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Registration of a Charge

Company name: SSDC OPIUM POWER LIMITED
Company number: 11342833

XO9P23HC

Received for Electronic Filing: 20/07/2020

Details of Charge

Date of creation:  10/07/2020

Charge code: 1134 2833 0005

Persons entitled: SOUTH SOMERSET DISTRICT COUNCIL

Brief description: PLEASE SEE CHARGE DOCUMENT FOR MORE DETAILS.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ASHFORDS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11342833

Charge code: 1134 2833 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th July 2020 and created by SSDC OPIUM POWER
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th July 2020 .

Given at Companies House, Cardiff on 21st July 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED . i @/{W July 2020
o

(1)  SSDCOPIUM POWER LIMITED

()  SOUTH SOMERSET DISTRICT COUNCIL

FLOATING CHARGE AND SHARE
CHARGE IN RESPECT OF £2:350,000
FACILITY AGREEMENT

270828971




.11;

T

A

90,

No. Topis Page
1. Definitions and mte;fp;“eta’aon ............. 1
VA Co\zenan:t*’topay;.' ....................................................................................................................... 3
3. Grant cf" :setélﬁ%.ity' ......................................................................................................................... 3
4. L%abiiity:ﬁffhe Bo‘froWeE,.;; ..... : ..... ..... 3
5. .'R'.épresén'taiiorz's' ai_?&-warfa'éti_es,,.'.-.-..;..-..-,-;-..,-}-,...'-.....,.;‘-....,; ...... - ...... ...... i
..+ COVBBNTS oo s o5
7. Veting r'igh%s':é}zd d;wdends ,,,,,,, T
8. "Péwérédffthe:L'éﬁde_r_...;..-.;..-;e;,,,'.;.-,..; ......... R 8
9. _.'When.secur%%yb‘ecc'}me's enforceabie ..... | ....... ’10
10, "’E’ﬁfOrcemeni'6f'secufity:.---.-......3.,..-..:...y.-.:.“.--.-‘...,. ...... 1@
' Rocaluer and admlmstrator ..... 41
'112._".P§Wer.s'of Recelver ....... e e ..... ’EZ
13 E::J"eie'géﬁ-b.n..,,-,-._;.,.,..,:._;_.a.; ........ 14
54..._ * Application of pioceeds..... T
' Costs and mdemmty ...... 5
16. Furtherassurance ,,,,, 16
7 Power of ’aﬁdfrzey'..z..,.;,.‘,. e
RS i ..... 8
. 19, .'Aéé’i@nméhféﬁﬁ AFARSTEE oo ......... ’! 6
TR DAY GRS ittt AT
o Furt‘hérpr_ovfsi'on's.;,_..1.'......,l,-,,'.i},;;..;..;';..';_- ...... S
99 éermihg favand ;ur;sd;c%loa 18




. Related Rights O any

“THIS DEED is dated o™ ;ga:a;z%. 2020
BETWEEN -

(1)  $SDC Opium Powet Limited 'ihc@'rié'ofa‘ted‘ and registered in England and Wales with company
Cnurmber 11342833 whose registered office is at Maltravers Hotise, Petters: Way, Yeovil,. BAZO .
" 1SH (the ‘Borrovier") - : _ R
(2} South Somersét District Council ﬁé\ii’ﬂg its grsncépm-_paatce--of'busihess‘. st The Council Offices,
- Brympton Way, Yeovil, Somerset, BA20 2HT (the'Lender"). -
BACKGROUND:- | o |
' (Ay The Lander has agreed pursuan‘% o the Fac‘t[ ity Agreement, to pr&vzde the Borrower with-loan
o facilities on a secured hasis: :
By Under’thls deed, the Borrower prowdes secuﬁ{y tothe l..ender forthe loan facilities made avartabte' '
. underthe Facllity Agréement. '
AGREEDTERMS:
. Dfeﬁnitiéﬂsan‘é‘éﬁiiﬁtefg@:i@faﬂoﬁ
1.4, Definitions

Terms defined in the Facility Agresment shall, unléss offierwise defiried i this deed, have the .

sarfie meaning in this deed. livaddition, the following definitions-apply in this deed: - -

' ‘-'?f.:i'%;egafes- o Cany ﬁérsb’n appointéd By ’thé Lendsr of any Receiver -

L pursuant-torclause 13, aiid any person: appomted as attorney
of the: Lender Recewer of Deiega‘te '

Facility Agg'reéméﬁt . the facmty agresment. dated on-or aboit the same date as
: : - “this' deed, between the Borrower and the- Lender for the

- provision of the loan facilities of up to £2,350,000 securad by :'

this-deed. . _
Finaiicial Collateral tas the Hasfing given to that expression in the: Financial
' _ Cﬂllateral Regulatmns

Financial Collateral . the Fmancsai C‘onateral Arrangemeﬂts (No. 2) Regulations ™~

‘Regulations. - 2003 (Si 2903/3225)
CFied Charge Assets "’zhase assets which are from fitme to time ’the subjec% of clause.
S Floating C-h-arge Assets thase assets witich are from 'Elme o tlme the sui:zjeci of clause:
LpAd92s o thelaw of Pmperty Act 1925,
- Recsiver . . - areceiver, rerewer and manager oF adm;ﬂlstrat ve recewer )

appoirted by the: .Lend_el_' tnder cladse 11,

&) dlvndeﬂd ;nterest orother cizsirabutuon pad or payab}e' )
Cinrelation to any Share; and -




1.2.

14,

1.5

() right, money or property accruing, offered or issued.
st any time in relation to any Share by way of
redemption, - substitition, ~exchange, conversion,.

bonus, preference ot otherwise, under option rights
or gthenyise: ' :

Secured Assels all the asse‘ts property and undertakmg of ‘the BorrOWer .
which- are; or arg expreqsecl to be, subject to any Secunty-
“created by, or pursuant-to; this deed (and references to the
' _'-Secufed Asseta shall indlude references 1:0 arzy part of ihem) :

'-'S'eicured' Liabilitles ol presen‘i and future obilgat ions: and habmi;es of the
' B . Borrower-fo the Lender, whether actual or contingent and -

'-Whether o\fved jcmﬂy or severatly, as p;’mc pa! or sure’cy or m

.....

) _Agreemem ar thns deed (mc:iudmg, _W;ihout hm tatton %hase

- gtising under “clause 21.3:2), together with ail interest
(nc;ludmg w;thau’c Tirnitation, default interest) aceruing in
respect of those obhgatlon or habmtles :

Se@umy Fmam;a! Cailaiemi "has the meanmg “given o that expressmn n the Fmam:ial .

Arrangemeni S Coiiaterai Regulattons

: .Secwréy Pe_rmd__ - _ S the: penod s’fartmg on the date of this: deed and end;ng on ihe
' AU --da%e on whlch the Lender is 3at;sﬁed 2hat all ihe Secursd -

dfscharged in full and o further Secured Labliztles are'. '

_' capable of bemg outstand ing.

Shares _ Callof the shares m the share capital of the Target Campany. L

. incorporated: and regmiered irr England: and Wales: with
© cotpany ﬂumber ‘11707’543

l’ntei'preta%ﬁﬁn -

“The provisions of clause 1.2 (terpretation) of the Facility Agreerent apply to this deed as if they

were set out infull inthis deeﬁ axcept that each reference inthat clabseito the Facility Agreemint

. shall be readas a reference 1o th|s {ieed
Clawback o R

Clfthe Lender corisidets that an amount '_F_}éid by ite Borrower in Qres"pécif} of the Secured Liabilities

is capable of being avoided or othenwise set aside on the liquidation or administration of the

_Borrower or otherwise, then that amount shall not be considerad 1o have been Hrevocabiy pald.

foi the pur poses of this deed..

Perp@iuxty peri@d

frtherule against perpetultles appltes o aray trust c:reated by th;s deed the perpei:u ty perlod shaﬂ
: 'be 125 years (as: specmed by section 5(1}.of the Perpetuities and Accumulations Act 2@09)

Sche@%u&@ﬁ

The schedules form part df'_this deed -arz‘d; shall have effect as if set out in Tull in the body of this
deed. Any reference ta this deed includes the schedules. : : :




32

3.3

4.7

Covenant 1o pay

Covenant to pay
The: Borrower shall,.on.demand, pay to the Lender and dlscharge %ha Secured Liabilites when
- they become due. : : : :

Grant of security

 Eixed charge

As & continuing security for the-payment and discharge of the Secured Liabilities, the Bofiower

| with full fitle guarantee charges to the Lender by wayof a first fixed charge:
344, allthe Shares owned by it and
312, all Related Rigiﬂts - -

Fi@atmg charge

The Borrower charges by way offirst floatzr;g charge its undertakmg anc‘i all zts present and fliture

assets othier than those effeotlvely charged under clause 3. ’!

| Conversion of fé@aﬁmg charge :
“The Lender may convert all of part of the floating Gharge created by the Borrower underclause 32
" into a fixed charge by giving notice to-that effect f the Borrower and specifying the identity. of the
assets concemed This may be dcne G ohe or more: occasnon but only (a) ‘i‘oii’ﬁWi‘n:g the
occurrence of an Event ‘of Dafatilt o %) i %he Lencier reasmab%y consuders that ﬂ:s secunty over -
_ the assets coﬂcerﬂed is in Jeoparciy énd that it |b necessary f0.do 56 to protec:t or preserve its
- seEcUrity.
: Liaiiiﬁfy of the Biofrm‘&ré? '
' L:ahn%uty rmt dlsscharged

The Barrowefs hablirty under this deed if ;espeo‘i cf any cf the Secuz‘ed Labii ities sha[l hot be
-~ discharged, pre;udlced or aﬁected by: :

44 any sec;uﬂty, guarantee mdemmy, remedy or Gther rig At held by, or available 1o, the

Lehder that Is or bec;omes wholl y or pamally ;Eiegal void or uaeaforceabie oh-any
- ground; ' . o :

442, the Lehder renewing, determining, varying or increasing any facilit‘y or other transaction.
in any manier-of-conalrring in, accepting or varying any compromise, arrangement or

settiement or.om %:tlrsg to clalm of enforce paymem from aﬂy other person; or.

4.1.3. - arny- athei" ac’i or om;sston that bui for 'thas ciause 41 mtght inave discharged af
- othefwise prejudxced or affac%ed the habﬂ[iy of ‘the Borrower '

'immeduaie recourse

The Borrower waives any- rlght it-rivay have {o fegiire the Lender to: enforce any secu;;ty of other

~right; or claim any paymentfrom, or othsiwise bicceed agairist, any other person before enforcing
~ this deed agamst the Borrewe? ST :

'Representatmm anid warmnhes

. “Times for malking iﬁ’épré@e%n'&atiﬁns;:awd warranties




9.2,

5.3.

-5

55,

586,

5.7,

5:8.

The Borrowst: makes the representa’z fions-and Warrantles set outin ﬂrns ciause Stothe Lender on

the date of this. deed and the Borfower shall be deemeci to repeat each representanon and .
“Warranty oheach day of the Secunty Petiod with reféretice tothe facts and circunistaices existi ng' -
“at the time of. repet‘?mn o -

S%fnafes '

524 The Shares are fui%y pald and are not subjec;t to any optmn to purchase ar ssrm%ar rlghfs :

522, - The Shares represent %he who%e of the rssuec% shafe aapltal of the Targst Cempany ancE -
| no-person has any optl{)n warrant or other similar rzght to subscribe for aty shares of
'the Target Company :

5.2.3. -.'The Boyrower is the sole Eegal and beneflc;ai owner of the Shares (or wﬁi becore the
“sole fegal and beneficial oh the date of this deed). -

824 The constitutional documents of the Target Gompany do not:

| B.24. - restrict orinhibit-any transfer of the Shares on creation or enforcement of
the security constituted by this-deed; or

5242, contain any rights of pre-emption.

- 525, -'_The Borrower has comphed with all notxces re[at ing to all or’ any of the Shares received -

o _by i pursuant ?o sect ong 790]3 and 7’90[ of the Compan[es Aci' 2{306

526‘ ' No waarnmg mtlce has been ;ssueci unc%er paragraph ?(2) of Scheduie 1B of the .

- Companies Act 2006, and no restrictions notice has been issued under paragraph 1(3)
of-Schedule 1B of the Cempames Act 2008, 1n respect of aEE or any ofthe Shares

- No Securnty

The Fixed Charge Assets are freg from any Secunty ather than %hea Sﬂcunty created by th;s deed

No adv:s?‘se clafimg

- The Borrower Kas not receweci of acknowledged nu’uce of any adverse claim: by any person in
‘yespect of the Fixed Charge Assets drany interest in ihem

Moy adversé cwananis n

" There are no covenan%s agreements; reservatms condmons mterests rights: or ofher rmatiers

Whatsoever that rrzaterially and adversely.affect the Fixed Charge Assels.

No breach of laws _

Thete is no breach of any Taw or regulat;or; whlch mater;ally and adverseiy affeots the Secured
Assets, :

Avmdance @f segzu?aiy

No Secumy expressed 1o be crea%eci ur;der th;s deed is fiable el be avmded of othemfase set
- @iside; on the liguidation or admmi_sira?mﬂ of the Borfower or othérwise.
Enforceable security ) o
This deed consmeg and will constitute the tegafi valld, binding and enforceable obligations of
~ the Borrower and from the date af thls deed, is-and will-confinue to be effective sesurity overall
' and every paﬁ of the 8@cured Assets in accordance wrth rts i‘erms '




6.2

6.3.

6.4.

65,

6.6.

_ Covenarnls

. Negative pledge and dispgsag restnati@ns :

The Borrower shall not atany t;me exsept wzth the pnor Wﬂtten consent of the Lender:

: 6,._1..‘]. : 'create purport to create of permrt i;o subsist any Secunty on; or in relatlon to, ‘any Fixed

Charge Asset D'ther than any Security created by this déed;-

B2 ereats; pﬂriaort to cteate or perrmt o submst any Securlty on, or i relation to any

Floaling Charge Asset other than the Exi stmg Securﬁy

813 - sell, assign, iranistar, g}aft with possession of or othenise d|spose of in any raariner (

-purport to-do-so)-all or any part of, or any intefestin, %he leeé Gharge Assets; of

6.1.4.  sell,assigr, trar;sfer part with possessmn of of athemnse dzspase of‘ in any ariner {or o

purpoit to do so} ali of any part of, orany interest in, the Fioating Charge Assets other
than for ma;ket vaiue i thP ercimary course of tradmg of the B{)fmwer or :

81 5 _ créste or grant (or pur;sort io. crea‘te ot gram} any m‘terest in lhe Fixed Charge Assets

favour of a thzr{i parl.y

Presewatf@n of Se@ured Agsets

- _The Bormwer shall ncri c%r:; or perm '% ‘rcs ba done arzy anﬁ: or th ng tha’c wouici ot mlghi: depreonale o

__the Secured Assets or ?he effectweness of the” secunty oreated by t§1|5 d@e{i
'Gamphance sith !aws, anti regula‘imns

The Borrower atiall c;omp y Iy with the reqmrements of any e ot regulatzon relatmg ’go o;‘ aﬁec:tmg |
ihe Secured Asséts or the tise of them orf-any paft of thend. -

_ Enforcement of rsghts

- any proceedmgs relating ta any o‘f the Fixed Charge Asseis wh;ch %he Lendef may reqwre fmm
fime totime. .

Notice of mssmpmsanigtmns and b?eaches

" The Botrower shall, promptly on becomlng aware of any of the same; no’afy the Lender in wrmng- .
ol o _ .

6.5, any represemai[on of warran"iy sei Qut i thgs deed thatis ;ncorrec‘t o m;sleadmg i any

“material réspett wher made or desmed’ to be repeated and.

65, 2 3 any breach of any covenant sef ou‘t |rs th[s deed

Tzﬂe “t@ Becured Assets

The BormWer shall on the date o? execution of th is deed {ieposn: wﬂh the Leﬂder oras thie Lender

- ay direct:

6.61. 'aEi share cert;ﬂcates and o%her dacumeﬁts of: tltie oF evxdence of ownershtp of the Fixed

Charge Assets;

6.6.2. al stock fransfer forms relating fo the leed Charge Assets ﬁuly complated andﬁ '

axeouted by or o behalf of the Borrower but with the name of the transferee, the
‘considaration and the date left blank; and '




BT

6.9,

- Bi6:3.

672

6.82.

any other documents (in each case duly completed and executed by or on behalf of the
 Borrower) that the Lender may request to enable i, or any of its-nominees, orany
. ‘purchaser or transferee, to be registered as the owner of, or otherwise obtain fegal fitle .
- to or te gerfect |€:s secunty rnteresi rn eny of the :xed Charge Assets, '
g0 that éhe Lersder hay, at eny tzme and without not ce to the Borrewer comple’ze and presen% )
those stock transfer forme and other decuments to the :seuer of the Fixed C:harge Assets for

: registraton ' ' :

ﬁMemmetaene

- _6.7‘.;15 :The Berrower shall ;mmedetely termmate all nommatsone it may have made iy reepect

- ofany Fixed Gharge Asset and, pend;ng such termination; procure that ény person 5o

- hominated: - _ _
BT, doss hot exercise any -rignr's in respeCt of'anyF"xed Charge Asset withot
: ~the priorwiitien approval of the Lender; and R :
6.7.1.2. . - mmedrately upcn recerpt by it, forward fo ?he Lender all communications

or othier mformairen recelved by it inrespectof eny Fixed Chatge Asset for

which it nee been so nemrneted

._-fThe Br:}rrevver sha%i no‘t et any fifmie durmg tne Securty Pened exercise 'the rlgh‘t hie
. riomt irisite any person o‘i;he;r ’rhen the. Lender 1o enjoy or exercise-any nght relating to-any 3
“of the Fixed Charge Assets. : :
Pre-emption rghts and restrictions on transfer
' The Borrower shall:
6.8.1. _ ohrarn all consen%e Wervere aeprove[e ang permrssaees that zre necessary under the
' -_artrc!ee of association (Ur eiherwme) cf‘ihe Target Company, for the transfer of the Fixed.
-_Charge Assets ‘to the Lender or its’ normnee or te a purchaser on enfercement of ihe C
L eecunty GOﬂStltLEL@d by thls deed and . ' '

procure the amendment of the share transfer provrs fons (including, but riot Irmlted 1o,
“deletion e‘f any: pre—empt;on @rovrsmns) undetr the articles of assecretron other

cene’etutrenel decument or otherwise of the Targe‘t Gempany i -any manner that the

_'_'Lender mey requrre in order to perrnit the ‘iransfer of the Frxe{i Charge Assets fo the
Lender-ot its ncmrnee or te a pureheser ohn enforcement of the eeeurrty eensif tuted by
'this deed.

Ce!ie end e‘ég’ier eh!ugaﬁaone

894,
.94

694,

.'Netwstnstendrng the secun‘ry created by this deed, the: Borrower sheél promptiy pay all
__'fcalls instalments end eiher payments inat may be or become due and pavable in
' 'respect of all or eny periz ef tne sted Gherge Assets :

I the Borrewer failig to do 50, the Lender tiay, at its: drscretlcn bui wrthout obi gatron
3_ pay the ca]ls neta[rnente er ether peymenﬁs en behalf of the Borrower

'_T%re Berrower shei ;mmedreteiy oe requeet by the i_ender re mburse the: Lender for

The Borrewer she]l eomply wrth end shall remain ireele to perform all of ’the other

coriditions and eb]rgetrone assimed by it i1 respect of all or any part of the Setured.

Assets,




8.10.

6.11.

6.12.

- ’?-.1_-,1.-- " Before the securi‘{y const tuted by thls doed becomes enforceabfe the Barmwer may S

Changes 1o rights

5101,  The Bofrower shall niot take, or allow the taking of, any action on its behalf which may
rasult in the rights attachmg to, or conferred by, all of any of the Secured Assets being
altered. '

6.10.2. “The Borrower shail not catisear permrt

- 6.10.2.4. any 0‘? the Fixed Charge Assets ’IZD b coﬂsei dateci su§3 dw;ded or
converted; or - o :

61022 -afny'fi;r‘thershareéfi'n {hézsh'are capital ofthé'Tafget Corripany to be issued.

_. Compliance with' requesis for inforaiation

'The Borrower shail pmmpty sehd a copy to the Lender of, -and camp%y w;ih all requests for

' .mformatxon Vihich is within its kriowledge and WhlGh are made under any faw of reguia‘t[cn orany

similar provmcn in any articles of association or other mnst tutional document, or by aﬂy hstmg
- gy other-authority, relati ing to any of the Secured Assets. If it fails to do so, the Lender may elect
‘o provide such information as it may have on Behalf of the Borrowet.

Infarmation

The Borrowet shall:

AVEN promptiy fotlowmg recelpt send to the Lender COpiBS of any notice, cireular, Feport,. .

.:_accoums and arsy other dooument received by :i ’fhai re lates 1o the Secmeci Asse‘i:s and.

_ -6!’%’222.- promptly ﬂotsfy the Lender if writing -of: any ac’uon cialm ﬂD‘ECE or deman{i made by or

against itin connection wg‘ih all'or any part of a Secured Asset of of any fact, matter of
circuristarice which may, with the: passage: of time, give rlse to stch an action, claif

hotice of demand together wﬁth in each case, the Borrowers propasais for setmng, _

!uqu idating, compeund!ng ot contesting arzy suich action;, claim, noi:lce or demand and '

- expense.

: _'Vo?‘tin@ rights and diéidends '_

Vaiing. nghts and duwdem:ﬁs %@@%@m enf@rcem@nﬁ

“exercise all vctmg and other ngh’ts and powers in respect of the Fixed Charge Assets
o, ifany of the same afe exercisable by the Lendar. oF any ot its nom inces, directin
wlting the exerc;se of ’thase V{)‘i;ng and other rlgh‘is and powers provnded that:

7 .__’I-..'i‘ . it shall no% {io soin any way that Would breach aﬁy provnslon oftha Facmty .
. Agreement of ’zh|s dead of for any purpose mconsaient with the Facility o
~ Agreemént or thss deed and o '

CUTAA2. 0 the exercsse of; orfauture o oxércise, these ve{zmg rxgiﬂts or cnther rights and.
- powetrs would: not; fin thie Lenders cpmlon have an adverse éffect onthes

wvalue of any of the Fixed Charge Assets or. otherwisé @rejudlce the

‘Lender's secur;ty under this deed ' : o

B % e Before the securlty conshtu’{ed by this deeci bacomes enforceabie the Borrcwer may '

- retainand apply forits own use all dividends, 1n‘£erest and other monies paid or payable
T in respect of the Fi xed Charge Assels avid, if any are pa;d or payable to the Lender or

- “shall, ‘subject. to ‘the i_eﬂders prier approvai implement those propcsas at ity own -



7.2

8.2

B2
_:exemlslr%g} all Vo'tmg mghts and ary G’zher powers or ﬁgh‘is i respact of the F;xed Charge

) Assets, and’ the Eormwer shiall comply, or procure ccmptiance W‘éh any directsons the
'_Lencéer may give, in iis absalute discretion, in respect of the exercisé of ’ehose votifg

ary-of its nominess, the Lendar will hold all those dividends, interest-and other monies
recelved by it for the Borrower and will pay them to the Borrower promptly on request.

_'The Borrower shall mdemmfy ‘ihe Lendar agains’t any loss or liability incurred by ‘the
" Lender (or its nominee) as & consequerice of the Lender {of its nominee) actrng i

respect of the Fmed Charge Assets at the dsrecéron Of the Borrawer

L Thel Lender shall hai by exerclsmg or nat exerc;smg any voi ng rrghts or ﬁtherwsse be -
_' “construed ‘as permitting or agreemg “to any vaﬂa’ﬁen or “other ohange in-the rights
‘- attaching to or conferred by-any of the Fxxed Charge Assets which the Lendsr considers

prejudicial to, or impairing the value of, the security created by this deeci

_ Vctsng fights amﬁ dwsdemﬁs f@llﬁw;ng an Event of Default

- ffer the. secunty cor;stltmed hy this' deed has ?aecome em‘orceable the E_erzcier fiay at its
- diseretion (in the name of the Borrower and without any further consent oF authenty from the
_ Bormwer and rrespec’nve o;’ any dlrectton gwen by the Borrower)

exermse or refraln frem exercl smg (or dlrect its nemmee to exercise of refi‘am frem

T {.and Gther rghts and pcswers

722

7.2.3.

e

:_'apply all dmdends mterest or other fichigs paid or payaiale in. respect Gf the F;xed
“Charge. Asséts in accordame with CEause 14 and, if any stich dividenids, interest or other o
_'monzes are recel\fed by or on behalf of the: Borrower; the Bozrower shall hold all Such .
dividends; interest and o%her fronies on trust for tha Lender and shall tmmedla‘ieiy pay

Zthem to the Lender or as it may dlrect ' :

'.complete aH mstruments of traﬂsfer held by itin. rela’uon to the Fixed Charge Assets in
favour of itself or such s‘tﬁer person as it may select and have the Secured Assets
'transferred into'its Hame or: the r;ame of its notminee of, as appllcable into-an-aceount
. in laS OW’H s'lc:;ﬂe Oz ’me na“ne Dl |LS nommee and

_m ac%dltlon to ar;y offier power c;reateci under this. deed ‘exercise: or’ refram frcm-
."exermsmg (or di direct its nominee to- exercise or vefrain from exercising) all‘the powers

and rights conferred on -or exercisable by the legal or beneficial owner of the FI}(EC{-

.-:Charge Asséts.

Paowers of ihe.-.i,,ent%er

842 _

8.1:3. ’

Povier to remedy
B1AL
' o by ihe Bcrrower o‘? aﬂy of |ts obhgasons Cmntamed m this deed

The Lendet shall-be entitied {but shall not be obli ged) 1o remedy, atanytime; a breach

:'.The Borrewei" wrevocably auihe:snses the Lender and its: agents to do all thmgs that are
_ necassary or deswable ?or fhat ;:Jurpose _ _

Any monies expended__-by the Lender in remedying & .breach by thie Borrower of its:
obligations  contained in this deed, shall be reimbursed by the Barrower to the Lender

on & full indemnity basis and shall carty interest in accordance with clause 15.1.

Exercise of rights




8.3

8.4.

8.5.

8.6

8.2.1. . The rights of the Lender under clause 8.1 are without prejudlce to any other rights of
the Lender urzdezf this deed: : o :

3 822 The- exerclse of any rights af the Lender Under this deed shalt- nois make i:he Lender

liable to accolnt as a miottgages in possession.

Lemier has Recewer E p@wers

' “To the- extent permrizted by [, any ﬂghi pawer or d|scre'tl€m conferred E}y th;s deed (e ither
-exprassly or impi edly) or by law on & Receiver inay, after the security constitited by this deed

has become enforceabfe be exercised by the Lender in relation to any of the Secured Assets

whether or net it has taken possession of any Seclired Assets ‘and without first appointing & -
_ ‘Recsiveror notw ‘ghstandmg the: appomtmeﬂt of a Recel\fer _

Ha dutles .

- The Lehder shalt not in respes% of any of the: Secured Asse‘ts have any duty or incur arzy 1|abmty
for; . e : .

841, sscettaini ng or taklng ac‘ﬂen zn respec:‘t oF any c:aiis,’l ms%aimen%s conversmns, -

: -exchanges atorities, teﬂders of ottier matters rela’; yle} to any Secured Assets or the
" hature of 5uﬁmfeﬁcy of any paymemﬁ yihsther of not the Lender has ot is deemed to
fiave: kaowledge of such matters of -

- 842 - taking any ﬂecessary steps to preserve rlghts agamst pncr parties oF any other rights

relating to any- of the Secured Assets.

'Ger;"v@rsmn of fzurg’eﬁcy

' 8_.'5-.1, For the purposa of, of pendmg the cllscharge of, any of the Secured Llabslltres the

Lender may convert any montes: recewed recovered or reahseci by it under this deed

“(ingluding the’ praceeds of any prevsous conversmn under t?ns clatise 8.5) from their
| existing currencies of denomination m’to any o‘zher currencnes of denom naaon that the

.Lender may thmk flt '

8.5.2. . ANy such ‘conversion shall be- effocted st Nat!aﬂai Wes%mlrssier Bank then prevaahng g
' spot selhr;g rate of exchange for such other currency against the existing currency.

853  Each re‘?e;ence i this clause 8.5t0 a currency extends to funds of that currency and N
- forthe avondance of doubt, funds: a’r‘ ofie ourremy may be converted into different funds :
- of the sarme. currehcy. : o

Mew actounts

gk I the Lender re{;elves ‘of s deemad t¢ have recer\Ied no*{[ce of any subsequent

. Security, or other interest, affect ing all or part of the Secured Assets; the Lender may
open a new accotnt for the Bormwer i the Lerider's books. Withoat: pre;udlce to the

- Lender’s rlght to Goribing acoounts, no Noney paid 16 the credlt of the Borrower inany .

C suchngws sccount shali be approprsated towards, of have ihe affect of dischargmg, any

. partoftie Secured Liabilties: : '

862 Ifthe i_ender does: noi open 4 new accolnt immediately on reaapt of tHe- notice, of

_ deeimed notice, umder clause 8:6.4; then, uiless the Lender gives express written notice
. tothe contrary to the Borrower, all paymenis: made by the Borrower to the Lendershall
be treatad as having. been credlted o anew acscun't of the Barrower and not as havitig
-heen apphed it reduction of the Secured Liabilities, as from the time of recelpt o
 deemed receipt of the valevarit rotice by the Lender. . SRS '




8.7.

Indulgence

_'_"l“"ﬁé Lender may; at its discretion, grant time o other indulgerice or make any other érrangemené
- Vana‘non or reiease with any person not bemg E party (] ‘shas deed (Whether or not'such- person 15
o ntiy Tiable w;th the Barrower) in. respect ofariy of the Secured Liabilities or of any other security -

~ for them. Wxtheut pre;ud[ce aither to this deed or to the ilczblirty of the Borz‘ower for the Secured '

9.2,

0.

10.1.

Liabilities,

Whan security becomes enforceable

. Event of Default

The secunty consmui:ed by thrs deed sha%% become lmmediaiely enforceable if an Event of Default
ooelrs.. : -

Discretion

- Affer the secuiily constituted by this desd has become &hforceable, the Lender may, i its
absolute discretion, enforce all or any- part of that security atthe tinies, in the manhér and on the
terms it thinks f;t and take gossess ion -of and hafci or dispose of all or any part.of the Secured

Assets. : :

Enforcsinent of -sécuﬁt‘y |

Enforcement powers -

1044, For the burposes of all pewers |mpE jed by statute the Secured E_laésll ffles are deemed to _

: '_ ha\fe bec:ome due and payabie on the date of this deed. |

y 1'9.-1_,.'2; The power of sale ana§ odzei" poWers conferred by SECUGY‘E 10'% of the LPA 1 925 (as varled

CoF emended by tiis deed) shall be lrﬂmedlately exercisable:at any time after the secursty'
conststuted by ihls deed has become enfomeabte under clause 9.1,

_ ’1'0.1_,3'._ Sect;cm 133 of 'the LPA 2925 {restﬁctmg Lhe power of sa!e} does not apg}ly fo tﬁe securlty' -

10.2.

1003,

constltuteﬁi by th s deed

-R@dempimn of prlm’ S@ﬂurliy

1021, At any tme a‘ftezf the secur;iy constitited by this: deed has bec:ome enforceable or after
any powers conferrad: by any Security having prmﬂty to this deed shall have become
L Exerc sabie the Lander may: : : :

B3 2. ’i 1 redeem any prlor Secuniy over any Secured Asset
10.2:1.2. . procure ’{he %ransfer of that Secunty to n‘.seéf and

1 0.2:1.3. _' seftile and pass the accourats of the tolder of any priot Secu;;ﬁy (and any
L - Accounts’ 50 settled and passed shall, in the-abserice of any manifest error,
. be conciuswe and blndmg on the Eorrower)

7_"-?':0.’2.2-, The Botrower shall pay 1o the Lender lmmedlai’eiy on demand all principal, interest,

-costs,_charges_ar_zdexpenses of, and incidental to, any such redemption ortransfer,-and.
Such amounis shall be$ectired by this deed a3 part of the Secured Liabilities.
Protection of third parties | | |
No purchaser, mortgages or other pe'rsén dealing with the Lender, ahjf Receiver o aﬂy'ijeiegate
shaill be concerned to-enguire; R
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10.3.1. whetherany of the Secured Liabilities: have become dus or payabie or remain Unpaid
or undischarged; -

éOﬁ.S-.E.. whether any pcwer fhe Lender a Qecelver or DeEegate & purportmg to exercase has

become exerclsab]e or ;s bemg properiy exerczsed or

C{0.33. how: any mane‘y pald to the Lerzder any Recesver oy any Delegate is {0 be appized

10.4.

Privileges

Each Receiver aﬁd t?we E.ender is en’{ltled ) aEl the nghts ‘powers, pnvnlegeg and immunities

- .gonferred by the LPA 1925 ori mortgagees’ ahd receivers.

10:5:

Na jiability as: mgﬁgageg in possession

ﬁi\!elther the Lender Hor any Receivar or any Delega‘te shall be liable to accoum ag mortgagee in
.possessson in respect of all or- any of the Sectred-Assets, ror shall any of them be lisble for any

logs on feahsat;on of, or for any act default or omi s'%{on foz" which. mortgagee iry pﬂssessuon

40.7.
10,71, Totheextent that:

.

right be' Isabie _ _
Conelusive dascharge o pumhasers

The rec:e:pt of the Lerider or any Rece ver or- Deiegate shaii be a cgnc usive di scharge to ‘a
purohaser and in makmg any sale or othet disposal of any. of the ¢ecurad Assets or i making:

anfy acqmsmon i the exerc iseof thel;‘ respect;ve poviers, the Lerider, and @very Recetver and
- Delegate may. d{.s so for aﬂy Sonsiderath ion, i any manne{ and on any terms tha‘t it thmks ﬂt '

Right @‘f appmpr;atmn

10.7.1.1. the Secured A-%sets constitute Finandial Collateral; and

40742, . fhig deed and the obizgations of the Borrower trider it constitufe a Security -

L Fmancxal Co&la‘cera% Arrangemeﬂt

"-the Lender shall have ihe rght at any %lme after the secuﬂty ccns‘t{tuted by th|s deed' - '

has become enforceable, 6 appropnate alior any of those Secured Assets in or towards,

-the payment-and d|s€;harge of the Secw ed Liabilities in any order'that the Lender inits .~

absolute discrefion; may frc:m ‘%lma to ‘iu'ne deﬁermme

: 10,7:-.'2. The value of any Secured Asse‘is appmpﬂated m accordaﬂce with this siause 10 7shatt

" be ‘determined by any misthod that the i_ender miay selest, including idependent -
yaluation. : : : : : '

10.7.3. - The Borrower agrees that the st of vaiuatlon prov;ded for if this ciause ’IG 7is o

commercially reasonable for the: plrposes of the Financial Collateral Regulations:

: F&et‘emer and ar;%mmastmi:@r

V. 'Appomtmem

Atany time after the securﬁy Constsiuted i:;y thzs deed has bec;ome enforcea*gle orat i:he reqaest

~of the Borrower, the Lender may, without fuither nofice, appoint by way of deed, or cﬁherw;se in

writifig:

CoA1AA ' any one-of more’ persons to-be a Recsiver oé‘ all of any pariz of tiﬂe Secured Assets P

andfor

A4
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111.2. an administrator of the Borrower in accordance with, and with the powers granted
~ pursuant to, any primary or secondary legislation in England froni time to time relating
“to Tnsolvency or recigariisation..

Remwa%

The Lender may, Wlthout further notice {subjeci to section 45 of the §nso|Vency Act-1986 in the
‘case of an adminisirative réce ver) “from tinie to time;, by Way of deed, or o%henmse i witing,

N _'remeve any Rece ver appointed by ii and may whenever lt thinks fit, appom% a fiew Recelver in

1.3

195,

6.

2.1

“the place of any- Receiver whose appom’{ment Hiay for any reason Have termi natesi

Rermuneration o

The Lender may fix the remunerat;on of ary: Recewer appomted by it WIthoui the restrachons

contained in section 109 .of thie LPA 1625, and’ the remuneration of the Receiver shall be - debt
secured. by thls deeé s} the extem not o’chemnse dlschargeci

Power: @f apg@mmm@n‘t addiélgml t@ statumry pQWe:’s

The power o ap;aomt a Recewer conferred i}y this deed shaii be in addﬁlori to Al Statutory and.
other powers f}f the Lender under the: lnsoivency Agt 'EQ&S the LPA 1925 or (}thervvlse and shall
be exercisable ‘without the restrictions contairied in sections 103 and 109 of the iF’A 1925 or

oiherWsse _ _
Power of app@mtment @xem&ﬁahle desgmte pﬂ@r app@mtments

The power to appemt a Receiver (whether conferred: by this deed or by statu%e) shall be; and

©remain, exercssai:ﬂe by the Lender despt fte any prior appomtmen‘i in respect of ali orany part of

the Seoured Assets '

Agent ot thea B@rrower

Any Réceiver appomted by the Lender uﬂder th|s deed shall be the agergi of the Serrower and the
'BOZ’!’OWBE‘ shall be so%ely responisible for the contracts; engagemenas zels, omissions, defaults,
: :lmsses aﬂd remuneratlon ofthat” Recelver arzd ’r’ori;ablh‘ties incurred by that Receiver. The agency
“of each Recenver shall continue: unill the Borrowsr goes into liquidation and aftér that the Receiver
_shall act as princi paE and shall not hecome the agent of: the Lender

Powers of Riecfé fvar

General

1244, Any Recewer appomted by the Lender under this deed shall, in addition to the: powers
_conferred on it by statute, have the tights, powers and discrelioris set out in clause 12.2
) to clause 1214, : :

4242, ".A Recelver has all the rgh‘is powers anc% di SCFeTanS cerzferred ory a recelver (c;r =

'-'rdlscrettor;s COI’IfEI’%‘Ed on an admmistrative raceiver uncier he Insolveﬂoy Act 1986
~whether it s aﬁ admrn stratwe receiver or ot

1243, Iftheré s raere than e Recéive'r hoEdmg cff;ce at the same time, ‘each Recelvef nay

{unless the decurment appomilr;g it “states otherwise) exercise all of the powers
confarred on a Recaiver unider-this deed indivi ﬁuaily and tothe exctus onof any other .
Receiver: -

4294, Ariy exercise by a Recewer of arsy of the powers given by clause 1? may be on behaif

~ of the Borrower, the difectors of the Borrower of itself.




12.2.

12.3.

12.4.

12.5.

Employ ;ﬁersoﬂne% and advisars

"1'2.2.1 LA Recever gy provide services and employ, or ehgage any managders, officers,

'ser\fants corf{raotars waorkrien, agf'ni:s “sther persmhnei and professional advisers on
any terms and subjeciz to aﬂy concirtlons that 1’[ thlnks it.

1'21;2;.2,. 'A Redeiver may dlscharge any such’ person oF any 'suoh persoﬂ appom‘{ed by the '
Botrower.

Remuﬁeratmrs

- A Receiver may. Cha;rge and receive: any sum by way of remuneration (in addition ta all costs,
-charges and expénses incurred by it) that the Lender may prascribe or agree with it. -

Possession.

A Receiver may take immediate possession of, get in and réaiise'_ahy-fSécufeéﬁ Asset.

Dsspase @f Secured Assets

_'A Recelver rnay sali exchange carzveri nto money and reahse aEE Gr any of the Secured Assets
ir respect of wh:ch tis appomie{i in arxy manner (mclucﬂng without Timitations, by pubiic auction

| or private sale) and generally onany 'terms and condrtzons asit ihlnks fit. Aﬂy sale may be for any:

' '-consrderataon that the Receiver thinks fit and & Receiver may pmmote or concur in prometmg “a
J -comgjany to purchase the Secured Assets to be sald. :

Valid g’@ceipts

- A'Recseiver may glve a vai1d recemi* for aEI rionies and exacu%e all assurances.and th;ngs that may '

197,

12.8.

. be proper or tlesirable for realising any: of the Secuied Asséts,

Make seiﬂements

A Recezver may set‘tle ad;uat refar to arbltrahon compromlse and arfange aﬂy cialm account

dispute, questzon & demand With or by any persenwho claims to be a créditor of the Borrower of o

relating in-any way to any Saclred Asset.

Legal at:tmn

A Receiver may bnrzg prosem%e anforce, defend and abandoxn ali actions; suits ana% proceedings

12.9.

in relatncan to any of the Secured Asseéts as it thinks fit.

Subs;dsanes

A Reg,ewer may form a submdsary of the Boirower and transfer fo that subsndtary any Secured o

12.10. Barmw e

A Recexver may, for wha'tever pirpose 1t ?hll’lks fit, raise and borrew money: eiher unsecured or

ot the security of all or any of the Secured Assets in respect of which itis appointed on any terms:”
that it thinks fit (including, if the Lender consents, terms undsr which that security ranks i priority
o this deed} : :

291, Redeem EJ!'IOE’ Sm:ur;ty :' .

Recewer may redeem any pr;or Securs‘iy and seﬁie and pass the acceunts te whzch the Sec;unty' N
relates. Any accounts 50 setﬂed aivd’ passed shall be, in the absaﬁce of any mamfest arror,
conclusive and blndmg on the Borrower, and ihe monies so pald shall be deemed to be an
expense properly incurred by the-Receiver.

T3




12142 i}eﬁegaﬁim‘

A Recelver may deiega‘te its powers in accordance with this deed.

12.13.Absolute ben@'ﬁc[aﬁ oiRer

A Recelver may, inrelation to any of the Setured Assets exercise all powers, authonsatmns and
rights’ it would be capabla of exerczsmg as, and do all those acts gnd things, ah absolute beﬂeﬂcraf

. owher seuld exercise or do, in the ownershi p arsd managemem of the Secured Assets orany part

" of the Secured Asseis

12:14. Incidental p-ewee*s

13
13.1.

-A:Receiver may do any other acts: and thmgs that it

1247 may cor\s;der desrrabze or necessary for reahsmg any of t?}e Secuied Assets; _

12.14.2; may consider xnc;denta] or conducwe to' any of the tights or powers conferred on- &
: Reécelver unde;' or by Virtiie of thls deed or faw; or '

12443, lawful ly may or can do as agem.fc;r the Bﬁ_rrower-.- '

. 'De’iegaﬂﬁn o

B Eegatwn

The Lender or ahy’| F%ec:e;ver ;'nay de egate (eﬁher generaﬂy or spec:uﬁca ) by power cf attomey

3.2,

14,
141,

- orin any other marniner 1o any person any right, power, authiority or d[scretlen conferred on it by

this deed. {mciudmg the power of attomey granted under clause 17.1);

Terms :

The Lem:{er and eaoh Recelver may de!ega‘{e on any terms and cond itions (lﬁcludmg the power
1o sub- delegafe) that it %hlr;ks fit. . o - :

13:3. Liability

Application of proceeds

Order of app%mats@ﬁ of pmcee@i‘s

~ All mornies ¥ece1veci or recovere{i by ’ihe Lender a Recewer ora Deiegaﬁe uncier thls deed or in
cannection with the realisation er enforcement of all or part of the secunty canst;iu%ed by this
~ deed, shall (subjec’{ to the claims of any person having prior rights and by way. of variation of the
LPA 1925) be applied inthe foi%owxng orderof priority (but without pre;ucé ce to the Lender's rlght
- 1o recover any shortfall from the Berrower)

14.1.9. 'm or ic}war{:is paymeﬂt of aii costs, liabifities, c:harges and expenses mcurred by of an

‘Neither thie Lender nor any Receiver shall be in any way liable or responsible to the Borrower for
any loss or liability arist ng from. ety act,. defaolt, omission Gr ITIISCGﬂdUG’E on the part of any’
" Delegats. :

behalf of the Lendet (and-any Receiver; Delegate, attorney or agent appointed by iy o
-under o i eonnection with this deed, and of all remuneration-due to-any Receiverunder -

‘or in‘connection with this- deed

14.4.2. inortowards paymeritof the Secured Liabilities in any orderand manner that the Lender

- determifies; and

14.1.3.. in payment of the:surplus (if any) to the Borrower of other person entitled to it

14




14.2,

Appropriation.

. _'E\Eei:ther the 'Lehdef'eﬁy Receiver norany Delegate shall be baund {(whather by virtlue of section

15,
:1. 5.1.

108(8} of the LPA 1025, which is varied accordingly, or otherwise) to pay or appropriate any

receipt o paymeni fxre‘; ‘iowarde iterest rather than principal or otherwise in any partlcular order

. betwesry any of the: Secereé Llablizt es '
14.3, Suepemee account _ _ _ _
Al manies received by the Lender, & Recelver ora Delegate under this deed:

14.31. may at the dlseret onof the Lender Recsiver of Deleqate ‘ee eredlted to-any suspense

e securtes ;feahsed ac;cour;t

_ 14.3.2. '-shall bedr n‘z%ef'est i amy, at the rate agreed in wntmg be‘tween ihe Lender and the

Borrowet; and

1:4..3;'3;-. “may be hald i 'that’ ac:eeunt For se Iong a8 the E_ender Reeelver or DeEega‘ie fhinks fit,

Gosts a;ﬁc%'indem'nity

Costs -

~The Bermwer ehaii pmmpt y en demand pay te or reimburse the Lefiderand: any Recewer o1

a full indemnity baee all ‘costs; charges; expeﬂees taxes and liabilities ‘of afy Kind (incliding,

. WIthout.Elm_i’catmn,.._.iegai, prmtlng__anf;i_eut_ofnpeckef{ expenses) incurred by the Lender, any -

Receive'r or any Delegate in connection with:

N 15.4.1: this desd or the Secured Aeeete

_' 15. ?2 ’:akmg hiolding, proteetmg, perfecting, presenving or enforcmg (Oi‘ a%temptmg to do so).

any of the Lender's, a Receiver's or a Delegate's ri ghts urider this deed; or

45130 taking proteedings for, oF rece\/eﬂng, any of the Seeure{i Lletiamttes

' '.togeizher with interest, which shall accrue and be payable (wz‘gheut the need fer any ‘demand for

15.2:

payment being made) from the: date on which ‘the relevant cost, charge, expense tax or liability
~arose until full dascharge of that eoet charge,. expenee tax or ilab;iity (whether before er after

Judgment liguidatior, w;ndmg up ot adrmirisiration of the: Borrower) at the rate and inthe manner
specified inthe Facility Agreement.

Inidermnity

_ 1521, The Borrower shaii ndemmfy the Lender, each Receiver and each De[egete and ’rhelr_

: respecil\ie empieyees and agents egasnst all Ilabfhhes costs, EXDENses, damages ad

" losses (lncludlng but-not limited to ahy direct, indifect or censequentua% lossee loss of

profit; loss of reputation and allinterest; penalties- and legal cosis (ealcuia’{ed onafull -

- indemnity’ ba51s) and all other: professmﬂai costs and expenses) suﬁered o mcurred by
anyof them arisi ng out of orin {:’Ghnec’iloh with: '

i 15244, the exemse or purper’ced exercise of any of the' i’igh'ts, DOWETS, authotities )
' or discretions vested inthem under this deed:of by law il fespect of the
' Seeured Asse’is ' '

152472, taking, hotdmg protect;ng, . perfeetmg presening or ehfercmg {or 2
' : 3 a‘%temp%mg to de s0) the security constituted by this deed; or - -

15243, .'eny defautt or delay by the Borrower in perfarming any of its thga’crome
undet this deed.

5.




16.
161

15.2.2. Anypastorpresentemployge oragent tay enforce the terms of this clause 15,2 subject
o and ih-accordance W[‘ih the provisions of the Conptracts {Rights of Thfrd Parties) Act
- 1999, -

3F.u"r€her asgﬂfaﬁCE

Further assurance

The Barrower shall rﬁz‘cnmpﬂy,‘ atits own expense, take whatéver action the Lerider or any Receiver

~may reasonably require for:

16.1.1.  créating, perfec%mg oF prctectmg ihe ses:urt‘%y creaied or mtended ts) i‘}e crea‘ted by his
- deed; : '

181,28 -facﬂ[taimg the realzsa‘hon of any of 1he Secureci Assets or

"1:'6.13.3'. facilitating the exercise of any Hght, péwer, authority of discretion exercisable by itie

Lender or any Receiver in respect of any of the Secured Assets,

__*_mclud ng; without limitation, the execution of any mortgage, transfer, conveyance assugnment or -

- assurance of all or arsy ‘of the assets forming part of {or ln’fended to form’ part of) the Secured

': Aszets (whe‘thef to ahe {ender o to its nomines) and the gl\nng of any notice, order or direction . |

and the makmg of any ﬂmg or registration which; in any stich case, the Lender may considér
'nec:essary or deswab%e :

Power a’%’ a’ﬁt@mey
. | App@mtm@nt of a’iﬁomeys

By way of secunty ‘the Borrower 1?revocab£y appomts ihe E.endw, e\fery Recezves‘ aﬂd avery

Delega‘te sepaz'aLeﬁy {o be the attorney of the Bormowsr and, in |ts riarme; on its behialf and as its

18.

19,
191,

“actand dead, ia execute any c%ocumeni’s ancﬁ do any aots and thzﬂgs that

1?‘.‘1.1. E’che Borrcwer is. requ red to execute and do under thls deed 0;‘ .

17.4.2. ¢ any attomey deems profier or deswable i exerdising any of the rlghts powers
_.__authcxﬂ% esand ﬁrscrettons confefred by this deed or by law on the Lender, any Receiver
Cor any Delega‘ie : :

2. 'ﬁaﬁ'ﬁcatsen' of acls of aftorneys _

The Borrower ratifies and confirms, and.. ég%e'é'S' to ratify am%--coﬁf"rm' 'any'tﬁ’ﬂg that any of its

~attorneys may do in the proper and lalful exercise, or purported exercise, of all o any. of the
rights, powers authorities and discretions: referreci toin clause ’17’ 1.

Release N

Subject to clause 21,3, at the énd of the Security Period, the Lender shall, at the réquest and cost

of the Borrower take whatever action is necessary 1o release ti"re ‘Secured Assets from the
“security constituted: by this deed. '

Assiégﬁ'ment?a;ﬂ@-tran_sfer .

Assignmient by Lender .

_"1'92'1 1. Atany time, without the consent of the Borrower, the Lender may assi gn or transfer all

or any of its ﬂghts and obi;gaﬁons under this dead.
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19.2.

201

19.1.2. The Lendst may d'k-‘;c-iese_. o any actual or proposed assignee or transferee. any
information i ifs possassion that relates to the Borrower, the: Secured Assets and this
deed that the Lender considers appropriate L : '

Ass:gnment by Borrower o

The Borrawer may. fot as&gn amy of 1ts rlghts or iransfer any of its rlghts or obiigatzcns under

this dead.

Third party rights

Excapt as axpressly provided elsewhere in this deed, & persoh; who is not a paréy to this. dead -
: '_sha!i not have. any fights under the Contracts (R:ghts of Thi rdl Pariues) Aet 1999 to enforc:e or

' -':__enjoy the benefit of, any term of this deed, This doss’ no‘? aﬂ“ect any rlgh‘% or remeeﬁy af a %hmﬁ party

'21_,._-'
1.

| “which. exists, or is available, a;:)ari fronyihat Act. -

Eurtlier provisions

m@ependeﬁt securrty

“This. deeci shall bein addrilor} to aid mdependent of, any other secur;{y or guarantee tha% the' o

Lehdsr may tiold for any of the Securad Liabilities at-any time: No prior secunty held by the Lender

- overthe thle o any pari of the Secured Assets'shall merge inthe security created by this deed. .

21.2.

Cantmusng secunty .

- This: deed shall remain:in full force and effect as a coritinuing secur[iy for the Secured Liabili tses
- despite any setlement of account; o infermediate payment ot other matter or thing, unless and

21.3.

~until the Lender discharges this deed i Wntmg
' @ascharge c@nditnenaﬁ

Any release; dxscharge or sefflérment’ ba%ween the: Borrower anci the Leﬁaer shali be deemed-' e

" conditional on ﬂo paymient or security réceived by the Lender i respect of the Securad Liabilities

beitg avozded feduced or ordered to be refunded under any law relating to msolvency
ban!r?Up‘{cy, wsnd ing up, administration, recemershlp of otherwise, Dasplie any su"h rolease,

'd[scharge o, settlement

21371, 'the E_encier or lts nomsnee may- tatain thzs c%eed and ihe securlty created: by o under it;

including all certi zlcates and documents relaﬁng tor ’che whole of &y paﬁ: of the Secured _
Assets, for any perod that the: Lender deems nesessary to provide tiﬁe Lender With
- security agamst any such avmdance reduchon or.order for refund aﬂd

2132 the Lender may recover the valu& oF amount of slch securlty of payment frofn the

: Borrower subsequenﬁy asif the retease dischargeor seﬁlement had not socufrad.

C:ertlfscates '

Acettificate-or determination 'by"'the Lender as to'any amount for the time: baifg due to it fromhe .

Borrower under this degd and the Facility Agreement shall be, in the absence. of any ménifest

arror, cohclusive eviderice of the amount-dus,

J1.5.

Consolidation .

The restriction on the fgh’i of CGHSOllda‘tlﬂﬂ contamed in sectloﬂ 93 of the L.PA 1925 shall not

fapply to this deed.
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2?2.]'1

999,

Governing law and jurlsdistion
Governing E:aw B

This deed ar’sd any dlspute ar cialm (lnc. uding non-contractual disputes or claims) arising out of

Brin cmnn@ctmn with it or'its subject atier of formation shall be govetned by and constried in-

sccordance with the law of Englaind and Wales..

Jurisdiction

" Each party irrevec'ah'ly*agkee's-' thit, subject as provided below, the couts of Englaid and Wales

22.3.

shall have exclusive juﬂsdlc%mn over any dispute orclaim (mciuc%mg non-contractual d[Sputes oF
- claims) arrsmg out of or in‘connection with-this deed orits subjecst matter or formation. thhxng in
" this clause shall [smlt the fight of iha Lenderio take pmceedmgs aga inst the Borrcﬁwear in.any other )

cotrt 6f competent juri isdlici ign, nor shall the taiﬁng of proceedmgs in ar&y oie or more Jjurisdictions
preciude the taking of procesdings it any other jurisdictions, whether concuirently or not; to the

extent perinitted bythe law of such other jurisdiction.

Oiher service

 The Borrower irrevoeably conserits to any process in any legal action.or progeédings under clause

| 22.2 being served onitinaccordance with the provisions of this deed relating fo service-of notices.

Nothing contained in this deed shall affect the right fo serve process in any other manner

. permitted by law:

I h i documen’t hab beeﬁ executed asa deed and is del;vered and *{akes effect on ihe date stated at the
begmmng of it. : . : .
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Executed a8 @ deed by
- §8DC - OPIUM  POWER
CLIMITED.
acting by & director, in the
~ presehce of. -

: Wl’ti‘lE‘SS ﬂame

o Vﬁ\MM %&»M&Sﬁg

'Wltness address szwmﬁtm@ Bvifi’f—@ ,
Locnasy L{’v@"’}:& p&%

EAST Colksz "‘%”\"2_2 G

) W|tneSS occupa’uon

L Cese
CRfcER oS

_ -E'-Scécu_téd.'asl-.'a.-'ti.'eéd by
- affixing th‘é.- é:smmon seal of

" SOUTH  SOMERSET
D!STRIGT QQENCIL

i the presence of

‘Director

Witriess

Au’tho‘r’ésé{é signatory

4G







