorporated in England and
Wales (with company number 10399422) whose registeted office address is Crer Rhan Hall,
Main Office, Conwy, United Kingdom, LL32 8HX {Borrower).

MYSING CAPITAL LIMITED incorporated and registered in England and Waled with
company number 09111670 whose registered office is at 9 Fryers Way, Ossett, West Yorkshire
WES 9TJ (Lender).

BACKGROUND

(AY

{B)

The Lender has agreed, pursuant to the Loan Agreement, to provide the Borrower with [oan
facilities ona secured bagis.

Under this deed, the Borrower provides secutity to the Lender for the loan facilifies made
available under the Loan Agreament,

AGREED TERMS

DEFINITIONS AND INTERPRETATION
Definitions

The following definitions apply 1 this deed.

Administrator: an administrator appointed to manage the affairs, business. and property-of the
Borrower pursuant to clause 13.6. '

Book Debts: all present and future book and other debis, and monetary claims dueor owing to
the Borrower, and the henefit of all security, guarantees and other rights of any nabure enjoyed
or held by the Borrower in relatioh to-any of them.

Business Day:a day other than a Saturday, Sunday ot public holiday in England when banks
i London are open for busmess,

Delegate: any person appoirited by the Lender or any Receiver pursuant to clause 18 and any
person appointed as attorney of the Lender, Receiver or Delegate,

Designated Account: any account of the Borrower nofinated by the Lender as a desionated
aceount-for the porposes of this deed.

Exvirgnment: the natural and man-made envirenment inchuding all or any of the following
media; natiely air, water-and land (including air within buildings arid other natural or man--

made structures above or below the ground) and any living organisms (inchuding many or

systerns suppofted by those media,

Environmental Law: all applicable laws, statutes, regulations, sccondary legislation, bye-
laws, commen faw, directives, treaties and other measures, judgments. snd- decisions of any
court-or tributal, codes of practice and guidance notes in so far-as they relate to-or apply 1o the
Envircnment;




Equipment: sl present and future equipment, plant, machinery, wels, vehicles, farniture,

fitlings, installations and apparatus and other tangiblé moveahle property for the Hime beirg

vwned by the Borrower, including any part of itand all spare parts, replacements, modifications

and additions.

Event of Default: has the meaning given to that expression in-the Loan Agreement.

Excluded Property: cach Jeasehold property held by the Borrower under a lease that sither

precludes absolutely or requires. consent.of a third party {0 the creation of 4 Secusity 6ver the

Borrower's leasehold interest in-that property.

Financial Collateral: shall have the meaning given to. that expression in the Financial

Collateral Regulations.

Financial Collateral Regulations: the Financial Collateral Arangements (No 2) Regulations

2003 (S 2003/3226).

Insurance Pelicyr each contract and policy of insurance effected or maintained by the

Borrower from time to. time in respect.of its assets or business (including, without limitation,

any insirances relating to the Properties or the Equipment).

Intellectual Property: the Borrower's present and future patents, tradernarks, service marks,

trade” names, designs, copyrights, inventions, topographical or similar rights, confidential

information and know-how aid any inferest in any of these rights, whether or not registered,

including all applications and rights to- apply for registration and all fees, royalties and other

rights dertved from, or incidental to, these rights.

Investments:-all present and fiiture certiticated stocks, shares, Toan capital, secirities, bonds

and investments (whether or not marketable) for the time baing ownedl (atdaw or i equity) by

the Borrgwer, including any:

{4y -dividend, interest or other distribuiion paid or payable in relation to any of the
Investments: and
{by  right, money, shares or properly aeeruing, offered orissued at any Hme in relation to

any-ol the Investments by way of redemption, substitution, exchange, conversion,
‘bonus, preference or otherwise, under option rights or otherwise,

Loan Agreement: (1} freehold propesty known as 47 Evergreen Road, Frimley, Camberley

GUI6 BPX registered with HMLR title number §Y51739%; (7} frechold. titles. K484480,

K97464, K138711 and K210781 being flat 1,2,3 and 4, 79 Bouverie Hoad West, Folkestone

Kent CT20 2PW; (3} and (4} Long lease dared 14/12/2017-of Flat'|, 79 Bouverie Road West,

Folkestone Kent CT20 2PW ANID Long lease dated 14/12/2017 of Flat 2, 79 Bouverie Road

West, Folkestone Kent CT20 2PW-AND Long lease dated 14/12/2017 of Flat 3, 79 Bouverie

Road -West, Folkestone Kent CT20 2PW AND Long:lease dated 14/12/2017 of Flat 4. 79

Bouverie Road West, Folkestone Kent CT20 2PW

LIPA1928: Law of Property Act 1925,

Properties: all freehold and leasehold properties (whether registered or unregistered) and all
cominon hold properties, now or in the future (and trom time to time) owned by the Borrower,
or in which the Borrower holds an interest, and Property means any of them,




£3

Receiver: a receiver, receiver and manager or administrative receiver of any or all of the
Secured Assets appoiited by the Lender under clause 16,

Secured Assets: all the assets, property and undersaking for the time belng subject to the
Security created by, or pursuant to, this deed.

Secured Liabilities: all present and futare monies, obligations and Habilities owed by the
Borrower o the Lender, whether actual or contingent and whether owed jointly orseverally, as
principal or surety or'in any othér capacity, under or i connection with the Loan Agreement or
this deed (including, without Wmitation, those arising under clause 30.3(b)), together with all
interest {including, without Hmitation, default interesty aceniing in respeet of those monies o
liabilities.

Security Financial Collateral Arrangement; shall have the meaniing given to that expression
in the Financial Collateral Regulations.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lion,
assignment by way of security or other security interest securing any obligation of any pérson,
or any other agreement or arrangement having a similar effect,

Security Perfod: the period starting on the date of this deed and ending on the date on which
thie Lender is satisfied that all the Secured Liabilifies have been ungenditionally and jrrevocably

piid and discharged in full,

Interpretation

i this deed:

{8} clause, Scheduli and paragraph headines shall not affect the interpretation of this
deed:

by & reference te a person shall include a reference o an individual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a state oF 4y dssociation, trust, Jjoint venture or consortium (whether or not
having separate legal personality) and that person’s personal representatives,
successors, permitted assigns and permitted transferees;

(c)  unless the context otherwise fequires, words in the singular shall include the plutal
and in the plural shall include the singular;

(h  unless the context otherwise regoires, a‘reference to one gender shall inelude a
reference to the other genders;

{¢)  a reference to a party shall include that party's successors, permitted assigny-and
permitied transferses:

(0. areference to e statute or statufory provision is 4 reference io it ag amended, extended
or re-enacted from tme o tme

{gy  arefrtnce to a statute of statutory provision shall include all suborditiite legislation
made from time to time under that statute or statitory. provision:

(hy areference to writing or written includes fax but not e-mail;



1.3

(i}

(K

{111}

m)

{o)

(i)

{r}

an obligation on & party not to do something includes an obligation not o allow that
thing to be'dons:

a reference o this deed (or any provision of ity or to any other agreement ordocument

referred to in this deed is-a reference i this deed, thal provision or such other

agrecrient of tocurment ad amended (i each case, other than in breach of the
provisions of this deed) from time to time:

unless the contest otherwise requires, a reference fo 1.¢lause or Sehedule is toa clause
of, or Schedule to, this deed and & reference to a paragraph is to-a paragraph of the
relevant Scheduls;

any words following the terms including, fnelude, fn particular, for example or any
similar expression shall be construed as illustrative and shall not limit the sense of the-
words, description, definition, phrase or term preceding those terns:

a reference to an amendment includes a tiovation, re-enactment, supplement or
variation (and amended shall be construed accordinglyy;

a referenie to assets includes present and future properties, undertakings, revenues,
rights-and benefits of every deseription;

a reference to an authorisation mcludes an approval, suthorisation, consent,
exemption, filing, licence, notarisation, resistration and resolution;

arefererice to continuing in relation to an Event of Default means an Fvent of Default
that has not been remedied or waived:

a reference to deéterminies or detérmined means, unless the contrary is indicated, a.
determination made at the absoline diseretion of the persof making it; and
areference to a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of sny vovernmintal, {nfer-
governmental or supranational body, agency, department or resulitoiv, self-
regulatory arother authority or organisation.

where the consent of the Lender is required such consent shall not be unreasonably
withheld of délaved.

Clawhaci

Ifthe Lender considers that an amount paid by the Borrower in respect of the Seeured Liabilities
is capable of being avoided ar otherivise set aside on the liquidation or administration of the
Borrower or otherwise, then that amount shall sot be considered w0 have been irrevocably paid.

for the purposes of this deed.

Nature of security over veal property.

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

(a}

all buildings and fixwres and fittings (lnciuding frade and tenani's fixtures and
fittings) that are situated on-or foem part of that Property at any time;




L&

(b} the proceeds of the sale of any part of that Property and any other monies paid or
payable in respect of or in connection with that Property;

(c) the benefit of any covenants for title given, or entered [nito, Ly iny predecessor i title
of the Borrower in respect of that Property, and any monies paid or payable in respeet
of those covenants; and

{dy  all rights under any licence, agreement for sale or agreement for lease in respect of

that Propierty.
Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions) Act 1959, the
terms of the Loan Agreement and oF any side letters between any parties in relation to the Loan,
Agreement arerincorporated into this deed.

Perpetuity period

If the rule agaisst perpetuitics applics to any trust ereated by this deed, the perpetnity period
shall be 123 years (as specified by section 5{1) of the Perpetuities aisd Accuniilations Act
2009), '

Schedules
The Schedules form part of this deed and shall have effect agifset cut in fullin the hody of this

deed. Any reference to this deed includes the Schedules,

COVENANT TO PAY

The Borrower shall, on demand. pay to the Lender and discharge the Secured Liabilities when
they become: dug: provided that the Lender has first demanded payment of all of the other
Borrowers under the Loan Agresnient.

GRANT OF SECURITY

Legal mortgage

Asa contiing g security for the pavment and discharge of the Secured Liabilitles, the Bortower

with full fitle L{mamnmc Lhaz’tfcs 1o the Lender, by Way of first legal mortgage, each Property
g o - 20

Fixed charges

Asacontinuing securify forthe pavment and discharge of the Secured Liabilities, the Borrower
with full titleé guarantee chargis to the Lender by way of first fixed charge:

(ay ol Properties acquired by the Borrower inthe future;
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3.5

(b}  all present and future interests of the Borrower not effectively mortgaged or charged
under the preceding provisions of this clause 3 i, or over, fréchold or leasehold
pmp&:ﬂy;

(¢} all present and fature rights, licences; cuarantess, rents, deposits, confracss, covenants
and warranties relating to each Property;

tdy  all licences, consents and suthorisali ong-(statutory or Stherwise) held or required-in
connection with the Borrower's business orthe use of any Seoured Asset, and all rights
in connection with them;

(e} allits present and future goodwill;

{6y  allits uncatled capital;

(g} allthe Eguipment;

(b all the Intellectual Property;

{0 all the Book Debis;

() all the Investients;

(ky  all monies from thue to time standing to the. credit of its sccounis with any barik,
financial institution or other person {including exch Destpuated Account);

iy allits rights in-each Fosurance Policy, including all ¢laims, the proceeds of all claimsg
and all refusng of premivm in connection with-each Insuranee Policy, io the sxtent riot
effectively assigned uader clayse 3.3,

Assigiiient

As a continuing security for the paymenit and discharge of the Secured Liabilitics, the Borrower
wilh full Eitie_g{mfamee assigns to the Lender absolutely, subject to a proviso for reassiznment
ortirrevocable discharge in full of the Sceured Linbilities all its rights in each Insurance Policy,
including all claims, the proceeds of all claims and ali returns-of premium in connection with

each Insurance Policy.

Floating charge

A8 0 ntinuing seenrity for the payaent and discharge of the Secured Liabilities, the Borrower
with full title guarantee. charges to the Lender;, by way of first floating charge; all the
undertaking, property, assets and rights of the Borrower at any time niok effectively mortgaged,
charged or assigned pursuant to clause 3.1 to clause 3.3 inclusive.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Tnsolvency Act 1986 applies to the floating charge crealed
by clause 3.4.

Lieasehold security restrictions




{&)

b}

ic)

(d}

Subject to clause 3.6(1) 1o clause 3.6(d) the security created by clause 3.1 to clause
3.3 shall not apply to an Excluded Property witil the Borrower obtains any. relevant
conisent or waiver of prohibition 1o the creation. of security over that Excluded
Property,
In relation ta each Excluded Property the Bommower undertakes tor
(i apply for the refevant consent or waiver of 'prﬁ!iibitim within five Business
Days of the date of this deed and to nse all reasonable endeavours to obtain
that consent or waiver of prohibition a5 soon as possible;
(i) keep the Lender informed of ity progress in obtaining the consent or wailver,
and
(i) immediately upon receipt of the consent or waiver, provide the lender with a.
copy of that consent or waiver,
Immediatély on receipt by the Bomower of the relevant consent or-waiver that
Excluded Property shall become the subject of a mortgage or charee {as appropriste).
pursuant o clatse 301 o clause 3.3,
I required by the Lender al any time following receipt of that consent or waiver the.
Borrower shall at {18 ownl cost prepare and exeeute any Auther documents and take
any Further action the Lender may réasonably require inits absolite discretion for
perfecting ity seeurity over that Exchuded Property.

1.7 Automutic crystallisation of floating charge

The floating charge created by clause 3.4 shatl automatically and immediately (without notice)
be converted inte a fixed charge over the assets subject to that floating charge if*

(4]

(b)

(e}

the Borrower:

i) Creales brattenipls to oreats, without the prior writtén congent of the Lender,
a Security or a frust in favour of another person over-all or any part of thé
Seoured Assets{exceptas expressly permitted by the terms of this deed ot the
Laan Agreement); or

(i disposes, or attempts to dispose of, all or any partofthe Secured Assets {other
than Becured Assets that are only subject to the floating charge while it
remains uncrystallised):

any person levies (or sttempls to levy) any distress, attachment, execution or other

process against all orany part of the Secured Assets; or

a resolution is passed or an order is rosde for the winding-up, dissolution,
administration or ré-orfganisation of the Borrower,

33 Crystallisation of floating charge by notice

Where there exists an ongoing Event of Default the Lender may, in ils sole discretion; at-any
time #nd by writter notice to the Barrower, eonvert the floaling charge created under (his deed
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4.1

4,

53

o 2 fixed charge as regards any part.of the Secured Assets specified by the Lender in that

nitice,
Asscts acquired after any floating charge has crystallised.

Any asset acquired by the Borrower after any erystallisation of the floating cha rgecreated undar
this deed thay, but for that crystallisation, would be subject fo & floating charge under this deed,
shall (unless the Lender conifioms otheiwise to the Borrower in writing) be charged to the
Lender by way of first fixed charge.

LAABILITY OF THE BORROWER

Liability not discharged

The Borrower's liability under this deed i respect of any of the Seciired Lishilities shall not be
discharged, prejudiced or affected by:

(a)  any sceurity, gudrantee, indemnity, remedy or other right held by, or available to, the
Lender that is, or-becomes, whelly or partially illegal, void or unenforceableon any
grround;

{by  the Lender renewing, defermining, varying or increasing any facility or other
{ransaction i any manner or concuiting in; dccepling or varying any corpromise,
arrangemeait or seftlemernt, or omitting te claim or enforce payment from any other
person; or

(e} any other act or oinission that, bul for this clause 41, might have discharged, or
otherwise prejudiced or affected; the liability of the Borrower,

Tmirnediate recourse

The Borrower waives any right it may have 1o require the. Lender 1o enforce any security or

other right, or claim any pavinent from, or otherwise proceed against, any othér person before:

enforoing this deed against the Borrower,

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Borrower makes the représenvations and warranties set out in this clause 5 10-the Lender,

Owaership of Secured Assets

The Borrower 15 the tegal and beneficial owner of the Secured Assets.

No Security
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b

The Secured Assets are frse from.any Security other than the Security ereated by this deed.

Mo adverse elaims

The Bortower has not received, or acknowledged notice of,-any adverse ¢laim by any person
in respect of the Secured Assets or'any interest in them.

No adverse covenants

There are no covenants, dggreenients, réservations, conditions, interests, rights or other matters.
whatsoever that materially and adversely affect the Sectred Assits.

No breach of laws

Thereis no breach of any. law or regulation that materially and adversely affects the Secured
Assets,

No ipterference in enjoyient

Nuo facility necessary for the onjoyment and use of the Setured Assets {3 subject 1o térms
entitling any person o ternunate or curtail its use.

Mo overriding interests

Nothing has afisen, has been eresitd or is subsisting, that would be an overriding fnterest in any

Property.

Avoidance of security

o -Security expressed to be created unider this deed is Lable to be avolded, or othorwise set
aside, on the liquidation or administration of the Borrower or otherwise.

No prohibitions or breaches

There is.no prohibition.on assignment in any Insurance Policy or Relevant Agreement and the
entry inito this deed by the Borrower does riot, and will not, constitute a breach of any Insurance.
Policy ordny other agreenient or inétrafment binding on the Borrower or its psdels.

Environmental eornpliance

.

The Borrower higs, at all tines during its ownership of the Properties, complied in all materisl
respects witly all gpplicable Environmental Law.

Enforceable seeurity

This deed constitutes and will constitute the legal, valid, binding and enforeeable obligations
af-the Borrower, and is and will continue to be effective security over all and every part of the

Becured Assels in accordance with its terms,




4.l

.2

6.3

£l

Investments

{a)  TheInvestments are fully paid and are not subject to any option to purchase or similar
Fights:

(by  No constitutional document of an issuer of an lnvestment, nor any-other agreement:

(i} restricls or inhibits any transfer of the Investiments an creation or enforcement
ofthe security constituted by this'deed; or

(i) containg any rights of pre-emption in relation fo the nvestments.
Tintes for making representations and warrantiey

The representations and warraities set out in clause 5.2 to clause 5,13 ure made by the Borrower
on the date of this deed.and the representations and warratities contained in clause 5.2 t0.5.13
arg deemed to be repeated on each day of the Security Period with réference to the ficts and
circumstances existing at the time of repetition.

GENERAL COVENANTS
Negative pledge and disposal restrictions

The Borrower shall not atany time, except with the prior witten congent of fhe Leéndes

{a)  create purport Lo create-or periilt to subsist sny Security on, or in relation to, any
Secured Asset-other than any Security ereated by this decd;

(b sell, assign, wransfer, part with possession of, or otherwise dispose of in any manmer
{or purport 1o.do so), all orany part of, or any interest in, the Secured Assets {except,
in the ordinary course of business, Secured Assets that are only subject {o an
uncrystalised ﬁoamzw charge}; vr

fed  create or grant (or purport to create or grant) any interest in the Secured Agsets in
favour of a third pasty.

Preservation of Secared Assets

The Borrower shall not do, or perinit to be done, any act or thing that would or might depreciate,
jeopartdise or-otherwise prejudice the security held by the Lender, or malerially diminish the.

value of any of the Secured ‘Asscts or the effectivencss of thie-security ¢reated by this deed.

Borrower's waiver of set-off

The Borrower waives any present or future right of set-off it may have in respect of the Secured

Liabilities (including sums payable by the Borrower under tlits degd),

Compliance with laws and regulations

{ay  TheBorrower shall not, without the Lender's. prior written consent, use or permit the
Secured Assetsto be used in any way contrary to law,




(b  The Borrower shall:
() vomply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use ol it-orany part of thew
(i} cbtain, aud promptly renew from e (o Gme, dnd comply with the terms of
all authorisations that are required in conpaetion with the Secured Assets or

their use or that are necessary to preserve, maintain or renew any Secured.
Asset; and

(it promptly effect any maintenance, modifications, alterations or repeirs that are
required by any law or regulation to be effected on or in connection with the
Secured Asgers,

6.3 inforcement of vights

The Borrower shall use all reasonable endesvorrs o

{a}  procure the prompt observance and performance. of the covensnis and other
ohligations imposed on the Horrower's counterparties (including. each insurer in

respect of an Insurance Policy); and

{hy  enforce any rightsand institute, continue ordefend any proceedings relaling to any of
the Secured Asséts which the Lender may require from time to fime.

6.6 Notice of misrepresentation and breaches
The Borrower stiall, promptly on becoming aware of any of the same; give the Lender notice

in writing oft

{a)  any representation of warranty set olf it this deed that is incorrect or misleading in
any material respect when made or deemed to be repeated: and-

(by  any breach of any covenant set oul in this deed,
6.7 Title docaments
The Borrower shall, as so required by the Lender acting reasonably, deposit with the Lender
and the Lender shall, forthe duration of thiis deed be entitled (o hold:
{a)  all decds and dbeuments of title relating fo the Secured Assefs that are in the
possession or control-of the;.
() all Insurance Policies and any other insurance policies relating to any of the Secured
Assets that the Borrower is entitled 10 possess;

e el deeds and docurnents of title (if any) relating to the Book Debis as the Lender miy
specify from time to time; and

a5 Insurance

{a)  The Borrower shall insure and keep insured {or where, in the case of any leaschold
property, insurande is. the responsibility of the landiord under the terms of the lease




a.4

6,10

6,11

and to the-extent that the landlord does not do so, ftself insure and koep insured) the
Secured Assels against:

(iy loss o damege by fire or ferrorist acts;

(i other risks, perils and contingeneies. that wonld be insured against by
reasonzbly prudent peisons carrying on the same class of business as the
Borrower: and

(iip  anyotherrisk, perils and confingencies as the Lender may reasonably require.

Aty sueh insurance pmust be with an insurance company or urderwriters, ad on such
terms, as are reasonshly acceprable to the Lender, and must be for not less than the
replacement valueof the Sceured Agséts,

(v The Borrower shall, if requested by the Lender (but niot more than annually), produce
to the Lender the policy, certificate or cover note refating to the insurance reguired by
clanse 6.8{a) {or where, in the case of any leaschold property, that insurance is
effected by the Tandlord, such evidence of insurance as the Borrower is entitled fo
obtaim from the Jandlord under the tetms of the relevant leage),

(¢}  The Borrower shall, if requested by the Lender, request that & note of the Lender's.
iinterest i% endorsed upon eath insurande policy maintained by it o dny petson on its
betmllin accordance with clause 6.8(a).

Insurance preminms

The Borrower shall:

(a)  promptly pay all premiums D1 respect of each insurance policy maintained by il in
accordance with clause 6.8(a)-and do all othier things necessary to Keep that p olicy in
full foree and effect; and

{&)  {if the Lender so requires) produce to, or deposit. with, the Lender the receipts for all
premiams and other payments necessary for effecting and keeping up eachi insurance
policy migintained by it in accordance with clause 6.8(a).

No invalidation of insurance-

The Borrower shall ot do oromit to-do, or permit-to-be done or omitted, any et or thing that
may invalidate or otherwise prejudice aty insurance policy maintained by it #vaccordanoe with
clzuse 6.8{a).

Proceeds of insurance policies

Allmonies recetved or recetvable by, the Bombwer under any insurance pelicy maintdained by
it inaccordance with clause 6.8¢2) (including all monies recetved or receivable by it under any
Instirance Policy) at any time {whether or not the security constituted by this deed has become
enforveable) shall:

{(a).  irimediately be paid to the Lender:




{b}

ifthey are not paid directly to the Lender by the msurers, be held by the Borrower as
trustee of the same for the beriefit of the Lender {and ike Borrower shall acooun for
them to the Lender): or

Lie applied in making good or recouping expenditure in respect of the loss or damage
for which.those monies are réceived orin, or towards, discharge br reduction of the
Securad Fiabilities.

6,12 Notices to be given by the Borrower

The Borrower shall immediately on the exeeution ol this deed (or; if later, the date of acquisition
of the refevant Segurcd Asset):

{a)

(b}

give notice to each insurer that it has charged or assigned its rights and interest in and
unider each Insurance Policy under clause 3.and request that each addressee of any
such notice promptly provides to the Lender an acknowledgement of the notice of the.
Lender's interest;

give notice to any bank, financial institution or othier person-(excluding the Tender):
with whorm it has an accbuiit that it has charged to the Lender its rights and irterests
under that account wider ¢latise 3.2(K) and request that sach addressée of any such
notice promptly provides to the Lender an acknowledgement of the motice of the
Lender's interest.

The Borrower shall cobtain the Gender’s prier approval of the. form of any nofice or
acknowledgement 1o bé used under this clanse 6,12

513 Informmation

The Borrswer shall:

{a)

(k)

(el

give the Lender such information conceming the location, condition, use and
operation of the Seeured Assets as the Lender may rezsona bly réguire;

permitany persons-designated by the Lender and any Recelverto enter on ifs premises
and inspect and examine any Securdd Assot, and the records felating to that Secured
Asset, at all reasonable times antl on réasonable prior notice; and

promptly notify the Leader in writing of any action, claim or demand made by or
against it in connection with any Secured Asset orof any fact, matter or Circumstance
which may, with the passage of timse, give rise to such an action, claim or demand,
together with, in each case, the Borrower's proposals for setiling, liguidating,

compounding or contesting any such action, claim or demand and shall, subject o the
Lender's prior approval, implement those proposals at its ¢iva expense.

6.4 Payiient of cutgoings

The Borrower shall promptly pay all taxes, fees, licence dutiés, registration charges, insurdnce
premiums and other outgoings. in respeet of the Secured Assets and, on demand, produce
evidence of payment to the Lender.




615  Appointment of accountants
(@) ‘The Borrower shall;

(iy  atits 0w costif af any time so required by the Lender, appoint an accountant
or firm of accountants nominated by the Lender to investigate the financial
affiirs of the Borrower and those of iis subsidiaries and report to the Lender;
and

(i) co-operate fully with any accountants so.appointed and immediately provide
those accountanis with all information requested.

(0 The Borrower authorises the Lender to make an appointment as it shall think fit at any
time, without further authority from the Borrower. In every case, the Borrower shall
pay, or teimburse the Lender for; the fees and expenses of those accountants.

7. PROFERTY COVENANTS

71 Maintenanee
The Borrower shall keep all buildings and all fixtures on-each Property in geod repair and
condition,

72 Preservation of Property, fixtures and Equipnient

The Borrower shall not, without the priorwritten consent of the Lender:

(@p  pull down or remove the while, or dny part of, any bullding forming part of any
Property or permit the same (b oceur;

{by make or permit any material alterations to- any Property where the same could
materially adversely affect the value of the Property, or sever or remove, or permit to.
be severed or removed, any of its fixiures; or

(£} removeor make any material dlterstions to-any of the Equipment belonging to, orin
use by, the Borrower on any Property (except to effect necessary repairs or replace
ther with fiew or improved models or substitutes),

73 Conduct of business on Propertics.
The Borrower shall carry on its trade and business on those parts {(if any) of the Properties. as
are used for the purposes of trade or business in accordanee with the standards of good
management from time (o time current in that grade of business,

74 Planninz information

The Borrower shall;

(aj give tull particulars to the Lender of -any notice, order, direction, designation,
resolution or proposal given or thade by any planning authority or other public body




or authority (Planning Nuotice) that speeifically applies to any Property, or to the
tocality in which it is situated, within seven days after becaming aware of the relevant
Planning Notice; and

(b)  (if the Lender so requires acting reasonably). immediately, and at the cost-of the
Borrower, take ‘all reasonable and necessary steps to comply with any Planning
Niotice, and make, or join with the Leader fn migking, any objections orrepresentations
in respect of that Planning Notice that the Lender may desire.

PROVIDED THAT the same does not prejudice the husiness carried out by the Barrower af

the Properties

7.5 Compliance with covenants and payment of rent

The Birrower shall:

(a)  observe and perform all covenants, stipulations and conditions to.which each
Property, or the use oLt is ormiay be subjected, and (if the Lender 5o requires acting
reasonably) produce evidence sufficient to safisfy the Lender that those covenants,
stipulations-and conditions have been observed and performed;

(b diligently enforce all covenzmts, stipulations and conditions benefiting each Property
and shall not {and shall not agree to) watve release or vary any of the same; and

(e} (without prejudice to the generality of the foreguing) where a Property, of part-of it;
is held under-a-lease, duly and puncrually pay all reats due from time to time, and
perform and observe all the tenant's covenants and conditions.

7.6 Payment of rent and outgoings

The Borrower shall:
{a)  where a Property, or partof it, is held under a lease, duly and punctually pay all rents
due fromm time to time: and

by pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed on each Property.or on its

deeupier.
v Maintenance of interests in Properties

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

(a}  grant; or agree to grant, any licence or tenancy affecting the whole orany part of any
Property, or exercise, br agree o exercise, the statutory powers. of leasing or of
accepling srrendets under séetions 99 o 100 of the Law of Property Act 1925; or

{b)  inany other way dispose of, surrender or create, oragree to dispose of surrentdar or
create, sty legal or oquitable estate or {nferest in the whole or any part of any Property.

7.8 Begistration restrictions
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If the title to any Property is not registered at the Land Registry, the Borrower shall use all
reasonable endeavours to ensure that 1o person (other than itself) shall be registered tnder the
Land Registration Acts 1925 10 2002 as proprietor of all or any part of @iy Property withont
the priorwritten consent of the Lender. The Berrower shall be liable for the costs and ex pessey
of the Lender [u lodging cautions against the registration of the title 1o the whole or any part of
any Property from Umeto fime.

Development restrictions

The Borrower shall not, without the prio written consent of the Lender:
(#y  make or, insofar as it is able, permit others to make any application for planning
permission or developrient consent in respect of the Property; or
(b} carry out, or permit, or suffer to be carried out on any Property any development as
defined inthe Town and Country Plasning Act 1990 and the Planning Act 2008, or
change or permit or suffir to be changed the use of ary Property.

Environment

The Borrower shall:

(a7 comply with all the requiresents of Environmental Law both in the conduct of iis
general business and in the management, possession or occupation of each Property;
and

by obtain and comply with all authorisations, petmits and other types. of licenoes:
necessary under Environmental Law.,

No restrictive obligations.

The Borrower shall not, without the prior written consent of the Lender, enter into afiy arerous
or restrictive obligations affecting the whole or any part of any Property, or Sreate or pemit to
arise any averriding inferest, easement or right whatever inor over the whole or any part of any
Property.

Proprietary rights
The Borrower shall use all reasoiable endeavours to ensure that noperson shall become entitled

to assert any proprietary or other like right orinterest over the whiole-or any part of any Property
without the prior written consent of'the Lender.

Inspection

The Borrower shall persit the Lender, any Receiver and any person appointed by either of
thetn to enter on and inspect any Property on regsenable prior notice.

Property information




The Borrower shall mform the Lender promptly of any acquisition by the Borrower of, or
contract made by the Borrower 1o acquire, any freehold, leasebold or other interest in any

propeity.
8. INVESTMENTS COVENANTS

8.1 Depasit of title docaments
{a)  The Borrower shall:

(. owthe exceution of this deed, deposit with the Lender, of as the Lender may
direct, all stock or share certificates and other documents oftitle or evidence
of ownership relating to any Investments owned by the Borrower at that time;.
and

{iiy  onthe purchase or scquisition by it of Tnvestments alfer the date-of this deed,
deposit with the Lender, or as the Lender may direct, all stock or share
certificates and ather documents of title or evidence of ownership relating to

those Invesiments.
by Abthe-same time as depositing documents with the Lender, or as the Lender may
direct, in accordance with clavse 8.1(a)(1) or ¢lause 8.1a)(i1), the Borrower shall also
deposit with the Lender, or as the Lender may direct:

(i all stock translers Torms relating to the relevant. Invéstments duly completed
and executed by or on behalf of the Borrower, but with the name of the
transfered, the consideration and the date left blank; and.

(i) any other documents (in each ¢ase duly completed and executed by or on
behalf of the Borrower) that the Lender may request to enable it or any of s
nomitees, oF dny purchiaser or transfered; to be registered as the owner of, or
otherwise obtain-a legal fitle to, or to perfect its secutity interest inany of the
relevant Tnvestments,

-s0 that the Lender may, at any time and without notice to the Borrower, coniplete and
present those stock transfer Forms and other docunients to the issuér of the
Investments for registration.

8.2 Nominafions

@y TheBorrower shall terminate with inimediate etfeet all nominations it may have made
(including, without limitation, any noinination made undér section 145 or section 146
of the Compenies Act 2006) in. respect of any Investments and, pending that
termination, procure thal any persen so nominated:

{if.-  does not exercise any rights in respect of any Investments without the prior
writtert approval of the Tender; and

(ip  dmmediately on réceipt by-it, forward to the Lender all communications ov
-other information received by it in respect of any Investments for which it has-
been so notminated.




(b)  The Borrower shall not, during the Security Period, exercise any rights (including,
without limitation, any rights urder sections 145 and 146 of the Companies Act 2006)
to nominate any personin respect of any of the Investments,
53 Pre-emption rights and restrictions on transfer

The Borrower shall:

{a}.

(b)

~obtainall consents, waivers, approvals and permissions that are necessery, under the
articles of association {or otherwise) of an issuer of any Investruents, for the trangfer
of the Investments to the Lender or its nominee, or to & purchaser on enforcement of
the security constituted by this deed; and

procure the amendment of the share transfer provisions (including, but not Himited H
deletion of any pre-emption provisions) under the articles of association, other
constitutional document or othierwise of each isstier of the Investments inany manner
that the Lender may require-in order to permit the transfer of the Invesinients to the.
Lender or its nominee, or to & purchaser on enforcement of the security constitited by
this deed,

8.4 Dividends and voting rights before enforcement

{u)

{h}

{e)

{d)

Before the security constituted by this deed becomes enforceable, the Borrower may
tetiin-and: apply for its own use all dividends, interest and other monies patd or
pryablein respeet of the lvestments and, if any are paidor payable to the Lendér or
any of its nominees, the Lender will hold all those dividends, interest-and other monies
recéived by it for the Borrower and will pay them-to the Borrower promptly on
request; and.

Before the security constituted by this deed betomes énforceable, the Borfower may
exercise all voting and other rights and powers in respect of the Investiments cr, if any
of the same are excrelsable by the Lender of any of its nominees, to direct in writing
the exercise of those voting and oftier tights and powers provided that!-

{ip it shall not do so iz any way that-would breach any provision of the Loan
Agrocment or this deed or for any purpose inconsistent with the Loan
Agreement or this deed; and

(i) the exercise of; or the failure to exercise, those voling rights or other rights
and powers. would not, in the Lender's opinion, have an adverse-effect on the
value of the Invesuments or otherwise prejudice the Lender's seeurty under
this deed,

‘The Borrower shall indernnify the Lender againist any loss or liability incurred by the
‘Lender (or its nominee) as o consequence of the Lender {or its norminee) acting i
respet of the Investments at the direction of the Borrower.,

The Lender shall not, by exercising or not creICising any voting rights or otherwise,
be construed as permitting or agreeing to any variation or other change in the rights
attaching-to or conferréd by any of the Investments thet the Lender considers

prejudicial to, or impairing the value of, the security credted by this dead.
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Dividends and voting rights after enforcement

Alter the security constituted by this deed has become enforceable:

fay ol dh’idmlds:an.d.thﬁa.ﬁr_distrihmim}s.pai.d in respect of the Investments and received
by the Borrower shall be lield by the Borrower on truist for the Lender and immediately
paid into a Designated Account or, i received by the Lender, shall Be retained by the
Lender;and

(b} all voling and other rights and powers attaching to the. [nvestments shall be exercised
by, or at the direction of, the Lender and the Borrower shiall; and shall procure that its
‘nominees shall, comply with any directions the Lender may give, in its absolute
discretion, conceming the exereise of those rights and powers.

Calls on Investments

The Borrower shall fromptly pay all calls, instalments and other payments that may be or
become due and payable In respect of all or any of the Investments. The Borrower
acknowledges that the Lender shall not be under any Hability in raspect of any such calls,
instalments or other payments.

No alteration of constitutional documents or rights attaching to Investments
The Borrower shall not, without the prior written consent of the Lender, amigiul, oragree i the

anwndment of

(a}  thememoerandum or arficles of association, or any other constitutional documents, of
any issuer of the Investmerits that is not a public company: or

(b)  therights or liabilities aftaching to or conferred by all'or any of the Investments.
Preservation of Investments
The Borrower shall ensure (as far as it is able to by the exereice of all voting rights; nowery of

. ¥ E TIENS,

controland other means available to it) that any issuer that is not a public corepany shall siot;

{a) consolidate or subdivide any of its Iovestmens, or reduce or re-organise its share

capital in any way;
(by issue any new shares or stock; or

(c)  refuse to register any transfer of any of its Investments. that may be lodged for
registration by, or on behalf of, the Lender or the Borrower inaccordanece with this-
desd.

Investments information.

The Borrower shall, promptly following receipt, send to the Lendsr copics of any dotice,
cirgular, report, accounts and any other document received by it that relates to the Investmaits,




g, EQUIPMENT COVENANTS
9.1 Maintenance of Equipment

The Borrower shall;

{a)  maintainthe Equipment in-good and serviceable condition (except for expected fair
wear and tear) in comphance with )l relevant naauals, handbooks, manufacturer's
imstructions and recommendations and mainteriance or servicing schédules;

by atits own expense, renew and feplace any parts of the Equipment when they become
obsolate, worn-out or damaged with parts of & similar guality and of equal-or greater
“vakhuw and

(¢} noi permit any: Equipment to be:

(it used or handled other than by properly qualified and trained persons; or

(i} overloaded or used forany purpose for wiiich it is not designed orreasonably
suitable,

9.2 Payment of Equipment taxes
The Borrower shall promgptly pay all faxes, fees, Ticenee dufies, registration charges, insurance
premiuims and other outgoings in respeet of the Bquipment and, on demand, produde evidancé
otsuch payment to the Lender,

1, BOok DEETS COVENANTS
10,1 Realising Book Delbits

The Borrower shall:
{a}  asanagent for the Lender, collect in and realise all Book Delits, pay the proceeds into
a Designated Account immediafely on receipt and, pending that payment, hold those-
proceeds in trust for the Lender;
(b}  not, without the prior written consent of the Lender, withdraw any amounts standing
to the credit of any Designated Account; and

(e} if calied onio do so by the Lender, execute a legal assignment of the Book Debts to
the Lender on such terms as the Lender may require and give nofice of that assignment
to the debtors from whoi the Book Debts are due, owing or incurred.

(0.2 Preservation of Book Debfs

The Borrower shiall not (except a5 provided by clause 10.1 or with the prior wrilten consent of
the Lender) release, exchange, compound, sét-off, grant ime or indulgencs in respest of, oF in
any other manner deal with, all or any of the Book Debts,
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BELEVANT AGREEMENTS COVENANTY

Helevant Agreements

The Borrower shall, uriless the Lender agrees otherwise in writing:

{ay comply with the terms of any document, agreement or arrangement comprising the
Secured Assets (othier than [nsurance Policies);

by ot amend or vary or agree to any change in; or waive any requirement of;

&) not settle, compromise, terminate, rescind or discharge ( a'xwpt-h‘y performance); and

{d)  notabandon, waive, dismiss, release or discharps dny action, claim-or proceddings

against any colinterparty toa Relevant Agreement or ather person in connection with,

any: documend, agroement or arrangement comprising the Secured Assets (pther than the

Insurance Policics).

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The Borrower shall take all necessary action to safeguard and maininin present and future rights
in, or relaling to, the Intellectial Propenty including {without linitation) by observing all
covenants and stipulations relating to those rights, and by paving all applicable remewal fees,
licence fees and other outgoings.

Registration of Intellectual Property

The Borrower shall use all reasonable efforts o register applications for the registration of any
Intellectual Property, and shall keep the Lender informed of all matters relating to each such

registration.

Maintenance of Intellectual Property

The Borrower shall not permit any Intellectual Property fo be abandoned, cancelled 'or to lapse.
POWERS OF THE LENDER

Power to remedy

{ay  The Lender shall be entitled (but shall not be obliged) to remedy, at-any time, a breach
by the Borrower-of any of ifs ébligations contained in this deed,

{6y The Borrowerirrevocably suthorises the Lender and its agents 1o do all things that are
necessary of desirable for that purpose.

()  Anymonies properiy expended by the Lender in remedying a breach by the Borrower
of its obligations contained in this deed shall be reimbursed by the Borrower to the
Lender and shall carry interest i aceordance with clavse 20,1,
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Exercise of rights

The rights of the Lender under clause 13.1 are without prejudices to any other rights of the
Lender under this deed. The exercise of any rights of the Lender under this deed shall not niake
the Lender liable to account as a mortgagee in possession.

Power to dispose of chattels
(ay  Avany time after the security constitiited by this deed has become enforceable, the:
Lender or any Receiver may, as agent for the Borrower, dispase of any chatfels or
preduce found on any Property,

by Without prejudice to any obligation to.account for the proceeds of any disposal made

against any liability arfsing from any disposal made under clause 13.3(a).
Lender has Receiver's powers
To the extent permitted by law, any right, power or discretion conferred by this deed on a

Receiver may, dfter the security constituted by this deed has become enforeedble, be exeréised
by the Lender in relation to any of the Secured Assets whether arnot it has taken possession of

‘any Secured Assets and without first appointing s Receiveror notwithstanding the appointment

‘of a Receiver,

Indulgence

The Lender may, al-its diseretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed (whether or not
any such person 1s fointly lable with the Borrower) in respect of any of the Secured Liabilities,
or of any other security for them without pejudice either to this deed or to the labillty of the
Borrower [or the Secured Liahilities.

Appointiment of an Administrator

{2} The Lender may, without notice to the Borrower, appoint any one or more persons 1o
be an Administrator of the Boréower pursuant to Paragraph 14 of Scheddule B1 of the
Insalveney Act 1986 if the securiiy constituted by this dectd becomes-enforceabls,

(b  Anyappointiment under this clause 138 ¢hall:

(i) beinwriting signed by a duly authorised:signatory of the Lendery and
(i) take etfect, inaccordance with paragraph 19 of Schedule B1 of the In solvercy.
AGH1986,

{e}  The Lender may apply to the court for an order removing an Administrator from office
and may by notice in writing in accordance with this clause 13.6 appoint a
teplacement for any Admiristrator who has died. resigned, been removed or who has
vacated office upon ceaging to be-qualified.




14,

14,

1422

1

ik

WHEN SECURITY BECOMES ENFORUEABLE
Secnrity becomes enforceable on Event of Belault

The security constituted by this deed shall bednsiediately enforceable if an Event of Default
OCCHES,

THscretion

After the security constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and on
the terms it thinks fit, and take possession of and hold or dispose ofall orany part of the Secured

Assets,
ENFORCEMENT OF SECURITY.

Exforcement powers

{a)  Torthe purposes of all powers-implied by statute, the Secured Liabilitics are deemed
to have become due and payeble on. the date of this deed.

{b)  The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shall, as between the Lender and a purchaser from
the ‘Lender, arise on ahd be exercisable af dny time aftel the execution of this deed,
but the Lender shall not exeréise such power of sale or other powers until the seeurity

constituted by this deed has become enforceable under clause 14.1.

) Section 103 of the LPA-1925.dies tiot #pply to the security constituted by this deed.
Extension of statutory powers of leasing

The statwtory powers of leasing and accepting surrenders conferred on movigagees under the
LPA 1925 and by any other statute are extended so as to authorise the Lender and any Recetver,
at any time-after the security constiluted by this deed has become enforcanble, whether in its
own name or in that of the Borrower; to:

{2)  grantalease or agreement to lease;

(b3 accept surrenders of leases; o

{c)  grantany-eption of the whole or-any part of the Secured Assets with whatever righits.
relating to other parts of 1t,

‘whether or not at a premium and containing such covenants on the part of the Borrower, and

on such terms and conditions (including the payment of money to & lessee or tenant on a

surrender)- 23 the Lender or Receiver thinks it without the need to comply with any of the

restrictions imposed by sections 99 and 100 of the LPA 1925.

Aceess on enforcement
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{8} Al any time after the Lender has demanded payment of the Secured Liabilities or i¥
the Borrower defaults in the performance of its obligatiois under this deed or the Loan
Agreement, the Borrower will allow the Lender or its Reveiver, without further notice
ar demand; mmmediately to. exercise all fts rghts, powers and remedies i particular
{and without-limitation) to take possession of any Secured Assetand for that purpose
to enter on atly preshises where @ Seclred Asset is situated (or where the Lender or o
Receiver reasonably believes a: Sevured Assét to be situated) withoit ineurring any
liability to the Borrower for, or by any reason of, thit entry,

(by Al all times, the Borrower must use fts best endeavours to allow the Lender or its.
Receiver access to any premiises for the purpose of clause 15.3(a) (including obtaining
any necessary consents or permits of other persons) and ensure that its employees and
officers do the same.

Prior Security
At any tinte after the security constifuted by this decd has become enforcesble, or after any
powers conferred by any Security having priority to this-deed shall have become exercisable,
the Lender may:

() redeedl that or vy pther prior Security;

(b} provure the transfer of that Security to it and.

(¢y  settle and pass any account of the holder of dny prior Security.
Aty aocounts st seftled and passed shall be, in the shsence of any manifest error; conclisive
and binding on'the Borrower. All monies paid by the Lender to an encunibrancer in settlement
of any of those accounts shall, as from its pavient by the Lender, be due from the Borrower to
the Lender on current account and shall bear interest at the defiult rate of inrerest gpecified in
the Loan Agreement and be secured as part of the Secured Liabilities.

Protection of third parties
No purchaser; morigagee or other person- dealing with the Lender, any Receiver or Beélegals
shall be concerned to enquire:
ta)  whether any of the Secured Liabilities have become dué or payalile, or remain unpaid
or undischarped;
{6} whether any power the Lender, a Receiver. or Delegate is purporting 1o exercise hag
‘become exercisable or is properly exercisable; or

(e how any money paid to the Lender, any Receiver or any Delegate is to be applhisd,

Privileges

Each Receiver and the Lender is entitled 1o all the rights, powers, privileges and immunities
conferred by the LPA 1925 on mortgagees and receivers,

No Hability as mortgagee in possession
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Neither the Lender, any Recelver, any Delegate nor any Administrator shall be liable By acooun
as mortgagee in possession in respect of all or any of the Seeured Assets, nor shiall 2oy of them
be liable for any loss on realisation of,.or for any neglect or defanlt of any mature In coinection
with, all or aiy of the Sectired Assets for which a worigagee in possession might be lable as

such,
Conclusive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge fo a
purchaser and, in making any sale or other dispesal of anyo Fthe Secured Assetsor in making
any -acquisition i the exercise of their respeciive powers, the Lender, evéry Recéiver and
Delegate mizy do so for-any consideration, inany manner and on any terms that it or he thinks
fit;

Right of appropriation
{ay  Totheextent that
(v theSecured Assetd fonstitute F inancial Collateral; and
(i} this deed and the obligations of the Borrower under it constitate a Securny
Financial Collateral Arranigement,
the Lender shall have the right, at eny tHuie afler the security constituted by iliis deed
hiag bécome enforceable, to approptiate all or any of those Secured Assels in or
towards: the payment-or dischargs of the Secured Liabilities in any order that the
Lender may, i its absolute discretion, determing.

{bi The valueolany Secured Assets appropriated in accordance with this clanse shall b
the price of those Seeured Assets at the fime the right of appropriation is exercised as
listed on any fecognised market index, of detérmined by any other method that the
Lender may select {including independent valuation):

{e}  The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Fiiancial Collateral Rizulations,

RECEIVER

Appoiniment

At any time aller the security constituted by this deed has become enforceable; or af the request
of the Borrower, the Lender may, without futher notice, appoint by way of deed, or otherwige
in writing,.any ong or more péfsons to be a Receiver of all or any part of the Secured Assets.

Removal

The Lender may, without further notice {subject t6 section 45 of the Insalvency Act 1996}, from
time to time, by way o deed, or otherwise {n writing, rémove aiy Receiver appointed by it and
may, whenever it thinks fit, appoint. & new Recéiver in thie plave of any Recelver whose

appoiniment may for any reason have terminated.
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Remuneration

The Lender may fix the remuneration of any Receiver appotnted by it without the restrictions
tontained 1o section 109 of the LPA 1925, and the remuneration of the Récsiver shall b adebt
secired by this deed, which shall be due and payable immediately on its being paid by the
Lender.

Power of appointment additional to statutory powers
The power to appoint a Receiver conferred by this deed shall be inaddition to all statutory and.
other powers of the Leader uiider the Insolvency Act 1986, the LPA 1925 or otherwise, and

shall be exervisable withowt the restrictions contairied it sections 103 and 100 of the LPA | 925

or ofherwise,

Power ofappointment exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this-deed or by statare) shell be, and
remain, exercisable by the Lender despite any prior appeintment in respect of all or any part of

the Secured Assets:
Agent of the Borrower

Any Réeeiver appointed by the Lender under this deed:shall be the agent of the. Borrower and
the Borrower shall he sﬁlefy responsible for the coitracts, engagements, acts, omiissions,
defavlts, losses and remuneration of that Receiver and for liabilitiey incurred biy-that Receiver.
The agency of each Recetver shall continue unti] the Borrower goes o liquidation and after
that the Receiver shatl actss principal and shall not become the agent of the Lender.

POWERS OF RECEIVER

General

(@) Any Recetver appointed by the Leader under this deed shall, in addition to the powers
conferred o him by statute, have the powers set out in clause 17.2 to clause 1723,

(b}  Ifthere is more than one Receiver holding office ar the same time, each Reeelvet may.
{unless the document appointing him states otherwise) exercise all of the powers
conferred otra Receiver under this deed individually and to the exclusion of any other
Receiver,

&) Any exercise by 2 Receiver of any of the powers given by clause 17 may be on behalf
of the Borrower, the dircetors of the Borrower (in the case of the power containedin
clause 17.16) or himself,

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or.development on the
Properties and mayv apply for and maintain any planning permission, development conseot,
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buiiding regulation approval or any other pertitission, consent or Hoence to carry out any of the
SATIE.

Surrender leases

A Recelver may grant; or accept surrenders of, any léases-or tenancies-affectingany Property
and may grant any other interest or right over any Property on any terms, and subiject to any
conditions, that he thinks it

Employ personnel and advisory

A Receiver may provide services and employ, or engape any managers, ofticers, servants,
contractors, workmen, agents; other personriel and professional advisers on any terms, and
subjéet to any conditions, that he thinks fit. A Receiver may discharge any such person or any

Make VAT elections
A Recelverminy make, exerciseor revoke any value added tax option to tax-as he thinks fir,

Remuneration

A Receiver may charge and recelve any som by way of remuneration (in addition 1o all costs;
charges and expenses incurred by himY that the Lender may preseribe or sgree with him.

Realise Secured Assels

A Receiver may collect-amd get in the Secured Assets or any part of them in respect of which

he is appointed, and make any demands and take any proceedings as may seerm expedient for
that parpose; and lake possession of the Secured Assets with like rights,

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate o diversify or concty in
parrying o, maiEging, developing, reconstriicting, danwalgamating or dversifving the businéss
of the Borrower,

Dispose of Secured Asvets

A Recetvermay sell, exchange, convertinto monéy and realise all orany of the Secured Assets
in respeet of which he is appointed in any manner (including, without limitation, by public
auction or private sale) and generally on any terms and comditions as he thinks fit. Any.sale
riay be for uny consideration that the Receiver thinks fit and a Receiver may promote, ot conéur

in promoting, o comparny to purchase the Secured Assets tobesold.

Sever lixtures and fittings
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A Receiver may sever and sell separately any fixtures or fittings from any Property without the
consent of the Borrower,

Sell Book Debits

A Receiver may sell and assign oll or any of the Book Debfs in respect of which he isappoinied
in any manner, and generally on any tenms and conditions, that he thinks fit,

Valid receipts-

AReceiver may give valid recelpt for all monies and execute all assurances and things that may
b proper or desirable for realising any of the Secured Assels,

Make settlements

A Receiver may muake any armangement, settlement or compromise between the Bortower and
any other personthal he may think expedient..

Bring proceedings

A Receiver may bring, prosecute, enforce, defend. and abandon all actions, suits and
proceedings in relation 1o any 6l the Seeurad Assers as he thinks fit.

Tnaprove the Equipment

A Recelver may make substinilions of of improverments to, the Equipment as he may think

expedient.
Malke calls on Borrower membeis

A Recedver may make calls conditionally or uncondifionally on the members of the Borower

in respect of uncalled capital with (for that purpose and for the purpose of enforcing payments

of any calls so made} the same powers as are conferred by the articles of association of the

Borrower on its directors in respect of calls authorised 1o be made by them.
Tnsuré.

A Reteiver may, if he thinks fit, but without prejudice to the indemnity in clause 20, effact with:
any insurer any policy of lnswiance either in-lieu or satisfaction of, or-in addition to, the.
msurance required to be maintained by the Borrower under this deed.

Powers under the LPA 1925

A Receiver may exercise all powers provided for inthe LPA- 1925 in the same way 45 if he had
Been duly appoisted under the LPA 1925, and exercise all powers provided for -an
adminisirative receiver in Schedule 1 to the Insolvency Act 1986,

Boreow
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A Receiver may, for any of the purposes authorised by this clause 17, raise money by borrowing
from the Lender (or from any other person) either unseeured or on the security of all or any of
the Seciwred Assets in respect of which he is appointed on any terms that he thinks fif {including,
if'the Lender consents, terms under which that security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeem any prior Security and setile and pass the accounts to which the
Security: relates. Any actounts so gettled and passed shall be, in the absence of any mianifest
error, conctusive and binding on the Borrower, and the monies so paid shall be deemed to be
an expense properly incurred by the Recelver,

Delesation

A Reveiver may delegate his powers in aceordance with this deed.

Absolute beneficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations

and rights he would be capable of exercising, and do-all those acts and things, as an absolute

benelickl owner could éxeicise or do.in the ownershipand management of the Secured Assets
orany partof the Secured Assets,

Incidental powers

A Receiver may do any other acts and things:

(a)  that he may consider desirable or necessary for realising any of the Secured Assets;

(b} thal he may.consider incidental or condusive to any of the rights or powers conferred
on & Recelver under ot by virtue of this deed.or law; or

€y thal he lawlully may orcando as agent for the Borrower,
DELEGATION

Delesation

The Lender or any Receiver may delegate (either generally or specifically) by power of attorney
or in any olifer manner 1o aiyy person any right, power, authority or diseretion conferred on it
by this deed (including the power of attorney granted dnder clagse 22.1),

Terms

The Lender and cach Receiver miay make a delegation on the terms and conditivny (including

the power o sub-delegate) that it thinks fit.

Liahility
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Neither the Lender nor any Receiver shall be inany way liable or responsible (o the Borrower
for any loss 'or liability arising fromany act, default, omission or miscondiet on the part of any

Delegate.
APPLICATION OF PROCEEDS

CGrder of application of proceeds

All monies received by the Lender, a Réceiver or a Delegate pursuant to this deed, aficr the
security consiiuted by this deed has become enforceable; shall {subject to the claims of any
person having prior rights and by way of varistion of the L. PA 192 37 be applied in the following
order of priority:

) inortowards payment of or prevision for all costs, charges and expenses incurred by
of on-behalf of the Lender (and any Receiver, Delegate, tforney or agedt appointed
by ity under or in connection with this deed, and of all remuneration due fo any
Recerver under or i connection with this deed;

(b} inor towards pavment of or provision for the Secured Liabilities in any order and
mannér that the Lender determines: and

(e} inpayment of the surplus {if any) to the Borrower or other person entitied to it.

Appropriation

Neither the Lender, any Receiver nor any Delogate shall be hound (whether by virtne of section

10G(%) of the LPA 1923, which (g varied aceordingly, or otherwise) to pay or appropriate iy
receipl or payment first towards fntérest rather than principal or otherwise in auy particular
order between any of the Secured Liabilities,

Suspenseaccount

All monies received by the Lender, a Receiveror & Delegate urider this-deed:
{1} v, atthe discretion of the Lender, Receiver or Delegate; be ¢redited to any suspense
or securities realised account;
{b)  shall bear interest, if any, at the rate agreed in writing between the Lender and the
Borrower;-and

() maybeheld in that account for so long as the Lender, Receiver or Dielesate thinks L
COSTS AND INDEMNITY

Closts

The Borrower shall, promptly pay to, or retmlbuirse, the Lender and any-Recelver, the reasonahle
oosts, charges, expenses, taxes and lisbilities of any kind (including, without limitation, legal,

printing and out-of-pocket expenses) incurred by the Lender, any Receiver or any Delsgate i
‘coniection with:
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fay  this deed or the Secured Assers;

By taking proceedings for, or recovering, any of the Secured Liabilities,

together with any interest, which shall acerue and be payable (without the need tor any demand
for payment being made} from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or after judgment, liguidation, winding up or
administration of the Borrower) at the rate ard i the manner specified in the Loan Agreement.

Indemmuity

The Borrower shall indemnify the Lender, cach Receiver and each Delegate, and their
respective employees and agents againgt all Habilities, costs, expenses, damages and losses:
{including but not limited to any direct, indirect or consequential fosses, loss of profit, loss of
reputation and all interest, penalties and legal costs properly incurred and all other professiodal
costs and expenses) suffered or fricdrred by any of them arising ot of or in tonneetion with:
(a)  the exertise or purported exercise of any of the rights, powers, suthorities or
diserétions vested in thern under this deed or by law in tespect of the Secured Assets;
(b taking, holding, prowcting, perfécting preserving or-enforcing (or atiempting to-do
so) the sectrity constituted by this deed; or
(cy  any defauli or-delay by the Borrower in performing any of its obligations under this
teed.

Any past Or present employee o agent imay enforde the terms of this clatse 2002 subject to dnd
in accordanee with the provisions of the Contracts {Rights of Third Parties) Act 1999,

FURTHER ASSURANCE
Further assurance
The Borrower shall, at {ts own expense, take whatever action the Lender or any Receiver may
reasonably require for

{8)  creating, perfecting or protecting the security intended to be created by this deed;

(by  facilitating the realisation of dny Secured Asset; or

(e} facilitating the exercise of any right, power, authority or diseretion exereisable by the

Lendet or any Receiver in réspect of any Secured Asset,

including, without limitation (if the Lender or Receiver thinks it expedient) the exceution of
any transfer, conveyance, assignment or assurance of all or any of the assets forming parf of (or
intended to form part of) the Secured Assets {whether to the Lender or {0 its nominee)-and the
giving-of any notice, order-or difection and thé making of any régistation.

POWER OF ATTORNEY

Appoiniment of attorneys




By way of security, the Borrower irrevocably appoints the Lender, avery Receiver and every
Delegate separately to be the attorney.of the Borrower and, in its name, on 115 behalf and a3 its
actand deed, to execute any documents and do any acts and things that:
() the Borrower s required 1o exicrire and do under this deed: or
(by mny.atterney deems proper or desfrable in exercising any of the rights, powers,
authorities and diseretions conférred by this deed or by law on the Lender, any

Receiver or any Delegate,
222 Ratification ol acts of attorneys

The Borrower ratifies and confirms, and agrees to ratify and confir, anyiling that any of its
attorneys may do in the proper and lawfl exercise, or purported.exercise; of all or any of the
rights, powers, authorities and discretions referred (o in clause 22.1.

23, RELEASE

Subject to clause 30.3, on the expiry of the Security Period (but-not otherwise), the Lender
shall, take whatever action is necessary to:

(a}  release the Secured Assets From the security constitited by this deed; and

by reassign the Secured Assets to the Horrower,
24, ASEIONMENT AND TRANSFER .

b Assignment by Lender
(a)  Atany tme, withou the consent of the Borrower, the Lender yay-assiEn o traiter
-any orall of its-rights and obligations under this deed.
{6y The Lender may disclose to any actual or proposed assignee or trausferee ony
iformation in its possession that relates o the Borrower, the Secured Assets and this-
deed that the Lender considers appropriate.

Asgighment by Borrower

Fua
:&.
Wi

Ihe Borrower gy notassign any of is rights, or transfer any of its rights or obligations, under
this deed.

25, SET-0FF

251 Lender's right of set-off

The Lender may. at any time set off any liability of the Bofrower to the Lender against any
Tiability of the Lender to the Borrower, whother either Hiability is present or futire, liguidated
or uiilignudated, and whether or not either liability arises under this deed. If the Habilities to be
set off ave exprssed inedifferent curtencies, the Lender may convert either liability at a market
rate of exchange for the purpose of set-off. Aily exercise by the Leénder of its rights under this
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clause 25 shall not Hmit or affect any other rights or remedies available to it under this deed or

otherwise.
No obligation to set off

The Lender isnot obligad to exercise #ts rights under.clause 25 1. If, however; it does exercise
thoge rights it nust promptly aotily the Borrower of the set-off that has been made.

AMENDMENTS, WAIVERS AND CONSENTS

Arntendnsiity

No.amiendment of this deed shiali be effective tnless it is in wiiting and sienad by, or on behall
of, vach party (or-its authorised representative).

Walvers and consents
(#)  Awalver olany right or remedy under this deed-or by law, or any consent given under
this deed, is only effective if givén Inwriting by the waiving or consenting party and
shall not be deemed a waiver of ary other breach or default. It only applies in the
cireumstances for which it is givm_-émi shall not prevent the party giving it from

subsequently relying on the relevant provision.

() A failure or delayv by a party to exercise sy right or remedy provided under this deed.
ar by law shall not constitute a waiver of that or any other right or remedy, prevent or
restrict any further exercise of that or any other right or remedy or constitute an
election to affirm this deed. No single-or partial ekercise of any right or remedy
provided under this deed or by law shall prevent of restrict the further exercise of that
or-any-other right or remedy. No election o affirm this deed by the Lender shall be
effective unless it is in writing.

Rights and remedies

The rights and remedics provided under this deed are cummulative and are in addition to, and nat
excludive'ol, any rights and remiedies provided by law.

SEVERANCE

Severande

If any providion (or part of & provision) of this' deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to-the minimum extent nécessary to-make it valid,
legal and enforceable, If such modification is not possible, the relevant provision (or part.ofa
provision) shall be deemed deleted. Any modification to or deletion of a provision (or partof'a
provision) under this clause shall not affect the legality, validity and enforceability of the rest

of this deed,
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COUNTERPARTS

Counterparts

(a)  This deed may be executed in any number of counterparis, each of which when
executed and delivered shall constitute a duplicate original, but all the couritéiparts
shall together constitute one deed;

(b} Transmission of an exceuted counterpat of this desd (but for the avaidance of doubt
nuof just & signature page) by fax or e-mail (in PDF, JPEG or other agreed format) shall
take effect as delivery of dn executed counterpart of this deed. If either method of
delivery isadopted, without prejudice to the vatidity of the dead thus matde, each party
shall provide the others with the original of such counterpart d@s soon as reasonably
possible thereafter,

(¢} Nocounterpart shall be effoctive until-each party has execited and delivered at least
one dolnterpart,

THIRD PARTY RIGHTS

Third party rights
{a}  Except as expressly provided elsewhere i this dead, a person who is 1ol @ party to
this deed shall not have any rights under the Comtracts (ch? its of Third Parties) Act
1999 10 enforce, oremjoy the beneflt of, any term of this deed. This does not affect
any right or remedy of a third party which exists, or is available, apart from that Act.
() Therights of the parties to rescind or agree any amendment or waiver dnder this deed
are not subject to'the-consent of any other person,

FURTHER PROVISIONS

Independent security

This deed shall be in addition to, and independent of, any other securily or guarantee that the
Lender may hold for any-of the Secured Liabilities at any time. No prior security held by the
Lender over the whale or any pari.of the Secured Assets shall merge in the security created by
this deed.

Continning security

This deed shall yernain in full force and effict as a continuing security for the Secured
Liabilities, despite any settlement of account, orintermediate payment, or other matier or thing,
unless and until the Lender discharges this deed in writing.

Discharge conditional

Any release, dischiarge or sctffement between the Borrower and the Lenider shiall be deemad
conditional on no payment or security received by the Leénder fnorespect of the Secured

Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating o
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insolvency, bankruptey, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or settlement:

{2y  the Lender oritsnominee may retain (s deed and the security created by or pursuant
to-it, tnchuding.all certificates and documients relating to the whole ot any part of the
Secured Assets, forgiy peri'ﬁnd':t.iaat the Lender deéems necessary 1o providethe Lender
with seclrity against imy such aveidance, reduction or arder For reéfund; and

(by  the Lendér muy recover the value or anicunt of such security or payient from the
Borrower subseguently asif the release, discharge or settlement hiad not oceurred.
Certificates
A certificate or determination by the Lender as to-any amount for the time being due Lo it from
the Borrower under this deed and the Loan Agreement shall be. in the absence of any manifest
errar, conclusive evidence of the amount due,
Consolidation
The restriction on-the rght of consolidation contained in section 93 of the LPA 1925 shall not
apply 10 this deed.
NOTICES
Delivery
Any notice oriother communication required 1o bé given to 4 party under or in connection with
thiz deed shall be:
{ay  inwriting;
(by  delivered by hand, by pre-paid firstsclass post or other next working day delivery
service or sent by fax; and
(&) sent tothe then known registered office addiess or to any other address or fax nurmber

as iy notified in wiiting by one party to the-other from time 1o time,

Receipt by Lender and Borrower

Any noticeor other ommunication given by ot party to the other.shall be deemed to have
been feccived only on actual receipt.

Service of proceedings

Thid cladse 31 does notapply 1o the serviee of any proceedings or other docurments in any legal

action or, where applicable, any arbitration or other method of disputs resolution.

No notice by e-mail

A notice or other communication given under or in connection with this deed is not valid if sent

by e-mail,




3z GOVERNING LAW AND JURISDICTION

324 Governing law

This deed and any dispute or claim arising out of or in connsetion with it or its subject matter
ot formation (including non-contractual disputes or claims) shall be governed by and constried
invaccordanice with the law. of England and Wales,

32 Jurisdiction

Each patty imrevocably agrees that the courts of England and Wales shall have exelusive
Jurisdiction aver any dispute or claim arisiing ouf of or in connection with this deed or its subject
matter or formation (including non-contractual disputes or clai sk

This document has been execured as.a-deed and is delivered and takes effect on the date stated at the

beginning of it

Executed as a-deed by DUNSMORE

HALL MANAGEMENT LIMITED e s
acting by Ldywin)  tet borpeiGuse Divestar

adirector, in the presence oft
Witness signature

b s i et

Witness tiame. (print) Metis Laiw

o S Alblon Street.
Witness address Lerds LS1 6AD e

Exccuted as a deed by MYSING

CAPITAL LIMITED
Inthe presence of Diirector

Witness signature
Witniess siame {print)

Wittiess address




