Companies House

MRO1 e

Registration of a Charge

Company name: FVWL FOOTBALL LIMITED
Company number: 12090433

X8CYIJSO

Received for Electronic Filing: 30/08/2019

Details of Charge

Date of creation:  27/08/2019
Charge code: 1209 0433 0002
Persons entitled: SHARON BRITTAN

Brief description: 1. THE FREEHOLD LAND KNOWN AS LAND ON THE NORTH SIDE OF
HALL LANE LOSTOCK REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER: MAN98363 2. THE FREEHOLD LAND KNOWN AS LAND
AND BUILDING ON THE EAST SIDE OF LOSTOCK LANE LOSTOCK
BOLTON REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER:
MAN98364 3. THE FREEHOLD PROPERTY KNOWN AS LAND LYING TO
THE SOUTH EAST OF EDGEMOND AVENUE, TYBURN, BIRMINGHAM
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER: WM342523
4. THE FREEHOLD PROPERTY KNOWN AS LAND AND BUILDINGS
ON THE EAST SIDE OF SADLER ROAD, BROWNHILLS, WALSALL
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER: WM412509

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

Electronically filed document for Company Number: 12090433 Page 1




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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRABNERS LLP

Electronically filed document for Company Number: 12090433 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12090433

Charge code: 1209 0433 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th August 2019 and created by FVWL FOOTBALL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 30th August 2019 .

Given at Companies House, Cardiff on 2nd September 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



DATED 2% ﬂt@_{_}_ﬁ:\{ﬂ 2019

FVYWi. FOOTBALL LIMITED
and

SHARON BRITTAN

DEBENTURE

55 King Strest
Manchester M2 4L.Q
0161 836 8800

10424469.5
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THIS DEED is dated the % day of- ,4%%@ 2018
'_'-BETWEEN |

1) :FVWL FQﬂTBALL LIMITED sncorperai&d and ragéslered in England and Wales with: cumpany _
- wriumnber 12000433 whose registered affice o al 180 Grgat Portland Street, London WiW-502
andl that mmpar’ay 8 successors, permitted assrgns and p@rmifted iransferaea (Chargar}

oy .'_._QSHARDN BRITTAN of The Oid Vidaratie Chumh Road F’enn Hagh Wycombe Buckmghamshrre-
h -HF"IG BNK (Chargee)

'__REBETALS

o j{ﬁgf) o Pursuant the Guarantee fhe Chargnr has- agreed ia guarantee to lhe Ghargee all rnomes from' _
' lirie to time owing 16 the Chargee in respett of or under: the Loan Notes or mherwrse in respect.
- ofany ather l@an mdebt&dness o deh% instrament from times o tire '

By The Chargar has agreed to execute, th|s Dabemure in order to sacurs all munies: fram finie 1o
' Aime owing or which iy hereafter hecoms owmg from the Chargcar to lhe Chargee ﬁursuant |
: 10 thig: Guarantee

s AGREE!‘:’I THA‘E‘
‘I;f -'Befrmtinns and mterpretatmm
H L‘Jafamtmns

' Terms deﬁned in the Loan Note Instrumenl shal Uniess oiherwise def ned i thls Deed have
- the same meaning in this Deed. In. addshan the fﬁllawmg definitions apply irthis. Deed

.A.d’mi-ﬁ_istratér.- . oEn admrmstrator appolnted to manag@ the affairs, busmes.s and
2 o -property of thi; Chargur pursuani tn clause ‘rS 8. '

-~ Book Debts: _a! r:»resent and: future bo@lc and ather debts and muﬂetary claims
v R due “or owing. to the Chargor, and ‘the - bariefit of all security,:
guarantees and other rights of any nature eh uyed or heid by the._
_ Chargor I refatiori 1o :ar:y of them.,

‘Borrower: ' 'FCIOTBALL VEI\%TURES {WH TES} LlMITED o cnmpany_ L
SR incorparated and registerad In England.and Wales with. cormipany .
‘number 11761082 whoss regrstered office is at 11 Golden Square,
"'Lz:mdc:an, WAF 9J8 -and that company's successors, permrtted '
fss] gns and permu fted trar‘rsferees . '

Business Day. @ day other tharr S Satus‘day, Suﬂday oF pubi G hnhday in England; :
L _when hanks iri i.ondan are open for busrness

X iﬁﬁa:rged' Prbr:rér.t.y.. any freahold easehokd ar nommenhaid pmparty he sub;act of -t
: S Eacrity mnshtulerﬁ By this Deed “and references to “Charged
iszpert'y shau Jnclucie references to the witole of any part or part

caf it - _ '

Deed of Prfority:  ‘the deed cuf prlcrlty dated tha date of ih|s d%ed and entarad mm‘... '
' : ‘betwsen inter-alia {1). the Company- and ‘others. (2) The Bolton-
‘Wanderers Foatball & Athletic Company Limited (iﬁ administration)
- (3) Paut Appleton and Asher Mil lar, {(4) Sharon Brittan and others (5] -
William Brett Warburton {8) Fildrave Lirited (7). Presc:c-t Busiriess:
- Park Limited and other creditors.-

i4R4450



' Deleg:}ifé.

Designated .
- Aecount

" Environment.

- Environmental -
- Law

g '-E'nvir'"dnmehla'!
Licence

- Equipmert

" Event of Be’fa_ﬂiﬁ .

“Financial <
Collateral -
Financial
Collateral
Regulations.

Guarahtes .

Ihsurance Policy -

e Fmancaal Cm!
- 2003/3226).

any p&rswn appc:: nied E:«y ihe Charges: ar any ﬂerseiver pursuant fo-

‘dlause 18 and ary parson appmmted as. attorﬂey of {he Chargae _
Recewer of Delegate :

-'any accaunt of the Chargar numana’ced by fhe Ehargee as 9

desngﬂaled accﬂuni for the purpusa&: of this Déad:

tha natural Emd Gk made &nwmnmeﬁ[ mc!udmg all ar any of ihe'
following media, namely air, watet and tand {including air within:

*huiildings and other natural or man-made strustures above or below
the ground) and any. living arganizms (lmiudmg maﬁ} or sysmms L
: suppﬂrted by thcase madia.

all App flcable Taws, stam.tes., regu!'at-ibhs;. sebondéry legislation, bye--
“laws; common . law, - diractives, treatles and - dther measureg,

judgrrisnits and desisions of any courl-or tibunal, cedes of practics:

and guidance notes in: so-far. as they relate by or - appﬂy to the: -
' Eﬁwronment

ARy aulhm sat Gty permlt or [icerme necessary Ufidar: Env;mnmental_.
Lawy in respecl uf arry.of the Secured Asgiis,

ol prasentand future: equ pmen’a pﬁant machlnery, tooEs veh rla‘-s -
- furmitare, fittings, Installations ard apparatus “and other - { angnbl@. B
" moveable property owned by the. Chargor or in which it has. an
~interest, including any part of it and ali spare parts, rep!acements=
: 'mudn‘ cattons Emd addit}cns

thes ocaurreme of an aw—;nt Spm}lflefd m claise 4 of ﬁhe Lnan Noie

Anstrument o any fallure by the Chargor'to discharga thé Securgd
s 'Liabélsises as and when they fall due for paymant '

B - has the meaning giver oﬂhatexpressmﬁ i the Fihanc al Ca !ateg"al o
Regufationa .

eral Arrang@m@nts (No 2y Re‘-}gu atmns ED(}3 {8f

“the: guisrantes and indemity dated on o about the date hereof

‘batween (1) the Baorrawer and the Ghiargor and {2) the Chargee.

~gach:contract ah‘d-i‘.jbliéy of insurance 'éﬁa‘_ﬁtﬁﬂﬁf mé'i_r%taér']'_e;:i by the'
~Ghargor from: time. o imé-in regpact -of ilg assets or-busihess

B _(including, without fimitation, any contract of poliey .of insurancs -

Intellectual
- Property.

“ralating tothe Charged Prupertaas of the. Ec:guspmar:[}

) the Ghargars ;:nresem ani- futUre palants Litlhly mudels rights ta-
-inventions, copyright and nelghbouring and: related rlghis moral

- fighls, trade marks and service marks, businéss famas and domain

names, righls in’getup and trade dress, goodwlll and the: right 't
- sue for passing off orunfair competition, rights in designs, rights in
- wemputer software, database righis, rights fo use, and protect the
-eanfidentiality of; confidential information {including khow-how and
- Irade secrels) and ali other intellectual property rights, in each case
“whether registered or unragistered ang incliding all applications

L and rights fo apply for and. be granted, renewals or extensions of, '

and’ rights: tu claim prmrit‘y fram stich’ rlghts ancﬁ all similar or



Investments

Lban . - Mote-

" Secured Assets
' L lorare expressed. to be, subject o the. Security created by, or
.pursuam 1o, this Deed (and referatices to the Seoured Assels aha!!'
-includs references fo &y part of them) -

Instrument.

Lo#h Netes: -

LPA 1925

Permitted

Security

_Receiver

' Relevant
Agreement

“Secured -

| Liabilities

4TI

equwa!eﬁi fights ot forms af pmtac%mn whzch subskst of will subsist.

=R o n the fulture i any parl. of the wmld

"aEI cart! fscatec:i shares smck debentures bonds or other scourifies”
- prinvestments (whethér or not marketable) from time to time. Iegaily: '

or E:neneﬂmaily nwnecﬁ by oron be’na ot the: Ghargmr

the mstrument clazed LT it aboui. the date heraof created by the "

- Botrower pursuant to which the Borrower creaied £20,000, GGU 4%- _

flxed rate. secured !can notes 2022

all 4% fsmd rale sediirad van nates 2022 |ssued to- ihe Lender" _
“pursuant to the Loan Note- Instrumem oror at any tlme afmr the: _

date of fhig Deed

e he Law of Proparty Aci 1925

: (a} B -the debanture dated onor abaui the: c!ate Hereof grantsd by

the Company in favmur of Mmhaei Stuart Jamas

{énj -the dabenture dated on ar abolt ﬁhe date hereof granted by

lhe Gampany in favour of .Jeffrey Paul Thormas;”

(G ‘the debenture tiated an-or abeut the dates heraof granted l::-y o
o tha Cumpany i famur of Keith Murris ' '

el -'th@ debenture dafed or-or-ghout th@ date harem‘ granted by‘ o
C dhe Company infaveur of Nichalas Berkeley Mason

{e) e debenture daled on o abdut the date heraof granted by o
ttie Companhy i favour of. Nick: Luekock; :

NG {he debartirs dated bn ar abaul the date hereof graﬂted hy-_-

- the Company i favour of Fildraw Limked;

_ (g} the debenture datad on oF abiout the date hereof granted by

the-Company. in favour of The: Boltor Wanderers Football &
“Athletic. Ccmpany letted (un acﬁmmustrahon} and - :

(hy - the legal charge ‘dated oh or abodt the: date he:reﬂf granted' s
by the Company i Tavolir uf W:Iham BrettWarburmn

@ r‘e:cawer recewer aﬁd mahager or admmustraﬁve receiver'
-.appqm‘[@d by the Chargse under clause 15,

_ -eachf‘a;généement s’pe&ifieti'iﬁ Schedule 2.

I the assets prcperty ami undertak:mg of the Shargm wihich ars,_

Al preseit and future obhgat ons-and| |ab|h ties o?ihe Chargm tothe: -

Charges; whether actualor z:c-ntmgent ard whether owad jointly or
severally, g@s principal or surety of in any pther capaalty undarorit

- gonnestion. with the: Guarantee o this Deed (including, withotit- "
-leaﬁaﬂon lhose arnsmg ur'sder Glause SD) tagether with ail mterest- :




V'AT ' vaﬁue adﬂed la}c ar-any: aquwaten Ny chargeabie sn lhﬂ LJK or-‘
- @isewhere .
~ Anterpretation. -
- frithis Daed:
424 dase, Scheduia and paraqraph headlrtgs shall n@t affect: 1he mierpratahon nf thzs
R -Deed . '
Rl reference fo g person shall. mcéud@ g3 referenge oy ar mdmdua& farm campany g
- corporation, - partaership, unincorporated body™of - parsdns, gwernmeni ‘state ore
. -agency of & slale or any asscoiation, trust, jOH’il vemure or cansarllum (whether or: not
: hswsng saparate lega! personaﬁ:ty} . :
' _ 123 urless the aunlex! olhewﬂse requires words m the singular shail mciude the plural'
. .and iFi the pluml shiatl e ludethe smgular.
o :23}{% unless the context. eihemns.,e reqwres a referance ln me gemﬂer shall mc[uda:a a_; E
- .:referense ter the other genders :
125 areferance. oa party shall hciude tha partys suacessors permitted: awgﬁs and
: permitted {ransferess and this: Deed shail be binding on, ahd enure fo the benefit af,
the parties to. this Deed and their respective ;:!EB’SQHBI representatwes SUCGGSSOTS;
: ;‘:-ermltted assigng and permltted transfwees
126 4 referanca toa: statute ar siatutory prawsaen isa reference lm it as amended extended o
of ra-enac| @d from: tlme to fime;”
427 aveference fo a statiite or. statuiary pmwsmn shal! mclude all subardmate Eegis[aticn _
. ma&e frexr iumsa to time under that statute or: statutory” prmffsmn ' :
| 28 Ca referehce to writmg or wrllten mcludeg AR but riot @mail
1,29 an ubl:ga joni-on a parly not to EiU something’ ancludes an abl gafion rot 16 allow that_
' ' __.-thmg to e dcme
"’%;2;1'{1 aeference ta this Deect (orafy provis sfaf caf u’tj 1o sy nther sgreament oF dccumeﬂt- g

< {Including, witheut limitation, defauli: interest} accrumg in respect af -
those obligafsms or Iﬁahllsﬂes

_ --Seaurity- _iF’En.am:Ea'[ has the meamng gwen in ihal express an it ihe Fananctal Cca Iateral

-~ Collateral - - ;-R‘egulallcms
.Ar.f_a'h'gemenf : .
Security: any mortgage charge (whalhprfmd GF fluahng legal orequ]tab o

piedde, lien, assignmant by way of securily or other security interest -
-securing ‘any. obligation of any person, orany other agreemant OF:
. arrangement havlng H snmﬂar affact. :

Sec’ﬁr‘i’ty F‘e'rﬁfﬁnd . the _p‘arsod. start_:ng ori the d.ate of thm Dééd Gnd ending on t'he':d}aﬁa

-on which the Chargee is safisfied that all the Secured: Uiabilities -
heve: been uncuncﬁitmnally and irrévocably paid and discharged in
Cfultand- ne- further Secured Liablities are capab!e of . bemg. -

Qutstandmg

referred ‘to in-this Deed is a reference to this Deed,. that pravision of sdch ather
agreement or dociment as amended (in aach dagse, other than m breach of ihe-- :

O provisions e;:fthls Beed} fromt tine to-ime:

10disEE



1211

1 .Z?L’.it‘ z

A28

1244

At

13

4248

?218

unfess the cmnfﬁxt aiherwwe reqmres & raference ta a olEise or Schedula istoa
-clause ‘of, or-Schedule to, this Deed and & re‘femnca fos paragraph i tn a paragraph
ot the relevart Sc:heﬁule :

Cany Wwairds fal Iawnng the'terms mciuding, malude in parﬂcular fur axampie or aﬂy".
~simiiar expression shall be canstrued as Mustrative and shall nok limit the sense’ EJf the
" yords; dascnphan definltion; phrase or tarm praaading thase terms N

a referenc@ to an amendment mc;!udes o novatian r- enactment BUppk emem o

varuatmn (and amend and amendeﬂ shall E:ie cmnstrued acmrdmglyj

a reference fo assets incluc{es preaent and future propernes undertakings revenues,;
tights ard beneﬁts of euery descnpmn _ -

_"a rx,ference m an authorisation mc:!udes an appmval authonsatmn mnsenl
.exemp o fkhng, license; nczlarésalion req;stratiora and resm!utmn _

B reference Eo cantmumg in relatu}n {6 afi Event of- Defaultmean*q art Eventof Default _'

“Ihat has nat baan remedreﬁ o wawecﬂ,

.- raference ta determmes or determined freans, unless the: comrary i iﬂd{(}ﬁt&d g
. dete:rmmatmn made at-the absolute: ti;sc;retmn ﬂf the person maklng ity and :

a referenc:e ina reguiamn mcludes any reguiatmn, ride, oificial dlrectwe, request or-

- guidsline -(whether or - not “Having the force” of law) of any governmenial, inters. .

o governmentalor supranatmnal body, agency, d department orregulatary self~regu aiary-

or r::fher authcr ty ar qrgamsatim

C:Iawback

¥ ths Chargee cmhsi:ﬁera that an amaunt palcl by the G%"iargor in respect of {he S@mured' -
* Liabilities is capable of balng avioided or utherwise set aside on the liquidatidn o administration
~ofthie Chargor or otherwiss, than that amount shall not ba considered tn have: bhean révosably
pand fn::nr the purposes of this Deed. - : :

Nature m? Sacunty Gver Real Propariy

A reference if this Deed to a Charge or maﬁgage of or ouer Ay Gharged Property ncludes

o tds

143

444

&l bu:édmgs and fixtures andf itings {lnc udmg trade and tenant's "ﬁxiures and ﬂttmgs).
~angd:fied plant and machmery thait dre sn‘.uated o or form: part of that Ghargedt :

F’roperty at any-time;.

~the praceeds of the: sale m‘ any: part nf that Gharged Praperly and ARy other mcmes-
- pajd {:r payable’in raspect of ar I cc:nnecmn W|Eh ihat Gharged Pmparty, .

“the beneflt of any caveﬁants ﬁ:r title: gwen gt enierecﬁ iﬁto by any’ predecassar iri tﬂle

of the: Chargar in resnect.of that Charged F‘roperty! and any monies pard or payab!e'

- in respect of those covenarits; and

ali rrghﬁs ura»der any liceme agmament for sale or: agreement fcr ieasa m respem of

that Cherged F‘roperty

.Nature of Secunty Ov-ar Inva&tmems

A refemme in thls Dead %@ any shiare, stock debentura of ather securxty or mvestment mchdas '

151

B R

any divadend lnterest or cther dlstrlbutlan paid or- payable i respec:t of that" share

_-stock, debenture or other securfty ar: mvestmem




122 _:any tight; money, sharesof pmpeﬁy Hocraing, offered or asauec! at any. hme i relation
~ o that share, stoek, debanture or other seourity or investment by way of redamiption,
- substitution, exchange, cnnversmn bcmus preference or otherwise, Under npti@ﬂ'
' -nghts or otherwise.

. '{Law of .F’m'perly (Mrscellaneous'?'r':jvisitms;"): At '1:989

---Far fhe purposes ai sent i 2 of the Law of Pmperty ( smelianeous vaismna) Act 1989 thi:

1.7°

terms of the Loan Notd nstramient and of ary side latters betwesn ary parﬂes infelation to the:
Linan Note iﬂsirumeniare mcorpnrated mta tms E)eed :

Perpetmty Perigd -

IF therule agdinst perpetumes applles to any lrust creaied by ihig Daad, the parp@tuzty ;::enod:_

- ghall be “125 years {as specified by section 5{1} af’ the F’s&rpefuites and Accumulak ong Act
Cenog). -

'Schedulﬁs

g -"The Schedules: form §3‘E:II'|Z of this Deed arid shal il-have effect asif sei‘ nut in 1ul! i the bmdy c}f thxs--

Dead, Any reference tn this Desd mcludas Ehe Ssheduias

Deed of -Pr mnty

. "Thus Deed should be read ar;d construeci sub;ect tf::v the terms of the Deed of F’noﬂty In tha;
- averntof any incorsistenoy behwesr the terms of t his Deed and the Dee::i af F’rmraly, the %erms
- of the Deed of Prmrsty shall prevait. : :

Ay

' -Cwenant to Pay

.TE‘te Chargor: shall on demand pay to %he Ghargee and. d%scharge the Secured Liabilities wher;j_'
- they become due,

' 3Graht’0f-8mmrify

-Legai Mﬁ:nrkgage

AsE cmntlnumg seturit v f0r the. payment and drscharge of tiwe Satured Laahmiies the Ghargor

with full titte gudrantee charges to the Chargee, by, way of & first legal martgage, Al estates or

- interests in any freehold; leasehiold ar commuonhold. property AW uwnad by it; Inofudmg the real
-.pmp@ﬂy (I afry} spfamfnad i bchetﬁuée 1

.3‘2..... .

F”ixeﬂ Charges '

: 'As F:} smntmumg securlty for tha paymeni and d:ssharge cf tha Sec:ured Lmb!lztses the Chargmr .

'wnh Fall title: guaran&m charges to the. Chargee by way af & first ﬁxed charge:

-33.'2.‘!- “all présent and future esfaEeS ar inl erests af the: ’Gharger in; or aver, any freghmld =

‘leasshiold o commonheld- pmper (ather than- any - such prnp@ry effactivaly
) mertgaged uritler Gtause'ﬂ), ' R

bl the benefi t o all othist contracts, guarantees appointmants’ and warrant:es mlatlng o

© hodzadna g

szach Charged Property and other documents to which the Charger s a parly or which: -

are-fry its favour or of which it has the benefit relating to any letting, development, sale;

}'_purchase use or the operation of any Charged Proparty of otherwise: ralatlng to-any:
Chargac Properly (including, I each case; bul without limitation, (he right to demand
aric recalve all monies whatever payable 16 or for its barefit under ar arising from any*
of ther, all remedles: provided Tor i any of them or available at’law of in aquity in

relatu:m to any of them, the right tn compel perfarmanca of any nf them and. aEI othet



o rights, mterests and benefits whatever amrumg Eo or for its: beneﬁt ansmg from any of-
. lhem)

323 all ficenoes, cansents and authonsatcns (statutcry or othprw se) held or requ;reci it
' - ponneciion with-its business. of the SE:1c) of any Seaured Assel, and all rights in T
- gonnection with them - . .

' '3.,2.4- Al |ts-p-resent an_d- f__ut_ure Qt}cd{nﬁil;f

%25 . ellifs uncalled capital;
3.26 - alithe Equi;j'zném;f_ :
327 4l e Intellbctual Froperty;
328 allthe Book Debté"-
324 ail the lnvesimems
'3_.2,1‘(] :a!i rionies fram Hine to tzme slandmg fo the credlt of s, acmunts wﬁh any bank
-+ Ainanciad Institution or othisr person (inc iiding each Deszgnated Accounty, together with -
all otherrights and benefits accruing to-or arising in mnnechon with each af;count '
. (mclucﬁmgi but Aot hmlted to, efititleimants to interest);
23241 i rlgh!s irf respec% of aanh Insurance Pollcy, includmg all: cialms the proceeds af
-l elaims and &l feturns of premiums-in. sonnection with sach: Imuranne Policy, to-the
- extent not ﬂffaniwely assigned undef clause 3.3; and
3242 Al its nghts i resmct of each’ leevamt Agreemerst and all nther agreerients,
' Cinstrumenits -and vights relating lo ‘the Seourad Assels, m the extent nat eﬁectweﬁy
.asmgned under t:!ause 3. 3 R
33 - -Assighmenﬁ
~-As @ continuing ser;urliy for the ;Jayment and dlsc;harge of tha Secured Llai}mties the C‘hargor' -
©with full title guarantes assigns to the Chargee absclutely, subject tc a prowsc: far reassrgnmant'
~on irrevocable d;ﬁcharge I ful fof tiwe Secured Liabilities:

-;3;3,& - 'all |%s rghta i each | nsurance Pr:) T8 mx::ludlng all claims, the pmneeds Df a!i ckasms.
.and all ra’eurns c;f premnums i connect an with eac:h Insurance Pmiacy and.

3820 the heneﬂt of 'each Refevant Agreemeﬂ t and’ the beneﬁt of &l -ciher agreements,
: p nstrumants and r:qhts retatmg tothe Securad Assets

A -F!-:)atmg Gharge
AsE contmumg secunty for the paymen‘g amﬁ dxscharge of the Seured Llablésties the Chargor
Cwith full title  gusarantas charges to the Chargee, by way - of first flosting -chiarge, -all -its
undertaking, proporty, assets and- rights niot otherwise -offectively mnrtgaged chargecl G
* -assigned nder clause 3.1 1o c,:lause 3. 3 friciusive. -
= 35 B C!uallfylﬂg F!Qatmg Charge

'.--.Paragraph 14 of Sche{lule B’l fo thg Insmivency Act 1986 app’hes to he fEGai;ng charga c:reated
by ciause 3.4.

A8 Autormiatic Grystalltsat o of F‘iaaimg Charge

CteandiRs



S The ﬂua%nng charge crested by cﬁauee 3.4 shall auﬁmma’ucaliy and Immediately: {wuthmut numa) _
mﬁvert tg & ﬁxed chiarge over the gssals sub;ect to that ffoatmg charge If:

361 : ths Chargor:

B¢ B Wi DR cr@at@s or altempts 0. {:reate withmut the priﬂr written: consent of fhe.
: - Chargee, Security or a tristin fa\muu of another person over ali or any
part of the Secuied Assets (excapt @s expmssly p@rmltted by ﬂ1e tefms.
of this Deed or the L::aan Note 5nsfrument}

3812 -.dlsposas at attemp 510 daspase ef all.or any part of fhe Secured Ass@ts o
o (other thar Secured Assets that are-only- SUbJECIZ to the ﬂnalsng nh:arga'
while if remams unt:rystalllsed) '

382 any perscm lewies (or aiEempts to lewvy) &y dnstress attachment exacutmn a7 other '

pl‘{}CESS agamst afl or any parl w:)f lhe Semred Assats: or

-'_3.'6}3“ - reqoﬁu{ton s passed 6f a0 order is made for . the wmdmg-»up, dISSD[Utmn o

: adm;mstratlcn of re-organusatmn of the Chargar,

: Crys!ali sahon af Fioahng Gharge By Na fige:

'The Ghargee ma:,r1 iry ey sole dl scratmn by wrmen notice to the Chargar, convert the ﬂoatmg

- -harge treated undst this Deed info a fixed oharge as reganda any ;}art of the' Secured Assels _ g
: spemfaed ;by thé. Chargaa i th:ai Hiotice lf

3_._?‘."1: A Event af Default ig cantmuing or

__3-,?.;"2'. " the Chargea conszdem hase assels fobsin danger of. belng seized of sold. under any'

form of distress, attachment exesutaon of crthe:r legal process or lo ba uiherwage
:;aupardy :

- '-Assets Acqu;recﬁ After. Ay Flc:afmg Charge Has Crysta[lis&d

Any assel auquired by the Chargor‘ after any cryst alllsatim of Ehe fmatnng charga craat ed urder

‘this. Deed that, but for that crystaliisation, would be subject to a floating charge underthis Deed,

shall {unless the-Chargee confirms ciherwise to thsa Gha Fgor-in wrrtsng) be charged to the-_-
: _Chargee by way offirstfixed: charge : _ '

-~ Liability n_f' the-chargpr- -

Liabiliy Not.m'scharged :

“The: Chargar’s: habmt_y uridar this Desd i _|r_a respect of any of the' Semured Lsablli ies shall mt be

:discharged prejudiced or affectad by

' -4 1 i -any s&eUrnity, guaramee ndemnity; remedy or r::ther r[ght held byi or avatlable m {he- :

4

0444885

Chargae that is, or hecamas wim%iy or partial {ly- |Iiegal vold or unenforceable on any
-ground N . '

i'éif“E;E'_'-_the Gharg@e renewing, - detarminmgj varymg or mcreasmg iy facmiy oy nther--'

dransaction in a&ny manher or goncuring in, acc:epting of varying any oompromise,.
arrangement or sl Eemeni oF carmttmg Ity E|&Ii’ﬂ or enforce paymant fmm #hy-other -
persen; or

a3 gAY 0 her acﬁ W amzsgmn {hat bt fﬂr this clause 44, maght vae dFschargad ar”

otherWJse pre;ur:hmd or affected, the llabllrty of the- Chafgur

Amnediate Recolrse -



wi

The Chargar. walves: any right: it may Have (o regiire he Ghargaa ta enforce any secutity” or:

-other right, or clalm-any payment from, or affierwise praceed agamst any other person befcrra_
-enferc ing this Dead.against the Chargor .

' Representatmns and Warrantres :

Tirfes: for wiaking Represent:aiwns‘ E!ﬂsd Wa;‘rantles

The Chargor males the repregentatlms anr:l warranties set Gut iy ‘mis cﬁause &t the Chargee

- on the date of this Deed-and the representations and warrantios-contained in this clause 5 are -
-deemed to be repeated on each day-cf the Security Period with: reference ta the facts and o

LB

circumstances existing at. the time: nf repeliion..

Ownershl;a of Sec:ured Asse’gs

The Chargoris the sale Iagal ami benef cnal c}wner m‘ and has gﬂod Vahd and marketabla tltie

ey the Secur&d ﬂ\ssets

53

:Nm Sacurily

Tha Secured Assuts are: free fmm any Security r::ther than Permitted Securzty aﬁd e Secunty'

- ereated by fhls Ceed.

B4

"Na Adveme Clanms

The Chargor has ot recewed of ackmw edged naltce of any adverse c’[aam by any r.serson m_'

. respect of the Secured Assets orany intérest in theri. .

: :'M::} A-dverse Comnants

There are ne covenants, agreamen{s ref;ervalmns condshons rnterssls ﬂghfs o othermaiters-

_ whaiscever thal matenatly and acversaly affecﬁ the Secursd Assets

“No Breach :::f Laws

Thers is Lt breac;h af :any an ar reguiatm lhat matenally and admrse i affects the Secua‘ed :

o -Assets

SR

N& Inter[erence i En;r:nyment

e facii !y necessary for the enjoymenl aﬂd use of th@ Securec:f Assets 18 sub;ect o t@rms, !
- entiting any person to terminate or-curtail its use. .

5

: Nc} Dvarrgdmg Inierests

-"_Nothmg has arisen, has been ureated m‘ is submstmg, _hat wuuld be A overrsdmg mterest
.:any Gharged Proparty :

59

'.__Av-::nclance nf Sacur dy

Na. Secursty exprasscad to b createci under this Deed is Elab!e o be avmded ‘or otharwuse set :

' ~agide; oh tha ilqu idation: or admmlstraimn (}f the Bhargur or-otherwise,

:No iﬁ'mh:bltmhs o Breaches 3

There. is ho proh;bit onen asmgnment in dny Inaurance Pﬂltcy o ReEevam Agreemem and the -
: -entry int this Deed by the Chargar.doss not, and will. riot, constituts abreach of any Insurance .
. Paolicy, Relevant Agreement orany utharpuhcy, agreament ducument mstmment of mbllgatlan-

o AARAEE

-bmdang ah the Ghargcr or :is assels:

T




511

En’v.i{_anmenﬁai 'Cc::mpl’ianc'e- :

The: Chargar has; alall times, complied in all malerlal respects with ail applacable Enwronmemai

'-'.Law and Eﬂv mnmmtaE anences

Ay

.Enfmc:eabie Seour!ty

Thua Deaéd cunshiut@s and’ w;Ei cnnstliute the iegaF va!sﬂ o ncj:r'ag and emurceab g obhgations af'

the Chargor, and s, ard will centinde to:bé, effective sacur ly over all and svery part of tha'.

S BecUred Assets in: ac;corcfanoe with Its terms

543

Z-?n\fes%mems

: 543 ”‘E"he Inve&tmer&ta are fuléy pald and are fiot suh;eci m any mphcm o purchase or SImuiar :

Tights,

G 3.?' 'N'_o-mhé‘fizm't'édh-sfﬁé‘éﬂi"‘ﬁént of &t 3‘5:31;ier of an i'niies'i:niant' htﬁr'lahy gther égréiemeh‘t‘:-

54321 restriots ‘or inhibits any iransfe of the Investiments o - crestion or
' - anfercement of the seaurlty censtitu tad by this: Deed or

5,13, 22 -mn‘[alm any rlghts- Gf-premam-ptimn-in raiatmn tra the Irwestméhﬁs -

5._'1'3;-3 “The Chargor has compiieﬂ with all notices retahng to all o any of the Investm_ents-.

. received by it pursuant to seclaons 790D and FO0E of the Companies Aol 2008,

5134 Na wammg niglice. has been isguad under parag;aph 1{2) n:)f St:hadue 1B ‘of the :

6.1

- Cormpares Act 2008, afid no restrictions notice has beep issued under paragraph 1(3)
o ofSGhedu!ﬁ 'EB of the Ccmpames AQEZDGS m respect af all or any af fhe inveslmenis :

CEéneral Covenants :

Negatwe Pledge and D spasa% Restrsc!mns -

_ The Chai’gﬁl‘ shall: nof atany EITIE: exc:ept wnh the prtor W!“IltE!h conseni m‘ the Chargee

5;-1."1"- ' tzreaie purpart fa mreate or parnit to. submst iy Securiky o, or it relaimn to. any _

Secured Asset other than any Seeuriiy c:reated l:-y this t}eed or any Parmitted Secur ly' '

:fﬁ;"f‘é : sall, assngn Transfer, part with pessessran of, or- ﬂtherwnse dtspose of ity any fanier

(or.purpott fo doso); &l or any partof.'er any interest in, the Secured Assals (except, '
in- the ordinary Gourse of business, Secured Assetﬁ mat are Dnly subjest tu A
umcrys aEItsecﬁ flaating Charge) ar S

LB 3 _creala o gran& {ar purport te cr‘eate of grant) any |nierest i the Secured Asseis in

B2

Ba

.favuur Gf a third party.

" Presarvation n‘f'-S:ec:Ured Ass-e‘-ts-_ -

The Chargor shail niet do. o rﬁea‘mrl o be done, any act a'nr'%hing thét'wb'u'ltf ot might depreciate, -

Jeopardise or othierwise prejudice the security held by the: Bhargee or materially diminish ihe'
valug of any Df the Secured Assets ot Ehe sffectivensss of the security creat@d by thls Deed

"Cumpliance Wlth Laws and Regulat fons

6,31, The. Ghargor: shall ncrt wuhout the Ghargeea priar. Wt’iﬂf—}ﬁ canaent Usg or permat the-

Tl42d480.8

Sucwed Assels to be used ir any way conirary o laiv. -

E;;%;E " The Chargor s_hall. |



B4

6‘-’.‘3;‘2;’1" comply wﬁh the. raquiréments of any 1aw o regulamn relat ng to or
g - alfecting the Secured Assétsor %he use of It of any part of them; '

B3ZE obtaen ‘ard pmmpiEy renew fram tme {oi tame and ccmpiy witsy the mra‘nﬁ '
ot all authorisations that are required -in connection with theé Sectred
- Assats or their use.or that are ﬂecessary t:c: preaeme, main’tam of reriew:

- any Securad Asset and .

R R 'promptlyeﬁect any mamtananm mmdiﬂcatlons aiteratmns or rapazrs that' '
ST ~are reduired by any ldw dr regu%atﬁun tii I:se effected an-or ifi- cunnectmm :
wilh the Seoumd Asse’zs : '

Enforcement "c&f'R“g"hts =
'The Chargnr sha i use its best endeavours o

'6.'4,.1' : 'pr{mure the prompt nbservance and peﬁurmance by the reievanl cnunterpafiy fo any-

- -sgreement or arrangement with the Chargor and forming part of the Sacured Assats

~-of the covenants and other obligations Imposed on such counterparty {inciuding esch
solnterparty in respect of a Relevant. Agreement arid each insurer in respect of an:
'!nsurarir;e Pnlicy} and - :

542 snforce any Tights and ms‘mute conﬁmua ot defend any. proceedmgs relaimg to: any ef

65

thie EEcureci Assets: hat the Chargae may reqwre fmm tirtie to-fire.

: -"Natrce cwf M:srepresentation and Breachas

~The Chargor shall, prcmp!iy on: becummg aware of any af the same nc:-tify ihe Chargee i
_ 'wr;t!ng ofi - . _

: '-655_’3_ gny representatmn or warranﬁy gt uut In ihis Dr«.a@d that is incorract of mtsleadmg i

B8

:«:m*y ‘aterial respeat when made or deemed fis] be repeated; and

"E.-S.i_z_. any breach of any cavenant gat outin this aeed

Tﬁla Documen’ss

' 'PThe Chargor shafl a8 $0 reqmred by the Gharq&e, depmsn with the Chargee and the Chargaa-

shall; for tha duratxon of thns Daed be ent It ed to h{ﬂd

...._'E:‘i..ﬁ.:_'i' - gl deeds and - cfocumsms of fitie re&latmg to lhe Secured: Assets that -are In ‘the’ N

-possession or control of the Chargar {and if these are not withiry the posesssion o
soniol of the Chargor; the C:hargor undertakes to obtam mssess o uf all thesa deada.
: aarn:E documen s.0f ntle), .

862l lnsurance Pohmes and ariy other insurance po!;clea refating t»:a any of the Secured '

Assets that the Charger is sntitled o-riossess;

663 ~ll daeds and dociments of fitle (i any} reiahng 1. Ehe Boak Debts as the Ghargee-

'maySpet:ifyfmm imeto time; and

664 3 capy cf each Relevant Agreemen certuﬂe_d o be afrue c:ﬁpy by eather g dlrector ot

' _Ehe Chargnr or !:ay the Char‘gur & schmtors

: I'nalUraﬂca -

_ 6;?'.1 The Chargcr shall insiire am:l keep msumcﬂ tor: where in the: sase of any ieasehclcl.?

LAt

property; insurancs, is the responisibility of the Jandlord under-the terms of the leasea;
eﬁher pmcure thai Ehe andlord irsLres-and k&eps iheured or; ifand to the extent tﬁat-- :




EAa

B4

68

Che ar‘;cﬁiord céues nat- do s0, ftself insure and keep msureci) the Secure:i Assets_"'

against
: B.?.:.’i_-.T _ 'Iuss or‘ damage by ﬁa‘e or terrarsst ar:ts mcludmg any ihm:l pa;ty labn by
R arssmg from. such acts :
o '6"."?112 - plher nsks perllﬁ and Cﬂﬂilnganmﬁs éhai wauid [Z)E“ msumd agam%t by
: . reasonably pradent pefsons cafrqu onthe same ciaas of busiess as
"the Gharg::rr, ane .
TETAA any oiher rsk pert s and r;onhngenmes as iha Chargﬁ:@ m&y faa&unabfy;"

retulre.

- #ny stich instrance must be with an nsurance comparny or uridernriters; and on such -
ferms, . ag are reasonably acceplable lo the Chargee; and milst include properly. .
owners’ public liability.ard third party liability insurance, and e for not-less than the -

- replacement value of the relevant Secured Assels (msaning in the tase of any

~ premides ofany Gharged Properly, the tatal sost- of ent;rely rebuilding, reingtating or + -

replacing the prem:sea ri the svent of thelr being destroyad; together with architects!,

- Surveyers’, engineers’ and other prefessional fees and pharges for shoring or prapping
- up; demolition, sitetleardnce and refnstatemant with adequate allowance for inflation)
- and, inthe caseof any: Charged Eroperty, loss of rents pavable by the tenants or other -
. ucmpuers ‘of any. Charged. Propérty. for & period ‘of at least lhrea yaars “ing udmg_
: _DE‘U‘JESIDH for imcreases i Fentdaring the permd of i msurance

" The Ehar‘gnr shail if requestad by the Chargee pmduce tu the Ghargee eash pnhcy, .
_ serlificate of cover nols ralating o Hy nsurance as-is. required by clause 8.7.7 {or
‘where, in the tase of any leasehald properly; that insurance is effected by the landlgrd;

Such evidence of insurance as the Ghargﬁr is entatled Ea abtain fmm e IandEc:-rd usnder
the terms of the relevant Iease)

-The Ghargnr shail, E requesied by thé Ghargee pt‘(}cuie Ehat a rio{e uf the Chargee's.
" interest is endorsed o each insurancs policy (olher than pubilicliability and third party :
" liability insurances) effected or maintained by it or- any ‘person on its behalf In

aceordance. with: elause 6:7:1 but witheut the. Ghargee having any abuhty fair any.
premigm-in ralation to those: ingurance g:mlmles untess it has dxpressly dnd: spemfmal[y .
© reguestad to ba made liable in r@Spar::t of amy mc;rease irr pramium or. unpaid prfiilm

inrespect of dﬂy Insurame F‘alfcy

iﬁsufanse Pram-lums-

- 'The Chargar shaE

- 6.'33;1'

Bk

4.8

promptly pay: all premsums in: respes:t ot eaah msurance: paiicy As s requsreﬁ by tlause

874 and do all-ottier things necessary 1o keep that policy in full force and affect; and

(if the Chargee so requires) give to the Ghargee copies of the receipts fof all preriums
~and ather paymients necessary for effecting and keeping up each insurance policy as -

ig required by clause 8,71 {(or where, in the case of lsasehold properly; insurance is
affected by the- fandlord, such. ewdﬁence of the payment of premiums &g the: Chargnr is

o "enmled o) obtam from the Iandrurd under ihe terms of the-relevant Eease)

) NG Inuahdatmn af insurance

" The Chargor shaii fiat-do -::ur omitto dﬂ 0!‘ pe"rmlt io) he dune ar m‘mited Aty At or tﬁmg ﬁhat -

B0

AGAREEE

:rﬁay mvalidaie or otharwise pre;udlm any insslrahise: pall :::y a5 reqmred by ﬁlau%‘ 6 7 1.

:QFGGEEEC;S me insuranm Pl mas



Al frionies payable under any ingurance policy maintaifed by the __Gﬁ-ar_gim"- I accordance w'éi'h:
. clatse 7.1 at any time (whether or not the: seclrity’ constituted by this Deed. has become
~enforceable shalk, : e S ' .

R OR]

02

S610.3

“be pald immediately 16 the Chargse;.

if thiey a_"ré;ﬁc’:_l paid d_i'i'ec_itiy.ia"thé Chatges by-the Insurers, be hei‘d_-,"pehc%ihg slch

- payment, By tha Chargor as trustes of the same for the benefit of the Chartes; and

be a‘pﬁl_iédi in'm_ak:%'rig gaod ":i:ir"i;éc:ﬁﬂpmg expenditure-in fespact of the loss.or damage

‘forwhich those monies are recelved or, after the securlty cofistituted by this Deed has
ecome enforceable -and i the Chargee so diréets, in or towards. discharge or '

- feduction of the Secured Liabiltias,

.11 Notices lo be Given _'B'y_i'héj-flh'arﬁcr

The Cha

TAERE

rgor shall:

as é‘GIrSQUE‘_-'SfEé by the Chargee trom e to time:

CBATAA give notise to sach counterparty to a_:'ReEevé;ﬂt' Agtestment in such form

‘as the Charges mayrequire;and -

64442 procurs that sach counterparfy providss to the Charges prorptly an

AR

ac_km\d;fl'edgemant of the riotice i sUch forri s theChargee may require;

_é;s’éﬁ requestad by the Ghargee fronitime to time:

CE11.21 - give notice {0 each insursr under an insuiznce Policy in sushiform as the .

- Chargee may reguire; and -

CBii22 pm'ﬁufe that _eacﬁ" instirer brovides - fo .tha-_'.(‘:hargieé-_ pramplly an.

B.11.3.

acknowledgement of thé notice in such form asthe Ghargee may raruire;

a8 80 'féﬁgl;‘e"sted; by th‘é@ha'rg% I_"t"bmi.ﬁme to %’i_i“n-é: _

84131 givé notice fo esch bank, financial Institution or other persen .{'D:%h?'a_f than

“thie. Chargee) with whom the Chargor holds an. aoeoint {including each - '

‘Designated Accounit) in stich form as the Chargse may require; and

6.*1:1_'.-3,_2 “procure that sach such b_ank;ﬁ'nanc%st institution or ather pevson pm-v_ifies'

~ta the Charges promptly an ackrowledgement of the notice in such form’
-as the Chargee may reguire. : o '

-'6",.1'_2'- . -3h%c3r.m-éti6ﬁ - '

TheCha

.12, 1"

822

rgo-r‘ 's_h'all:-'_

give the' Chargee- such information coroerning the lacation,. condition, use and .

“oparation of the Secured Assets as the Chargge may require;.

permit any persons -dé‘signa%é:'d Hy the Chargee and éhy"-R_éteive’t; o enter on its

“premises and inspectand examine any Sscured Assel, and the records relating lo that:

~Secured Assat, at-al reasonable imes and on reasonable prior notice; and

BARS

oromplly notify the Chargee i wiillng of any action, dlaim, nofice or demand made by
or againat it in conmection with all or any part-of a Secured Assat or. of any feict, matter

or oircumstance which may, wilh the: passage of-time, dive rise o such an action,

04243698




643

._-nla;r'm notice. or demand, tegether with,.in aach case, the: Chargor's proposals for

—seffling, liquidating, compaund;ng or contesting &ny such action,. claim,. notice or
-~ demand and shall, subject to the: Chargeas prmrapproval lmpﬁsment thﬂse pmpnsa!s-
atitsown axpanse, : .

‘Payment of Ouigoings

The ﬁhérgor shall brc.n'mpf.fy pay all taxes, fees, licence duties, reglstrafrﬁh chafges, insurance-

premiums. and other cutgoings in respee% of the Secured Asﬁets andd; ol demand prﬁduce
-:ewdence of payment to the Ghargse, .

T

- "F‘mparky Gnvenants -

: :Ftep-air:and Mamtenancé- _

' “I'he Chargor shall kesp ail prenilses and fixtures and fitings on sach Charged Property ini

71 T .:g(jﬁd and-substantial repalr and Gondition and shal keep all premiseé é’dequéiély éné

“properly. painted and doccrated and replace any fixtures and fittings “whish: have
- “become worn-out of- otherwme unfit for use w;th others of & like naiure and’ equal value
- ands . . . L _

?’12 : ;Suc:h repaw and condition as to enable each Charged Praperiy tt:a ba Iet v accﬁrdance

TE

‘it &l apphcabie laws and reguﬁatlons

Mo Al Ad teratmns '

"'The Chargm‘ shall niat, wiEh@ui the prior wr lten cfmsent of the Qhargee

: ?21 : _pun dc‘;wn ol rermav the whmle orany parl‘. of, any huj Idmg formmg parl mf any Charged

-F’mperﬁy Dr permﬁ the: same fo ﬂc{,ur

782 jiake or permfl tobe made any material aiteratlans to any Ci 1arged Prnperly, orsever-

or remuove of permit to be severed or removed, any af iis fixtures or fittings (except to-
© Umake ar}y necessary repairs or rénew ar.replace the same in accordance wsth aldtse:
T AN _ R

' ?‘23 . ?emcwe oF make any material a'!teréﬂohs to-any of the Equ&pmeht b'elahgiﬂg o, .0F in

7

- use by, fhe Chargor orany Chargad Proparty (except to efféct: neneﬂsary repa rsor B
rep]ace thent. w:l:h new of mproved models or SLIbStltU’EBS} ' :

-Cor:duc;s of Busmess B Charge;i Pmperh@s :

CTha Chargﬁr shaiE CHITY o1y ity frade aid. hus ness on lhosa par 5 (if aﬂy) cxf ihe Charged.

Properlies as are used for the: plrposes of frade or business i accordance with %he standards

_-Df good managementfmm llme to time-current in that tfade of busingass;

7.4

f' Natmes of Glalms Relat g ot he Property

-.?;4’;‘1 : 'Th'a C_har"gor shall:.

LT

74 givefull particulzns to the Charged: of any notlce, order; direction,
S : .ﬂesngnahon resolution, application, requiremsant o propmsai QIVEH or
made by any public or'local body or authority (a Notice) thal: Spﬁmhcally _
appliss fo-any Charged- Property, of to the loeality In-which it is-sltuated;
within seven days after becoming awara of the relevant Notlee; and:

oA ifthe Charges so réq{lirés-j-“i_mméd}atély}-andza'f the cost of the Chargor, .
. - dakeall reasthable and necessary steps lo comply with any Notice, and. - -



75

mak:ai af Jmn with the Charges m makmg, any. mbjectsons oF
represenﬁat ians In respect.of that Nmiir;e fhat the Chargee thinks fit,

742  The Chargor shall give. full parhcuiars to the Chargee of anly Glaim, potice or “gthiar -

sommunication served on'it I respedt of any modification, suspension or revocation
. of any Environniental Licenee or any alleged breach of any Ervironmental Lav, i
ench case relating to any Charged Pmperty

g :Gampklaﬂce W|th and Enfﬂrcemeni of Covenants :

The: Chargor shall:

_15;.1 'cbserve ang- perfurm ai mverﬁams stipuiﬁi ons and: Gancilfmns lc} whmh each Charged .

Property, or the Uss of it, is ormay be subject, and (if the Chargee so reguires) producs

~to the Chargee: evidence sufficient 1o satisfy the Chargee that those covenants,. o

- stipu]at ons aﬂd conditions have begen obsewed and performed arid -

CFBR2 --d:!ngenﬁ%y anfoma all coVenahtS st:pulaifans and mndmnns baﬁeﬁung sach Chargafi. '

T8

Property and shall not (aml shal! fot agree tﬂ} waive, release orvary any of the same. - -
Paymem of Rent anid C)u goings
Tha Ghargﬂr sha

:'?;S.‘J'_ | 'Where & Gharged F’réperiy, or parl of it, is held under d lpage, duiy amd punciuaﬂy pay

: IE rents-due from time to isma and

CHBE pay (or pmcure payment of the same} wher due all (:&'1:5\1“9%5;i ral:es taxes dutles,

7.7 h

‘ssessmants and clher autgmngs relatmg toor wnposed o each. Gh&rged Pmperty or
: ;ori tts nmupsel .

: Leases and E_ cencea Affecting: the Gharged Pmperttes

-The Chargﬁr ghat i nat witholit the pmr wntten ccmsem mf the Chargee o

?'?1 . -Qf&mt ahy Ilcem:e of tenanay affectmg the whmle or any part of any Ghargad F’mpeﬁy,-

- of exerclse th statiftory, poweis of leasing or of accepling surrenders. under seciions -

98 or 100 of the LPA 1925 (or agree e grant any such licence or ténaricy, of agree (o

axarcise the statutory powers of leasing af of aceepting surratiders undﬁr secmn 99 :
ar seuthon 100 f;:if the LPA 1925)

_'?’-.?2 Lo inany mher wal diSD{ZﬁSE of accep the surrender m‘ surrender cr Eradte any !eg:al or

“suitable eatate or intarest in the whole or any part of any Charged Property (or agree '

‘o dispose of, acoept the surrender of, stifrendsr or sreateany IegaE or equ!tabie ostata -

or: imeresﬁ the whole or any part r;uf any Charged Pmpertyj

??3 . .'Iat any perscn mto nsauyatmn ofor share ﬁccupation nf the whnle or any parl of aﬂy
: __'-Charged Propaﬁy OF

: .?,:?_4 _ E_grant any consent or. Eicence under any Iease or ligencs aﬁecting any C:hargad

1

ABAATEEE

' -?roperty

-Reglstratlon Realrsct;nng and Caut ohs Agalnsi First R@Qis%rahcm and Nutmt,s

e -"If the tltle t@ any Charged Pmparty i ot FBQlSteFBd at the Land Rag&iry, i Bhargr::r'

- shall procure that no person {other than itseif} shiall be registared uhder the Land
Registration Act 2002 as propriétor of all or any part’ cﬁ By Charged Prc);:-erly, without
the prier written consént of the. Charg@e :



782 Whetherot nat title to any Charged Property Is vegistered st the Land ngi'sstry,-if*-any o
L caution - againsl: first. régisiration o any nolice (whether agresd or unilateral) is:
. registered agalnst the: Chiargor's. title to- aty Charged Praperty, the Chargor shall -

- immadiately provide the Chargee. with ol ‘parliculars of the circumstances relaling to

- sUch daiition of notice, If such camimn of nalice was: regasfereci {0 protect a pufpurted
interest the creation” of which is net permitted under thts Deed, the Chargor snall-

' tmmediately and at its owh expanse, take such steps as the Ghargee may requirs to . i

' Ensure Ehat the caution or natice, as appltcabia, I8 withdrawn: or cance Ied

7.8.4 -The Chargmr shall be Inable for. the Gosts anci expenses of the: Chargee ih Ic}dgmg _

79

~cautions against the registration of the titls: 1o the wEmEa ar ar;y pﬂrt of any Charged;
“Property fmm ttme to e . -

__Eieveiopmerst Reslrlc tions:

The Charg@r shai! nmi wzthuut tha pr for. wratt@n mnscmt of thE‘ Gharga@

. ?91 ' -.maka of, insafar as It s ab!e permii mhers to make -any- apphcalmn for plannzng

740

:.per"nissian or develapman consent n respéet of any Charged Praperty; or.

792 E EB”’Y out ‘or permil or suffer o be dared. nut on’ zny Gharged Property any "
develapment (as defined in each of the Town and: Eauntry‘ Planning Act 1990 and the

* Planning:Act 2008} or change or perm tor stiffar io be changed the use of any Charged

E _Pmperty _ '

Environment

* The Chargor s’_ha_i!..ln.- ré_‘s‘;:iéc't"af' each Charged Property: -

'.'?"”1-0"1' c‘ampiy ih’a ni'atéria'ﬁ respaéts"w-i'th'éE’i'thé--requi'reméms ﬁFEn\}irdnméntéﬂTiaw;- and . -

74t

7402 ﬁbtam and mmply iri a!E malerlal res;)er::ts w;th aEi Envirnmmemtal Lacc}nces

Ny Restrmhve Dbhgatmﬂs

The Chargnr shal! nat wlthout the: prlor wmtien cansent Uf the Chargee ‘ariter into: aﬂy onemus’
or Festrictive obiligations affe«:ﬂmg the whale or any part of any. Charged Property, or-create of

“permit to arise any everriding intorest, aasemem or nght whaiever m ar-ovar the whole-or any
“part of any Charged F’roparty _ . :

7a7

'Praprieiary nghts

i e Ghargor sh&ll pmcure Ehat Fig’ person shall become »aﬁta e::i tor asseri any prnprsatery or
~other like tight or interest over the whole ar. any part of any Gharged Pmpaﬂy without Ihe prior-' .
: --wrﬁter*n sonsent of the Charges. :

143

"'inspam’fmn _

T The Ghargor shall permilt-the Chargee, any Receiver and aﬁy pers,on appmnted by e:ther of_
“ham tn enteron and inspact any Charged Property on raasonable prior notice:

:'Pmperiy mfmrmaimn '

_"The Chirgor shall :nfurm thé Gharqee prmmpt!y of any accamsmon by the Chargc:-r of ot contrsc;t o

-'-.-.rnac_le_ l:_i;_r the Chargor to-asquive, any freshold, leasehold or othar interest inany propetty

75

WAT Option t:ti'T:ax_. :

The Chiargor shall ot wilhoutthe prior wrilien consent of the Charges:

SAmbiEaE



7451 . exercise any VAT crptfon to tax in relation to any: f:harged ?’mparty, @r

7 7. 15 2 ra\mke any VAT uptmn fer fax exermsecﬁ and cl 50 used j(e3 ’rhe Chargee befwa the’ dal@“

m‘“ this Deed

Regstra ian of Laga& Mﬁrtgage at the Land Reg stry

-'-The Ghargur c;cnmn{s to an appllr:atlon bemg made lay thes Chargee 19 the Land Reg strar fmr' '

*the following réstriction i Fory P to be registared against ifs litle tﬂ each Charged Prcr}erty
S mer whEch %he Charges has a !egat mor gage

: "No dlspmsitmn uf the regusiererj estate by thig propriemr of the regmlereci estata ar by ihe -

“propristor of any régistered charge, not being & charge revisterad before the éntry. of this-

restriction, is1o be registered without a’ ‘wiitten Gonsent sigined by the progristor for the time

~being of the chirge dated [DATE] ih fawur of Sharon Bmfan referreu:% io inthe chargas reglster: g

B thew conveyancer
'_Investments Cnvenams g

' Depnsst of. Tiﬂe Dcmumersts :

- _3‘.?%‘% The Chargor qha%

-:8.‘-[._1_’1 o %ha executmn of Ehls Deed @eposat w:th e Chargea o as the
' . . Chargse may direct, all stock ar share cartilicates and other documents: .
<of fitle-or evidence df ownership relatlng ta any Investments mwner:l by the

g Chargor af that teme and

8442 onihe purchaaa ar acqursatlm by It of Fﬂvestmenks afier the daté of this
' Deed, deposit with the Charges, or a3 the Chargee may direct, alf shogk.
orshiare cerificates and other documents.of t|tla or ewdence uft}Wnership: :

relatmg En those investments

B2 Abthe same tlme ag dapcmﬁng documenfs wilh the. Ghargee or 48 the Charg% fray

‘direct, in agcordance with clause 8.1.1, ‘the Chargor. shall also dapz)sut w;th lhe'-
-Chargee ‘or as the L’;hargae may direct: :

| r"B._'i-:.z.?i '. aIE stk transfer farms. relatiﬂg o the relevant investmants duly-v

completed and exdcuted by or on-behalf of the Chargor, bt with: the.. - ”

‘name of the transféaree the cnnsldaratmn and the date left biank; and

822 any ather documents: (m eacl case duly campteteci arid exectled by o,r"i
' o behalf of the Chargor) that the Chargee may request to enable-itor
“any of iis-nomifees,; or any purchaser or transféree, to be registerad as.
- lhie ewner of, or otherwise obtain a legal title to, of to-perfect its sesuniy :

. 'mterest in any af the reievanl nvestmems _ .

8D th:attha Chargee rriay, at any tame and w:thmut notice tm the (Z?&'nal'c;;ac:pr‘i Cﬂmplete and
* pfesent those stock transfer Torms and ofther documenta to-the Jasuer. of {he
'.Envemmems for. regsstratuun -

Mominatioris

_ 82%  The Chargor sha!l tarminale with Emmedlate effect aII namma%mns it may have macﬁe

TGRS

{inctuding; without limitation, any nomination made under ssction 145 or sectior 146
of the Companigs Aot 2008} T respact of -any Envesfmenls and, pendmg thaﬁ:':
- termination; procure lhat any p@fﬁmﬁ 50 n@mmated _

UgpAAr o dees tiot exeroise. any r;ghi:s inv mspact nf Bty Investments wrthmuﬂ the;- .
o - prior wrutten appiovai of the Chargee; and o -




B3 :

822

B.2.1.2 lmmeﬁiaf'{aly on receipt by it, Torward: 'idtha Chargee all énmmunlca' Brg
orotherinformation recelved by itin respecl of any Investrients for which -
it has been so nominated. '

The Chargcr sh:all nat durng the Secunﬁy Perlod “mxatise any rights {lnc udmg,

withiout limitgtion, arny rights under seclioris 146 and 146 of the Gmmpames Al 2(]08)
‘m nomrnate any persun in respeot of any.of the Investments '

: F’_ré—emphcn Rightﬁ and Resl_rictfnns-tgnn.-T_r_ans_fﬁ-_f- _

The Ghargtur shall

834

83,2

ae

: S;zi,ﬁ

a4z

843

e |

5

.*nbtam alt r:r::msents walvers, appmvais and parmissmns tha! are nesassary[ undar ’tha '
~articles of association {or otherwise) of anissuer of any Investments, for thi transfer
«of the Investmants to the Chargea or fts nominee, or {0 & plrchaser Dn enforcement-

af. khe secunty colstitited: hy thls Deed apd

-.':pmcure he amendmeﬂt of ‘ahe share iransfer pmvismns {lnc; udmg, but nui nmiad m -
" delelion of any pre-empton: provigions) Under the articles of association, other =~
+gonstitutional decumentor olhierwise of esch issuer of the Investments in any manner
- thal the Chargee- may regquire in order to permit the transfer of ihe Investmerits to the:
" Charges orits nominee, or tcn & purchaser oR enfnmemen% of the secur iy censlltuted_- _

E -by thiz Deed . '

'-Dzwdends and Votmg nghts Bvefme Eﬂfmrcement
'Bafore the saciity mnslltuted by this Deed bemmes enferceah e tha Ghargor may

~retain and apply for its own use all dvidends, interest and other monles paid or payable
in raspeot of the: Investments and, If any are paid o payableto the Charges of any of

its nominees, the Charges will holé all those-divicends, inferezt and ‘othet monies -

' recewed by it for the: E‘.hargur And wil pay them lo the Chargor pmmplly an request

.Bef@re g security’ cmnstituled By this E)eed becumes enforceabée the Chargor may-
- exercise all voting and olher rights and powsrs In respett of the lavestmants or, if any
- of thet sarme arg exercisable by the Chargee or-any of its nominees; fo direet in writing
: flha exercisé of those voting atd mher Fights dind powers pravided that: ' '

-38;-4.2.-1_' itshalt nat dcn s any Way that wauld I::nreach any provision of the Loarn

Mole Instrument or this. Deed or for ary purpiose inconsistent with the.
Lﬁan Mote Instrument ar ihis Deed and : :

i 8422 o the. e;(ermge c:f or tha fa furete examise those votmg rights m{}lhar righi'-}- '

- airdd powers would not, In tHe Charges's opinion, have an adverse effect

.oy thg value-of the Investments or oﬁhewu g6 praiudice ihe Chargees- '

ety under this: Deed

The Ghargar shaIE demnify the: Chargee agains| any %oss of ilabl lty mcurred by fha-‘ )

Chargea (ot ite nomites) a8 a sonsetuenze of the Charges (or its nomtnee) act fng in
respect of the Invesiments at the: ﬂll‘etﬁlﬁﬂ of the C;hargnr '

The. Ghargee shaiE nat; by exerc) ising or Aot exermsmg ahy vmhﬁg r'ig'h{é ar- atiﬁerwésé' :
" ba construsd-as. permitting or-agresing to-any varigtion or othet change inthe rights
~gltaching -to or conferred by any of the nvestiments thal the Charges wns;darsz

prefudicial to, or mpms‘mg the value: of tha Secur:ty created by this Deed. .

: Divﬁidé_n;is and \f-ﬁtmg Rs_ght;; Aft_e:r' Enfor-cememt -

- After e seciirily constilated by ihis Deed has bscome anfarceabls: -

AL S



: ;8;6:
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85

8.8

o 'é;fl'ﬂ_ '

ABLAABSE.

amendment of

554 all dividends and other distribufions paid in respect of the Investrents and fecsived.

By the Chargor shall be hiekd by the Chargor on trist for the Charges and immediately
paid into @ Designated Account or, if received by the Ghargee, may be applied by the
Chargte i accordance withielause 19.17 ard. e e

8,52 allvoting and other righls ahd.jp'GWers"aiiéﬁhin'g to the Irivesiments may be exercissd

by, or at the direction of, the Chargee and the Chargor shall, and shalt procure that its:
noririees shall, comply with any directions the Chargae may give,.in its absolute
tistretion, gonoerhing the exercise of those rights and powers, S '

Calls on Investments

““Notwithstanding the security crestad by thiis‘_-'t}ééd,. e Chargor shall }p'fcjrﬁb'tl'y;__-ﬁay'éi'_l' galls,

instalments and other payments that may be or becoma due and payable in respect of all or

-any of thé Investiments. The Ghargor zcknowledges that the Chargee shall riot be ufder any

libifity in respect of any such calis, instalinents or other payments. .

Ho Alteration of Constitutional Dociiments o Rights Attacliing to Investments.

The Chargor shall i, without the pror written conseril of the Chargee, amend., ur’_'égfee*m}thé '

. anyissuerof the Investments that is ot a puiblic company; or

874 the memorandum of articles of assaciation, of any ofher constitttionsl décurnents, of

_':8.-‘?..2- the rights or fabilities attaching 1o, or conferred by, all or afy of the Invastments.

 Pragervation of Invéstments

The Ghargor shall snsuie (a5 far a5 it is able to by the etercise of all voling tights, powers of

conitrol and othar means available to it) that any-issuer of any of the Investiments {that Is ot a.

 public-eompany) shall not:

‘8.8.1° consolidate of su.bdi\;ﬁ'd'e-ah_y of the I'm'_._'réslmﬁn_ts',_'ér re-ciganise; exchange, repay or

“reduce its share capitel In any way,

BB issue Eny new shiares of stock; or

“BES  refuse to register any transfer of any Oﬁ;f.ihéﬂl!’:ﬂ?ﬂ_ﬁﬁéﬁfﬁfh@f_i”}“'{éy' be..itjdgéd' with it for-

- registration Ly, or on Behalf of, the Charges or the Chargor-in dcehriance with this. -
Deed. - : S : .

Irvestments informalior

“The Chargor shaﬁ',--prumb'léyiqu!lﬁcwtn‘ge-_rfet:éibi, send to the Gharges copies of -any notice,
‘titcular, report; accounts and any other desumenit received by it that relates to the Investments.

_ agm'puaﬁce_ Wiﬁ'h-Ré_quaéts #r Tnformation -

 The Chargor shall promptly serrd a capy fo the Chargas! of, and comply with; il feduiests for
information which is-within its knowledge and which are made.under any kaw or regulation or -

any Similar provision i any articles of association or other constitutional document, or by any

- Jisting or other authority, relating:to any of the Investm arits, If it fails to do-so; the Ghargee may
elect to provide such information as it may have on behalf of the Chargor. :

_Equipment Cavenants

Maintenatice r:if‘E_'qui'pmé:nt'. -

9




The (:'::hargtﬁr s‘;’h’éll :

84 A malntam he Equzpment in-good and. serviceable cmndn Han (emepi for-expeacted fanr :

wearand tear) in compliande with alf relevant manuals, handbooks, manufacturer’s
Instructions and recommendations and maintenance or servicing schedules;

942 At its own expehse, renew and replace any parts of the Equipment when they besome -

obsolste, worr Gt of ‘damaged with parts of a similar Quality arad of equal or greater'
valug; and 5 _

91 S ot permit any Equspment fobe:

_'9.'1_-_.3...1. used of: handled oiher than hy pmpariy qua!ﬁfled and tra!raﬁd persans o

9437 werinaded of used for any ;)urpose For which it 1§ ot desngned or -
o “reascrably. sunéablﬁ} -

-*Paymeml of Equapme “lt Taxey:

Tha Chargor stiall prompty pay afl taxesl fees lioence duties, registratmn Charges msuran-::e_ a

- premiums and cther outgaings in respect of the Equupmen! and on damand pmduce evrdenee

of such payment tothe Chargee, :

: 'Nt}hce !‘Jf Gharge _

931 The Chargur shal! n‘ 50 regues!ed by the Chargee afflx ta and mam!am of each ﬁem :

- of Equipment inva mnspacuous place a ciearay Eegab 3 ldentfscat;on plate cantammg
_ the fol lowing werdsng S

. 'NOTIBE DF CHARGE

This [DESCRIBE ITEM] ahé all. add fions tﬂ tand ancllfary equapmenl are subjesl toa
fixed charge dated [DATE] in favour af Shamﬂ Brittan.* -

E Q,-‘-E..-E " The Chargor bha? ['riit, and ghall riot parmrt any'person: {0, t:ancea! obscure a[tea‘ O

104

PEFEVE BiY- plate affixed in accordance with ckausa $501

.ﬁﬂﬂk Debts Covenants

F{eahslng Bcjok Dahts B

. 'The Chargnr shall; sal!eol in ancf rc»‘-aim.e all Bsck Debts Ay the pmceeda mto # Demgnaled :

Acoount immedidtely on reseint and upe:m an Evant of Default otherwise deal with such monles™

stafding to the credit of such account In accordance with the dirgclions from time la timerof Ihe -

: s Chargee

SR

:Pr”ésé'rvafinn of Book Dabls .

The: Chargor shali not (except as prowded by i;lause 101 or witli the pr for wrltfﬁn cﬂnsem of _

* e Chargee) release, exchzmge compound; set off,.grant time of ndulgence in respact of, or .

AL

TR

in any mhsr manner deal with, all or any ofthe Book Debts:

Reies.rant Agreements Cwenan’es

R@!evam Agreement

ST The Chargor sha{i unEess the Chargee agrees olherwnse in Wraimg, compiy with' the- '

fodzaanak -

terms of each. Relevant Agreerent  and arw other: dosument,. agreement ‘or -
-arrangement compnsmg lhe Seoiired Assets, .



42, Intellectual Property Covenants. -

21

12,2

4EL

dad

132

153

L fgedsRs

A2 The Gh_érg'ar shall not, unless the Chargee grees ottierwise in writing:

A2 amend ar vﬂry or agree to any chatige in; of Wwalve any :reql_iir.em ent of or
C - tsrights under; SR C N
41122 settle, compramise, - terminate, restind. or dischargs’ foxcapt by

- performance)or - S o
111258 sbandon, walve, dismiss; ré1$ase-or -__dig'char_‘ge:aﬁy action, claint or
-+ proceedings against any counterparty to & Relevant Agreanient'or other
" person in connection With, ' ' '

gy Relevant Agrsement or any athier documert, agréérﬁén't?b_r arr_aragerﬁehé com_p’r”is*ih_g the -

“Beeursd Assels.

F’rgéie_rvétiﬁﬁ"nf':?ii_ghtsz

Thie Chargof shall ake all 'ﬁéc’eé's.a’fy'ai:tidh.ito -'safejguard éﬂ:dfmai'n'taih-pré'seﬁi.and fiture :righ'ts

i, or. relating to; the - Intellectual Property including {without limitatfonj “by observing “all

covenants and stipulations relating to those rights, and by paying all applicable rafcwal fees;

" lisence fees and other outgoings.

‘Registration of Intelleatus) Property -

The Chargor shall use 4l reaéonablé_'eff'ﬁrts # ragister applications for the registration of any-

intelleciual Praperty, and shall keep the Charges informed-of all matters relating to cach sush’

registration.
Maintenarice of ntelisciual Propery-

“The Chargor shall not permit any Inteliectual P'rbpéf_ty' to-be abandonsd,; caﬁ'ﬂ&liédﬁurﬁi;;i.-iahse. o

. Powers of the Charges

Power to Remedy o

4344 The Ghargee shall be enfiied (bt shall fiot be obliged) to remedy, at-any tims, a -

- bresch by *fhie__Ghargt}r-of ahy of its obligations contained in this Deed.

-are necessary or desirable fot that purpese:

1342 The Chargor imevocably authorises the Chargee and Its agents 16 ¢ all things that

1343 Any monies expended by the Gharges in remeédying a breach by the Chargor of lts.
" “pbligations contained in this Deed shall be reimbursed by the Chargorto the Chargge
_-ohvafullindemnity basis arid shall carry interestin accordance with clause 20.1.

“Extroiseof Rigtits:

4324 The righis-of -ﬂ{e Charges undsr clatise 13.1 are without prejudice to any other fighls

-of the-Chargee under this Deed. .

: '153..2.-2' The axerciss of atiy r"EgHi:‘s"of the Ghargee iinder ih‘é’s'ijaed:sh’al:l’-hni‘; make the Chiargee - '

“liable to.aceount as & mortgages in possession. e :

Bawar o Dispose of Chattels. -

o




: 1331 Ak any tirme. aftar the security. cong ltuted by this Desd has. bemnme eriforceable, the-

: 'Chargae or any Receiver may; as agent for the. Ghargmr ﬁispmsa of any chattais ar
: -mrodut:e faiind ot any Gharged F’mpariy

! 332 Withaut prejudice to any abl! gatmn to amﬁuﬁt fai the proceeds of any disposal rrade

134

“under clase 13.3.1; the Chargot shall indemnify: the Chargee and any. Receiver
: agalnst any [iabillty arlsEnQ frum any diapasaE mada und@r eiauge T3E1,

_ Chargee has Receiver g F‘awers

o the extent parm: bsd by 5aw any mght, pawer o di scretmn canfeured by thss Deeti (el[her' .
expresslyorimpliedly) or by law on a Regelver- may, after the security constituted by this Dead "

has become enforceable, be exercised by the Chiargee inrelation to-anyof the Secured Assets

- whether or nol it has taken fiossassion:of any Sectred Assels and Wi‘[hnut first: ap;mlrahng &
: Recewer orno walhstandlng ther appom:men .of a Recoiver,

155

_Cunversmn of Cun'enay

.’}3 5.1 Fa:ur lhce purp@s& of o pendmg the discharge of, any of the Sacured Ligbilities, the. |

* Chargee may convert any monies received, recoveredor realised by it under this Desd -

:(mciudmg the prmeeds of any previous sonversion under this clause 13,5) from thelr - .

‘axisling surrencies of denomination into. any other currencaas ol d@nommatmn thiat the
'Ghargee may think fit.

BT -Any suh canversian shait be effested. at the lhen pre\falng spat salling thte c:-f'

faE

'axnhange of Barclays Bank plc fmr 3l,zch oither curranc:y agahist the exisl ng curren::.y

1 353 -Each reference i H‘i!S glalise 3.8 tc:s H Gurrerlcy extends ta funds c«f that currehoy am:f _

_ farthe avoidanios of doubt, funds of one currency mav e coweﬁed mtm dferant funds o
ol the sams slirfency.. :

New .AC(’;’O-LJI"I_{S'

- 1365 If the Chargee receives, of |5 deened to have fecelvad; nolice of any subsequafit

Sacurily, or olhar intarest, affecting all or part of the Secured Assels, the Chargee may- -

CREN & FEW ‘acoolnt for the Chargor in the Chargee's ‘baoks. Wathmuﬁ prejudice to-the

Ghargee s right to-combine acsounts, nio motiey. paid to-the credit of the Chargar in

dnysuch new acteun! shiall bie appropriated towarc!s or havs. Eha aifect m?’dlschargmg
Y pai’t of e Seoured Liabiliios. .

1862 Ifthe Chargee does ot GRS A AeW. accc:unt ;mmed ate!y o Face!] pt of tha nntlce ar

137

desmed fotice, under dlause 13:6.1, then, unless the Chargée gives gxpress wrilten
hetise to the mmrary t thig - {;hargor, ali pavments made by the Chargof o the
- Chargee shiall be freated as havmg been t:redlied to'a new acoount of the Chargor and
- hot-as Waving been apglied in réduction of ihe Secured Liabilities, as frof the time of
receiptor deemed receiptof the: rélevant notice. by the Chargee L

-Ir‘idu!genoe

The Chargee mayz at il dlssre!é@n. grant tama w5 other andufgent;e G- make any othet -

‘arrangement, variation or release with any persan nat being a-party 1o this Dead (whether or.
. ol ary such person is jointly lisble with the Chargor) in respact of any of the Secured Liabililies, . -

o ogr of any other security:for them- without pr;ajudme gither to this Deed of to the: llabihty of the
- Ghargor for the: Secured LIHbiEitlE‘S :

i34

.:Appf}mtmeﬂt of Arr Admmss E’a!(]!’ :

13, F& A The Charges may, wdhmut nofme to. the Chargor appoint d@ny ong oF mare persons m

A0dzadEs

‘bean- Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of te -

lhsaivancy At 1986 il e seclily cofistl Uiﬁd by this Dead bemmes anfnmeable

B -



. '13',8"2.: Any-appointment uﬁder'.this'elause‘i‘ﬁ;& shalk:

“43821 bein _writ:zng.sighed_ by a:duly sutharised sigriatary of the Chiarges; and

13822 take effest, In accordance with -ﬁséi'r'agraph 19 of S_t::hetfulé:ﬂ’l of the
~lrisolvency Aot 1986, - e ' '

- 13.8.9 - The Chargee may-apply to the court for an ofder rermaoving an Administrator from office

at,
qa

and may by natice in writing in accordancs with Ihls clause 13.8 appoint areplacement: -

*for'any Administrator who has died, resigned, been removed or who has vacated office
upon ceasing to be qualified. : - : SR

When Security 'Eeéj;émes Enforceabls. -

.-Sécu_rity Racames -_Eri‘forr;eabia on 'E%;e'ent: of Default

- The securify constituied by this Deed shall becoine immediately enforceable if an Event of -
' .'Défauitc)-r_mum‘;' ' : i R . T Al S

14.2

Disaretion

' “After the securlly constituted. by this Deed has betoitie nforceable, the Chargée thay, in its
. absolute discretior, enforee all or any partof that securily at the tintes, in the maniner and on

thi terims it thinks fit, and take possession of and hold of dispass of all brany part of the Secured

o Assets. o

15,

I

. 'E-nfn'rcetﬁ'e'ﬁﬁ -::f Securlty

Enforcement Powers

45440 For the purposes of all powers implicd By statute, the Seéured Liabliilies are desnied -

to-have become die and payable on the daterof this Deed.

54,2 The power of sals and olfir bowiers confarred by section 101 of the LPA 1925 (as

varied of extended by this Dead) shall be immediately exersisable at ‘any time after
- “the securily constittted by this Deed has. become efiforceabls undér dlause 1410 .

1543 Seslion 103 of the LPA 7925 doss niat apply fo the security consiltisted by this Desd.

152

- Extension of Statiitory Powers of Leasing

The statulory powers of ieasing and accepting surrenders corferréd o mottgagaes under the -

LPA 1925.and by any- other statute dre extenced so a$ 1o authorise the Charges and any
Recelver, at any-time after the security constituted sy this Deed has become enforceable,

- whatherin its owri naime or in that of the Charger, for.

16,21 Giant & lease or agresiment for lease;

' _1'5;2.,'_2'. _' -acﬁegt‘s'ur'renders of leages; or-

4524 grant any option in.respect of the whole or-any part of the Secured Assete with -

whateéver rights rélating to other parts of it,

whethar of notat a'premium and sontaining such covensnts o the part of the Chargot, and on -
- subh terms and comditions: (including the: payment - of mofey to @ lessce or tenant on A

¥

surrender) &s the Chargee or Receiver {hinks fit without the need to comply with:any of the

 restrictions imposed by sections 99-and 100 of the LPA 1925,

| UAGAzAEsE

Ascess on Erforcement ~

B9



15,3.1 . AL any timie after the Chergee has demarnded paymeﬁ't of the: Seaured Liabilities orif
- the Chargor defaulisin the parfcrmance of its obligations under this Deed or the Loar .

- Nole Instrument, the: Chargor will allow the'Gherges: o its Recelver, without further
nolice or demand, immediately 0 exerclse -all s rights powers and remedies in

- particuiar {and wuthout i ilation) ta talis possession of any Secursd Assetand forthat

o purpoge [o erter on any premises where a Secured Assel 15 sltuated {of whers the

“‘Chargee of ‘a Receiver reasonably bellaves @ Seeurad Asset'to be situated) without. .
: :'mcurrang any ]|Eblilf3{ fo the Chargcr for; or'by: any reascm of; that entry

1557 AL alf e, the Chargot must use s bssl arideavours o aEImw the: Ghargec oF its

154

Recewer avceas to any premlses for the purposs of clause 15.3.1 {inclliding obtaining -
@Ry hecessary consents oF permits of of her persans) and efisurethat its ernpﬁoyees '
Cand offﬁc:ers e Ihe game. .

| Redemptmn of Priok Securs%y B

A4 AL wny’ ’slrne afler the sefsurﬂy conglitil od by ttms. D@ad has baccrma enfumeable OF

after any powers conferred: by any Sacunty havlng pﬂonty 0 thig Deecf shaii ha\fe
- become exermsable the Chargee haEys

' '15.4«1.1; = radaem eny pri oF Secur tgf ovar any Secured Asset
CAB4A2 'pm{j‘ure lhalr‘a’ns‘fer'-nf'tha Sez:‘umy'lo.atself* 'andi

“_E-=5:.=i:€_,3 - getlle and pass thia-accounts of the Rblder of Ay przor Sanurily {ancl any

aceoiifits o seflled and passed shall, i he ahsence of any manifést . -

o ermr. ba mncluSWe and bundang wriihe Ghargur}

1542 .The Ghargur shaEl paylo e Elwaa’gee 1mmedla«iely ofT: damam:i all prmmpal mtarest g

-costs, charges and exXpenseas of, and. incidental to, any such redemptlion or transfer,
_}and stch amounts shall be secure:d by‘ this Deed as mart of the Secured Uiabiiities.

-_F‘mtectron of: ThEI"d Partses

‘Mo purchaﬂer mcrtgagee oF Q{her ;:aerscm deailng Wlth the Ghargee any Riceivet of ‘dany
-Delegate ahall b ponearnied 1o enquir’e :

- 15.5_.1 Whather any of the Secured Liahmtles hava he&ame dug or payable oF remain anpaEd '

ey undlschargec%

i5.5:2 - whether any - powear the Chargee, | Rece fwver or Deiegate is pur;:rﬁrimg tc; axemise has :

begoma exercisable oris bemg proper!y exerms&d o

4853 how. any mmney pand to fhe Chargee any Raceiver of: any Detegaie {510 be apphed

158

;?ﬁvﬂéges

s Each Receiver :ancl e C.hargee is anhIEed fo all the rlghts pnwers, pw;leges z’:md i IIES.'

) conferred by the LPA ’1925 0 martgagee,s and recejvers.

‘Ne Laabillty As: Mﬂrlgagee i Possessmn

Neithiar tﬁe Chargea nar g@ny Recewer or De!egate shall be hable by reason nf en%ermg At

“pussession of & Secured Asset of for any other reagon, 1o aﬁcount as-mortgagee In possession
“inrespect of all or any.of the Securad Assets; ror. shaiE any of them be Hable for any loss on.

- realisation of, ar for.any act; ‘default or omission fm‘ whtc;h E mﬂrtgage& iri possess ion mghi be
liable. : '

R

* Conglusive OESC{F} arge to Purchasers -



16589

16

CAgE

isa

164

JhdpadE

The rec:-ei;a:’c"of the Chargee, or ariy Receiver or Delagate shali“bé a conclusive dissharge toa

purchaser and, in making any sale or other dispusal of any of the Secured Assels orin. making -

‘any acquisition in the exercise of their respective powers, the Charger, and every Receiver and

' Delégate maydo so for any consideration; in any manner ainid --o_n-_aﬂ_'y terros thal-i thinks fit:

Right of 'Ep.['jr'ﬂpri':aﬁ_c_}n'3 :
15:9.4 " To'the extent that:
5941 e Secured Assets consilite Finaruial Collateral: and

_ '15.9;:*%_.2:_ _ this Dead and the obligations of the Chargor 'ui“:idé_r it constitute a‘.Sacﬂr'i!'y' ;
' Financial Collateral Arrangement, - - ST S

_thé_ Charges shall have the right, at any time afler thie securlly constituted by this Deed

' has become enforceable, to-appropriate. all or any of those Secured Assets in of
‘towards the payment of discharge-of the Secured Liabilities' in arny. order that the:

‘Chargee may; in its absolute discrelion; detérmine.. s

45.9.2 "’%{“he‘val'uebf sny Secu réd.As_'s'e‘-ts-a_p'propr'fs’ﬁi'ed in accordance with this clause shall be
A59.24. in the Gase of Gl the amount standing "i,(_J.."th'. qredit-cﬁf'each of the
©'Charger's dcceunts wilh any bank, financial Institution or-other person, -

“fogether with-any-dccrued but tnpaid interest, at tha fire-the right-of
-appropriation is exercised;and _ E :

45822 if the oase of investments, the market price-of those Investments at the

tima the right of agpropriation is exercised determined by the Chargee by '

reference foa recognised markst index or by any ather method thatthe
Chargee may select (including independent valuation).

| 1593 “The Chargor agréss that the: imethods of valuation provided for in this dlause are

“commerdially reasonable for the purposes-of the. Financial Coliateral Regulations...

Receiver -

“Ap baih-tm ent

At any fime after e securlty constitutad by this Deed has bscome enforcsable, o at'the .
" fequest of the Chargor; the Chargee may, without further notiee, appeint by way ol déed; of

otherwige Iri widting, any one of more persons (o be a Récelver-of all or any part of tha Secured

Assels:

Rerioval
The C‘hé’rgéé '-may-,; withaut further notiCe"(SUbj'ec{ to-section 45 of lhe Insolveiicy Act 1086 iri .
‘thie case of anadministrative recelver), from time to time, by way of deed, or othérwise inwriting,
famove any Recelver appointed by it and may, whenever it thinks fit, anpoint & new Recaiver
in the place of any Receiver whote appaintment may for any reasoft have terminated. -~

Rémuneration

: Th_E"Ciﬁargee"hﬁ:ay fix 'éhé-ré'm:u'ﬁéi’é'tici'ﬁ-gf any-'RéééEv-e'r }apﬁd‘mted b'y_it':WitFét)th the restrictions” '
- contained in section 108 of the LPA 1925 and the remunaration.of the Receivershall be 4 debl
~securad by this Deed, to'the extent nat otherwlss discharged. . -

Power cif.Ap;ﬁointmeht_ﬁdtﬁt}ﬁnal 10: Statulory Powers -

BE




- Thie power o appoint & Receiver conferred by this Deed shall bein additior to-all statutory and -

~other powers of the Chargee under the: Inselvency Act 1986, the LPA 1925 or otherwise, and
" shallbe exercisable without t he restrictions cotitained in sachuns 103 and 109 c)f thier LF’A 1626
Ty atherwme

6.5

TB.E

F“ower a:-f ﬂppomtmenl Exerc sable Desp te Pru}r Appomtrnents

The pc-wer to appomt & Resewar {Wheiher mnferred by thss Deed or by Sfatule) shiall be an

rafraln, exercisable by the Ghargee despn & any priol apmmtmeni ] respecl of all or any pari

~of the Becured Asaets

_ ..-Ageni nf the--(‘;'hargdr '

.ffmy Receuver ampmr‘em«d by the Ghargee under thts Deed shall be the agent bf the: Chargsr and

the- Chargbr shall ‘be solely respansible for the contracts; sngagements, dcls, omissions, .
-defaulls, losses and remunieratioi of that Receiver and for liablities incurred by that Recaiver,
The agensy of sach Redeiver shall contirite until the Chargor goes ‘into liguidation snd after

“that the Recelvar shall actas- prmctpal and shal m::t become: lha anenl of fhe Ch:argee

47,

T

E {inam of Reeaiver

: 'General

.1 74 Aﬂy Recawer appmn tad by the Chargee unﬂer Ehas Deed shaéi ifi addltlm 1o if

powers conferred ot by statate, have: the rights powers and discretions set: ﬁul i

f;lause 17, 2 fo'elause 17, 23

ATAD N Remeiver has all the nghtfs power*s and discreticﬂs canferrad cn recewer {m =T

receiver and manager) under the LPA 1928, and shall have (hose rights, powars and '
sdiseretions. conférred on-an administrative receiver under the sohvenoy AGE 1886 -
whether ti is an aomintsirative rec;ewer or. nat ' : :

= 1?13 “If thiere s more (han one Raaewer halding office at the same time; each Redeiver may’

{untess. the document agpolnting Tt states othirwise) ‘oxarcise all of the powers.
eonferred ona Recemer under this Deed mdlwduaily angd to the. axc!usmn of any sther
: :Rec‘;@war : .

AT Any exbrcise bia Rece]ver of apy of the: pmwers gwer's by claus&* 17 may beon behalf :

7.2

“0f the-Chargor; the dirssters of the: C‘harg@r (n Ehe case af {he pmver contained in:
clause 1? 16) ar rlself

Repasr and Devalop: Gharged Pmperhes

A Reséiver may idertake of camp ete any wotlks of repair atterai jon, bunldiﬂg or develcpmem -
.'cn the Chargaé Pmperiar&s arad may apply fo:r and mamtam ar‘ay piannmg permasssﬂn :

: .to aarry outany af ihe same.

473

j-Grant o Accept Surrenders of Leases

B ¢ R’ecewm may qraral or acvept surrenders Gf any leases or Eenanmes aﬁemlng any Secured_'

474

Assst on :any termis, and subject 1o any conditions, thai it thinks fit. -
’ Empioy Persormel and Adwsers

_‘i? 41 A Recelvear may provide SEI‘V!CES alﬁd employ or sngage aﬂy managers, folﬂfﬂfsk'

servants, cortraclors, warkimer, sgents, othér personnel-and profassxonai advlsera I 10
Anytarmas, and su&ajec‘s to any consciitrons that it thiriies fit :

REEELTT B



_17’-;5:

1742 A Receivar may diseharge any.- such parson of any. such persor appointad by ther

Chargor,.-

 Malke and Revoke VAT Options 1o Tax

" ARecsiver miay make, exercise or revake ahy VAT optian to fax s it ik fit

476

A78

Remuneration

-'A-:Recﬁv@ may charge aid recoive any siim by way of rém_Unefatioﬁ'_'(%n-éddii’iﬁ’)r‘s‘ to’ all-costs;

charges and expenses Incurred by it) that the Chiargee may prescrive oragree with it

< Possession

- A’-'-Reée’%ver'.may_fﬁiaks‘imm'a_éiiate pcsss-éSsiﬁn of, get In and realise any Secursd Assel.:

Manage t}rfRéﬁtj:ﬂ’s'_trU'ﬁt;'t_he 'C.heirgf:;r‘s Businass :

A Receiver may cary on, manage, develop, reconstruct; amalgamate or diversify af goncur i
- darrying on, rranaging, developing, teconstructing, amalgamating of diversifying the business
:of the Charger.. : : R ' '

Digpose Of'?Secierd' Assais

. ARecelver may sell, exchange, conver inte maney and realise all or any of the Secured Assels :

iriresgect of which itis appeoinled i any manner (ircluding, Without limitation; by public austien

or private sale) and generally on any ferms and conditions as it thinks fit. Any sale may befor-

" .any consideration that the Recelver thinks fit :and & Receiver may promots; of cancur in - -

1740

_ prontoting, @ company to_-pgu:’.ﬁha‘s,e“th’e.'Secu?e'd-'ﬁss-éis to-be sald: - -

-'-Se:\re_'r: Fixtures -aﬁq' F_‘Ett"ings :

A Receiver may sever and sell se'par‘é_'tél'gf_' any fixtures or 'fitﬁﬁgs.frbm' any Charged ":F%rdpe_fty- .

CqraAt

17.12

1713

ATA4

A7AE

CAhdRAsEeE

- dispute, q _
~ar relating ih any way o ahy- Securad As'_set_;.

~withaut the consentof the Ghargor:.
el "[3'00_!_7: Diebly

A Receiver may sell and assign all or any of 1héﬁﬁok'._@ebts ini respect of which it is appointed
“irany mantrer, and generally on any terms and conditions, that it thinks. fit. :

Valid Recéipts

A Receiver may give a valid réceipi for ail ories and execute all assurances and things that -~

v .

may-be proper or desirable for realising any of the S.emjred.AsSetsd L i

Make Sétl’lémghfs .

A Recelver may seltle, adjust, refer to arbitration, compromisé and arrange any claim;, account,
nestion or damand with or by any persoiiwho dlaims to be-a creditor of the Chargor

Legal Action

A Reseiver may bring. prossatite, enforce,  defend and abandan all -'ar;t?lons'!'s:u'iié_; and”

‘procerdings in re’ialifd_n._ to any of the Se cured Assets as it thinks fIE.

_ 'I_mg:_umv_é'_the Equipment

U




-w.m:-

A Reoelver may make. substituhcns of, or n’npmvemants s, the Equlpment as 1 redy ihmk :

expedlent

Make CaIEs Hit Chargmr Membars B

: A Recewer may make calis candmenaily or uncamd tlonaI!y on lho meribers of the Gharqar i
*respect of uncalled capital with (for that purpose ‘and for the purpose of ehforsing payments: of -

%7

cany-calls so made) the same powers as are conferred by the articles of associat ion of the
__Ghargcr ot its directors. in respect nf calts authonsed lo be made by therm, : :

_InsUre

'- A Recetvar may, it itk nks f bul wﬁhou { pred udme 6 tha sndemn:iy in clause 2{) effeot With

1718

1748

any insurer any policy.of insurance either in liey or satisfaction of, or in addition to, the insura rme_
:'-requured tobe mamta:ned by the: Chargm under thss Daed, .

'Subsidiarles

A Re::.ewer may form a subsrd:ary of ihe Ghargor and traﬁsfer to lhat subsmiaary any Secured :
Asset : :

: Barrcw

& Receiver nay, for whatever purpose it thirks fit, raise and borraw money either Unsecursd or

on the security of all or any of the Secured Asszets in respect of which it is appeinted on any

+terms that it thinks fit (including, ! fthe Ghargee consents, iarms under whi c‘h that gecurity. ranks

47,20

i o1l iority to this Deecﬁ}

Redaam Prmr SEDUI’I‘L}‘

-A Rece:ver may redeenm any prmr Secumy and setlle and: paSS the agealnts o w;hu:h the
Security relates, Any acéounts so sellled and passed shall be, in the abserice of any manifest

cerror, tonclusive and binding on the Chargor, and the moniss so paad shai il be. deemed to be :

A7

AN expense properly Incurred by the: F’éecewer

Delegation .

= 'Re‘éeiv’érmay cieiégaté- Fts- powers in accordarics with this Deed.

{722

-Absa%me Benehc;al (aner '

A Recewer mEy,-in relamn to any of the Securad. Assats ‘axercize aE powers authorlsahnns o

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

17.23.

“bensficial awnercould exercise or do, in the- cwnershap and manaqement of the Secured Assets. -
-G Ry par’t af- the Sec;ured Asseis :

i'incldentai meers

e A R@Gawar may dn any cther acts and things that

g 1?’ 231 may mns:der des;rable o necessafy far reaizsiﬂg any-of the Sacurad Assets

1T 23 2 may cons der inCEdeﬁlal or candum\fe ta any of the rights ar: powefs ccmferred oh a :

Racewr urdsr of by virtug of this Deed or law; or -

s "1? 2853 tawfully may or C:-m do s agam f{)r lie Chargm

TGS

ol



8.

REAE

“Delegation

Delegalion

' The Ghargee of any Receiver may delegale (cither gerierally or specifically) by, power of
- attorney o in-any other manrier (G any persoh any righit, power, authority or discretion conferred.

182

“an it by this Daed (including the power of altorney granted under clauser 2213 -

CTerms

The Chargee and each Recelver may rriaks 'a?-'ﬁelagat_idn anthe lerms and conditions (including

*the power to stb-delegate} thal It thinks fit.

184’

-~ Liabiity

- Neither fhe Gharges nor ariy Recaiver shall be Iri any way liable br responsible to ihe Charger

g,

a4

~ ini connaction with the raafisation or erforoement of a

for any loss or liability atising from any act, default, omission or missordust on tha part-of any:
Delegate, - . S S

- Application of Proceeds.

“Otder of Application of Proceeds

Al monies recelved o recoverad by the Chargee; a Ré::@iﬁer-nr a Delegate Lrider this Deed or

il or part of the secufity constituted by this -

- Dead (olher than sums recelved under any Insuranca Policy), shall (subject fo the claims of any

person having prior rights énd by way of varialion of the LPA 1925) be applied In th following
order of priority {but without prejudice ta the Charges’s right lo recover any shortfall from the:
Chargor): . ' L _ . hakid ;

4944 Inor fowards payment of all césfsi;Iiabi’iiti'és;_.ﬁhé?ges'aﬂd-emens-e's' inoutred by or on

. behaif of the Charges (and any Recelver, Delegate; attomay-or agent appointed by iy

~nder-of Irf connection wilh-this Deed, and- of all ramuneration due to any Receiver
under of it canrisction with this Deed, e

1942 In of lowards payment of the Secured Liabiiitiss i any order and mariner Ifiat the
- Chargee determines; and ' : : R -

49,13 i payment of the sdralus (f any) to the Ghargar or otfier person entifled to It

192

:_.E\pp'mpr%éiiﬁn -

“Neilhet the Charges, any Recelver nor any Delegate shall b hound (whether by virlue of
“geelion 100(8) of the LPA 1925, which is varied gecordingly, of olherwise) to pay orappropriate:

any receipt or payment first towards iriterest rather thar principal or otherwise in any particular

“order betweeri any of (e Secured Liabilitiss. -

Suspanse Account
All mories received by (e Chargss, a Recaiver or & Delegafe. under this Desd (other tharn
suins received under any. nsurance- Policy that are rot going to bé-applied i or towards -

* discharge of the Securéd Liabiiities):

G RS m'a_y.;_'é.i_.tﬁe_-cfi;e;c“fetibﬁ.Df t%ﬁé,Charéée; Recaiveror {Dé'.légéte, be eraditedto 3 suspense

aceount; -

B 0.3.2  shall bear interest, f any;-al the rate agreet i weiling 'BeEWééh._-_fhe-(_':_hargee and the -

Seaziss

- Thargor: ghg

w



1833 may ba held in that acc:ounl for 5o mng as the Chargee Recesver elg Delegata th nks :

291

f!t

Custs and Ihdemnsty

- Gosts.

The Chargor shall, promplly ndemisnd, pay to, of reimbiirse, the Chargee and any Recelver, -

o g full Inderinity basis, all costs, ‘charges, expsenses, taxes and liabiities of . any: King:

ed

{including, without: imitation, legal;- printing ‘and out-of-packet expenses) Incured by the:

_Chargee any. Recewer o ANy’ D@legate in connection with:-

.ED 1.4 -lhls Deecﬁ ar Ehe Secured Assels

_ ZD’% 2 talung haldmg, prmmllng, parfeotmg, preservmg of enfmrmng (ar ailemgt rag o dg so} :

“any of the Charges's, a Récelyar's of g Delagale’s ngh & uridat this Deed ar

2041 '3 taklng proceedmgs for ar recgversng, any of the. Se{rured La:abmhes

- logethet with intarest, which aha I accrue ardbe payable (wnthoul the néed for any deriand for
~paymeént bel ng maﬁe) frofm e date on which the relevant cost, charge, -expense; tax or liability .
-arose until full discharge of that cost, charge, experise, tax or lishility (whether before of after
Judgmenit; liguidation, winding-up oradministration of the Chargor) at thi raite and it the manner :
: -'snecifaed in'the Lnan Note: Instrumenl

'Endemmty

” 2{}21 The Chargur $hall mdemmfythe Ghargee each Recewer and each De!egate andéﬁhalr :

< raspddlive smployess and dgeiits: agairist ali | liabilities, casts, Bxpanses, damages and

~ Ingses {insluding but not limited ta any direct, indireéct or consequintial losées, Togs of

- profit, loss-of reputation and all interest, penalties and legal costs {caleulated o a full

indemnity basis).and.-all other ;’Jl‘ﬂfﬁSSana‘f coste and expenses} suffered ¢rincurred
by any- of them arising mut of ar ln cmnnect;on withe

20_.2;ﬂ A the exemxse or purparted exartise of any'of the rights, powersi auihcmtses_ T
- of discretions vested: - theam ur;dear lhIS Deed o by law in respact of the
Securod Assels;

90212 ltakang, holdirig, Drotachng, parfectmg, présarving o enf@remg ("
: o aEtemphng for da so} tha: secunty wﬁstatuted by ihss Daed o

.'239_;2_1 & any defauti or da&ay by the Chargcr in. performmg HNY. of its abilgal:ons
: < uhdsr lhlS Deed. '

.'__.EU,'2;2' Any past of present employae oF agen may enfcrce Ve terms of His dause 02

Bk

- subject toand in acoordance wnth The pm\nsmras of the Contracts - (R:ghts of ”é"hir:t}
Partlecr) Act 1889, :

- Further Assurante

Further*msuranae -

The Ghargar shal pmmpllyi at s own’ expense taks: whalever aﬂténn the Chargee or- any:
Hegeiver may. reasonabiy requare fcr .

_?fl]_’i e creaﬂmg perfectmg ar proteclmg the secur;ty t:realed or mlended tu Em crea ed by [hls- :

Deed

A faif:i'iitattng i rialisatior oF ainy Secﬁure;dzgssel;'ar s

O ihazeEgE -

a0



2143 facllitating the exercise of any Hght, power, atthority or discretion exercisable by the.

“Chargee of ahy Recelver In respect of any Becured Asset, -

“including, witheut limitation the exscutian of any mortgage, transfer, conveyarics, assigniment.
- or assurarice of all or any of the assets forming part of (or intended toy form part 6f) thie Secured |
. -Asssts (whether lothe Chargesor loits nominge) arid the giving of any niofice; prder or direction
- and the making of any fling or registration’which, in any such case, the Charges may consider
" netessary or desirable: ' ' L : R '

E o

221

' Powaer of Attorney _

Appointment of Attorrieys

By way of seclirity, the Chargor irrevocably appoints the Charges, svery Recelver and every
- Delegate separately o be the altorney of the Chargor and, In its hame, on its behalf and ag Its

act and deed, to executs any documents and-do-any &cls ant things that:

94 the Chargor Is-required fo exetite and do-urider this Deed; of

A

22 'ény aimrnéy__deem'sﬁ proper ar desicabls i exercising any of -.thé rights, :'pc.x"uﬁ;f’er’s,.

- authéritios and discretions ‘sonferred by this Deed or by faw on the Chargee, any.
‘Recelver of any Delegate:  — ~ : .

Rallification of Acis of Allomeys

“The: Chiargor rafifies and confiring, and agrees to paify and confirm, anything that any of its "
“attorneys may do in the proper and lawful exercise, or purportcd exercise, of all or any of tne -
- rights, powers, authorities aiid discretions réferred to in clause 224 ; -

23

Release

- Subject to dause 30:3, atthe end of the Securlty Period, the Ghargee shall; at the requestand

~cost of he Chargor, take whatever action Is necessary'tal. -

2341 release the Secred Assets from the soourty constituted by this Déed; and.

2342 'ra;a'ss'igr:_l' the Securad Assels to the (':_h'érg'n'f;

o4,

284

" -A&-si"gﬁmént-a_nﬂ Trah’sf'er' '

Assigniment By Chargee .

2444 . Abany fime, without the consent of {fie Chargor, the Chargee iy assign of transfer

-a:n_y.--t‘:é’r'__aik-of its rights and oiiligations under this Deed.

.'24.315,'f2-'.ﬁ'“|ﬁ".he Charges may disclose to any actial ‘or ;:J'rc‘:‘pose&"és_signae ar_!j:ria-nsfé:rﬂfe any

242

~information-in ts piossession that relates to the Chargoer, the Secured Assels and this -
Deed that the Chargee gonsiders appropriate. : ' R

Agsignient By Chargor

The Chargor may not-assigri-any of its rights, or -"z'rgnéf;zr any of :it_'s' Fights or obligations, Under

thisDeed.

-

254 :

| ADARddRRE

1'Sét_'_~0f:f

Ghergee's Right of Setoff




The Chargee may st any time set off any liabilty af the. Chargor to {he Ohargee against ariy

Tatility of he Ghargee to {he Chiargor, whether either lighillty iz prasent or future, liguidated or -
_-un!rquadat@d and whather or not either llability arlses under s Deed. If he liabilities to be set
off ate expressed. in. different currencies, the Chargee may convert either Tiability at a rarket

- rate of exchange for the. purpose of set-olf. Aty exercise by | the Chargee of its rights under this .
“clause 26-shall not lmlt or aifer.tﬁ any other rights or remedies. a\rai%able 6 it under ihls. Desd ar-.
otherwiss. K

282

-ggzja_obr_sg-a_ﬁaata-seaf-ﬁ'fff -

" The Chargee s ot obliged to everelsalts rrghts"uhder elause 25.1, 1, howaver, it does exercise.
_ Ihose r|ghis it must pmmpﬁy nof;fy the Chargor of the set-off that has begn made .

253

-Exclusmn af Ghargor 5 Right Df Sei off

Al paymrients: made'by the: Chargor to the Cha%geé undar this Deed shall be mads in full without
Ccany setoff, courtarclaim, daducliﬂn or w;thhbldmg {other thian any dadu:ﬂmn ap wnhhmidsng of -
lax as requ&red by Iaw) _

26,

o

.Amendments_;'Wawe#s_ an_ﬁ Consents

- Amneridimieits

: fNo amendment of thls Dee{i shsll fie ei‘fac s uﬂless lt & i Wﬂtmg am:i stgﬂed by, Dr un behalf '
o, eamh party {or its authorised representatwe) :

2R

'-Wawexe and i}‘onsents =

26.2:1 . 'A'waiver of any right or fefriedy'ﬁn-dér-{his Deed of by law, or ﬁnyb’éﬁéeﬁt‘:ﬁi\fe.n nder

263

 Inis Daed, is only effective IF given i writing by the walving or corsenting ‘party and
-shall not be deented a waiver. of any other breach or default. It enly apphes incthe:

s eircufmstances for which it s given ard shall ot prevent the party gsv;ng At fram' - |

-suﬁsequently retying on the reievanl mowsucn

.2'.6!2';2' Afallure or delay bya party ta exercise any nght or: remedy prwlded under this’ Deed

“or by faw shall fiol constitute a waiver of that or anyother right o remedy, pfewent do1i8
restrctany further exercise of. thator any mher right or remedy or constitute an alection
* to affirm this Deed: No singla or partial exerciss of any right or. ramﬁdy pro'\:ldad uridai
this Deed or by law ghall prevent or restricl.the further exercise. of that‘or any othir
-nghi or 1emec§y N 2lection o affirm this Deed t:sy the Ghargee shill be effectwe untess
i g n wrmng ' .

nghts ancf Remadigs

-.'Tha rrgh%s aridd remﬁdtas ;}rmﬂided undar this Deed e r;:umulahva and |rein addltmn lc} and' o

oy

B

* ot exduswe of; any righls and: r&medees provided by [, -
' .'Severanse

“Beverancs

Iy provision {or parl of & provision) of this Deed Is or becomes invalld,. iHegal oF

‘unenforcasble, it shall be deemet modified to the minimum extent necessary to make it valid,

o “legal and enforceable. If such modification s nat pogaible, the relevant provision {or partof a

‘provision) shall be deemed deleted. Ary modification to or deletion of a provision (ar part of a

o provision) under thss c:dauae shail. n:::’s affect thé Iegahty val;d ity and enforceab ity af the restof .
B "lhis Deed, :

CnAIARY S



28.

28,1

".f;nuhtérparts;

Countarparts

9841 This Deed may be axpelted i any Fuiibsr of coukterparis, each of which when

-exscuted and delivered shall constitute-a duiplicate original, but all the counterparis.
-shall togeiher constitute one deed.. R ' '

2812 _:'E'r-:a:h"srjﬁi:ss-tu nof 'an_.-ex'acu_teﬁf- cb'ﬁ'nterriér'l of this Daoed- (bt for the avoidanze of doubt

- notjust & sigristure page) by fax or email {In PDOF, JPEG of other agreed format) shiall
- lake effect a5 delivery of an executed counterpart of this Deed. If-either msthod of
delivery is adopted; withaut prejudice to the validity of the deed thus made, each party -
“ghall provide the others with-the original of such counterpart as soon as régdonably
‘possible thergafler. . -~ e - L

2818 No counterpart shall be 'aff_en‘:ﬁué-unfi’l:-é:'ac:h_-'pé.rty Has exicited and. delivered at least

291

-one countarparl. : :

 Third Party Rights

“Third 'i‘—‘*a&y‘_ R'kg_n-us_ _

i :2.@;1-';1'._ “Excapt a‘s-:exﬁrs'aslyf}'jmvided elsewhere in this Deed, 4 :_per.s'ﬁﬁ who is not a pé{f{y-fﬁ

“this Deed shall-not ave any rights urider the Confracts (Rights of Third Parlies) Act

4009 1o enforee, of enjoy the benefit of, any terii of this: Deed. This does notaffect -

any right or.remedy of a third party which exists, or 'is--_a\{ai_iab'le. apart frorm that Act.

20.13 “The Fights of the parties to ressind or agree any amendient or walver under this Desd:

A

~gire fiot subject to the consent of any other person. S

Further Provisions

Independent Seclirty -

 The securily. constituted by this Deed shall be in addition to, and independent of, any other
sEcirity or guaraniae that the Charges may hold for any of the Sacured Llabilities at-any thive.

No prior secrity held. by the Chargee-over the whole or any partof the Sesured Assets shall

- merge in the security oreated by this Deed. .

‘Continuing Security

 The security constilutad by this Dead shall rermainin full force and effect a5 4 continiing security

' 303

o the Seaured Liabilties, despits any setlement af account, o intermediate payment, or other

“miatter or thing; Unless and iurj_ﬂ[ the Chargee distharges this' Deed in wiitihg.

‘Discharge Conditional

ARy release, discharge or settiement batwean tﬁ‘a.ﬁha&gor;ﬁndftha' Gharg'eé isi_h"aii b doemed

“gonditional -on no payment of securlty reteived by the Chargee in respect of the Satured
Liabilifies being avolded, reduced or ordered ta be refunded under any law retsting o -
. insolvenay, bankruptey, windingsup, administration, receivership or otherwise. Despite any .
guch release, discharge or settlemant” B : = : B

3034 the Chargeé of its nominse may retain this Deed and the secuilty created by of undar '

- ApkeddaEE

1t; including ali e_:e‘rftia‘i’p-a’tas“ahd documents:retating 1o the: whole o -any part af -the
- Seoured Assels, Tor any period that e Chargee deems. necassary 10 provide the:
Charges with saourity against any such avoidancs, reduction or order for refund; and

Bt



30.3.2° the Chargee may recover the value or amount of such security or payment fror the

2304

Ghﬁrgcrswb-séquanti.y_a's_ if the releass, discharge or settlement had not ocourred,

.'Certlfucates :

o cartEflcaie oF determ nai fon by tha Chargee as fo aray ammunt for the Elme belng dusto it from-'

305

the Chargar under this Deed shall I::ve inthe absence of any manifest errar, conc!uswe evidence
-of tha amounit dug.. :

Consall da’tlﬂn

. The: restrlctmn on the nght of consaildahon camaﬁnad in secliof 93 r.:f tﬁe LF’A 1925 shaﬂ nct
-fapply toy thig Deed, _ o

30.8

' .Smal T Cotrinany Mara torium

-'Notwuthstand g any hmg fa- the cont rary iri Ehus Deed nerther the ubt:ammg of & mcratonum by

“the Chargor under-schedule A1 to the Insclvency Act 1986 nor the daing of anything by the

Chargér with a view ta obtaining sush a mioratorium (lnc!udmg any prehmlnary decnsmn ar

.;mvesﬁlgat;on} shall be, or ba corisfried: as!

30.6..’5. an ewant Under this Demi whieh causea any ﬂaatmg charge creatad by thns Deed m o

crystamse

s 3052 “an event Under (his Deéd' which causes any 'rés't'ricjﬁdn '-_WHiéh.'Wci'u"iti:m_':it-'dt'i‘ié'rwiste'.

S

-

~apply to be imposed on the disposal of any-property by the Chargor; -or

3063 a ground under this. Dead for the appoiniment of a Receiver,

Notices

Deiwery '

Any nohce or eﬁher mmmumcat&or’t gwen foa parly rder or in cunnect ion wi th ihis Da@d shall -

b

A inwriing,

3t :dei vered by hand hy pre- pamf ﬂrsfwclass post or other next wark ng day delsvery

- -service or sent'by fax; and -

38 sentte:

1RAZAHEE 5

31480 the Ehargur at
7 o Great Portiand Streat Loridon WAW 507
o Attentiq’ni'?E’_hé-'DirémOrs-
Mian the Chitrgee at: -

' .'Tha Ol Vcarage Church Road Penn ngh Wymmhe Buakmghamshgre
CHPIOBNX -

. -Atmntmﬂ Sharen Brittan

CoFto-any ath@r addresa ar fax mxmber as ig mhf;ed in wr%ting by ong pariy tothie mher '
from-time ta time.

a8,



L3tz Recmpt By Chargor

Ay riot] violely cher commitnicalion: thai he, Chargee g vas m the Chargor shali bie daemed tu .
~have besn rer:amad _ _

31 2. 1 n‘ deﬁwered by hand at the fime: 1t is Taft at the relevani address

BRI pasted by pre—paid farat~class pr::sal ar ather next workmg c:lay deiwery serwoe un ’(he
: : secend Esusmess Day after pc:stmg, and

oA 3, 3 s 3ent by fax when recewed m Ieg;bie furm

g 'A hotice or other sammunﬁcatiﬁn g wenas described in ciause 31 2 1 6rclalise 31.2.36n & cl:ay
- that'is not.a Business Day, or after normal business hours, in the ;Jlace it is reteived, aha!l he
. -deemed fohave beer recewed O ‘Ehe next Busmess Day

_' 3’13 . Ressipt By Char‘gee

A no%rce ot othet mmmunrcatmn gwen t::: !he Ghargee shal! ba tfeemed to have been-"'
received only on actual re::emt . : '

L ETA 'Sewme of Praceedmgs

- This ciause 31 cines fiot app yto ihe semce m‘ any praceedmgs oF other dacumen%s i any
* legal action: or. where app%acable any arbatratuon orothermethod of dlspule resolution

515 Ne Nntlce E'-y E"mall

A natﬁn::e oF other cammumsatmn gwen under ar in mnnec’cam Wi th thls Deed i rmt smlsd if semt'. _

oz '-'Gwérn.iﬂg Laﬁand durisdiction
Az --._chernmg Law o

'-'.This Dédd and. any dlsg:m & or claim (mc!ud g mnwcaritractual dls;:iutes oF alalms} ansmg t::ut_
- of o i éonnection with it or its subject matter or forination sha! be govemed by and construed :
in ascordance with the Iaw of England and Walgs,

EnE .Jur sd;cxﬂ

Each party 1rrev0cably agrees that subject EE pmwdad below the ceurts of Engiaﬂd anc:i Waies'
shall have exclusive jurisdiclion over any dispute ot clalm (including non-gontractual disputes: -
‘or dlaims) arising. out of ér in connestion ‘with this Deed or its subjstt matter or formation. .

 Mothing In thig clause shall limit the right of the Chargee to take pmceadmgs against the
Chargorin any: othar gaurt of competent jurisdiction, nor shall the taking of proceeadings in any
ohe of niors jurisdictions. preciude thetaking of proceedings inany othet jurjsdislions, whether
-concurrently or not to thie ex:@nt parmrtted by the law of such ather ;urgsdmtmn

323 : 'Dther Serwaa :

' 'The Chargm‘ frrevocably cunsents ta any pr{:cess in any lagal. aation or proceedmgs under
clatise 32,2 being servad on it in accordance with the provisions: of this Deed relaling to service -
of notices, Nothing contained in this Deed shall affect the nght i serVe gmc:ess iny any ather '
mranmer permitierj b\j 218

' -'Th is documenthas Heeh execuled asa daed amd i5: deii\rered and lakes ‘sffact on tha date stated at the
. begmmng Btk : .

| G
A ZAMETE. iy




Schedule 1 - Real Property

Part 1 - Registered Property

1. the freehold land known as Land on the north side of Hall Lane Lostock registered at the Land
Registry with title number, MANQ8363

2, the freehold fand known as Land and building on the east side of Lostock Lane Lostock Bolton
registered at the Land Registry with title number: MAN98364

3. the freehold property known as Land lying to the South East of Edgemond Avenue, Tybumn,
Birmingham registered at the Land Registry with title number; WM342523

4. the freehold property known as Land and buildings on the East Side of Sadler Road, Brownhilfs,
Walsall registered at the Land Registry with title number: Wi412509

Part 2 - Unregisterad Property

a7
10424469.7




MNone

10 Zd 46895

Schedule 2 - Relevant Agreements
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Executed as & deed (but not delivered untf the
dats hergof) by FYWL FOOTBALL LIMITED
acting by a director in the preserce of:

S‘fghafur@ | . N
n@me;'§¢UﬁﬁL% Iarliblon
Addres's. R OLD \J (/A\)!f\.(ﬁ
LHQ) LT QOAD PERINM,
BOCKS . 1pio I

Occupa’tron

..... O SEY e 2
Exceuted as a deed (but not delivered Unti the :)
date harsof) 8y SHARON BRITTAN in the ).

presence of;

. Sigrature

Naime: ._)ZFL(J?,{LL ?}’?@W&LW}%

Agross: THE. OLD VAR ASE.
CChuch RO Y

Occupation: g;",:_fq‘;w}l%li gi:;Uf...,Q

OOSEV e EPEE

Ay

Atd2dde05



