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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11100191

Charge code: 1110 0191 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th March 2019 and created by AUTARKY VENTURES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 13th March 2019 .

Given at Companies House, Cardiff on 14th March 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated [ A (4] 2019
PARTIES

(1

AUTARKY VENTURES LIMITED incorporated and registered In England and Wales with company number
11100781 whose redislered office s al Linpic House Urit 1, Glebe Farm, Lulterworth Road, Etfabyy,
Leicestershire, LES 4BW (Borrower).

{2} PRYDIS TRUSTEES LIMITED incorporated and regislered in England and Wales with company number
08923165 whose registered office is st Southgate House 59 Magdalen Strest Exeter EX24HY (Security
Trustea}in its capacity as security trustes for the Lenders (defined below):

BACKGROUND

(A The Lenders have agresd, pursuani to the Laan Agresment (defined below), to provide the Borrower with a
fixed term loan faciity (defined below),

B Uncher this deed, the Barower provides secunity lo the Security Trusles who. holds such security for znd on
behalf-of the Lenders in accordance with the terms of the Becurity Trust Deed (defined below) to secure the
loain made svailable by the Lenders to the Borrower under the Loan Agrezment,

AGREED TERMS

1. DEFIMITIONS AND INTERPRETATION

i1 Drafintions

Terms defined in the Lozn Agreement shall, unless otherwise defined in this desd, have the same meaning in
this deed. In addition. the following definiions apply in this deed:

Administrator: an administralor appoinfed o manags the affairs, business and property of the Borower
pursuant fo clause 14.8.

Asgigned Agreements. the agreaments (details of which are set oul in Schedule 1), which are assigned by
the Bortowear pursuant to'clause 3.2{c),

Baok Debts: zll. present and fulure book and other debts, and monatary claims dile or owing to the Borrower,

and the benedit of all security, guarantees and othier rights of any nature enjoved or held by the Borrower in

rélation to any of tham,

Business Day: & day other than a Salurday, Sunday or public holiday in England when banks in London afe
opay for business,

Delegate: any person appointed by the Securlty Trustee or any Recelver pursuant to clause 18 and any
peison appointed as attornay of the Secufity Truslee; Receiver or Delegate,

Designated Account: any account of the Borrower nominated by the Securily Trustes as a designated

accourt for the purposes of this deed.

Environment: the natural and man-made environiment including all or any of the following media, namely air,
water and land {including air within buildings and other natural or man-made structures above or below the
ground) and any living orgamsms (including man) or systems supported by those media.



Ervironmental Law:all applicable laws, statutes, regulations, secondary legisiation, bye-laws, common law,
diractives, lreaties and other measures, judgments and decisions of any court.or tribunal, codes of practice
and guidance notes-in so far as they relate to or apply to the Environment,

Equipment: all present.and future equipment, plant, machinery, tools, vehicles, furniture, fitings, installations
and apparatus and other tangible moveable property for the time being owned 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.

Loan Agreement: the Loan Agreement entered into between the Borrower and the Lenders for a loan of &
total principal amount of £700,000 dsted on or ground the date of this Deed.
Lenders: Mr Paul Blanchard and Mr James Woodyer.,
Financial Collateral: shall have the meaning givento that expression in the Financlal Collateral Regulations:
Finapcial Collateral Regulations: the Financiad Collateral Arrangements (Mo 2} Regulations 2003 {3/
2003/3228).
Insurance Policy: sach contract and policy of insurance effected or maintaingd by the Borrowe from time to
time in respect of its assets or business (including, without limitation, any contract or policy of insurance
rélating to the Properties or the Equipment),
intellectual Property: the Borrower's present and fulure patents, trade marks, service marks, lrade names,
designs, copyrights, inventions, topographical or similar rights, confidential information aifd know-how and any
intarest 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 derived from, or incidental to; these fights.
investments: all present and future cerfificatad stocks, shares, loan capital, securities, bonds and
investments (whether or not marketable) for the time being awnid (at law or in equity) by-the Borrower,
including any:

(a)  dividend, interest.or ather distiibution paid orpayable in relation to any of the Investments; and

(b}  right, money, shares or property accruing, offered or issued at any time in relation to any of the

Investments by way of redemption, substitution, exchange, conversion, bonus, preference. or
stherwise, under option rights or otherwise.

LPA 1925 Law of Property Act 1925

Decupational Lease maans any agreement for lease, lease, licence, fenancy, overiiding lease and. any
occupational srrangement to which the Property is subject from tima to time and, if the Botrower itself has a
legzehiold interést in the Propery; includes, where the context admits, the lease under which it holds the
Property,

Permitted Security: means any security granted by the Borrower that has the prior writien approval of the
Security Trustes (who may act In its absolite discretion in granting such appraval],

Broperties: -all freehold and leasehald proparties (whether registered or unregistered) and all commonhold:
propertiss, row or in the future (and from time to time) owned by the Borrower, orin which tha Borrower holds
an interest (including, but not imited to, the properties specified in Schedule 1), and Property means any of
theim,

Receiver: a receiver, receiver and manager or administrative receiver of any or all of the Secured Assets
appointed by the Security Trustee under clause 17.

Refated Rights: any:
(2} dividend, Inferest-or olher distribution paid or payable in relation to any Share; and

)



1.2

(b} right. money or property accruing, offered or issued at any ime in relation to any Share by way of
redemption, substitulion, exchange, conversion, bonus, preference or otherwise, under oplion rights
or ofharwisge,

Relevant Agreemenl: cach agrecment specified in Scheduls 2,

Secured Assets: all the assets, property and undertaking for the time being subject to the Security creatad
by, o pursuant bo; this deed.

Becured Liabifities: all present and futuee monies, obligations and liabilities of the Barrower o the Lenders
antfor Securily Trustee (in its own capacity and on behalf of the Lenders), whether actual or contingent and
whather owed jeinlly or severely, &s principal or surety or in any other capacity, under or In connertion with
the Loan Agresment of this deed (including, without limitation, those arising under clause 31300, together
with all interest (including, without limifation, default interest) accruing In respect of those moriss, obligations
or liahilitiss,

Security Financial Collaters! Arrangement: shall have the meaning given to thal expression in fhe Financial
Collateral Regulations.

Security: any mortgage, charge: (whethet fixed or floating, legal or equitable), pledge, llen, assignment by
way of securlty or other securily Interest securing any obligation of any persan, or any other agreement or

arrangement having a similar effect.

Security Period: the period starting on the.date of this deed and ending on the date on which the Security
Trustes. is- satisfied that sl the Secured Liahilities have been tinconditionally and frevocably paid and
discharged in full and no further Securéd Liabilities are capable of being outstanding.

Security Trust Deed: means the securtty trust dised entered into on-or about the date hereof by the Security
Trusles and the Lendears, .

INTERPRETATION

in this deed:
(@) clause and Bochedule headings shall not affect the interpretation of this deed:

(b} & referance o & person shall include a reference to an individual, firm, company, corporation,
parthership, unincorporated body of persons, government, stale or agency of a stale o any
assogiation, trust, joint venture or consortium (whether or not having separate legal personalityy and
that peigon's personal representatives, succsssors, perimitted assigns and permitted iransferses;

(¢} unless the context otherwise requires, wards in the-singular shall include the plural and in the plural
shall include the singular,

(d}  unless the context vtherwise. requires, a reference tc one gander shall include a reference to the.
other genders,

(el a reference to a party shall include that party's successors, pemalied assigrs and permittad
transferees; '

(ft = referance to a stalule or statutory provision s a refererce to it as amended, sxtendad of fé-
‘snacted from fime to ime: ’ h

{g) areference to a statute or statutory provision shall inciude all subordinate legislation made fromt tme
o time under that stetute or statutory provision:

(h) & reference to writing or written includas fax but not e-mail;



1.4

i) s obligation on & party riot e do something includes an-obligation notto allow that thing to be dons,;

Y areference lo this deed {or any provision of i) or {o any other agreement or document referred Lo in
this deed s a reference to this deed, that provision or such other agreement or document as
amended (in each case, other than in breach of the provisions of this desd) from time to time;

(ky  unless the context-otherwise requires; a reference lo a clause or Schedule is to a clause of, or
Sehedule o, This died and & refersnce (o a paragraph is o a paragraph of the relevant Schadule;

{H any words. following the terms icluding, include, in particular, for example or any similar
exprassion shall be construed as llustrative and shall not limit the sense of the words, description,
definiion, phrase or term preceding those tefms;

(m} & reference to an amendment inclides a novation, re-enachnent, supplement or varistion {and
amendead shall be construed accordingly);

(ny  a referance to assets includes present and future properties, undertakings, revenues, rights and
berefits of every description,

{6y & reference to an authorisation includes an approval; aulhorlsation, consent, exemption, filing,
ticence, notarisation, registration and rescltion;

{py & reference to continuing in relation fo an Event of Defaull means an Event of Default that has not
been remedied or waived;

(q) = reference to determiines or determined means, unless the contrary is indicated, a deterimnination
mada at the absolute discretion-of the person making it; and

(1 a reference to a regulation. includes -any reguiation, rule, official directive, request or guideline
Awhather or not having the Torce of law) of any governmental, inter-governmentsl or supranational
body, agency, department or regulatory, self-regulatory or other authority U prganisation. ]

Clawbaek

¥ the Security Trustee considers that an amount pald by the Borrower In respect of the Secured Liabilites is

capable of being avoided or otherwise sel aside on the liquidation or administration of the Borrower or

stherwise, then that amaunt shall not be considered 1 have been irrevocably paid for the purposes.of this

tead.

(a)

(b)

{c)

Nature of security over real property

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

all buildings and fixtures and fittings (including trade and tenant's. fixtures -and fittings) that are
situated on or form part of that Property at any time,

the proceeds of the sale of any part of that Property and any other monies paid.or payable i respect

ef orin connaclion with that Prapery,;

the banefit of any covenants for itk given, or entered into, by any predecessor in titke. of the
Borrower in respect of that Property, and any monies pald or payable in respect of those covenants;
and

-all rights under any licence, agreement for sale or agresmant for lease in respect of that Property.




1.5

18

1.7

41

&2

Law of Property (Miscellanecus Provisions) Act 1989

For the purposes of saction 2 of the Law of Property (Miscellanecus Provisions) Act 1988, the terms of the
Loan Agreement and of any side lsiters between any parties In relation to the Loan Agreement are
incorporated into this deed,

Perpeluity period

If the ride agalbst perpeliities applies to any frust created by this deed, the. pempetuily period shall be 125
yedars (as specified by section 5(1} of the Perpetuities and Accumulations Acl 2009),

Schedules.

Tre Schedules form part of this deed and shall have effect as if sst.out infull in the body of this deed. Any
reference lo this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, ot demand, pay to the Security Trustes and discharge the Secured Liakilities when thay

bacome due.

GRANT OF SECURITY

Legal mortgage

As a continuing security for the payiment and discharge of the Secured Lisbilifies, the Borrower with full title
guaraniee charges to the Security Trustes, by way of first legal morigage; the Property spacified in Schedule
1.

Fired charges

As a continuing security for the payment and discharge of the Securad Liabilities, the Borrower with foll title
guarantes charges o the Security Trustes by way of first fixed chargs:

(a)  all Properiios acquired by the Borrower in the fulure;

(b} &l present and fulure interests of the Borower nat effeciively morigaged or charged under the
praceding provisions of this clause 3 in, or over, freehold of leasetiold property;

&y &l present and future rights, licences, guarantess, repls, deposits, confracts, covenants and
warranties relating to sach Property;

{d)  alllicences, consents and authorisations (statutory or otherwise) held or reguired in nonnection with
the Borrower's business or the use of any Secured Asset, and all rights in connection with them;

(@)  allits present and future goadwill:
{fy  allits uncalled capital:

fgy  allthe Eguipment;



3.4

35

38

{hy &l the Intelisctual Proparty,

{i) il the Book Debts,

{7 all the Investmants;

{ky  all monies from fime to time standing to the credit of its accounts with any bank, financial institulion
or cihet person (ncluding each Designated Accounty;

{ all its rights in each insurance Poliey, including all claims, the proceeds of al! claims and all returps
of premlum in connection with each Insurance Policy, (o the extent not sffactively assignad under
clagse 3.3,

{m) the benefit of each Relévant Agrecment and the benefit of any guarantee or security for the
performance of an Relevant Agreement, to the extentnot affectively assigned Under clause 3.3; and

{m)  all the Relatsd Rights.

Asstgnment.

As @ continuing security for the payment and discharge of the Secured Lisbilities, the Borrower with full titte
guarantee sssigns to the Security Trustee absolutsly, subject (o a proviso for reassignment on irrsvocable
discharge in full of the Secured Liabilities:

(&)

o)

all its rights in each insurance Policy, including -all claims, the proceads of all clalimg and all returhs
of premium in connection with each Insurance Policy; and

the benefil of sach Relsvant Agreement and the bensfit of any guaraniee or security for the
perfarmance of art Relevant Agresment,

Floating charge.

As @ continuing security for the payment and discharge of the Secured Liabilities, the Borrower with Full title
quarantee charges to the Security Trustes, by way of first floating charge, all the undertaking, property, assels
and rights of the Borrbwer at any tme noteffeclively mortgaged, charged or assigned pursuant to clause 3.9
{o clause 3.3 inclusive.

Gualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by clauss 3.4,

Autarvatic crystallisation of Heating charge

The floating charge created by clause 3.4 shall automatically and immediately. (without notice) convert into a
fixed charge over the assels subject to that floating charge it

{a)

thie Borrower:

iy creates, orattempls to creale, without the prior wrilten consent of the Security Trusles, a
Security or a trust in favour of another person over all or any part of the Secured Assels
(excepl as expréssly permitted by the terms of this deed or the Loan Agreementy; or

Gy disposes, or attempls to dispose of. all or any part of the Secured Assets (other than
Secured Assets that are only subject 1o the floating charge while it remains uncrystaliised);
6




3.7

3.8

41

4.2

8.1

(b)  any person levies (or atiempts to levy} any distress, attachment, execution or ather process against
ail ar any part of the Secured Assats! or

(¢} = resolution is passed oran order & made for the winding-p, dissolution, admdnistration or re-
organisation of the Borrower,

Crystaliisation of floating charge by notice

The Becurity Trustee may, in its sole discretion, at-any time and by weitlen notice o the Borrower, conveart the
fliating charge created uhder this deed into a fived charge as regards any part of the Secured Assets
specifiad by the Securily Trustes in that nofice,

Assets acquired alter any Aoating charge has crystallised

Any-asset-acquired by the Borrower a@ftérany orystallisation of the Bodling charge created under this deed
that, but for that crystalisation. would be subject 16 a floating charge under this deed; shall {unless the
Securily Trustee confirms otherwise to the Borrower in writing) be charged to the Securlty Trustei by w?sy of
firat fxed chargs.

LIABILITY OF THE BORROWER
Liability not discharged

The Borrower's lability under this deed i respect of any of the Secured Lishiliies shall not be discharged,
prejudicad or affecied by

() any security, guarantee, indemnity, remedy or other right held by, or available o, the Security
Trustee that is, or becomes, wholly or partially llegal, void or unenforceahle on any ground;

() the Securlly Trustee renewing, determining, varying orincreasing any fachity or other fransaction in
any mannet or coficurring in, aceepting or vanjing any compromise, arrangement or setflement, or
ormitting to claim or enforce payment from any other person; or

{c) any other act or omission that, but for this. clause 4.1, inight have. discharged, or clherwise
prefudiced or affected, the labilty of the Borrower,

Immadiate recourse
The Barrower waives any right it may have to require the Security Trustee to enforce any senurity or other

right, or claim any paymant from, or olhigrwise procead against, any other parsen before enforcing this deed
against the Borrower,

REPRESENTATIONS AND WARRANTIES
Represerndations and warranties

The Borrower makes the representations and warranties sel out in this clause 5 to the Security Trustes.
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8.8

540

511

Dwrership of Secured Assels

The Borrower is the legat and beneficial ownar of the Securaed Assets,

No Security

The Secured Assets are free from any Security other than Permitted Security and the Secutity crested by this
dasd,

Mo advarss claims

The Borrower has not received, or acknowledged notice of - any adverse claim by any person Iy respett of the
Serrad Assets orahy inferest i them,

Mo adverse covenanis

There are no covenants, agresments, reservations, conditions, interests, rights or other matters whatsoever
thal materially and adversely affect the Secured Assets.

Mo breach of laws

There i no breach of any law or regulation thal materiaily and adversely affects the Secured Assats.

Mo interference in enjoyment

No facility necessary for the enjoymenrt and use of the Secured Assets ie subject to terms entitling any person
ey tarininate or curtall its Use,

No overriding ilerests
Nothing has arisen, has besn-created or is subsisting, that would be.an overrding interest in any Properly.
Avoidance of security

No Securily expressed to be created under this deed is liable to be avoided, or otherwise. set aside, on the
liguidation or administration of the Borrower orotherwise.

No prohibitions or breaches

There is no prohibition on assignment-in any insurance Policy or Relevant Agreement and the eniry inta this
dead by the Borrowsr doas_not, and will not, constitule a breach of any Insurance Policy, Relevant Agreement
or any other agresment or instrument binding on the Borrower or its assels.

Environmental compliznce
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8.1

8.2

8.3

The Borrower hes, at all times, complied in all matenal respects with all applicable Environmental Law,
Enforceable security

This deed constilutes and will constitite the lagal, valid; binding and enforceable obligations of the Borrower,
anl iz and will continue o be effective securly over all and every part of the Secured Asgets in sccordaiics
with its tenms,

lnvestments
(@) Thelnvestments are fully paid and are not subject te eny option to purchase or similar rights,
(b} No constitutional document of an issuer of an Investment, nor any other agreement:

{1 resticts or inhibits any transfer of the Investments on crealion or enforcement of the security
congtituled by this deed; or

(i}  containg any rights.of pre-emption in relaticn to the Investments.

Times for making representations and warranties

The: reprasentations and warranties sel out in olause 5.2 to clause 513 are made by the Borrower on the date
of this deed and dre decmed to be repeated o each day of the Security Period with reference to the facts and:
cireLinstances sxigting ad the time of repetition,

GENERAL COVENANTS
Hegative pledge and disposal restrictions

The Borrower shall not at any time, except'with the prior wiitten consent of tha Security Trustee:
{#)  oreate, purport fo create or permil to subsist any Security on, or in refation 1o, any Sacured Asset
oihet than any Security created by this deed or any Permitled Security:

(b)  sell, assign, transfer, partwith possession of, or otherwise dispose of in any manner (or purpoH fo do
8o), alf or any part of, or any interest in, the: Secured Assets (except, it the ordinary course of
husiness, Secured Assets that are only subjiect to an urctystallised floating chidrgs), o

&) oreate.or grant {or purport to create or grant) any interest in tha Secured Assets In favour of & third
party.

Fresarvation of Secured Assels

The Barrower shall not do, or permit to be done, any act or thing that would or might depreciate, jeopardise or
otherwise prejudice the security held by the Security Trustes, or materially diminish the value of any of the

Secured Assets or the effectivenass of the security crasted by this desd.

Compliance with laws and regulations

(@)  The Borrower shall not, without the Security Trustee's prior written consent, use or permit-the
Séctrad Assats 1o be used In any way Gontrary to law,

9



B The Borrowsr shalk

(i comply with the requirements of any law and regulation relating to or affecting the Securad

Azszets or the use of L or any perl of themrs,

(i) obtain, and promptly renew from time to time, and comply with the terms of all authorsations
that are required in contiection with the Secured Assets or théir use or that are necessary 1o
piecerve, maintain or reriow any Secured Asset and

(ity  promptly effect any maintenance, modificetions, alterations or repairs that are required by
any law or reguiation to be effected on or In connection with the Bacirad Migets,

B4 Enforcement of rights

The Borrower shall use ils best erideavours to:

{a}  procure the prompt observence and performarnce of the covenants and ather ahilgations imposed on
i Borrower's counterpartiss {including each counterparty in respect of a Relevant Agreament and
sach insurer in respact of an Insurance Policy), and

() enforee any rights and institute, continue or defend any proceedings relating 1o any of the Seclred
Assets which the Secuiity Trustes may reduire from time to lime,

5.5 Notice of misrepreseritation and breaches

The Borrower shall, promptly -on becoming aware of any of the same, give the Security Trustee notice. in
witting of:

(a)  any representation or warranly sét out in this deed that [s incorrect-of misteading in any matenal
respect when made or deemisd lo be repeated; and

{b)  any breach of any covenant set out in this deed.

6.6 Title documents

The Borrower shall as so required by the Security Trustee, deposit with the Security Trustee and the Security
Trustes shall, for the duration of this dead be entitied 1o hold:

(8) all deeds-and documents of title ralating fo the Secured Assets that are.in the possession or cenlbrol
of the Borrower {and if thege are not within the possession or confrol of the Borrower, the Borrowar
undertakes to obtsin possessicn of all these deeds and documents of title);

(8)  all Insurance Policles and any offier insurance policies relating to any of the Secured Assets that the
Borrower is entitled to possess;

(¢} all deads and documents of title (if any) relating to-the Book Debly as the Socurity Trustes may
specify from tdme to ime, and
(di  coples of all the Relevant Agresments, certified to be frue copies by either a director of the Borrower

or by the Borrower's solicitirs,

8.7 insurance

{a) The Borrower shall insure and keep insured the Secured Assels against:

tg



(b)

{)

(i fnss o damage by fire or terrorisl acts;

4iy  other rigks, perils and contingencies that would be insured against by reasonably prudent
persons carrying on the same class of business as the Borrower, and

(i) any otherrisk, perile and contingencies as the Security Trustee may reasonably reguire.

Any such insurance must be with an insurance company or underwriters, and on such terms, as are
regsanably acceptable to the Security Trustes, and must be for not less than the replacement value
of the réfevant Sscured Assels, ' '

The Borrower shall, If requested by the Becurity Trustes, produce to the Szcurty Trustes each
policy, certificale or covér ndte rélating o the instrance required by clatise 5.7},

The Borrower shall, if requested by the Security Trustee, procurs that the Security Trustes (s 2 co-
insured -in respect of the Property or, subjedt to the Secwrity Trusfee's consent, that 4 note of the
Security Trustee's interest is endarsed, upon sach insurance policy maintained by it or any person
requiire the insurer not b invalidate the policy as against the Security Trustes by reason of the actor
default of any other joint or named Insured and not o cancel i without giving at least 30 days’ prior
wilttern notice {o the Security Trustes.

The %ﬂrmwarsh_ai} aiffect:

{A) suraiice of the Properly and the fixtures, ftings plant and mashingry on the
Properly {including improvements made o the Properties from time.to time) on 2 full
reinstatervient basis, including, without firnitation, site clearance, . professional fees,
Vafue Added Tax, subsidence and not lgss than three vears' loss of rent for each
Decupstional Lease:

(B} third pasty lishility insurances;
() ingofar as il is commercially available, insurance against acts of terrorism: and

{m such other insurances as 4 prudent company in the same business as the Borrowsr
would effact,

each inswrance to be in amount and in form -and with an insurance company or underwriters
acceptable o the Seourity Trustes,

(i)  The Borrower shall procure thal each insurance is in the joint némes of the Borrower and the
Security Trustes (but withow liability on thie Security Tristee for payment of all orany part of
the premium payable, or otherwise) or In the Security Trustee's discretion, the naime of the
Security Trustee is noted or each policy of insurance as morgagee and loss payee]. Each
policy shall contain:

{A) a standard mortgagee dause wharshy the insurance shall not be vitialed or avoided
as against a morgagee for any misraprosentation, act, or neglect or Talure to make
disclosure on the part of the insured party o for any clrtumstances beyvond the
contral of tha insured party; and

i



e terms providing that the. insurance shall not be invalidated so far as the Securily
Trostee 18 concerned for fallure 10 pay any premium due without the insuret first
giving to the Security Trustee nol less than 14 days wiitten notice {but without
obligation on the Security Trustes so to pay any overdie pramidmy),

(i The Borrower shall

{A) use #g best endeavours to procurs thal the Securlly Trustes bz given whatever
information and coples of the policies as it may reasonably require; and

(B} netify the Security Trustes-of rehewals made; and

() sotify the Security Trustes i any material veriations or cancellalions of policies are
made or, ko the knowledge of the Borrower, threatened or pending,

{iv)  The Borrower shall not do anything which may void of make voidable any insurance policy
forany part of the Proparty.

(v)  The Borrower shall pay all premiums promptly and do gl other things necassary to keep
aach nsurance policy In foice.

(v} E the Borrower fails o -oomply with any of the provisions of this Clause 16.9, the Security
Trustes shall be entiled immediately (but-not obligated) to:effect the insurances concernegd
at the expense of the Borrower,

(vii) -Bubject to the clouse below, the Borrower shall apply all maneys. receivid or receivable
under any insurance for the Property towards ite replacement, restoration or reinstatements.

(villy To the extent that the rélevant insurance policy, the Ocoupational Lease or statule does not
restrict the proceeds of insurance being used fo prepay the Advance, at the oplion of the
‘Becurity Trustes, the proceeds of insurance shall be used'to prepay the lean,

8.8 Insurance premiums

Thie Borrower shiall:
(ay  promptly pay all premitms in respect of each insurance policy meintained by it in accordante with
chige 6.7 (a)and do all clher things necessary to k&ap that policy in full force and effést and
() {if the Security Trustee so requires) produce to, or deposit with, the Security Trustes the recaipts for
all premiums and other payments necessary for effecting and keeping up each insurance policy,
maintained by it in aceordance with clauss 6.7(a).

8.8 No invalidetion of imsurance
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The Borrower shall not do or amit to do, or petmit 1o be done or omitled, any act or thing that may invalidate or
otherwise prejudice any insurance policy maintained by it in accordance with clause 6.7(a),

Proceeds of insurance policies

All monies received or receivable by the Borrower under any insurance policy maintained by it in accordance
with clause 8.7(a) (including all monies raceived or receivable by it under any Insurance Policy) at any time
{whether or not the securily constitited by this deed has become enforceabls) shall:

(&)
(b}

()

immediately be paid (s the Security Trustes:

if they are.not paid directly 1o the Sem:r?&y Trustee by the insurers, be held by the Borrower as
trustze of the same for he benefit of the Security Trustes (and the Borrower shall account far them
o the Security Trstes) and

at the option of the Security Trostes, be applied in-making good or recouping expenditure in respect
of the Toss or damage for which those monies are feceived or in, or'towards, disthame of reduction
of ther Becured Liahifities.

Motices 1o begiven biy the Borrower

‘The Borrower shall immadiately oh being required fo do so by the Security Trustee {or, if later, the date of
-augUisilion of the relevant Secured Asset):

(&)

{b)

{c)

give notice to each insurerthat it has charged or assigned ite rights and interest in ard undar esch

Insurance Pelicy under cleuse 3 and procure that each addressee of any such notice promptly
providas within five Business [ays to the Security Trustee an acknowledgement of the notice of the

“Security Trustes's infarast;

giva notice to each-counterparty to a Relevant Agreement that it has charged or assigned its rghts
and Intefest in and under that Relevant Agreement under clause 3 and procure that each addressen
of any such notice promptly provides within five Business Days to the Secliity Trustee an
acknowledgement of the notice of the Zecurity Trusiee's interest:

give notice to any bank, financial institution or other person (excluding the Security Trugtee) with

whotn iLhas an aecourd that i has charged to the Securily Trustes s rights and-interests under that
account under clause 3.2(k} and procure that each addressee of any such notice pramptly provides
within five Business Days to the Security Trustee an ackiowledgement of the notice of the Security
Truslee's inlerest:

The Borrower shall abtain the Security Trustee's prior approval of the form of any notice or acknowledgement
to be used under this clause 6,11,

Information

The Borrower shall:

{a)

give the Security Trustee such information concerning the location, condition, Use and aperstion of
the Secured Assets as the Security Trustee may require;
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parmil any parsons designated by the Secunty Trustes and any Recelver 1o enter on s pramises
and inspect and exarine any Secured Asset, and the records relating to that Seoured Assst, at all
reashnable Umes and on reasonabde prior notive; and

pramptly notify the Security Trustee in writing of any action, claim or demand made by or against itin
connection with any Secured Asset or of any fact, mafier or circumstance which may, with the
passage of time; give rse to such an action, claim or demand, together with, in each case, the
Borrower's propasals for settling, liguidsting, compounding or contesting any such action, olaim of
demand and shall, subject to the Security Trustee's prior approval, implement those proposals atits
GWIT EXPENSE.

Fayment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, insurance premiums and
other oulgoings in respect of the Secured Assels and, on demand, produce avidence of payment to the
Security Trusize,

Appointment of accowitants

(@) The Borrower shafl
M atits own cost, If abany time 5o required by the Secirity Trusted, appoint an accountant or
firm of acoourtants nominated by the Security Trustee to investigats the financial affairs of
the Borrower and those of its subsidiaries and report to the Security Trustee; and
iy co-operate fully with any accountants so appointed and immediately provide those
acepuntants with all information requested.
{t)  The Borrower authorises the Seourity Trustes o make an appointment as it shall think fit at-any time,
without further suthority from the Berrower. [n avery case, the Borrower shall pay, or reimburse the
Security Trustee for, the Tees and expenses of those accountants,
PROPERTY COVENANTS
Maintenanice

The Borrowar shaifl keep all buildings and all fistures on each Froperty in .good and substantial repair and
condition.

Preservation of Property, fixtures and Equipment

The Borrower shall fiot, without the prior written consent of the Securily Trustee:

(&)

(o)

pull down or remove the whols, or any part of, any building forming part of any Propeaty or penmit the
same to ooourn

make or permitany material alterations to any Properly, or sever o remove, or permit to be severed

or removed, ary of its fixtures; ar




7.3

74

7.4

7.6

1.7

&)

remove of make any material alterations to any of the Equipment belonging to, or in use by, the
Boirower onany Property (excep! to sffect necessary repairs or replace them with naw or improvad
models or substitutes).

Conduct of business on Properties

The Borrower shall carry on its trade and business on those parts (if sy of the Properiies ag are usad for the

purposes of trade or business in accordance with the standdrds of good management frorm tima o time

clurrent in that rade or business.

Planning information

The Borrowsr shall;

(@)

(b}

-give full partisulars fo the Security Trustee of any notice, order, direction, designation, resolution or

‘propusal given or made- by any planning authority or other public body or authority (Planiing

Notice) that specifically applies to-sny Property, or to the looality in which itis sifuated, within sevan
days after becoming aware of the relevant Planning Notice; and

-t g own expanse, immeadiataly on request by the Secunity Trustee, and 8t the 2ast of the Borower,

take all reasonable and nacessary steps o comply with any Planning Notice, and make, or join with
thie- Security Trustes in making, any objections of representations in respect of thal Planning Notice

Complance with covenanis and payment of rent

Tha Borrower shall;

(@l.

observe and perform all covenants, stipulations and conditions to which eact Property, or the use of
it, is or may be subjected, and (if thie Security Trastee 30 reguires) produce avidence sufficiant to
satisfy the Sacurity Trustee that those covenants, stipulations and conditions have besn ohsemer
and performed,

diligently enforce.all covenants, stipulations and conditions benefiting each Property and shall not
{and shall not agres to} walve, release or vary any of the same; and

fwithout prejudice to the generality of the foregoing) where a Property, or part of it, is hekd under a
teage, duly.and punciually. gay all rénts due from time 1o tifme, and perform and obsene all the
tenant's covenants and conditions.

Payment of rant and outgoings

The Borrower shall:

(a}

(b}

swhere a Proparty, or part of , Is held under & lsase, duly and punciually pay all rents due from time:
to tirne; arud

pay (or procire payment of the same) when due all charges, rates, taxes, duties, assessments and

other outgaings refaling to or imposed on each Property or on its ostupier.

Malntenance of interests in Properties
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The Borrowst ghall rot, withoot the prlor wrilten congent of the Securily Trustee:

{(a) grant, of agree to grant, any licence or tenancy affecting the whole or any part of ary Property, or
erercise, of agree to exercise, the slatutory powers of leasing or of accepting surrénders under
sections B8 or 100 of the Law of Property Act 1825, or

(b)Y in any other way dispose of - surrehder or create, of agrée o dispose of surrender or oreats, any
legal or equitable estate or inferest in-the whole or any part of any Froperty.

Registration restrictions

if the title to any Property is not registered at the Land Registry, the Borrawer shall procure that.na person
{other than itself) shall be registered under the Land Registration Acts 1925 to 2002 as proprietor of all or any
part of any Property without the prior written consent of the Secuiity Trustee. The Borower shall be liabder for
the costs-and expensss of the Securily Trustee in Jodging cautions against the reglstration of the litle to the
whiole-or any parl sé’.any Properly from time to time.

Development restrictions

The Borrower shall not, without the prior writter vonsent of the Security Trustes:

(@) make or, insofar as it is able, permit others 1o make any application- for planning permission ar
development consent in respett of the Property, ar

{b)  carry out, or permit, or suffer to. be cariad out-on any Property any development as defined in the
Town and Country Planning Act 1980 and the Planning Act 2008, or ¢hange or permit or suffer to be
changed the use of any Property,

Environment

The Borrower shall

(&) cornply with all the reéquirements of Environmental Law both in the conduct of its general business
and inthe management, possession or occupsation of each Propetty, and

(5)  obtain and comply with all authorisations, permits and other types of licences necessary under
Environmentat Law.

Mo restrictive abligations
The Borrower shall not, withou! the prior writter consent. of the Security Trustee, enter info-any onerous -or

restrictive obligations affecting the whole or.any part of any Properly, or create or permil to arise any
averriding interest, easement or right whatever in or ovér the whole or any part of any Property.

Progrietary rights

The Borrower shall procure that no paerson shall become entitled to assert any proprietary or other ke right or
interast over the whola or any pad of any Property without the prior wriltten consent of the Security Trustee.

Inspection




The Borrower shall permit the Security Trustes, any Receiver and any person appointed by either of them to
eter on and inspect any Froperty on reasonable pritr nolica

714 Propertyinformation

The Borrower shall inforne the Security Trustes promptly of any acquisition by the Borrower of, or confract
made by the Borrower to scquirs, any freshold, laasehold or other interest in any propery.

75 VAT option to tax

The Borrowst shall not, without the prior written consent of the Securily Trustee:
() -exercise any VAT option to tax i relallon to any Property, or

(b)  revoke any VAT cplion fo tax exercised, and disclosed to the Securily Trusiee, before the date of
this desd,

716 Leasesand livences affecting the Property
The Borrower shall not, without the prior written consent of the Security Trusiee:

{a)  grantany licence or lenaney affecting the whote or any part of the Propedy, or exercise the statulory.
powers of feasing of of sceepling suirenders under section Y9 or section 100 of the LPA 1825 {or
agree to-grant any such ficence m"ie‘namg}; or agree (o exercisd the statulory powers of leasing or of
atcepling sumenders under seclion 98 or section 100 of the LPA 1825);

(b} v any other way dispose of, acceplthe: surrender of,. surrendsr or create any legal or equitable-
estate or interest in the whole or any part of the Prepery (or sgree to disposs of, ascept the.
surrender of, surrender or create any legal or eqUitable estate or interest in the whole or any part of
the Froperty);

o) letany person into oscupation of or share ocoupation of the whole or any part of the Properyr or

(dy grant any congent or ficence under any lease ot licence affesting the Property.
747 Monitordng of Propeity

(i)  Subject to-the Clause 7.17(ii) on the last day of sach three month period commeanding on
today’s date, the Borrower shall provide to the Security Trustee the following information {in
form and substance satisfactory to the Security Trustae) for each successive thige month
period:

{A) & sthethile of the existing tenants: under the Occupational Leases showing, in each
case, the rent. service charge, velue added tax and any other payments. payshle
{and, separately, paid) in that period;

L]

{B} minutes of any managément meeting held diring the preceding guarter and any
quarterly schedule of information for the Proparty,



details of any sears of rent or service charges under the Dccupational Leases and

.
[
R

any steps baing taken o recover them;
(I detalls of any rent reviews on any Otcupational Lesses, in progress or agreed,

{E3 details of any Ocoupational Lesse which has. expirsd or heen detemined or
surrendered and any new lettings proposed,

() details of any change of the reversioner under the Borrower's Occupational Leass (if
ralevant};

{3 copies of all materisl correspondence and details of all mestings with. insurance
hrokers handling the insuranze of the Propeity,

(Y detaile of any proposed ceplial expenditure; and
N detalls of any material repairs required 1o the Propery.

(i) The Borrower shall provide the Security Trustee promptly with ariy other informiation on the
Property reasonably requested by it and with any other informaticn material to the Security
Tristee's intarest in the Property.

(i) Notwithstanding the provisions of Clause 7.17(i} the Borrower shall promptly notify the
Security Trustee. in wiilting

(A} ifafixed charge as defined by the 1995 Act) under any Occupational Lease remains
unpaid for four months afler the dus date for payment; and

{By iy advance of any ntention of the Borrower to-serve notice in respect of any fixed
charge (as defined by the 1985 Act) on any tenant under any Occupational Lease.

718 Occupational Leases
i The Borrower shall not without the cansent of the Security Trustes;

{Ay  agreeto any amendmant to, waiver of any of the terms of or accept a_surrender of
any Uocupational Lease;

(" grant or agres to grant-any new lease, licence or other occupational arrangsment or
-overiding intersst over the Properly othier than as required by statute

[ agree to any renl reviews on any Occupational Lease;

18
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{iiy

{HD)

{iv}

{v)

{3 make any election o walve exemption under paragraph 2 of Seheduls 10 to the
Valtie Added Tax Act 1894 so as to render any Occupational Lease subject to value
added tax:

(F) forfeit or otherwise tale any action fo treal any Occupational Lease as terrinated or
otherwise bring ar Occupatichal Leass toan end and, if p tenant teelf, do.or fail o do
anything which may enilile the: reversioner to forfelt or otherwise terminate it
Oocupstiona] Lease; or

(¥ give any licerice, consent or approval under any Occupational Lease in relation to any
matter not. mentionsd in- Clause 16.18(d) (unless the relevant Ooeupsational Lease
provides that the Borrower's ficence, consent or approval may not be urreasanahly
withheld for the felevant matler in issue and i would be unreasanable to withhold the
particular licence, consent or approval applied for).

The Borrower shall procure thal any guarantes or other assurance of Rental Income under
any Qecupational Lease is assigried to the Security Trustes immediataly upon s creation,

The Borrower shall nolify the Securly Trustee of any notice of disclaimer of any
Oceupational Lease within seven days of recelpt. It shall thereafter promptly comply with the.
Security Trustese's instructions with regard to the eXarciss or enfdrcement of any entitlement
to requite any suraty under the. relevam Occupa?i'ﬂnﬂl tegse 1o lake upa new Qodupational
Lease of the affedled premizes,

The Borrowsr:

(A} shall promptly inform the Security Trustee of every application for consent o any-
assignment, sub-lefling or olher disposal of or dealing with the whole or any_péri of
any interest under any Occupational Lease and. shall promptly supply the Security
Trustee with full copies of such application and of any references or other documents.
provided or obtained in support thereof, and

(B} shall not-without the prior wrilten consant of the Secunty Trustee give consent to any
such assignment, sub-letting, disposal or dealing if that consent could reasonably he
withheld pursuant to an sgreement. under sectian 18(1AY of the Landiord and Tenant
Act 1927 (as amended) or on any other ground.

The Borrowsr shall procure that each new Céoupational Lease granted after the date of this
Agreement shall contain a requirement for an authorised guzrantes agrecment (as provided:
far in the 1995 Act) upon any assignment of that Occupational Lease by a tenant ara former
tenant who Is to be reléssed from liability In the circomstances desenbed Insecton 112} of
the 1885 Act;

Registration at the Land Regisiry
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9.1

The Borrower cansents 10 an application balng made by the Securily Trustes to the Land Registrar for the:
following restriction in Fomn B 1o be registered againstits tile to each Property:

"No disposition of the registered estate by the pranrietor of the registersd sstale or by the propristor of any
registered charge, not being a charge registerad hefore the entry of this restriction s to be registered without a
written consent signed by the propristor for the time ticing of the charge dated [DATE] in favour of INAME OF
PARTY! referred o in the charges register,”

AZSIGNED AGREENENTS COVENANTS

Comply with terms of Assigned Agresments

The Borrower-shall, unless the Lender agrees otherwise in writing, comply with the terms of each Assigned
Agreement.

Mo waiver of rights

The Borrowaer shall nof, without the prior written consent of The Lendar, waive any of its rights under any
Assigned Agreemant,

Mo amendment or fermination

The Borrower shall not, without the prior written conzent of the Lender, supgfement, amend, novate, terminale
or permit termination of any Assigned Agreement,

Mo abandoning of actions or claims

The Borrowar shall not, without the prior writteny consent of the Lender, sbandon, waive, dismiss, release or
discharge any action, claim or proceedings against any counlerparty or other person in connection with any
Assigned Agresment.

INVESTMENTS COVENANTS

Peposit of tithe doduments:
{#)  The Borrower shalf
iy onthe execution of this deed, deposit with the Security Trustee, or as the Security Trustee
may. direct, all stock of share cerlificates -and other documents of fitle or evidence of
ownership relating to-any Investments owned by the Borrower at thal lima; and
(i) onthe purchase or acquisilion by it of Ihvestiments after. the date of this deed, deposit with
the Sacurity Trustee, or as lhe Security Trustee may direct, all stock or share certificates and
other documnents of tile or evidence of ownership relating to those Invésiments,

fb]  Abthe same time as depositing documents with the Secunity Trustes, or as the Security Tristee may
direct, in accordance with clause 9.1(a){i} or dlatse 9.1(akH), the Borrdwer shall also deposit with the
Security Trustee, or as the Security Trustee may direct:

20




{iv  all stock transfer forms relating 1o the relevant Investments duly completed and execited by
wron behalf of the Borower, bl with the name of the transferee, the consideration and e
date left blank; and

{iiy  any other documents {in each case duly completed and executed by or on behalf of the
Borrower) that the Security Trustes may request to enable it or any of its nominees, or any
purchaser ot transferse to be registersd as the owner of, or otherwise ablain & lagal title to,
or to perfect Bs security interest in any of the relevant Investmaents,

s0 that the Secunty Trustes may, at any time and without notice to the Borrower, completa and
presant those stock transfer forms and other documents fo the issuer of the Invesiments for
rafjistration.

8.2 Mominations

{a)  The Borrower shall terminate with immediate effect all nominations it may have made (including,
without Emitation, any nominetion made under section 145 or section 148 of the Companies Act
2008) in respect of any Investments and, pending that termination, procure that any person so
nominmated:

# does nol ekercise any rights in respect of any Investmants without the prior wrilten approval
of the Securily Trustes; and

{iy immediately. on receipt by i, forward 1o the Security Truster all communizations or othar
information receivad by it in respect of any Investments for which it has been so nominated,

th)  The Borrowsr shall not, during the Securfty Perind, exersize any rights {including, without lmiltation,
any rights under sections. 145 and 146 of the Companies Acl 2008) 1o namicale any persoh In
respect of any of the investments.

9.3 Additional registration obligations

The Borrower shall:

(a) obtain all consents, walvers, approvals and permissions that are necessary, under the arficles of
association {or otheniise) of an issuer, for the transfer. of the: investments to the Sedurity Trostes or
fts nominge, or {0 & purchaser on enforcement of the security constituted by this deed; and

(b} procure the amendment of the share transfer provisions (including, but not limited to, deletion of any
pre-emption provisions) under the articles of association, other canstitutional destiment or otherwise
of sach iEsuer I any manner that the Security Trusled may require inarder B psimit the transfer of
the Investments to fhﬂ-ﬁecuﬁty Trustee of is nomings, or to a purchaser on enforcement of the
security constitited by this deed.

94 Bividends and voting rights befors enforcement

{a) Hefore the securily constituted by this deed becomes enforceable, the Borrower may: retain and
apply for its own use all dividends, interest. and other monies paid or payable In respsct of the
Investments and, if any are paid or payable to the Security Trustee or any of its nominess; the
Security. Trustee will hold ol those dividends, interest and other monies received by & for the
Borrower and will pay them to the Borrower prampﬂv on request,



(b

{d}

Before the secwity constituled by this deed becomes edforceable, the Bomower may exercise all
voting and other rights and powers in respect of the Investments or, if any of the same are
exercisable by the Securly Trustes of any of its nominges, to direct in writing the exercise of those
voting and otfier rights and powers provided that,

{i) it shall not do-so In any way that would breach any provision.of the Loan Agreament or this
deed or far any purpose inconsistent with the Loah Agreemeant of this deed; arid

fity  the exercise of, or the fallureto exercise, those voting riphts or other nghts and powers
wiotlld niol, in the Securty Trustes's opinion, have sn adverse effect on the valus of the
investments or otherwise prejudice the Security Trustee's security Under this deed.

The Borowsr shall indemnify the Security Trustee against any loss or lisbility incurred by the
Security Trustes {or its nomines) se a consequénce of the Security Trustee {or its nomines) acling in
respect of the investriants at the direction of the Borrower

The Becurity Trustee shall not, by exercising or not exercising any vating rights or ofherwisa, be
construed as pormitting or agreeing to any varation or other change in the rights. attaching to or
conferred by any of the Invesimenis that the Security Trustee considers prajudiclal to, or impalring
thevalue of, the security creatéd by this deed.

8.5 Dividends. and voting rights after enforcement

Atter the securty constituted by this deed has become enforceable:

(a}

)

all dividends and other distributions paid in respect of the Investments and received by the Borrower
shall be held by the Borrower on trust for the Secdrity Trustee and smmediately paid into 2
Designated Account or, ¥ recelved by the Becurily Trustee, shall be retained by the Securily Trusles;
and

all voting-and other rights and powers attaching to the Investments shall be exercised by, or at the
direction of, the Security Trustee arid the Borrowsr shall, and shall procure that ils mominees shall,
corrply with any directions the Security Trusiee may givé, in ils absolute discretion, concerning the
exercise of those rights and powers.

8.8 Calls on Investiments

The Borrower shall promptly pay all calls, Tnstaiments and ottier payments that may be or become due and
payable in respect of all or any of the Investments. The Borrower acknowledges that the Security Trustee
shall not be.under any lability in respect of any such calls, instalments or other payments.

9.7 No alteration of constitutional documents or rights atiaching to Investments

The Borrower shall not, without the prior written consent of the Security Trustee, amend, or agres to the
amendment of;

(a)

(b)

the memorandum or articles.of assaciation, or any other constitutional documents, of any issuer that
is nibt 8 pulilic company; or

the rights or liabilities attaching to-any of the Investments.

0.8 Preservation of Investments
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The Borrower shall ensure (as far as it is able to by the exercise of all voting rights, powers of control and

‘other means available to if) that any issuer that ig-not a public company shall not:

{#}  consolidate or subdivide any of its Investments, or reduce or re-organise &s share capital in any way;
by lssusany new shares or stock; or

{cy  refuse to register any transfer of any of its Investments that may be lodged for registration by, or on
behalf of the Security Trustes or the Borrower in accordance with this deed.

Investmenis information

The Borrower shall, promptly following receipt, send o the Securily Trustee copies of any notice, circular,
repart, accounts and any other document racelved by | that relates to the Investmants,

EQUIPMENT COVENANTS.

Maintenance of Eguipment

The Borrower shall

{a) mamtain the Egulpment in good and serviceable condition {except for expected fair wear and tear)
i compliance with alb relsvant marmvals, handbooks, menifactirer's  instractions  and
recommendations and maintenance or servicing sehedyles;

B o s own expense, renew and replace any parts of the Equipment when they become phsolete,
worn out-or damaged with parts of a similar quality and of eoual or greater value; and

ey notparmit any Equipment to be:
H -used or handled other than by properly qualifed and trained persons, or

{i)  overloaded or used for any purposa for which U is not designed or reasonably sultable.

Fayment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges, Insurance premiums andd
other outgoings in respect of the Equipment and, en demand, produce evidence: of such pavment 1o the
Security Trustee,

Waotice of charge

Tha Borrowsr:

(a)  shall, ¥ sorequested by the Security Trustée, affix to and maintain on each item of Equipment in a
conspicuous place, a clearly lagible identification plate containing the followiny wording:

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and alf additions to it [and ancillary equipment] are subject to-a fixed charge
dated [DATE] in favour of [SECURITY TRUSTEEL"

37



{b)  shall not, and shall not permit any person to, conceal, obscure, alter or remove any plate affixed in
accordarce with clause 10.3(a)

11. BOOK DEBTS COVENANTS

111 Reslising Book Debts

The Borower shalk

{a) as an agent Tor the Security Trustee, collect in and realise all Book Debls, pay the proceeds into &
Designated Accaunt rmimadiately on receipt and, pending that payment, hold those proseeds in trust
for the Secunty Trustes;

() not, without the prior written consent of the Security Trustes, withdraw any amounits standing to the
credit of any Dasignated Account; and

{¢) if called on to do so by the Security Trustee, execute a legal assignment of the Book Debts to the
Saeourily Truslee on such térms as the Security Trustee miay require ard give notice of that
assignment to the deblors from whom the Book Debts are due, owing or incurred.

1.2 Froservation of Book Debls

Tha Borrower shall not (ekcept as provided by clause 11.1 or with-the prior written coisent of the Security
Tristee) ralease, exchange, cempound, set-off, grant ime or indulgencs in respect of, or in any other manner
deal with, ali or any of the Book Debts,

12, RELEVANT AGREEMENTS COVENANTS

121 Relevant Agreements

()  The Borrower shall, unless the Security Trustee agrees othenwise in writing, comply with the terms of
any Relevant Agreement and any other doclment, agraement of arrangement cormprising the
Secured Asssts (ather than the Insurance Policies).

{b}  The Borrower shall not, unless the Szeurity Truslee agress otherwize in writing:
0 amend ar vary or agree to any change in, or walver any reguirement of,
iy setls, compromisa, terminate, rescind or discharge (except by pedormance); or

fity  abandon, waive, dismiss, release or discharge any action, claim or proceedings against any
counterparny lo & Relevant Agresment or other person in connection with,

any Relevant Agreement or any other document, agreement or arrangement comprising the: Secured Assels
{other than the fnsurance Policies).

13 INTELLECTUAL PROPERTY COVENANTS

131 Preservation of rights
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The Borrower shall take all necessary action 1o safeguard and maintain present and future rights in, or relating
to, the Intellectual Propery including (without limitation) by chserving all covenants and stipulations relating to
thase rights, and by paying el applicable renewal fees, licence fees and other outgoings.

132 Registration of lntellectual Property

The Borrower shell use all reasohable efforts {o register applications for the registration of any Inteliectust
Property, and shall keep the Security Trustee informed of all matters relating to each such registration.

13.2  Maintenance of Intellectual Property

The Borrower shall not permif any Intellectual Property to be abandoned, cancelled orio lapee,

14, POWERS OF THE SECURITY TRUSTEE

4.1 Powerto remedy

{8) The Secwity Trustee shall be entited (but shall not be obliged) to remedy, at any time, & breach hy
‘the Borrowsr of any of its obligations contained in this deed,

(b)  The Borrower irrevocably authorises the Security Trustee and its agents to-do all things that sre
Hegessany or desicable Tor that purpose,

{c)  Any monies expended by the Securily Trustes In remedying a breach by the Bomower of its
abligations containgd in this deed shall be reimbursed by the Bormower to the Security Trustee ana
full indermnity basts and shall carry interest In secordance with clause 31,1,

142 Exercise of rights

{8} The rights of the Securily Trusteae under clauss 14.1 are withaut prejudice to any other rights of the
-Secw'ity Trustes under thig Heed,

(b)  The exercise of any rights-of the Security Trustes under this deed shall not make the Security
Trustee liable to account as s mortgagse in possession.

4.3 Powserto dispose of chatiels

{a}  Abany time after the security constituted by this deed has become enforceable, the Securily Trustee
or any Receiver may, as agent for the Borrower, dispose of any chaltets or produce found on any
Froperty.

() Without prejudice to any obligation to account for the proceeds of any disposal made ynder clhauge
14.3(a), the Borrower shall indemnify the Securly Trusiee and any Receiver agsinst any Habilty
artsing Trom any dispossl made under olause 14, 3(a).

144 Security Trustes has Recelver's powsrs

To the extent permitted by law, any right, power or discretion conferred by this deed on a Receiver may, after
the security constituted by this deed has bécome enforcenble, ba exercised by the Security Trustes in relation
Ao any of the Secured Assets whether or not it has taken possession of any Secured Assets and without first
-appointing a Recelver or mtwi:thstamfing the appointment of 2 Recelver,
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145

148

147

14.8

14.8

‘Conversion of currency

{a)

may convert any monies recelved, recovered or realised by i under this deed (including the
procesds of any previous conversion under this clause 14.5) from their exigling currégncies -of
denariination into any ofher currentiss of denomination thal the Secunty Trustee may hink it

Aty such eonversion shall be effected at Lloyds Banking Groupr's then prevailing spat selling rste of
axchange for such other currency against the existing currency.

Each reference in this clause 14.5 to a currency exdends to funds of that currency and, for the
avoidance of doubt, furds of one currency mey be converted into different Junde of the same
CUrrency.

Mew accounts

(2

{by

If the Security Trustee recaives, ar is deemed fo have received, notice of any subsequant Security,
or other interest, affesting all or part of the Secured Assets, the Security Trustes may opsn @ riew

wecoint for the Borrower in the Security Trustes's books, Without prejudice to the Securlly Trustee's
right to combing accounts, no money paid to the credit of the Borrower in any éuch new account

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

i the Security Trustes does not open a new account immediately on receipt of the notice, of desmed

notice, under clause 14.6(a), then, unless the Becunly Trustee gives express written notice to the

conirary to the Borrower, all payments made by the Borower to the Secuiity Trustee shall be treated
as having been credited to & new account of the Bonawer and hol as having been applied in
raduction of the Secured Liabiities, as from-the fime of receipt or deemed receipt of the relavant
notice by the Securty Trustes,

indulgehce

The Security Trustee may, at s discretion, grant time or other indulgence, or make any other arangement,
wariation or release with any person not-being & parly to this deed {whether or not any such person is jointly
liable with the Borrawer) in respect of any of the Secured Liabilities, or of any other security for ther without
prejudice sither to this deed or to the liability of the Borrower for the Secured Liabilities.

Appointment of an Administrator

G}

{b)

(e}

The Sacurity Trustea may, without notice to the Borrower, appoint any one of more persons 1o be an
Administrator of the Borrower purstant 1o Paragraph 14 of Sthadulé B1 of the Insolvency - Act 1986
the secunty constituted by this deed becomes enforceatle.

Any appaintrerit under this clause 14.8 shail
(i}  beinwriting signed by a duly authorised signatory of the Security Trusiee, and
iy feke effect, in accordance with paragraph 19 of Behedule B of the Insolvency Act 1586,

The Security Trustee may apply fo the cowrt for an order remaving an Administrator from office and
may by natice in writing in accordance with this clause 14.8 appoint 4 replacement for any
Administrator who has died, resigned, been removed or who has vacated n’fﬁt;e pon ceasing to be
guedified. '

Further advances




15.2

18.

16.1

18.2

16.3

The Security Trustee covenants with the Borrower that it shall perform #s obligations to make advances undst
the Loan Agresment-(including any obligation 1o make available further advances).

WHEN SECURITY BECONMES ENFORCEABLE

Security becomes anforceable on Event of Defaolf
The secuwrily constitoted by this deed shall become immediately enforceable I an BEverd of Default ocours,
Discretion

After the security constituled by this desd has becomecenforceable, the Becurity Truster may, in ils absolute
discretion, enforce alt or any part of that security af the times, in the manner and on the terms it thinks 1, and
iake possession of and hold ordigpose-of all or any pant of the Secired Assets.

EMFORCEMENT QF SBECURITY

Enforcemsnt powers

{a) The powsr of sale and other powers conferred by section 101 of the LPA 1925 {as vared or
extended by this deed) shall, as between the Security Truster and 2 purchaser from the. Security
Truster, arlse on and be exercisable at any {ime after the execution of this deed, but the Security
Trustés shall not exercise such power of salé or other powers until the Security constitlited by thsg
dead has become enforceable under clause 19,1,

{by Section 103 of the LPA 1825 does not apply to the security nonstituted by this deed.

Extension of statutory powers of leasing

The: statutory powers of leasing and sccepting suirentars. conferred on mortgagees under the TPA 1025 and
by any other statule gre extended soas {0 authorise the Soourlty Trustes d@nd any Receiver, at ahy time aftar
the security constituted by this deed has become enforceable, whether in its own name or in. thal af the
Borrower, o

(2}  grant alease or agreement o lease;

By accept surrenders of izases: or

(e} grantany option of the whole or any part of the Secured Assets with whatever rights relating to other
paris of #,

whether or not at a premium and containing such covenants.on the part of the Borrower, and on sugh terms
and conditions (fritluding the payiment of money to & lessee or ténant on a surrender) as the Securlty Trustee
or Recelver thinks fit without the need to comply with any of the restiiclions Imposad by sections 89 and 100
of the LPA 1925. '

Access on enforcement

{a} Alany time afterthe Security Trustes has demanded payment of the Secured Usbilities or if the
Borrower defaulls in the performance. of its chlinations under this deed or the Loan Adreement, the
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164

16.5

166

187

Borrower will allow the Secwrity Trustee or fis Receiver, without firther notice or demand,
immediztely to exercise all #s rights, powers and remedies-in paricular {and ‘without Timitation) to
faks possession of any Secured Assel and Tor thal pumpose to enter on any premises where o
Secwred Assel js siuated {or where the Becurily Trustes or 2 Recsiver ressonably balievas
Secunsd Asset o b situated) withaol imcurring any liability to the Borower for, or by any reasorni of,
that entry.

(B At all times, the Borrower must uge its best endeavours to allow the Securily Trustee or its Recsiver
access lo any premises for the purpose of clause 18.3(a8) (including oblaining any necessary
consents o parmits of othier persons) and ensure that its employess and officers do the same

Priar Security
Ab any fime after he securily constituled by this deed has become enforceable, or after any powers conferred
by any Security having priorty to this dead shall have become exercsable, the Security Trustes miay:

(@) redeem that or any cther prior Sscurity,

(b}  procure the transfier of that Security to it; and

(¢} seltls and pass any account of the holder of any prior Securily,

Any accounts so sattfed and passed shall be, In the absence of any manifest error, conclusive and binding on
the- Borrowes, All monigs pald by the Security Trustes to an encumbrancer i settlemant of any of thase
accounts-shall, as from s payment by the Becurity Trustes, be due from the Borrower to the Securily Trustee
an gurrent account and shall bear interest at the defaull rate of intefest specified in the Loan Agreement and
be-sacured as part of the Secuted Liakilities.

Protection of third parties

No purchaser, morlgagee or other person dealing with the Security Trustes; any Receiver or Delegate shall
bacohcerned to enguire:

(@)  whether any of the Secured Liabilities have become due or payable, or remain unpaid or
undizcharged;

() whether any power the Security Trustee, 8 Receiver or Delegate is purporting to exercise has
necome exercisable or is properly exarcisable; or

{ty  how any money paid to the Sacurity Trustee, any Receiver or any {lalegate is o be applied.
Privilages

Each Receiver and the Secunty Trustee is entitfed to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morgagees and receivers.

No Habiilty as mortgagee in possession

Neither the Security Trustee, any Recelver, any Delegate nor any Adminisirator shall be liable o account as
mortgages in possession in réspect of all or any of the Secured Assels, nor shall any of them be lisble for any
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168.8

1.

174

17.2.

17.3

loss om realisation of, ar for any neglect or defaull of any nature In connection with, all or any of the Secured
Aszets for whinh & rhofgages i possagsion might be tiable as such,

Conclusive discharge (o purchasers

The receipt of the Secwrily Trustee, or any Receiver or Delegafe shall be a conclusive discharge to a
purchaser and, in faking any sale or other disposal of any of the Secured Assets or in making any acquisition
in-the exerciss of ther respective powers, the Sacurity Trustes, and every Receiver and Delegate may do-so
for any consideration, In any manner and on any terms that it or he thinks fit .

Right of appropriation
{#)  Tothe exent that
{i the Secured Asselsconstifule Financlat Collateral; snd
(i) this deed and the obligations of the Borrower under it constitute & Secwrily Financial
Collsteral Arrangemaent,
the Becurity Trustee shall have the right, at any time after the security constituted by this deed has
become enforceable, to appropriate all or any of thase Securad Assets In or towards tha psyment or

discharge of the Secured Liabillies in any order thaf the Security Trustee may, in its sbeolute
digcration, determing.

(b Thevalue of any Secured Assets appropriated In accordance with this clause shell be the price of
those Secured Assels at the time the right of appropristion is exercised as listed on any recognised
market index. or determined by any other method thal the Security Trustee may select {includitg
independent valiation).

{€)  The Borrower agrees thal the methods of valuation provided for in this clause are commercially
regsiviiable forthe purposés of the Financial Collafers! Regulations.

RECEIVER
Appointment
At-any time after the. security constituted by this deed has becoma enforceable, -or at the request of the

Borrower, the Securlty Trustes may, without further nofice, appoint.by way of deed, or cthemwise in wiiting,
any ong or more persons to be a Receiver of all or any part of tha Secured Assats,

Removal

The Security Trustes may, withoul furher nidtice {(subject In saction 45 of the Insolvency Act 1886 inthe cass
of an administrative recaiver), from time to time, by way of deed, or atherwise it wiiting, remove any Receiver
appointed by it and may, whenever it thinks #t, appoint a new Reteiver in the place of any Recsiver whose
appointment may for any rezson have terminated,

Remuneration
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1E

17.8

18

185

18.2

18.3

The Security: Tristee may Tx the remuneration of eny Receiver appointad by it without the restiictions
gontpined B section 108 of the LPAT925, and the remuneration of the Réceiver shall be o-debt secured by
thig deed, o the extent not ctherwise discharged,

Power of appointment additional 1o statitory powars

The power to appoint a Receiver conferred by ihis deed shall be in addition to all statutory and other powers
of the Security Trustee under the insolvericy Act 1986, the LPA 1925 or otherwise, and shall be exercisable
without the restrictions contained in seclions 103 and 109 of the LPA 1925 or otherwise.

Power of appointinent exercisable despite prior appointments

The power to appoint & Receiver (whether conferred by this deed or by statufe] shall be, and remain,
exercisable by the Sscurity Trustee despite any prior appointment in respect of all or any part of the Secured
Assals,

Agent of the Borrower

Any Receiver appointed by the Security Trustes under this deed shall be the agent of the Borrower and the
Borrower shall he solely responsible for the contracts, engagemanis, acts, omissions, defaults, fosses and
remifneration of that Recelver and for liabiftise incirred by that Receiver, The agency of each Receiver shall
eontinde uniil the Borrowar goes into liguidation and after that the Recelver shall act as prncipal and shall not
becarne the agent of the Sedurity Trustee,

POWERS OF RECEVER

General

(a)  Any Receiver appointed by the Security Trustee under this. deed shall, in addition to the powers
cotferred on him by statute, havee the powers set out in clause 18.2 to clause 18.23.

fh) I there is more than one Recelver holding office at the same . lime, each Recelver may (unless the
docyment appointing him stales otherwise) exercise-all of the powers conferred on a Recawer under
this deed individually and o the exclusion of any other Receiver,

(¢} Any-exerciss by a Recedver of any of the powers given by clause 18 may be onh behalf of the.
Borrower, the ditettors of the Borrdwer (in the case of the power contained i clause 18.16) &r
himesat,

Repair and develop Properties

A Receiver may undertake or complete any works of repair, building or development on the Properties and
may apply for and maintain any planning’ permission, developmant consent, building regulation approval-or
any other permission, conssnt or ficence o carry oul any of the same.

Surrender leases

ed
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18.4

18.5

18.8

18,7

188

18,9

1810

18,1

A Receiver may grant, or accept surrenders of any lesses or tenancies aflecting any Property and may grant
any athar inderest of right over any Property on any terns, and subject to any conditions, that he thinks #it,

Employ personnel and advisors
A Recelver may provide services and amploy ar engage any managers, officers, servants, contractors,

workmen, agents, other parsonnal and professionizl advisers on any terms, and sublect to any conditions, that
he thinks fit, A Receiver may discharge any such person or any such person appointed by the Borrower,

Make VAT elections

A Receiver may make, exercise of revoke ahy value added tax option to tax as he thinks fil

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to all costs, charges ar
expenses incurred by him) that the Secuiity Trustee may prescribe or agree with him,

Naalize Secursd Assets

A Receiver may collact and get in the Secured Assets or any. part 8f them In respect of which he is appointed,
and make. any demands. and take any proceedings os may seem expedient for that purpose, and fake
possession of the Secured Assets With ke fights.

Hanage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amaigamate or diversify or conour in carmying on,
managing, developing, reconstructing, amalgamaling or-diversifying the business of the Borrower,

Dispose of Becuretl Assels

A Receiver may sell, exchange, canvert into money and realise all or any of the Secured Assets in respect of
which he is appointed i any manner. (inciuding, without limitation, by public auclion or private sale) and
generally on any terms and conditions as he thinks it Any sale.may be for any consideration that the
Receiver thinks fit and a Recelver may promote, or congur in promoting, a company. o purchzse the Saeursd
Aesels to be sold.

Sever fixtures and fittings

A Recelver may sever and sell separately any fdures or fitings from any Properly withoul the consent of the
Borrower.

Sell Book Debis
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1817

16813

18.14

1815

1816

1897

1818

18.19

A Recewer may el and assign all or any . of the Book Debts in respect of which hie is appointed in any
marher, and generally onany terms and conditions, that he thinks fit

Valid recelpls.

A Recelver may give valid receipt for all monies and exscuie all assurances and things thal may be proper or
desirable for realising gny of the Securéd Assals,

iiake seitlemenis

A Recelver may make any arrangemant, setflement or compromise between the Borrower and any dther
person that he may think expedient.

Bring proceedings

A Receiver may hring, prosecute, enforce, defend and abandon all actions, suite and proceedings i relation.
o any of he Securad ASsets as he thinks fit,

improve the Cquipment
A Receiver may make substitutions of, or ifmprovements to, the Equipmant as he may think expedient.

Make calls on Borrower members

A Regeiver may make calls conditionally or unconditionally o the members of the Borrower In respact of
uncalled capital with tor that purpose and for the purpose of enforcing payments of any calls so made) the
same powers as are conferred by the aricles of association of the Borrower on its directors: in respect of calls”
authorised 1o be made by them,

Insure

A Receiver. may, if he thinks fit, but without prejudice to the indemnity In clause 21, effect with any Insurer any
policy of insurance either in leu or satisfaction of, or i addition to, the ihsurance fequired to be maintained by
the Borawer under this deed.

Powers under the LPA 1925

A Recelver may exercise all powars provided for in the LPA 1225 In the same way 88 I he had been duly
appointed under the LPA 1825, and exercise all powers provided for an administrative receiver in-Schedule. 1
ity the Insolvency Act 198B.

Borrow

A Receiver may, for any of the purposes authorised by this clause 18, raise money by borrowing from the

Security Trustes (or Trom any dlher persen) either unsecured o on the security of all.or any of the Secured-
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18,20

18,21

18.22

18.23

1%

181

19.2

18.3

Assets in respect of which he 5 abpointed on any terms that he thinks 11 (ncluding, If the Sscurity Trustes
consants, terms under which thal sscurily ranks in priority to this deed).

Redeam prior Security
A Receiver may redesm any prior Security and seitte and pass the accounts to which the Security relates,

Any accounts so selifed and passed shiali be, in the abisence of any manifest eror, canchisive and binding an
the Borrower, and the monies so pald shall be deemed to-be an expense properly incurred by the Recelver,

Diplegation
A Recelver may delegate his powers in accordance with this deed,
Absolute beneficial owner

A Recsiver-may, in relation to any of the Becured Asseats, exercise all powers, authorisations. and rights he
would be capable of exercising, and do all those acts and things, as an absolute beneficial owner could

‘gxargige or do in the ownership and management of the Secured Assats or any part of the Secured Assels.

Incidertal powers

‘A Receiver may do any otheracts and things:

(@ that he may consider desirable or necessary for realising any of the Secured Assels;

{b)  that he may consider incidental or conducive to any of the rights or powers conferred on a Recefusr
uncler o by wirlug-of this déed o law, or

fcy  that be lawlully may or can do as agent for the Borrower,

DELEGATION
Delegation
The Becority Trustes of any Receiver may delegate {either ganerally or specifically by power of atterney or in

any other manner to any person-any right, power, authority or discretion conferred on it by this deed {including
the power of attorney granted under clause 23.1).

Teims

The Securily Trustee and sach Receiver may Inake a delegation on the terms and conditions (including the
power to sub-dalegate) that it thinks fit.

Liabifity

Neither the Secwrity Trustee nor any Receiver shall be imany way liable or responsible to the Borrower for any
loss or fiability arising froni any act, default; omission or misconduct on the part of any Delegate.

33



201

20.2

23

21,

211

APPLICATION OF PROCEEDS
COrder of application of proceeds

All monies received by the Security Trustes, a Receiver or & Delegate purstant 1o this déed, after the secudty
constituted by this desid has become enforcezble, shall (subject to the claims of any person having prior rights
and by way of variation of the LPA 1925} be applied in the following order of priority:

(@) i ortewards payment of or provision for all costs, charges and expenses incurred by or on hehalf of
the Security Trustee (and -éany‘ Receiver, Delegate, altornay or agent appoirted by d) under of in
gonnection with this deed, and of all remuneration due to any Receiver under of in conneition with-
this deed,

(b}  in or towards payment of or provision for the Sscured Lizbilities in any order and manner that the,
Security Trustes determines; and

(¢} inpayment of the surplus (if any) to the Borrower or other person entitied to-it

Appropriation

Meither the Security Trustes, any Receiver nor-any Delagate shall be bound {(whether by virtue of section.
109(8Y of the LPA 1828, which fs. varied accordingly, or otherwise) to pay or appropriate any receipt or

payment first lowards interest rather than principal or otherwise i any particular order between any of the
Secured Liabilities;

Suspense account

Al monies received by the Secutity Trustee, a Recelver or a Delegate under this deed:
(@)  may, at the discretion of the Security Trustes, Receiver or Delegate, be credited to any suspense or
seourities reglised actount;
(b} shall bear interest, if any, at the rale agreed in writing between the Security Trustee and the
Barrower, and

{&)  may behald in that account for so long as the Security Trustee, Receiver or Delegate thinks fit

COSTS AND INDEMNITY

Costs

The Borrower shall, promptly on demand, pay o, or reimburse; the Security Trusted and any Receiver, on a
full indemnity basis, all costs, charges, expenses, taxes anc Habillties of any kind {including, without limitation,
legal, printing and out-of-packet expenses) incuired by the: Becurity Trustee, any Receiver or any Delegate in
conrection with:

{a)  this-deed or the Secured Assols,

(b}  taking, holding, protecting, perfecting, preserving of enfarcing (or asttempting 1o do s0) any of the
Security Trustes's, a Receiver's ora Delegate's righls under this deed,. or

(¢}  taking proceedings for, or recovering, any of the Secured Liabiities,
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224

23,

234

together with interest, which shall accrue and be payable {without the need for any demand for payment being
made) from the date on which the relevant cost or expanse arose until full discharge of that cost or EXPETRE
{whether before or afler judgment, figuidation, winding up or administration of the Borrower) at the rate and in
the manner specified in the Loan Agreement,

Indemnity

empioyees and agents against ali liabilitles, costs, expenses, damagss and losses tincluding bub not limited to
any dirsct, indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and feyal
costs (calculated on a full indemnity basis) gnd all ofher professional costs and expenses) sufferad ar incurred
by any of therarising out of or in connection with;

(a)  the exercise or purportad exercise of any of thé fights, powers, authorities or discretions vestad in
them under this deed ar by law in respect of the Secured Asssts;

() taking, holding, protecting, perfecting, praserving or enforcing for attempting & do so) the securiy
constituted by this deed; or

(c)  any default or delay by the Borrower in performing any of its obligations under this deed.

Any past or present emploves or agent may enforce the terms of this clause 1.7 subjadt lo and in
aceardance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

FURTHER ABSURANCE

Further assyrance

The Borrower shall, at its own expense, take-whatever action the Secuiity Trustee or any Receiver may
reasonably requirg for:

(a) _creating, perfecting or protecting the securly Intended to.be created by this deed;
by Tacilitating the realisation of any Secured Asset; or

{c) facilitating the exerciss of any right, power, authority or discrefion exercisable by the Security
Trustea or any Raceiver in respect af any Seoured Asset,

including, without limitation (if the Security Trustee or Receiver thinks it expedent} the-execulicn of any
Iransfer, conveyance, assignment or assurance of all or any of the assets.forming part of (or infended to form

part of) the Secured Assels (whether to the Security Trustes or to its nomines) and the giving of any notice,

ordar or direction and the making of any registration,

POWER OF ATTORMEY

Appointment of attorneys

By way of securlly, the Borower imevocably. appoists the Security Trustee, evety Recsiver and BvEry
Delegate separately to be the altorney of the Borrower and, in 18 name; on its behalf and as its act and dlead,
to executerany decuments and do any acts and things that:
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26.2

{a)  the Borrower is réquired to execule and do under this deed, or

by any attornsy deems proper or desirable in exercising any of the rights, powers, authorlies and
discretions conferred By this dead or by law on the Security Trustes, any Recelver or any Delegate.

Ratification of acts of attorneys

The Borrower ratifies and confinms, and agrees lo ratify and confirm, anything that any of its attorneys may do
in the proper and lawful exercise, or purporied exercise, of all or any of the rights, powars, authorities and
discretions referred fo in clausa 23,1

RELEASE
Subject to clause 31,3, on the expify of the Secunty Period (but not otherwize), the Securily. Trusize shall, at
the request and cost of the Borrower, take whatever action is necessary lo!

(a) release tha Secured Assets from the security constituted by this-deed; and

) reassign the Secured Assets o the Borower,

ASSIGNMENT AND TRANSFER

Assignment by Security Trustee

{ay  At-any tima, without the consant of the Borrower, fthe Security Trustee may assign o ransfer any or
afl of its rights and obligations under this deed.

by The Security Trustee may disclose to any actual or proposed assignee of transferee any information

in its possession that relates fo the Borrower, the Sécured Assats and this deed that the Security
Trusigie considars appropriate,

Assignment by Borrower

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

SET-OFF

Security Trustee's right of set-off

The Securlty Trustee may al any time set off any liability of the Borrower to the Security Trustee against any

liability. ¢f the Security Tiustee to the Borrower, whether either liability is present or future, Houidated or
unliquidiated, and whether or not either liability arises under- this. deed. If the kabiities to be 3=t off are

‘exprassed in different currencies, the Security Trustes may corvert. either Habilty =t a makst rate of

exchange for the purpose of sel-off. Any exercise by the Security Trustee of its rights under this clause 26
shall not limit or affect any other rights or remedies available to &t under this deed or otherwise.

Mo obligation to set off
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The Security Trusler is not obliged to exercise its rghts under clause 26,1, H, however, It does exercise fhose
rights i must promptly notify the Borrower of the set-off that has been made.

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be-effective unless it is in writing and signed by, or on behalf of, gach party
{or its authordsed represantalivel.

Waivers and consents

@) Awaiver of any right or remedy under this deed orby law, orany consent given under this deed, is
only effective if given in writing by the walving or consenting party and shall not be- desmed a waiver
of any other breach or default. It only applies in the circumstances for which it is given and shall not
prevent the party giving it from subsequently relying on the relevant provision,

b} A failure to exercise, or a delay in exercising, any right or remedy provided under this deed or by law
shall not constitute & waivar of that or any other right or remedy, prevent or restrict any furdier
exercise of that or-ahy othef dght or rerviedy o conélitute an election to affirm this deed. Mo single o
partial exercise of any right or remedy provided under thig desd or by Taw shall prevent or restrict the
further exercise of that or any other right or remedy. No election to affirm this. desd by the Security
Trustes shiall be effactive unless it isin writing,

Righis and remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and not exclusive of,

any rights and remedies provided by law.

SEVERANCE
Severance

If ariy provision (of part of a provision) of this dead i3 or bacomes invalid, legal or unenforceable, it shall be
deemad rodifisd to the minimum exierd necessary {0 moke i valid, legal and enforcesble. If such
modification is not possible, the. relevant provision (or part of a provision) shall be deemed deleted. Any
modification to or deletion of & provision {or part of a provision} under this clause shall not affect the legality,
validity and enforceability of the rest of this desd.

COUNTERPARTS

Counterparts

(@ This deed may be execuled in any number of counterparts, each of which when executed and
delivered shall constitute a duplicate original, but. all the counterparts shall together constitute one
dead,

{b}  Transmission of an execuled counterpart of this deed {(bul for the avoidance of doubt not just a
signature page; the executed signature page of & counterpart.of this. deed by fax or e-mail (in POF,
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31
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3.3

JPEG of other agreed format) shall take effect as delivery of an executed countarpart of this desd. If
sither method of delivery is adopled, without prejudice to the validity of the deed thus made, each
party shall provide the others with the original of such counterpart as soon &8 reasonably possible
thereafier.

) No counterpart shall be effective: uritl each party has executed and delivered at feast one
counterpat,

THIRD PARTY RIGHTS

Third party rights 3

la)  Except as expressly provided in clause 21.2, clause 30,1(c) or elsewhere in this deed, 8 person who,
is not & party 1o this deed shall not have any rights under the Contracts (Rights of Third Parties} Act
1899 fo enforce, or enjoy the benefil of any term of this déed. This does not affect any right or
remedy of a third party which exists, or is available, apart from that Act.

{b) The tights of the paries to rescind or agree. any amendment of walver under. this deed are not
subiact io the consent of any other person.

(¢} This Deed is enforceatle In accordance with its terms under the Contracts (Rights of Third Parties)
Act 1999 by the Lenders subject to and id accordande with the Security Trust Deed.

FURTHER PROVISIONS

indepandent security

The. security constituted by this deed shall be in addition fo, and independent of, any other security or
glisrantes that the Security Trustee may hold for any of the Secured Liabilities at any time. No prior security
heid by the Security Trustes over the whole or any part of the Secured Assets shall merge in the security
created by this deed.

Continuing security.

The sscurity. constituted by this. deed shall remain in full force and effect as a continuing security for the
Secured Liabiities, despite any setilement of actount, o intermediate payment, or other matler or thing,
uniess zind untll the: Security Trustee discharges this deed in writing.

Discharge conditional

Any release, discharge or setifement between the Borrowsr and the Securlly Trustee shall he deemed
conditional o no payment or security received by the Security Trustes in respect of the Securad Liakilities
heig avoided, reduced of ordered to bie refunded pursuant to any law relating to insolvency, banivuptey,
winding-up, administration, receivership or otherwise. Despite any such release, discharge or seftlement:

() the Securty Trustee or its nominee may retain this deed and the secuiity created by or pursuant i
it, including all certificates and doctments relating to the whole orany part of the Secured Assets, for
any period that the Security Trustes déems necessary 1o pmviﬂe the Security Trustee with security
against any such avoidance, reduction or order for refund; and
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by  the Securily Trustee may recover the value or amount of such securily or paymsnt from the
Barrower subseduently §s if the release, discharge o setlement had ol ocouried,

Certificates

A certificale or determination by the Becurity Trusles as to any amount for the time being. due to it from the
Borrowsr under this deed and the Losn Agreement shiall be, In the absence of any manifest error, conchusive
avidence of the amount due.

Consolidation

The restriction on the right of cohsolidation contained in section 93 of the LPA 1925 shall not apply to this
deed.

NOTICES
Delivery

Any notice or other communication required to bae given to a party under or in’ cornection with this deed shall
bew

{gy  inwriting
{(b)  delivered by hand, by pre-paid first-class post or other next working day dalivery service ar sesit by
faxe; and
o) sentio
() the Borrower at its registered office
(i} the Security Trustee ot its registered office

or to any other address or fax number as is notified in writing by ane party to the other from time to
fime.

Receipt by Borrower

Any notice or other communication that the Sacurity Trustee gives io the Borrower shall be deemed o have
been received.

(m) i delivered by hand, el the time it is leff at the relevant address;

{b) if posted by pre-paid first-class post or other next working day delivery service, on the second
Business Day sfter posting; and

(¢} i sent'by fax, when received in legible form,

A notice or other communication given as described in clause 32.2(a) or clause 32.2(c) on a day that iz nof &

Business Day, or after normal business hours, in the place it is received -shall be desmiad to have. been
receivad on the next Business Day.
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32.4

2.5

Receipt by Security Trustee

Any notice or other communicatish given to the Sscurity Trustee shall be deemed fo have baen received only
on actual receipt,

Service of protesdings

This clause 32 doss nol spply to the service of any proceedings or other documents in any legal action or,
where applicable, any arbitration or other methnd of dispute resolution.

No notice by e-miail
A notice o ofher communication given under or i connection with this deed is-not valid i sent by e-mail,
GOVERNING LAW AND JURISDICTION

Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject matier or formation
fincluding non-contractual dispules or claims) shall ba governed by énd construed in accordance with the law

-of England and Wales,

This docurrent hias been executed as a deed and is defiverad and takes effect on the dale stated at the beglining of

it
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Schedule 1 Property

Part4. Registered Property

MNore specifiad
Part 2, Unragistered Property

Wone specified
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Srhedule 2 Relevant Agreements
Tyoe of contract: Nong specified
Date: Nons specified

Parties: Mone specifiad
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Executed as a desd by AUTARKY s
VENTMRES LIMITED acting by Diractor
ERAAM | TeM g

dirgctor, in the pre%‘mﬁe of;

7
ENATURE OF WITNESS
NAME WeTew Haas )
ADDRESS 16l Proimm  Avoriug, RET
L ST,

et el

OCCUBATION Lo ﬂ/{ At G S,

Executed g5 8 deed by PRYDIB

TRUSTEES LIMITED as Sscurity ,fﬁmcmf
Trustee for the Lenders acting by }//"J
SIHo. EANLEY L8

diractor, in the prasence of

ENATURE OF WITNESS
NAME “JAYME DEARSY
ADDRESS
€ fo PRYDIS | SEMATE (o]
SOLETHEIZAHAY CALOES
EXETE
B, AT

OCCUPATION.

SOLICTToR.
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