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Registration of a Charge

Company Name: XH BURY LIMITED
Company Number: 12964274

Received for filing in Electronic Format on the: 28/04/2021 XA3EDJZ7

Details of Charge

Date of creation: 22/04/2021
Charge code: 1296 4274 0005
Persons entitled: ORLANDIS CAPITAL 3LLP

Brief description:  ALL THAT FREEHOLD LAND KNOWN AS THE WEYMED BUILDING, SWAN
LANE, BURY ST EDMUNDS AND CAR PARKING AREA IP33 2AJ AS THE
SAME IS REGISTERED AT THE LAND REGISTRY WITH TITLE ABSOLUTE
UNDER TITLE NUMBER SK329781.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: CHARLOTTE KESSLER

Electronically filed document for Company Number: 12964274 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12964274

Charge code: 1296 4274 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd April 2021 and created by XH BURY LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
28th April 2021 .

Given at Companies House, Cardiff on 29th April 2021

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

Companies House s
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Thiz deed is dated p 9.

Parties

R\ o2y

{1} X BURY LIMITED (vompany numbar 12964274) whose regisiered office is al 2nd
Fioor Gadd House, Arcadia Avernue, London England N3 20U [Borrower),

{2 ORLANDIS CAPITAL 3 10.P (registvation number DO423252) whose registarsd
office is st 2nd Floor Gadd House, Arcadis Avenue, London Englend N3 23U

{Lender.

Facitals

Al The Borrower enters Its this debenture to provides security to the Lender Tor the loan
faclities made avattable under the Baclity Agreement

IT IS HEREBY AGREED

i Definttions sad interpratation

1.1 Definitens

Terms defined In the Faclity Agresment shall, unless othervize definad in this deed,
have the same meaniag in this deed. In addition, the following dafinitions apply in

this daed:

Administrator

Bool Dabis

Business Doy

Uelegate

Designated Account

Environment

Environmental Law

Q358 - BEIIERD

an administrator apnointed o manage the affals,
business and property of the Bomower plrsueant 1o
clause 13.8,

all pregent and future book and other debls, and
rmonetary clalms due or owing o the Borrower, angd
the benefit of all securlly, guaraniess and other fghls
of any nature erjoved or hald by the Borrower in
refution o any of them.

a day other than a Saturdsy, Sundiay or public holiday
in England when banks in London are open for
Blusiness.

afy parson appointed by the Lender or any Receiver
prrsuant to cause 18 and any person appointed a8
attormey of the Lender, Receiver or Dalegate.

any arcourt of the Borrower nominatad by the
Lender a5 & designated account for the purposas of
this desd.

the natural and man-mede envirenmeant inchadlng all
ar any of the following media, namely alr, water and
lewd {inclucling air within bulidings and other natural
or menrnede structuras above or below the ground)
and any lving organisms {Including man) or systems
supported by those meda,

al anplicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, trealies
angd other measures, judgments and decisions of any

107 4w




Bopripment

Event of Dedaull

Farility Agreement

Fingnshel Colistersd

Financkat Coflateral
Regulations

Insurance Policy

Intellectuni Property

Inyostments

i38/1 - SI7EED

eourt or tribungl, codes of pactice ang guidence
noses In S0 far as they relate to or apply o the
Ermdronment.

2l present and fubure souipment, plant, machinery,
tonds, vehiclss, Rrniture, fiings, instatiations and
apparaius and cther fangitde movesbie property for
the. thme being owned by the Borrowesr, including any
maek of i andd 2l spare parts, replacernents,
mgifcations and additions.,

b thee meaning ghan o that expression iy the
Fagrilty Agreerment,

the faclity agresmeant dated o or shout the dete of
this deert hebween, anongst others, the Bomower,
g the Lender Tor the provision of the ban faollites
secured by this dend, a3 mplecesd, amended, rovated,
supplemented, sdended or resteted from tme o
thme.

has the meaning given o thet egpression in the
Flaancisl Collaters! Reguistions,

the Financhsl Collsters! Arrarmeaments (No 2)
Regulstions 2003 (57 2003/7220).

each contract and pollcy of nsurance efected or
maintained by the Borrgwer froom Giha 10 time in
respech of 8 assels or business {Inchuding, without
redtstion, any contrack of policy of Insurance relating
by the Fropertles or the Bouipment).

the: Borrower™s present and fulure patents, righis to
invvertlons, copyright and redabed rights, rate marks,
business narnes and domalin names, rignts in gat-ug,
goocwill and the right to sue for passing off or unfalr
competition, rights in designs, database rights, rights
to use, and prodect the confidentiality of, confidendial
mfarmation Jncluting know-how) and all other
Inteiectusl property rights, & each case whaether
registened or unregistersd and including all
appications and dghts 1o appdy Bor and be granted,
rerewals or exdensions of, and righls to claim prioriy
from, much rights snd all shoilar or equivalent rdghts or
forers of protection which subsist or will subsist now
ar i the future [ any pert of the worlkd,

all present and future cortificebed stocks, sharss, loan
capital, secorlfies, bonds and investments {whether o
it mavketable) for the tme being owned {at faw or
inr mepaity) by the Borrower, including sy
{a} dividend, interest or other distribution
paid or pavable in relation o any of
the Investments: and

i) Hoht, money, Shares or property
3 R




LEA L85

Parmithed Seourity

Properties

Recabver

Belovant Aorssment

Beoured As

Bevured Linhiilties

D58 - SRLTRES

atoruing, offiered or Bsued Bt any
Eire T relation to any of the
Irvvzstments by woay of redemption,
substitution, sxchange, comversion,
bomus, preference or otherwiss,
urwder option rights or atherwise,

Ehe Law of Property Ack 1925,

means sach of the separete Securily o be granted in
favour of Property Lending LLP and Sioyred
Internationsl 5400

all fraehold snd leasehold properties [whethsr
registered or Unreplstered) and ol commonhnid
properties, now or In the Riure {and Trom e to
timed owned by the Borrowar, or in which the
Borroseer holds an interest (nchuding, bub not limited
tey, the propertes gpeeified in Schedule 13, and
Property means any of them,

a receberr, rerelver and mansger or administrathe
reeiver of any or all of the Secured Assels appoirded
by the Lender under dause 16,

mieans ey and alf of the following both present and
fuure:

{ay  any development dotuments entered into with
the approval of the Lendsr ncluding without
Hmitation all buliding rontracts and
appoitments or related doosments induding
any coliztersl warranties provided o the
Boreower;

(Y eschcongract in respect of any disposal of any
Secured Assels;

{cy  =oy leese of Real Properly;
fd)y  sov maneging egents’ agresments; and

fey b other sgresments in which the Bornower
hiag an interest,

in sach case whiding sy ouaramess or sureties
ertersd inin i respect of therm,

all the assels, progerty and underteking for the time
belng sublect o the Securily oreated by, o purstant
to, this deed {and referances 1o the Secured Assals
shall inchude references 1o 3oy part of hem),

all present and future mondes, obiligations and
labiithes of the Borrower o the Lender, whether
actust or cordingent and whethar owsd ointhy or
severslly, as principsd or surely or i any other
capacity, urder or in conpedchon with the Facility
Agreement or this deed [ncluding, withaut Himitation,

[
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1.8

those arfsleg under clause 30.3.2)% woether with all
Imterast (Inchuding, without mitation, defaull Interest)
ariruing in respect of those monies, obligations o
liabiiities,

Secirlly Financial has the meEaning given o that expression in the
Collateral drrangemeant  Finandsl Collateral Regulations,

Serurily ary mortgege, cherge (whether fived or fioeting, legal
or eculiable), pledoe, Hen, assignmeant by wey of
securily or other security interest securing sny
eblivation of any person, or any other agreement o
arrangersent having & similar effed.

Sacurity Period the periom starting on the date of this dead apil
anding on the date on which the Lender s satishad
that alf the Secured Liabilitios have been
dncondiionatly and Frevocably peid and discharged in
fulh andd no Turther Secured Lbiles are capable of
b oubstanding.

Intarprotation

I tiis deed the provisions of causes 1.2 to 1,11 of the Facility Agresment apply to
this deed as i thay verg seb out in 8l in this deed, eucept thet each reference in
that deuse b the Facllity Agreement shall be read a8 a referance i this deed. &
meference W the Lender in this deed shall include the Lender's sucoessors, permitied

assinns and permitted transferess with any undertaking given by the Borrovesr under
thig deed gliven for the benefiz of the Lander,

Clawhack

if the Lender considers that an smound paid by the Borrower In respert of the
Securerd Liabiities s capabie of belng svaided or otherwise set askle on the
Fouldation or administration of the Borrowesr or ofhervase, then that amount shail not
be norsicerad to have been rrevorably oald for the purposes of this deed,

Fatuce of seomarity swir rasl property
A reference in this deed 1o s cherge or mortgage of or over any Property includes!

14,1 all bulldings and fxtures and ltings {ncluding frade and tenant's xtures
aryd fiings) that are sitated on or foim part of thet Propenty &0 any tme;

143 the procesds of the sale of anv oot of thet Property and aow other manies
pald or pavable in respect of or In connection with that Progerty;

14,3 the benefit of any covensnts for ttle given, or entered Into, by aay
predecsssor in Hide of the Borrovesr Tn regpest of thet Propesty, and any
romies paid or pevabie I respect of Hhose covenanis: sl

344 &l rights under any lkence, agreement for sale or agraement for lease In
meapect of that Property.
Laie of Broperty {Miscelianecus Provisions) Act 1989

Far the purposss of section 2 of the Law of Property (Miseslianeous Provisions) Act
1989, the terms of the Facllity Agresment and of ary side letiers betwesn ny parties
i ralathon b the PacliBy Agreemard are incorporated into this desd.

Perpetully period
44
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1.7

&3

1F the rule ppainst perpetulties applies W eny trust created Ty this deed, the
perpetuity period shall be 125 vears (as specifled by section 5(1) of the Perpetuities
angd Accumslations Act 20080,

Sehadules

The Schedules form part of this deed and shall have affect a5 F set out in full In the
By of this oeed, Any refersncs 10 this deed inchidas the Schedules,

Covenant & pay

The Boreowsar covenants with the Lender thet @ will, on demand, pay and discharge
the Secured Liabilities when they berowe dus,

Girzink of segurity
Legal morgage

As & corkinuing security for the payment and discharge of the Secured Linbiities, the
Boreower with full Hle gusrardes charges to the Lender, by way of legel mortgage,
the Property specified in Schedule 3,

Flued charges

A% B covdinuing security for the pevment and discherge of the Secured Liabilities, the
Borrower with full Htle guaranise charges to the Lender by way of fixed chame:

321 all Properties acouired by the Borrower In the future;

323 ol prasent and future interests of the Borrower not effectively mortgaged or
charged under the preceding provisions of this cisuse 3 In, or over, freehold
or lessehold propery;

ALY gl present and future rights, foences, guarntess, rents, deposits, contracts,
poverarts and warranties relating 1o ssch Property!

a4 wll fcences, consents ang authorisations {stabutory or athenwise) heid ar
remnired in connection with the Borroveer's business or the use of any
Secured Assel, and 2 rights in connection with them;

325 olibs present and future goodwill;

A28 i its uncsled capital;

327 o the Bouiprent;

328 all the intelieciual Property;

329 ol the Book Debts;

3210 all the Investmeants;

30213 s monies rom Hme 1o e standing (o the cred® of #8 aooounts with sy
hank, Fnancisl lostitution or other parson Unduding each Desiprated
Agcount), together with all other rights and benefits acoriing 10 or arsing In
connection with each account {Including, tait oot Brofed to, entftiements 0
irteppat 1

3.2.12 &l s rights in respect of each Insurance Policy, Including all clalms, the
proceeds of 8 clalrms and all returns of gremium in connection with sach
Irsurance Policy, I the extent not effectively sssioned vreler clause 3.3 and

N
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24

2.5

3.8

3213 all i eighis i respect of esch Belewant Agresment and all odher agreemaents,
nstraments and righds relating o e Secursd Assets, to the extent nod
effertively assigned under clause 3.3,

Rssiomrnent

As @ coninuing secwrtty R the pavment arg discharge of the Secured Lishilithes, the
Berrowar with Rl dile cusrantes assigns 1o the Lendsr absolutely, sublact o g
prewlen for resssionment on revocsbie disehame I full of the Securad Llabiiltes:

3.3.1 @ is rights i each Insursnce Policy, inchuding alf dlatrs, b procseds of all
dalms and &l saturns of prevsluse in connaction with each Insurgnce Poliey!
e

352 the berelit of sach Relevant Agresment, with the benali of any gusranisse o
security for the performence of 8 Relevant Agreement and the benefit of all
gther agreaments, instruments and rights relating to the Secursd dssets.

Floating charpe

A& @ continuing security Tor the payment ard discharge of the Secired Lishilites, the
Borrpwer with full Yile gusrantes chargess to the Lewler, by way of fosting chame, all
the undartaldng, property, assebs and rights of the Borrower ot any time ot
effecthaly moripaged, charaed or assined pursuant {0 clduse 3.0 to clause 3.3
frechusbve,

Cualifying Moating charge

Faragraph 14 of Schedule B1 to the Insplvency Aot 18845 spplies to the foating
charge crested by clsuse 34

Autorwatic crystallisation of Boating charge
The foating charge created by clause 3.4 shall sutomarically and smmedlistely

{weithout notice) convert imo a feed charge over the assels sublecd 1o et foating
charge 1

164 the Bormweer:

3.6.1.1 creates, or athempts to oeste, without the prior written congent of
iha Lender, Security or & trust in favour of another person over all or
any pert of the Secured Aigebs (excset Permitied Securlly as
expresshy permithad by the terms of this deed or the Facility
Agredmsntl; of

26.1.7 disposes, or athempis o Jepoze of, all or any part of the Secured
Besets (othar than Sscured Assets that ars only subjech to the
foating charge white & remallns uncrystalised);

6.2 =y person bvies (or pitempds o lewy] any digtress, altachment, swecution or
other process ageinst all or any part of the Secured Assels; or

3683 8 resobutior B passed or an orger s made for the winding-up, dissoiution,
administration or re-grgenisetion of the Bormowsr,

DiEE] — 5517858




37

4.3

4.2

5.2

5.5

&.4

158 -

Crystalilzation of fealing cherge by nolice

The Lendar reay, in i sole discration, by weithen notice to the Boroweer, convert the
Hoating charge ceated under this deed into 8 fixed charge &8 regards any pert of the
Becured Assebts specified by the Lender inthat notice I

7.1 an Byvent of Defaull oocurs of & demand for repaymernt s made urnder the
Faclity Agresment; o7

374 the Lendsr corsiders those Bsteds o be i danger of belng sefsd or sold
yrther any fonm of distress, alfachment, execution or other legal proosss or 1o
b ofherwize In eonerdy,

em arguived after any floating charge hes crysialiissd

A asset grouired by the Borrpwer alter any orystellisation of the Hosting charge
cremtar Under this desd that, bt for that crystallisation, would be subjlect o a
finating charge under this deed, shall {uniess the Lender confirms othenwise to the
Barrowar in wiring) be chargad to e Lender by way of st fived charge.

Liznhifity of the Borrswae
Lisbil by ret (echerped

The Borrower's Sabifty under this dead in respect of any of the Secured Lisbilites
shall not be discherged, praiudiced or affected by

4.1.1  any securlty, guarestes, ndemnily, remedy or olher doht haltd by, o
wyatiahie w, the Lender that is, or ecomes, wholly ar partlally Beoal, void or
srrerdproeable on any ground;

4.1.2  the Lender renewing, determining, warding or inceeasing any facillty or other
fransacton in ey mEnner or conowrring i, aoospdng oF varying any
compromise, arrangement or setbiement, or aimiling (o caim or enforce
payrnent, frowm any other pearson; or

#.5.3  any other st or omission that, but for this clause 4.1, mipht have discharged,
o athenwise prejudiced or affectad, the lebilty of the Borrower,

Immedizbe moourss

‘Tha Porrovest waives any Tight i masy have o regquilre the Lender to enforos any
secuUrity oF obher right, or claim any peyment from, or atherwise oroceed against, ary
sihar perecn befors anforcing this deed analist the Borwer,

Representations and wanraniies
Representations ahd warcantios

The Borrowesr makss the represeniations and warrgniles set oub i this cledse 5 in
the Lender,

frwnerslip of Senured Assebs

The Borrawer & the sole legel and bengficial owner of the Seoyred Assels,

Mo Becgrity

The Secured Assets are free from any Securlty other then the Seourity created by this
deed other then Pamnftied Seourity.

o sdverse Calms

7l
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5.5

5.6

B.F

8.8

58

5.0

- e

.12

The Borrower has not received, or acknowledged notice of, sy adverse olairm by ary
person i respedt of the Secured Assels of any interest n them.

¥ addverss covenanis

Thers are no covenants, apresments, ressrvalions, conditions, interests, rights o
ehbar rnathers whetsoever that materislly and athrarsedy alfect the Sacured Assets,

o brazch of aws

Thara s no beeach of 2ny law or reguiztion that materially and sdversely affects the
Secured Asgals,

Mo interferanse in enjovinent

Birs Factity necessary Tor the andovment angd use of the Secursd Assels Is sullect to
terms entiting any person to terminate or curtall fis se,

Mo ovaersding interests

Nakhing has ardsen, has been craatad or is subsisting, that wiuld be an overriding
frberast B any Property,

Avoldance of seourity

Mo Seeurity expressed i ba crested under this deed is {sble o be avolded, or
otherwiss sel aside, on the inuidation o sdreinistration of the Borrowsr or otherwise,

Mo profuibitions or breaches

There 15 no prohibdtion on essignment s any Inswrance Policy or Ralevant Agresment
ard the entry into this deed by the Boreower does nof, and will not, constiule a
bresch of any Insurance Folloy, Relevant Agresment or any Other agreement o7
instrumert birding on the Borrower or it asests,

Environmmental comoliongs

Tha Borrower has, st s Ymes, complied in sl materis! respects with sl appicable
Erirorgnental Law,

Enforceable seoaity

This deed constinges angd will consiifube the legal, valld, Dinding and enforceabls
shigations of the Borrowsr, snd i5, and will contioue to be, effective ssourity aver all
and svery part of the Securad Assets in sooordance with s terms.

Invesbmeants

5,131 The Investrrents are fully paid and are not subiect to any oplion o purchass
or similar rights,

2,152 Noconstitions) documer?® of 2 Bsugr of an Investment, nor any other
Borenmant:

5.13.2.3 restricts or inkibits any Sangfer of the Investmests on creation or
enforcement of the securily constituted by this desh or

51322 conming any rights of gre-graption in relation o the Investrosnts,

5133 The Bomower has complied with alf notices relating to 8l o any of the
Yevvestrents received by & pursuant to sections 790D and 7908 of the
Corepanies Ack 2008,

5134 N waming sotice has been ssued under peragraph 12} of Schedule 18 of
the Cormpanies Act 2008, and no restrictions rotios hes been ssued under

Blvoa.
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6.3

paragraph 3{3) of Schedule 18 of the Companies Act 2006, In respect of all or
any of the Investmenis.

Times for making representations and warranties

The representations and warranties set oul in clause 5.2 to dause 5.13 are made by
the Borrower on the date of this deed are deemad tn be repeated on each day of the
Security Perind with reference to the facts and crcumslances existing at the time of
repitition.

Ganeral covenants

Hegative pledge and tisposat restyictions

The Barrewsr shall not at any time, @xcept with the pricr writhen congent of the
Lender:

£.1.1 create, purport to create or pemhil o subsist any Security on, or in relation
to, any Secured Asset other than any Security created by this deed orany
Fermitted Seouity;

8.1,2  sell, assign, transfer, pert with possession of, or otherwise dispose of in any
manner (or purpoit o do 50), all or any part of, or any interest in, the
Servred Assebs {except, In the ordinary course of tuginess, Securad Assets
that ara only sublect to an uncrystallised fiosting charge); or

513 create or grant {or purport to creats or grant} any inferast in the Secured
Assets in favour of & third paity.

Prazervation of Secured Assels

The Borrower shall not do, oF permil 1o be dose, any act or thing that would or might
depreciate, jeonardise or athenvise prejudine the security beid by the Lander, or
materially diminish S value of any of the Secured Assels or the effectivenass of the
security created by this desd,

Comipliance with laws and regulations

£33 The Borrower shall not, without the Lender's prior writhen consent, use or
permit the Secured Assets to be used in any way condrary to law,

£3.2  The Borrower shali:

5.3.2.1 comply with the requirements of any lew and regulstion relating to or
alfecting the Secured Assets or the use of It or any part of them;

§.3.2.2 obtaln, and prompily renew from time to time, and comply with the
terms of all authorisations that are required in gonnection with the
Sacured Assets or thelr use or that are necessary 1o presenvas,
maitain or renew any Secdred Assetr ang

6.3.2.3 promptly effect any maintenance, modifications, alterations or repsirs
thet sre required by any law or regulation to be effected on orin
eatneetion with the Secured Assets.

Enforcement of rights
The Bomower shall use Bs best endeavouwrs !

£.4.1 procuse the prompt observance and performance of the covenants and othar
chiinations imposed on the Borrower's counterpartles {induding each
counterparty in respect of & Relevent Agresment and each insurer in respect
of an Insurange Policy); and

R
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6,5

&5

&7

64,2  enforce any dobts and instibute, continue o defend ey rocesdings relating
to any of the Secured Assets thet the Lendsr may require from Hme o time.

Hotlee of misreprosentabon and breaches

Thae Brrroswar shall, promptly on becoriing aware of any of the same, netify the
Lander in writing of

£5.1  any represeniation or warranty set oul In clause § which s incormect or
raistemciveg in any meterial respect wien made of deemead o be repeated;
ared

£.5.2  any breach of any covenant set out in this desd,
Title documents

The Borrower shall, 85 5o recuined by the Lender, teposlt with the Lender and the
Lender shall, for the duration of this deed be entiled to hold:

58,1 ol deods sod documents of tle relating to the Secured Assels thet ars in the
possession or control of the Boarrower (and F these are not within the
possession or oonies! of the Borrower, the Borrower undertakes 1o obtain
pemgession of all these deeds and doruments of titie);

6,682 2l Inspvance Policles sad any gther insurance policies relating o any of the
Secured Assebs et the Borrower 18 entitled o posssss:

£.6.3  al desds and docwnents of Htle (F any) relating W the Book Debls as the
Lender oy speoify from tme T trne; and

864 oopes of alf the Relevant Agresments, certifieg 10 be true coples by sither 8
dhirector of the Borrower or By the Borrower's solicliors,

Insuranos
£.7.3  Toe Borroveer shall insure and keep insure the Secured Assefs agalnst:
6.2.1.1 less or damage by e or berrorlst aots;

B.7.1.2 other risks, periis and condngencies that would be nsured against by
reasonably prudent persans carying on the same cless of business 8
the Bomower; ard

8.7.1.% any other risk, perlls and contingencies as the Lender may ressunably
remulre,

6,7.2  Arw such insurence must be with an insurance company or unterwriters, and
o such ters, as are ressonably acceptable to the Lender, and must includs
proparty owners’ public ablity and thivd party lisbility Insurance and be for
ik less than the replacemeant value of the relevant Secured Assets (meaning
in e case of any premises on any Froperty, the tobal cost of entirely
rabuilding, relinstating or replaoing the prerises In the avent of Dheir belng
diestroved, together with architects’, survevor®, englneers’ and other
nrofessional fees and charges for shoring or propping up, demolition, site
desrance and refrgiatement with sdeauete allowancs R inflation) ang loss
of rents payvable by the tenants or other occupiers of the Property for e
pering of at teast three years, inchiding provision for increases iy rent diing
the perigd of insurancg

Wi on
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6.8

§.48

6.72.%3  The Borrowsr shall, If requestad by the Lender, produce o the Lender each
policy, certificate or cover note relating Yo dhe nsumince reoulred by clause
87,1

&4 The Soreower shall, I requested by the Lender, procurs that the Lerder s
ramed a5 oorinsured with the Bomower on each surence polloy {othar than
pablie Babillky and thisd party Habillty surances) mantaines by & or any
parson on ks behatf s accordance with clause 6.7.1 bul without the Lenter
having any labliity for any pramhan i relstion o those Insurende Policies
urlest i has eepregshy ard specifically requeshed to be mads Heble o respect
of arey ncresss n oremben O Unpeld praonlom 0 tespett of any Insursnce
Palley,

£.7.5  The Borrower shall ensure thet each Insurance Policy containg:

£.7.5.1 2 loss paves cavse under which the Leader 18 namad a8 finst loss
payee (other than in respect of any claim under any pullic Habilly
andd Shipd gty Tlabeilly Insuvances)

6752 terme enswing thel # cennot be avolled or vitialed a5 apainst the
Lemgler by resson of the act or defaull of any other nsure pasty of
any misrepresentation, non-disciosurs or filere W make a Tabr
presentetion of sek by any other insured party;

6.7.5.3 o walver of each Ipsurer’s rights of subrogation sgains the Borrower,
the Lender and the tenants of any Property other then sty such
righis arising in conmection with any faud or criminal offence
committed by any of those persons in respect of any Property of aoy
Trsurance Policy; and

£.7.5.4 s ensuring that no insurer can repudliste, rescind or cancel i,
Freemt it s svoided in whole or b pard nor treat 1 83 explred due o
ron-pavment of premium without olving et fesst 30 days’ orior
wiithen notoe fo the Lander.

Fresurpnne premiions

The Bormewer shall:

£.8.1  prompdy pay all prembums i respect of sach insurance poiicy maintained by
in aocordancs with cleuse 6,71 and do &l other things necessary 1o Keep
that pofloy in full force and effedt; and

6.8.2 (i the Larder so reguires) produce 1o, or deposit with, the Lender the
seceipts for all premiurms ard other payments necessary for effecting angd
keening up each Insurance policy maintained by i€ ip accordance with dause
£7.1.

Mo invallsBon of lnsurance

The Borrower shall ot do or omi o do, or penmt to be done or omitted, any act or
thing that rmay invalidats or otherwise prejudics any insurance policy meintained by it
in aneordanog with Clause 6.7.1.

Proceeds of insurance policies

il monies pavebds under iy insurance policy maintaingd by [t In accordance with
clause 8.7, 58l any tUme Dwhether o not the security constfluted by this desd has
hecome anforckabis] shall

11
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6.11

&l

65101 meesliately be paid to the Lender;

E.10.7 i they are not paid directly o the Lender by the Insurers, be held, pending
sich pavment, by the Borrower g5 (rustes of e sirme for the barefit of the
Lendar: and

403 be applied in making good or recounlng expenditure In respact of e loss o
damngs for which Hose monies e recakaed o, after the seclrity constiubed
by this deed hee harome enforoeable and | ihe Lender sodiects, Inor
wands discharge or reduction of the Secured Liabilies,

Hotlzes o be given by the Borrawsr
T Borrower shall

81511 on the exerutton of this deed or, F entersd Inty after the sweution of this
desd, Bs 5o reguested by P Lendsr from time 0 Boes

£.11.1.bglve rodics to sach counterparty t0 & Belevant Agreament in the form
sab out In Part 1 of Schedule 20 and

61481 2pmeure that each counterpety provides to the Lender within five
Busingss Days sn acknowledgement of the notice In the form set ouf
iy Part 2 of Schedele 2

8113 a5 50 requested by the Lendsr From tme B0 U

&, 112 Loive notice o esch insurer uhder an Insurance Policy Iy the form set
aut in Part L of Schedule 3; and

5,31, 2. 2procere that aach insurer provides w the Lender within five Buginess
Diarys an acknpwindgerent of the aotioe In the form g8t oot in Part 2
of Schedule 3; ard

6,313 s 5o renueshed by the Lander from Bime o Umes

£.11.2 1give nolice o sach bank, fnanclal sttution o other person {other
thar the Lenser) with whom the Borrower holds an aocount
{inchuding each Designated Account} In the Form sat oul In Paet 1 of
Sehadule 4 sl

#1132 procure that each such bank, financlal institution or other person
pravides to the Lender within five Business Days an
acknowledgement of the notios in the form of Part 2 of Schedule 4.

Iuforamation
The Boreowey shalls

6121 oive the Lender such information concsraing the locstion, condition, yse and
poavation of the Secured Assals as the Lendsr gy ragquing;

6.12.2 perrit any persons designeted by the Lender and any Recelver 1o enter on 15
premises and inspect ard examing any Secured Asget, and the reoords
vedating to that Secured Assel, & all ressonable tres and on reasoneble prior
potion; and

5.12.3 promptly notify the Lender i weiting of any aciion, ohim, aebics or demand
made by or against i in cohrection with gl or any pert of 8 Secured Asset or
of vy fack, rnather oF clreumsiance which may, with the passage of Ume,
glva risa 1o such an acton, cleim, notice or dermand, fogether with, in each
case, the Borrower's proposals for settiing, Houkdsting, compounding or

12§60
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contesting any such action, Chilm, notlcs or demandd and shall, subdedt o the
Lender's prior approval, implerment those proposals at €5 own expensa,

Paymaont of entgoings

The Borrowesr shall promptly pay ol tives, foes, Boenos gutles, ragistration darges,
insurance premivms end other oulgeings In respect of the Secursd Assats and, on
demand, proture evidence of peyirent to the Lendern

Appeintment of soosuntants
£.44.1 The Borrower shall

£.14.1, Lat ts own cost, I &t aay tme so equired by the Lender, apooing an
awcolintant o Grm of acoountants nomingtasd by the Larder 1
mvestigate the financisl afalrs of the Borrowsr and report to the
Lender; and

B4, L2 co-aperata fully with any sccountants so sppodnted and immedintely
provide those scooupiants with il infoemetion reguested,

&.34.2 The Bormewer guthorises the Lender to reake i appointment a5 € shall think
£t ab any tme, without further authority from the Borrower, In every cass,
the Porrower shall pay, or refmburse the Lendsy Tor, The Tfees and eupenses of
those sreoantanis,

Proparty covenants
Matntananos

The Borrowesr shall keep ali pramizes and Bebures and Tithgs on sach Propenty In
good and substential repair and condiion,

Presprvabon of Propesty, fxtures snd Equlpment

The Borrewer ehad not, without the prior written consent of the Lendes:

721 pull down or remove the whole, or any part of, any bullding forming part of
any Property or peent the same 0 ououwr 5ave a8 penviiterd undsy the Facility
Agrepment;

727 ke or pernil any material alterations to any Propeity, OF Sever OF TETROVE,
or permit to be severed or removed, any of &3 fixtures save 85 permitted
under the Facility Agreernent; or

P8 remove oy make sny metersl slterations o any of the Eguipment belonging

to, oF In use by, the Borower on any Property (except to effect necessary
repairs or replace them with new or improved models or substitutes).

Conduct of business on Properties

“The Borrower shall carry on 13 trade and business on those pats [ any) of the
Prapertes oy are ysed For the purposes of rade or business in accordance with the
standards of good management frorm Hme t© tme current in thal trade or business,

Plamning Inforesation
The Borrower shall

741 give Tull partiouars to the Lender of any notice, order, direction, designation,
reschufon or propossl given or mede by ary planning authorlly or ofher
public body or authodty [Plansving Botioe) thet specifically appilas to any

3y
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7.5

.86

7

7.0

78

Property, or o the iooality in which & s sBusked, within seven dayvs sfter
becnming aware of the relevent Flanming Notice; end

1A Bis own ernense, mmedistely on reguest by the Lender, and &t the oot of
the Borrower, teke oll reasonable and necessary slaps (o comnly with any
Plarning Motles, and make, o join with the Lender in msking, any objections
or representations In respect of tht Planndng Notice thet the Lender may
desivg.

Complinnee with covenants and payment of rent
The Borrower shall:

151 chserve ang perform all covenants, stipulations and comditions 1o wihich sach
Propaety, or the use of & is or may be subjected, sndt {if Uw Lender 5o
ranpires) prochace evidence sufficlent to satisly the Lender that those
coverants, stioulations and conditions have been observed and performed;

TE52  diligently enforce all covenents, stindlations and conditions berefiting sach
Froparoy and shall not (and shall not agree W) waive, reloase o vary any of
the same; ang

753 (without prebudice to the gensrality of the foregoing) whare & Property, or
part oF &, Is held under @ lease, duly and punctuslly pay ol rerts dus from
Hime to tme, and perform aod observe sl the tenant's oovanants and
condiiions,

Pansmend of ocutgsings

Thee Borrowear shall pay {or procure pavment of the same) when due sl charges,
rates, taves, dubies, assessments and other oulgoings relabing o or imposed on aagh
Property or on 1S oooupler,

Malntenancs of interests in Prapurtiss
The Borrower shall not, without the prior written consent of the Landes

751 grant, oF agres to grant, aay leencs or tenaney afecting the whole or aoy
part of any Property, or exercise, or agree 1o exsrcise, the stalutory povwers
of masiig or of accapting surenders under sections 59 ar 1080 of the Law of
Property Act 1925 or

FEZ i any other way dispose of, surtender or creste, oF agree o dispose of
srvender o greate, any Jeosl or equiteble estete or interest in the whole or
any part of any Properly.

Begistralion restrictions

T the tte bo any Property is nob registersd st the Land Registry, the Borrowar shall
procive that no peeson [ofher than Heell) shall be registersd under the Land
Renistration Acts 1925 o 2002 as propriator of all or any part of any Properly without
the prior wriltten consent of the Lender. The Borrower shall be lishle for the costs and
expenses of the Lender in lndging cautions egainst the registration of the this wthe
whole o any pert of any Propecy froe thne 1o dme,

Gevelppmaent restrictlons

The Borrawsr shall nob, withoul the prior written consent of the Lendier oF S3ve 35
perrtiec under the Pacility Agresment:
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7.8

i1

712

#:i3

724

7.15

7.6

7.8.1  make or, nsofar 25 itis able, permit others 0 make any application for
planping permission or development corsent in respect of the Property; or

7.9.2  cry out, or permit, or suffer o be carried out on any Broperty any
development as defined In the Town and Country Planning Act 1990 and the
Fanning Act 2008, or change of permit or suffer bo be changed the use of
any Property 5ave as permitted under the Faclity Agreement.

Environment

The Borrower shall;

7.10.1 comply with aii the reguiremeants of Environmental Law both in the conduct of
itz general business and in the management, possession or occupation of
each Property; and

7.10.2 obiain ang comply with al! authorisations, parmits and other types of licencas
necessary under Environmental Law,
Mo regirivilve obligations

The Borrawar shal] not, without the prior writhen cansent of the Lender, enter Into
BitY OnNErous or restrickive obligations affedling the whole or any pert of any Propesly,
or create of permit to anise any overriding interest, sasement or right whatever in or
ower the whols or any part of any Propearty.

Proprictary riphts

The Borrower shall procure that no person shall become entitied to assert any
propristary or other like right or interest over the whole or any part of any Property
withiout the prior written consant of the Lender.

Inspaction

The Borrawer shall permit the Lender, any Ressiver and any person eppointed by
gither of them o enter on and inspect any Property on reasonable prior natice,
Property infermation

The Borrower shall inform £he Lender promptly of any acquisition by the Bormower of,
or confract made by the Borrower to acouire, any frashold, lsasehold or other
interest in any property.

VAT option to tax
The Borrower shall not, without the prior written consert of the Lender
7.15.1 exercise any VAT option ko tax in relation to any Property; of

7.15.2 revoke any VAT option to tax exercised, and disclosed to the Lender, before
the date of this deed.

fepistration at the Land Raglstry

The Borrower consents to an application being made by the Lender to the Lend
Registrar for the foliowing vestdction in Form P o be reglstered against |s tille o
each Froperty:

Mo disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any registered charge, not being 8 charge registered before the
entry of this restriction s 1o be registered without 2 written consent signed by the
propristor for the time being of the charge dated & 7 D305 2021 In
favour of DRLANDIS CAPITAL 3 LLP referred [0 in the charges register.”

1%~
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g Ioweshmants covenants
8.5 Depositof titde doouments
8.1.1  The Borrower shall

5111 on the exection of this deed, dellver to the Lendsr, or a5 the Lender
mizy direct, a8 slock or share cerificates and sther documerts of e
or evidencs of ownership relating © any Investments owned by the
Borrower 21 that tme; end

8.1.L.2 onthe purchaese or sooebsition by It of Investrnents after the date of
this deed, degosit with the Lentder, or 52 the Lender mey direct, 2l
skack or share certificates and other doouments of tiie or evidence of
awneship mleling o those Dvestments.

812 At the same bme as depositing documents with the Lender, or 85 the Lender
ey olirsect, In eorordanee with clause 81,4 the Borrowsr shell also deposit
with the Lender, or a8 the Lentler msy direct:

#.1.2.1 i stock transfer forms redating to the relevant Investmants duly
completed and executed by or on behall of the Borrowsr, bul with
she name of the ransferee, the consideration and the date feft bank;
bite el

8122 any other docwments (in esch case duly completed and eveteted by
o on behalf of the Borrower) they the Lender may request to ensiile
it or any of #s nominess, or any purchaser or transleree, o be
registored &5 the owner of, or oihradse pbisin a legs! title te, or 10
pepfeet B socuely Inberest In any of the ratevant Tnvestments,

50 that the Lender may, 82 any tme and withowt rotics ¥ the Borrower,
gorylete and present those stock transfer fomms end other decurnents o the
wausr of the Investments for registration.

Haod Horminstiong

#.2.1  The Borvower shall terrminate with immediste effect all nominafions it may
have made {including, without limitation, any nomination made under section
145 or section 146 of the Companies At 20087 In mspect of any Trvesimends
ard, perding that terminatinn, procurs that any person so nominabed:

§,2.1.1 dpes nok eercies any rights [a respect of any Invesiments without
the prior written approval of the Lender; end
82,12 immedistely on recelpt oy i, forward 1o the Lender afl
servmunications or othey information receied by it in respect of any
Irvestmants for which & has been so novningsted,
B.2.2  The Borrowsr shall not, dusing the Security Pariod, exercise any nights
{including, without Imitation, any rights sreer sections 145 ang 148 of the

Cormperdes &ct ZD06) to nomingte any person in respect of any of the
Irvastnads,

8.3 Pre-mmptlon rights and restrictions on bansfer
The Borrower shall:

£3.0 obkain sl consents, walvers, approvals and permissions that are necessary,
ungder the aricles of sssociation (or othwerwise) of an lssuer of any
Investements, Tor the brensfer of the Investments o the Lender or itz
Wiy e
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8.3.2

nornee, o & 3 purchaser on enforcement of the securlly constituied by this
deed; and

priture. the amendment of the shars tmnsler provisions (including, but not
frnicadt w, dedetion of ary pre-amplion provisions) under the erticles of
amsociation, other copstitutional document or othersise of sach issuer of te
Irvestments in sy rsnner thist the Lender may reguire in ofdey o pernlt
the transfer of the Ivestments 1o the Lender or s nomines, orioa
purchaser on anforcament of e securlly constituted by his deed.

B Dividends and voldrg righds batore esdorcament

&.48.1

8.4

843

#.4.4

Before the security copstituted by this deed bevomes enforceable, the
Borronwer may retain sng apply for s own use all dividends, ivterest and
sther mondes pald or pavabie In respea of the Tnvestments and, ¥ any are
pakd or payable o the Lender or gny of i3 nominees, the Lender will hold all
those dividens, interest and other monies recelved! by | for e Bormower
geved wolll oy them bo the Borrower oty on request,

Bafore the sacurity sonstilubed by this deed beoomes enforcesbie, the
Brrrower gy exercies all voblng and other rights and nowess I respect of
the Irvvmstments or, Fany of the sameg are arcisable by the Lander of any
of f nominees, b0 direct iowilbing the exercise of thase voling and other
rights and powers provicked] that:

8.4.2.1 1 shall not do 9o in any way thet would bresch any Droviston of the
Paciity Agresment or this deed of for sny purpose inconsistent with
the Faciity Agreerment or this deed; and

8.4.2.7 the exercise of, or the fellure to exercle, thase voling rights or olher
rights and powers would not, In the Lenders opinion, have an
adverse effect on the value of the Investments or otherwise prefudice
the | ender's security under this deed.

The Borrowsr shall indemdfy the Lender against any loss or lability Incyreed
by e Lender or s nonvdnes) a8 o conseouence of the Lender {or s
morvines) acting in respecy of the Tnvesiments ot the direction of the
Soreomer,

The Lander shatl not, by exeiing or not exercising amy voling rights or
otherwise, be consirsd 88 periling or agresing to any variation or other
change in the rghts stiaching o or conferred by any of the Investmants that
the | ender considers prajudicial to, or impeiring the value of, the security
craated by this deed,

85  Dividends and voting righls sfter snforosment
Afrer the securlty ronstituted by this deed has becomeg ardorceable:

851

8532
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all dividersts prud obher distributions peld in respect of the Invesirments and
recelved by the Borrower shatl be held by the Borrowsr on trust for the

L ander arg imrmediately paid Into a Desigoated Avcount or, ¥ recehed by the
Lander, shall be retained by the Lander; and

all voling and other rights and powers attaching to the vestments shall be
exeroisu by, or &t the direction of, the Lender and the Borrower shall, and
shill procure that e nominass shall, comply with any directions the Lendser
may gve, in B absolite discretion, conceming the sxerclss of those rights
BN OWETS,
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8.6

8.7

5.8

B8

8.0

Lalls on Snvestoments

Nobwithstanding the securlty crested by this deed, the Borrower shall promptly pay &l
calls, instalments and ciher gayments that may be or becore dus amd payvable in
respect of all or are of the Invesiments, The Borrwer sritnowledoss thal the Lander
shail not be under any ilability In respect of any such calls, Ingtatments or athey
paEvRnts,

Mo nitaration of vonstitutional doctmients or rights attaching to
Tnvestments

The Barrower shall not, withoul the prior wiltlen consend of the Lander, amend, or
apree (0 the amendment of

8,71 the memorsndom or atickes of sssocialion, o say other comnstiiutional
docuresnts, of goy ssugr of the Investments that is not a putdic company; or

£.7.2  the rights or abilties etteching o, or conferred by, all or any of the
inveskmants.

Freparvntion of Investments

The Borrower shall ensure (25 far az L is able o by the eerdise of 8l voling dghls,
pewvers of corfrod and other means avadlable o &) that any Issuer of the Investments
that Is not 5 public cornpany shall nob

&8.0  comnsclidate or subdiide any of The Investiments, or re-organise, axchange,
repay o reduce its share capital in any way,;

#4272  imsue any new shares or stock; or

B85  refuse tn register any transler of any of the Investrments that may be lodged
with 1t for registration by, or op behalf of, the Lender or the Borrower in
accordence with this desd,

Lrwestmends nformation

The Borrower shall, promptly following receigt, send to the Lender coples of any
notios, cirodlar, reporl, accourds and any other dooument recelved Dy I thet reletes
o the Investmeants.

Compliance with reqguests for inforemsiion

The Borrower shall promptly copy o the Lender and comply with all requests for
inForraation wiich are made under the Companies Aot 008 {Including, withumg
Hmitstion, under sections 7900, 790E and 783 of the Corapandes Aot 2006) refeting to
alf o any past of the Secured Assets, IF i falls to do 50, the Lender may elech 1
provide suoh information as & may bave on behalf of the Borrower,

Eouipment covenanis

Malntenance of Egulpiment

The Borrower shall

.1.1  maintain the Foulpment in gaod and serdceabla condition {sxcepm oy
ewpacted fair wear and teer) It compliance with sil relevant manuals,

handbooks, manufactunes's instruckions and recommendations and
maintenanee oF servicing schedules;

9,12 abits own expense, renew and replace sy parts of the Equipment wihen thay
become obsolebe, worn out or damaged with perts of 3 similar guality atwd of
agual or greater velue; snd

10 BN
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.13 nobpernit apy Eguipment o b

9.1.5.1 used or bandled other then by properly quelified and trained persons;
or

81,582 overloaded or used By aoy mepose for which B 55 nob desigred or
reasonabiy suiEbls,

8.2  Poayment of Bauloment texes

The Borrower shall prompthy ey sl taxes, Tees, licenoe duties, registretion charges,
Insurance prembums and other culgoings In respect of the Equipmaent and, on
demand, produce evidente of such payment 1o the Lender,
&4 Mothes of chargs
8.3.1  The Borowsr ghall, F so requesiad by the Lender, aifix 1o end maintain on
sach fem of Bquipment in @ conspicuos place, a clearly egible identficstion
phake cortaining the following wording:

MOTICE OF CHARGE

This debentire and all addiftons to 1t are subjedt to 2 tiked charge daten
in Fevour of ORLANDIS CARITAL 3LLP

2,32  The Borrower shsl rot, and shel not sermill any person to, conceal, obsoue,
slber or eemove any plate affived in sooordance with cause 9,31,

i0 Bk Bebis covenbnks
14 Reslising Book Debis

10030 The Borrower shall g an sgent for the Lender, collact in angd recdise 8l Book
Debis, pay the proceeds into 8 Designated Account immedinbaly on receipt
and, peading that peymeng, hold those proceeds n trust for the Lender;

132 The Borower shall not, without the prior wirltlen consent of the Lender,
withelraw any amounts standing o the credlt of any Designated Accpurd,

10.1.3 The Sorroweer shall, F oalled on {0 do so by the Lender, seecute & legal
assignant of the Book Dehis 1o e Lender on such terrns ag the Landey
may repiee and give notioe of thet assiorenent (o the debitors from whom
the Book Debls are due, owing or inourred,

8.2  PFreservelon of Book Debls

The Borecwer shall not (except a8 provided by clause 10,1 or with the prioe written
comsent of the Lender) releass, exchange, compound, sef off, grant tme or
iredulnence in respect of, o i gty other manner desl with, all or any of the Book
Debis,

i3 Relevard Apreemenis covenants
114 Belovent Agreemonts

141 The Borower shall, unless (he Lender agraes otherwise In writing, comply
with the terms of any Belevant Agresment snd any other document,
agresment or arrengsment comorising the Secured Assets (other than the
Irsurance Policies).

1112 The Borrower shadl not, unless the Lender agrees otherwilae in veriling:

112 demend o vary OF agree 0 any change in, or wabve any requirement
oo
b1 i 2oy
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id.d

123

13
1%.2

182

i3.3

112 2settle, cormproedse, teemningte, rescind or discherge (sxcept by
perfsrmance); or

1552 3abandon, walve, dinmbs, ralease ov dischare any attion, clalm of
mocesdings against any counterparty 1o 8 Redevant Agreament or
other persnn in sonnection with,

any Relevant Agrearnent &r aty ofher document, agrsement or srrengement
comprlsing the Seoured Assets (other than the Insurance Policles),

Intaftechust Froperty covenanbs
'rasurvetion of rights

The Borrowser shpll take sl necessary action to sefeguand and malrdan present and

future sights In, or refating o, the Intallechusl Property including {withow Bmitation)
by observing all covenants and stioulations relating to those rights, and by paving all
apolicabis renawal foes, llpence fens and other aulgoings.

Faplstration of Intelloctusl Properky

The Borrowar shadl use sl reasonable efforts o register applivations for the
ranistretion of any Intellectual Property, and shall keep the Lender informed of all
matiers relating o each such registration.

Malrdenance of Intellectusi Property

Thee Bormower shall not peemit any Intelieciual Property to be abandoned, cancelled or
o lapee.

Powers of the Lendar

Poway $0 remagdy

1500 The Lender shall be sntitted (bt shall not be obliged) o remady, 8t any time,
@ breach by the Borrowesr of any of s abligations condeined o this desd,

13.1.2 The Borrower prevocably authorises the Lender end s agents o do &l things
thal are necessary oF desirabis for that purpose.

13,403 Any reonles expended by the Lender I remedving 2 bresch by the Borrowsr
of ts obiigations contained In this deed shall be reimbursed by the Borrower
wy Hhe Lender on g full indemnity basis and shall carry interest in aocordance
with clause 20,2,

Ewprcize of vights

13.2.1 The rghts of the Lender under ciause 131 are without prejudice (o any other
rinhis of the Lender under this deed,

13.2.2 The exercize of sny vights of the Lender under this desd shall not make the
Lender Hable {0 aconpunt 3% & morigages in possession,

Bywer to disposs of chalbels

13,51 AU any time after the security constitubad by this desd has becowe
spforcesble, the Lender or any Recelver may, 23 agend Tor the Borrovyer,
dispose of any chattels or producs found on any Property.

13.3.2 without preiudics o any obfigetion to aocount for the mroceeds of any
disposal made under clause 13,31, the Borrower shall Indemnity the Lendey
anct any Recelver aosingt any liablity arising from sny disposal made under
plause= 13,31,

20 |
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i3.4 Lender bes Recelver's powers

Ty the estteint permitied by Sew, any right, power or disoretion conferrad by this deed
on & Recalver may, after the seounily constituted by this dead hes become
enforcenbie, be ewrdsed by the Lender In relation 1o any of the Secured Assets
whether or rot it has taken possession of any Secured Assels and without st
appeinting a Recelver ar notwithstanding the appointment of & Receher,

i35  Conversion of curranoy

1351 For the purpose of, or pending the discharge of, any of the Secured
Linbilltes, the Lender rmay convert any monles recedved, recoversd or reaflsad
b It under this deed (ncluding the procesds of any ravious comversion
e this clause 13.5) froewm thelr adisting curvencies of denominalion into
any other currencies of dencenination that the Lender may think it

1357 Ay such conversion shall be effacted at the Landeds prevalling spot selling
sate of axchangs for such other currency sgainst the exdisting currency,

1353 Eech refersnce in bhis cleuse 135 (o g currency axdencs o funds of thet
cuvency angd, for the avoidance of doubl, funds of one Cursndy may be
corwerted o diferent funds of the same clrrenty.

3136 New scoounis

1381 T the Lender recelves, o s dearmest o have rocelved, notice of sy
sibsssnuent Security, or other intersst, offecing sl or part of the Secursd
Szoevs, the Lander may open o new acoount for the Borrower in the Lender's
hooks, Without prefudics o the Lender's right to combing sccounts, no
raoney peid o the onedit of the Borrower in any such new account shali be
sppropristed towards, or have the elfect of discnarging, any part of the
Secured Ushillthes,

1362 U the Lender doos ol open & e acoount mmediately on recelid of the
rotics, or deemed notice, under clalse 13.6.1, then, uniess the Lender gives
express withen notice to the contrary to the Borrower, alt poyments made by
thi: Sorrower to the Lender shall be tregted &5 hoving been creaited o a new
account of the Borrower and not 28 having bean spplied in reduction of the
Secuved Liabilitios, a5 fom the tme of receint or desmed receipt of the
refevant notice by the Lendar,

187  Indulgencs
The Lender mav, at its discretion, grant Ume or other indulgence, or make any oihar
sreangement, variation or relesse with sny person nob being a party 1o this deed
{wiether o nol any such person s jointly able with the Sorrower) In raspest of any

of the Securad Uishilites, or of any other security for them without prejudice either o
this deed or [0 the abilty of the Borrower Tor the Secured Liabilities,

138 Appoinbmesnt of an Adminisiraler

13.8.1 The Lender may, without notice to the Borrower, Sppuint any ohe or more
peraons 0 be an Administestor of the Borrower pursesnt 1o Parsgraph 34 of
Srheduls BE of the Insohvency Act 1988 I the security constitutend by this
dead becomes enforcesble.

1282 Aoy apodinbmenst onder this cpuse 13.8 shail
13.8.2, 1 be in writing goned by a doly suthoissd sionatory of the Lenden
and
2000
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8
4.1

4.2

15
154

15.2

13,83 2 eke offert, in accordance with paragraph 18 of Schedule BL of the
Inscivenoy et 1956,

1383 The Lender may apply to the court for an order removing an Administrator
from office and may by nolice In wiltion In sccordsnce with this clause 138
anpoint & replacement for any Administrator who bes died, reslored, been
remover o who has vacated office upon ceasing 10 be qualifisd,

Further advances

The Lender covenants with the Dorrower that it shaill perform it obiigations to make
achvances under the Faclity Agresmert (inchuding any obligetion o make avaliable
Barther advances).

When security becomes enforceable
Security becomes enforcenble on Pvant of Defwutt

The: security constiubed by this desd shall berome lmmedintely enforceable If an
Event of Default ooours that 18 oontinuing,

Dilsrretion

After the securily constituted by this deed has become enforosable, the Lender may,
in ks absoluie discration, anforce al or any part of that serurfty & the times, nthe
manner and on the terms 1t thinks #, and teke possession of and hold or dispose of
gl or any pert of the Secured Assals.

Enforcament of secarity
Enforomment powers

1811 For the purposes of ait powers implled by stetute, the Secured Liabiitles are
gaermed o Rave become due and pavable onthe dete of this deed.

15.3.2 The power of sake and other powars conferred by section 100 of the L4
18925 {as vavind or sxberated by this deed) shall be mmedistely sverclsabie 3t
any tme afier the security constituled by this deed haes become enforceabls
urder clause 14,1,

15.0.% Soction 103 of the LPA 1925 does not apply fo the security constiiubed by thig
dead,

Extansion of statutory powers of laasing

The statutory powers of leasing ang accepting surrenders confermed on mongagess

urpder the LPA 1925 angd by any other statute are sxtanded 50 as i sidhorise the

Lergder and any Recelver, at any tne alter the security constituted Dy this deed has
terarne enforceabls, whather In {5 own name or in thet of the Borrower, o

1541 gant s fease or apresment I lease;

15.2.2 scoept surrenders of lesoes; o

15.2.3 grant any option of the whole or any part of the Sscuredd Assels with
whatever rights relating to other paris of B,

whather or not 8t 2 premium angd containing such covenants on the part of the
Borroawer, and on such terms and condiBons (ncluding the pavment of monay 10 3
lessee v tenant on 8 surrendert as the Lender or Raceiver thinks B2 without the need
o somply with any of the restrictions Inposed Dy sections 99 and 100 of the LPA
1945,

2210
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152  Acoess on guforcament

1550 AL any Ume after the Lender has demended peyment of the Becured
Liabifities or f the Borrower defaults In the performance of it obligations
vncer s desd or the Facllity Agreerment, the Borrower wi afisw the Lender
o ik Receiver, without Further nothoe or demand, Inmmediataly o exercise all
fes viphte. powers and remedies In particulsr (ang without imitadion) to ke
possession of any Becured Ameat and for that purpose to enter on any
prmises where & Secured Asset is sludted [or where the Lentar or 8
Recelver reasonably belleves 2 Secured Assel to be sfhuated) without
icuring ary Bability to the Borrowar for, or by any reason of, that enbry,

1552 A0l tres, the Borrowar musth use It best endeavours o allow the Lender
o i Baceiver acoess 1o any oremises for the purpose of cleuge 15,30
{including obiaining any necessary consents o permits of other persons) and
ermure that ite emplovees and officers do the sems.,
1B4  Prior Security

1540 AL any Hme after the securiby constituted by thls deed has become
pnforceatide, or after any powers conferrad by any Seourlty having pricelty o
this desd shall have bepome cxarcizsbly, the Lender may

15.4.3 Sredeem that or any other prior Security;
1543, 2procyre the transier of thet Sscurity to i and
15.4.1. Isattle and pesE any acoount of the holder of any price Becurity,

i5.4.2 The sattlement and sassing of any sudh acoound passed shall, in the absence
of any manifest error, be condusive and binding on the Borrower. Al monkes
pald by the Lender i an encumbrancer in settlement of any of those
arocurts shall, as from s payment by the Lender, be due from the Bomower
B the Lender on cevent aooount angd shadl bear inberast ot the defaull rate of
interost specified In the Facllty Agreoment and be secured a5 oart of the
Seruvedd Linbilities.

15.5  Protecton of third parties

Mo purchaser, mogages or sther person dealing with the Landsr, any Receber oy
Deleoste shall be converned o enguira:

1851 whether any of the Seawred Lisbiliges have become due or payalle, or
resmain unpaid or undischarged;

1552 whether any power the Lender, g Bacabver or Delegate & purporting to
exerche hag become exercisabie or s properly exerclsable; or

15.5.3 howe any money pald to the Lender, any Receiver or any Delegats 5 o be
appliad,

i5.6 Privileges

Each Receiver and the Lender i ertitled o ail the rights, povears, privileges and
iresrnities conferred by the UPA 1925 on morigagess and recalvers,

15,7 Ho liability as morlgagee in possession

Hefther the Lendey, any Bacelver, any Delegate nor any Administrator shall be fablk,
by reason of enterng into possession of & Securily Assel or for aoy other reason, 10
aocount as mortgages i possession i respect of alf or any of the Secured Assels,
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ror shall any of thens be llable for any loss on eealisabion of, or B any act, nsglect or
ciefacdl of any sl in connaction with, 2l or any of the Secured Assels for which a
mortgages n possession might be lable as such.

i58  Conclusive discharge to puarchasers

The receld of the Lender, or any Receiver or Delagats shall be & congiusive dischangs
o & purcheser and, In meking any sle or other disposal of ary of the Secured Assels
or fromaking any acguisition in the exercise of thelr respective powers, the Lender,
and svery Recelver and Delopate may oo so for any consitieration, In any manner and
or ary terms thet & or he thioks L

15.%  Ripht of appeomiation
15491 Tothe extent that:
15481 1the Secured Assets epmstitute Financle! Colisteral; and

15,91, 2thiz deed arud the obiostions of the Borrowsr undler i constituls 3
Saoity Financisl Colizteral Srvangement,

the Lender shall have the rght, 8t sny Hme after the seowity corstituted by
this desd has become enforcsable, t appropriste all or any of those Seoured
Ssmats In or towerds the payment o discharge of the Seourad Lisnilitles In
any crder that the Lender may, In its absolute discration, determing.

1592 The value of any Sscured Assets sppropriaied o scoordance with this clauss
shail be;

15,42, 10 the case of cash, the smount standing th the credit of esch of the
Boreowear's aceounks with any bank, Branclal nstitutlon or other
person, woether with all interest scoreed bl unposted, st the time
the vt of appropriation s exercised; and

18.89.2.20 the case of Trvestiments, the erice of those Investmends at the
firme the dght of approgristion is exerclsed as listed on any
recoonised market ndex or detennined by any other method that the
Lendar reay seled (ncluding independent valuation),

1583 The Borrowsr agrees that the methods of valuation provided for In this dause
arg commercialy reasonable for the purposes of the Flnandad Collageral
Regulations.

is Hecalher
161  Appointmaent

A arvy Yme after the secudly consiiuted by this dead has begome enforceable, or at
the request of the Borrower, the Lender may, vithout further notics, appoint by way
of doed, or otherwise In writing, any one or mone persons &0 be a Recalver of ail or
sy park of the Securad Assebs,

18.2 HRemows!

The Lendsr ey, without frther notive (subect o section 45 of the Insolverny At
1986 i the case of an administrative reosiver?, from dome o time, Dy way of deed, or
ptherwise In wiiting, remove any Redelver sppointed by 1t andd may, whenever it
thinks B, aopoint 8 new Recebeer iy the place of ary Recelver whinge appoinbment
may For any ressen have mrminated,
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16.3

164

165

16,8

iz
184

P2

523

Pamumeration

The Lender may fx the remunarstion of any Recelver sppointed by 3 without The
restrictions contalned in section 109 of the LPA 1825, and the remunerston of the
Raceiver shall be o debt ssoured by this deed, @ the exdent not otharwiss
dischargad.

Povrar of appointrment sdoithena! bo shatuioey powers

The powwer to appoint & Recelver conferred Dy this deed shall be n addiion to 8
statyiory and other powdrs of the Lendar under the Insolinoy Act 1986, the 1PA
1925 or olherwdse, and shall be exercisable without the restrictions containad in
goctions 108 and 109 of the LPA 1928 or otharwise.

Poweer of appointment exercisabie desplie prior appointments

The powar to appoint 3 Recebver (whether confarred by this deed or by statide) shall
he, and remain, sxercisabla by the Lender desplbe oy prior appointment In respect of
all or aew parct of the Secured Assels.

Sgent of the Borrower

Any Recebver appointed by the Lender under this deed shall be the agent of the
Sorrower and the Borrower shiall be solaly responsibie for the contracts,
enpagements, ads, omisgons, defaulls, lesses and remunergtion of that Recelver and
for llabilitles Incurred by that Recslver. The agensy of each Recelver shall continue
unkil the Borrower goes into Souidation and after that the Recaiver shall act as
privecipel and shall not become the agent of the Lender, The Lender will not incur aoy
Hubdlty (either by the Borrower or to any other persan) by resson of the sppointmant
of & Recetver or for any other reason.

Porprers of Recaiver
fenernl

17.1.1 Any Recelver appointed by the Lender under this deed shall, in addition
the powers conferred on it by statute, have the powers set out in dause 17.2
i clause 1743

12,12 ¥ there is more than one Hecsdver hokding office st the spme e, sach
Receiver may (unless the document appolinting it states otherwize} exercise
all of the powers conferred on & Receiver under this deed individually and to
the exclusion of any other Reosiver.

17.0.3 Ay exercise by 8 Receiver of any of the powers given by dause 17 may be
on behaell of the Borrower, the directors of the Bormoweyr (in the case of the
povwar contained in deuse 17,165 or isalf,

Ragalr and develnp Propariies

& Reveiver may undertake or complate any works of repale, bullting ar devalopment
o the Properties and may apely for and maintain any planning paomission,
develnpment consent, bullding regulstion spproval or any other panmission, consent
ar Heoanoe o carry ouf any OF the same,

Zurrender inases

A Reogiver may grant, or acosyd surmenders of, any lesses or fenancies elfecting any
Property and rmay grant any other [nterast of right over any Property on any tenms,
and sublect to any congiitions, that I thinks L
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174 Employ personnel and advisers

& RBaceber may provide services and employ or engage any managers, offivers,
sprvants, rontractors, workmesn, agents, other personngl and professionsl advisers on
any terms, and subdect 1o any conditinns, that £ thinks B & Becelver may discharge
any such person or any such parsen appoindad by the Borrowar,

175 Make VAT slections

A Recolver may make, axercise or ravoke sy value added ax option o tex as B
ininks fit,
176  Ramunsration

A Receiver may charge and recalve any sum by way of ramunerstion {in addition to
all onsts, charges angd sxperses incormad by 1) that the Lender may presoribe or
ggrae with i

12,7 Peslse Becursd Sssats

A Revebver may collset sad gel in the Secured Assels or any part of them in respedt
of which 1t s appointed, and make any demands and take any provesdings & mey
searm axpeciant for that puronse, and take possession of the Securad Assels with ke
Phlvs,

I8 Manage or reconstruct fhe Borrowsr's busingss

A Beceiver may camy on, manage, develop, reronstryct, emalgamate or diversify or
renesr i carrving on, managing, developlng, eoonstructing, amsigamating or
diversifying the businass of the Boyrower,

1248 bDlspose of Sacures Assels

4 Becelver may sell, axchangs, convert indo money and reglise 8l or any of the
Secured Assets in respect of which s apoainted I any mamer (nchuding, witheut
Hrnkation, by public suction or private sele) and generally on any terms and
condions as i thinks AL Any sabe may be for sty consideration that the Recalver
thinkes 1F and 2 Recelver may promols, of conaur In promoting, a company o
purchase The Secured Assets to De sold,

$7.40 Sever fixbures and Attings

A Feceher may sever ang sell separabely any Bxtures or fittings from any Property
without the consent of the Sorrower,

LELL Sall Book Debls

A Recawer mav sl and assion s or any of the Book Debts in respect of which it is
spooinked in any rerrer, and generally on any fenms and conditions, that | thinks
#t,

1742 Vel receiots

& Recelver may give valid receipt Tor all monias and execute afl essuranes and thing
that mey be proper or desiredle for reslising any of the Secured Asssts.

1£7.223 Mabks settiements

5 Pacelver may meke any arrangerenl, settioment or compromise between the
Bormwwer and any other person that & may think eopediant,

i7.24 Bring procesedings
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1745

47

17.18

17.18

1720

18332

x?ﬁzx

1733

D158 ~

A Recelver may bring, prosecute; enforce, defend and abandon all actions, sults and
procesdings in relation 1o any of the Secured Assels as i thinks i

Trnprove tha Bogulpment

A Pecehwr may make substiutions of, or improvernants &, the Equiprment as it may
Yheirde e e i,

fake catle on Borrswer members

& Baeeiver may rmake calls condionally or uncorditiorally on tha members of the
Berrowear I respect of uncalied capital with (for thet purpose and for the purpose of
anforcing pavments of any ol 5o made) the smme powers 85 are conferred by the
artickes of gseocistinn of the Borrower on IS direciors in respect of calls authorised to
ke made by them,

Trosirs

A Receiver may, If it thirks i, but withouwt orejudios to the indemnity in clause 20,
gffect with any insurer any policy of Insursnce sither In ey o satisfaction of, o In
addithon b, the insurmnce regulied © b malniained by the Borovesr under this deesd,

Powrars under the L8 1035

& Recaiver may exercise &l powers provided for in the LPA 18325 in the same way &5
¥ & band been duly agpolnted under the LPA 1925, and exercize sl powers provided
for mn sdrinisteetive reoelvar in Schedule 1 o the Insolvency Aot 1985,

Borrow

A Reeelver may, for any of the purposss authorised by this clause 17, raise money by
berrowing from the Lender (or From aty other persor) either unsecured or on the
seourity of all or any of the Secured Assats [ respect of whsch I s appointed on any
terms. thiat it thinks AL (ncudging, i the Lencler consants, s under which that
sacuily ranks i priosity w0 this deed),

Redenm prior Security

& Recsiver may redesm any orior Security and settle and pass the acoounts to which
the Secriy relabes, Any sCoounts s seftled and passsd shall be, b the absence of
any manifest srror, conclusive and binding on the Borrower, and the monies so il
shall be deemed to be an expense properly incurrerd by the Recelver.

Dalnguiion
A Beceiver may delegate s powers in acoprdance with this deed.
absolube beneficlal owner

& Beceiver may, in relafion to any of the Secured Assels, exercise ail powers,
authorizations and rights 1t would be capeble of exercising, snd do all thoss acls and
Hrings, 3% an absolute bereticial swner could exercise or do i the ownership and
managemart of the Secured Assets or any part of the Becurad Assets.

Incidental powers
& Recelver may do sny other agts and things that &
17,230 may consider destrable or neosssary Yo reslising any of the Secured Assels;

17.23.2 may consider incidental or conducive to sny of the rights or powers confierrad
on @ Recsiver ynder or by virbue of this deed or faw; or

17,233 lawfully may or can oo as sgent For the Borcower,
2El e
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18,1

82

183

i9
181

183

183

Dislegation

Dalagation

The Lender or any Recslver may delegate {elther cenamally or specifically) by power
of attornay ar in sy othar manner 10 any person amy right, power, authorlty or

dlseration conferred on i by this deed (including the oower of atinrey grantey] under
flalse JA1L

Tarms

The Lender argd epch Recelver may meke & delegation on the ferims angd convtitions
Oncluding the power & sub-delegate) that it thinks it

Linbility

Haither the Lender nor any Receiver shall be in any way lsble or responsible to the
Borrower for ary loss or labiRy arising frorm any act, defaull, omission or misoongduct
o the part of any Delegsts.

Appitcation of procesds

Crder of sppbicetion of procesds

&l moees received by the Lender, @ Recsbesr or & Delegate pursuant o this deed,
aftar the securily constitubed by this deed Fas become enforosable, shall {(subledt 1o
the clabms of any person having prior righis srd by way of variation of the LPA (928}
b appied in the following order of pelority:

19.0.1 Inor mwards peenest of or provision for gl costs, charges snd expensns
incurredd by or on behall of the Lendsr (and any Recelver, Delegate, allormey
ar agent appointed by B under or In connection with this desd, and of ail
sepyuneration due to ey Becelver unger or in connection with this desd:

19,12 in or mwards pavmest of or grovision for the Seoured Lisbiities in any order
angd wanner that the Lender determines; and

19,03 In peyment of the surplus (IF any) o the Borrower of other person entitied to
{.
Appropriation

Mafther the Lander, oy Receiver nor any Delegate shall be bound {whether by viriue
of seriion 109(8) of the LPA 1935, which is varied accordingly, or otherwise) to pay
oy approprite any eoeint o peyment Hest towards nerest rather than princioal or
ctherwise In any parficular crder bebaesn any of the Secured Linbiites.

SuUspenst sooelnt

Al monies recslved by the Lender, & Regalver or & Delegate under this deed:

15.5.1 may, ot the discretion of the Lender, Reseiver or Delegate, be credited b any
suspenee or securibies realised atcount;

19.3.2 shall begr intorest, I any, &t the rate sgreed in writing bebween the Lencer
ang the Borrowar; and

19,23 rmay be held in thet aceourd for =0 long a3 the Lender, Becshver or Delegate
thiavks fit

2|
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tosts and Indemnkly
Lot

The Borrower shall, within five Business Days of demang, pey 10, or relmburse, the
Lengler and any Recelver, on a G indempily basls, ol cosly, charges, aunenses,
texes and labifties of any kind {including, without imitation, legal, prirting and put-
of-pocioet expenses) ourred by the Lender, any Recelver or ary Delegale In
ronneckinn with;

3.1 this desd or the Secured Assels)

201,23 teiking, holding, protecking, pefecting, preserving or enforcing {or atiergting
1o 4o s0) any of the Lender's, & Recelvar™s or a Delegate’s rights undet this
deed; or

2003 mhking procesdings for, or recovering, any of the Secured Labillties,

tomether with nberest, which shall sccrue and be pevabie (without the nesd for any
demrang for payment being made) from the date on which the relevant cost or
ernenee arose until fell discharge of thel cost or axpense (whether before or after
fudgment, boguidation, winding up or administretion of the Borrower) st the rate and
I the manner specified in the Fecilily Agresment,

Ercdamaniby

“Fhe Borrower shall Indemnily the Lender, each Recelver arg wach Datagete, and thelr
respective emplovess and agents agdinst ol Uabilitles, costs, expenses, damages sl
lnzses {Inchuding bul not Hmitadd to any dirggd, indirect or consequential losses, loss of
profit, foss of roputation angd all Interest, penaltios and legel costs (ealoulated on g full
inderenity basisy and gt other professional costs and expenses’ sufferad or inclrred
By ary of thiern arising out of or In connection with;

20.2.%  the axerche or parpsrted exercise of any of the rghds, powers, authorities or
discretions vested in them under this deed or by law in respect of the
Secursd Assels;

20.2.3 taking, holding, protecting, perfecting, nresenving or enforcing (o attempting
2y o 507 the securiy constituled by this dead; or

0,05 mrvw default or delay by the Borrower in performing any of s obligatinns
vy this deed.

Aoty past oF present emploves or sgent may enforce the terms of this dause 20,2
subiset b ard in accordance with the provisions of the Contracts (Rights of Third
Partissy Act 1998,

Further assurancs
Purther assuraine

The Borrower shall, 2L its own expense, leke whabever attion the Lender or any
Recaiver may rassonshly reoulie on

12,0 oresteg, perfecting or protecting the security intended ©© be created by this
daed:

2127 faciiating the reslizstion of any Secursd Assel; o

21.2.3 facilitating the exercise of any right, power, authorily or discretion exercizabie
by the Lender or sy Recelver in respect of any Seoured Assat,

2907 L
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23
231

28,3

8.2

25
L

nchuding, without Bmitation (F the Lengder or Receiver thinks & expedient) the
gxecution of any transfar, conveyarce, pssignment or assurance of 8l or any of the
assets forming part of {or intended to form part of the Secured Assets [whether to
the Lender or to s nomines) amd the glving of any notios, owder or divection and the
making of any registration.

Power of st
Appointment of sthorseys

By wiry of security, the Borrower irrsvacably appoints the Lendar, avery Baceiver angd
every Deloosta separately o be the attorney of the Bormwer and, in &S name, on itk
mashall s 2s 85 b ang deed, o exeoie any documents g o0 By ats and things
that

22.4.1 the Borrower iz recpired o eenate angd do under this deed; or

22.1.3 any attomey deems proper or desirabile in exercising any of the rights,
moweEs, authordties and discrations confemed by this deed or by law on the
Lender, any Recsiver or any Delegals,

Batification of acis of allormeys

The Borrower ratifies ard confinms, and aomes b ratify and confirm, anything thet
any of e atterreys may do inthe proper and iawiul exercioe, or purporsed swerise,
of all or any of the rights, powers, authorities and discrations referred W in clause
224,

Faleaso

Sublect to clause 30.3, on the explry of the Security Period (but not otherwise), the
Lender shall, at the request and cost of the Bormower, take whakever action is
necessary Lo

33,00 relesse the Secured Assets Trom the security constitited by this deed; and
25.1.2 reassign the Becured Assets to the Borrower,

Assigrrnent and brangler

Szsigremant by Lender

24.3.1 At any tme, without the consent of the Borrower, the Lender may assign or
transfer any or afl of s rights ang obiigations under this deed,

34.4.2 The Lender may disciose to any achual or proposed assignee or transferee
any inforrmation o e possession that relates t© the Bormower, the Secured
Assets arwd this dead thet the Lender conslders appropriate.

Assignment by Borvower

The Borrovesr may not agsion amy of s dohis, or ransgfer any of its rights or
obligstions, under this desd,

Sebolf

Levwler's vighd of sel-off

The Lender may 3t any time set off any Bebility of the Bormwer o the Lender against
any labity of the Lender to the Borower, whether either liability Is present or fdure,
fquidated or unliquidated, and whether or not either Tabifty arses under this deed. IF

the fabiities o be set off are sxpressed in different currgneles, the Lender may
worwert eicher lsbillty ot 8 marke! rate of sxchenge Tor the purpose of seb-off, Any

') R

L8/ - SRLAEEY




52

5.3

26
R

2&!{2

26,3

¥
2348

exprcise by the Lender of its rights under this dause &5 shall not limit or affect any
other rights or remedies svatiable to it under this deed or othenwige.

Mo obiipation o set off

The Lender s not oblined o avercies B righte under clawse 251, I, however, & doss
exercises those riahts U must prompsly notify the Sorrower of the set-off that has been
e,

Bwelusion of Borrower's oloht of sat-off

A8 pavrnents made by the Borrowsr T the Lender under this deedd shall be made in
full without any seboff, counterclaim, deduchon or wilhholding (other than any
deduction or withholding oF tax e eaguired by bwl

Snendrmenty, walvers snd consents
Amapdments

ho amendment of this deed shall be effective undess i s inowrlting and sigred by, or
o behalf of, exch perty {or ts suthorised representative),

Walvers argd consents

2501 A waer of any right or remedy wcer this deed or by law, or any orsent
phesn undler this deed, b only effective T givan In welting by The walving or
consenting party and shall not be desmed 2 walver of any other breach or
defauit. It anly aopikes in the cdreumstances for whith T s given and shall not
prevent the parly giving it from subseguently reldeing on the relevant
mrovizion,

A2 A fsiluee to exercise, of & delay B exgrcising, soy right oF remedy provided
uncier this deed or by lew shall not constilute 2 walver of thal ar any other
rinht or remedy, prevent o sestrict any further exarciss of et o any sber
right ey remedy or constitete an election to &ffirm this desd, No single or
partial swerdse of any right or ramedy provided uader this deed or by lew
shall prevent or restrict the further exercise of that or any other right or
ravpecly, Mo election o affim this deed by the Lender shall be affective
unless B s I weriting.

flobis and remedios

The righis s romedios provided under this deed are cumuletive and are In addltion
o, ang rob exclusive of, sy dohls end remedies provided by law,

Beveranos
Boverance

I ey provision (o pact of 2 orovigion) of this dead 5 or Decomes invalid, flegal or
unenforcesble, it shall be deemed modifisd to the minimum extant fecsssary B maka
& valid, leosl and enforceable, I such modification is not possiile, the ralevant
prosdsion (or part of o provision) shal be desmed deleted, Any modification e or
dadetion of & provision {or part of 2 provision under thiz clause shall not affect the
begality, validity and enforoeabillty of the rest of this desd.

Courterparks
Lounterparts

2201 This deed may be swecubed in any number of cotnbarperts, each of which
wehen eeecuied and delbeered shall constitote & duplicats originel, bt alf the
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3.3

eountsrpers shall hgether congtiiute ong deed,

817 Trensmission of an executed courterpart of this desd {buf for the svoldanoe
of goubt not just & signature page) by faw or emall {in POF, J9EG or other
agreay format) shall take effect 35 dellvery of an executed counterpart of this
deed, If elithar method of defivary is adopted, without prefudice & the validity
of the desd thos rmade, each party shell provide the cthers with the original
of such counbernart 85 soon 53 ressnnEbly possible thersafter,

2813 Mo counterpart shall be effective untll each party hes executed and delivared
at least one courterpart.

Tiivd party rights
Thiled party vighls

29.1.1 Beept as exprassly providedd elsawhers in this ceed, 8 person who s nit 8
party fo this deed shall not have any rights under the Contracts (Rights of
hird Parbies) Act 1359 o enfoncs, of enjoy the benedit of, any torm of this
cmed. This does ot affeet any dght or remedy of & thind parly which axists,
or ts avallable, apart from that Act,

#5012 The rights of the pacties 1o reseind o agies any amendment oF wabeer undher
this deed pre not subject 1o the consent of any other person.

Further provisions
Independent securily

The seculty constiuged by this deed shall e In addition tn, and independient of, any
othar securlty oF guaranine that the Lender may hold for any of the Secured
Linbilities at ary Bme. No prior security held by the Lendsr over the whole or any part
of thee Secuned Assels shall merge in Hhe seourity created by this dead,

Continying socurity

The security constiuted by this desd shall remain n Tl force and effect a5 2
eordinuing securly for the Seoursd Liabillties, despite aay seftiemant of account, o
irvermerdiste pavment, or other matter or thing, unlesy and until the Lender
discharges this deed In welting,

Bilscharge conditismal

Ao release, dischare or settemant babwaen the Bovrower amd the Lender shadl be
desmed conditional on no payment or serurily recelved by the Lender In respect of
thie Secpred Liablites belng svoided, reduced or ordered 0 be refunded pursuant o
arvy Taw refating to insolvancy, bankruptcy, winding-up, adminisiration, receivership
or otherwize, Desplis ary such releass, discharge or settlement:

A0 the Leader or its noednse may retaln this deed and the security crested by or
pursuaEnt o It including &l certiflestes and docurments relating W the wholg
or any part of the Secured Assets, for any pedsd thet the Lender deems
pecessary o provide the Lender with security sgainst any such avoldanss,
sduction or croer for refund; and

3037 the Lender may mecover the value o amount of such securlly or payment
fromn the Borrower subssguently as [ the release, discharge or setferment
had rob sonuresd,

320
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A certificate or determinstion by the Lender as o any armomt Far the me belng dug
o it from the Borrower under this dearl and the Feclty Agreement shall be, in the
absance of any manifest error, conchisive evidence of the smount due,

Lonsolidation

The restriction on the right of consolldation cortained in section 93 of the LPA 1925
shall not apply 1o this deed,

Moratorivm

30,81 Netwithstanding anything o the contzary in ths geed, relther the obtalning
of & mveterium by the Borrower under Part A of the Insolvency Adr 1586
nor the doing of amthing by the Borrower with & view 10 chitainlng such a
morstofum (inchading any predrinary dedsion or investigation} shall be, or
b oonstrusd o5

30.6.1. 80 avant under s deed which cauges any fogling charge craated
biy this deed to crystalliss;

30.6.1,7 80 event under this deard which couses any restriction which would
pek ceherwdiss apnly to be imposed on the disposal of any propety by
he Bowrower: or

30%.1. 38 ground under this deed for the appointment of 8 Recelvar,

ANG.Z Clovse 306,10 shove does nob apply In respect of avy fosting charoe refered
o i sudsection {40 of seotion ARZ of Part Al of the Insodvency Ach 1986,

Motices
Dellvery

Eech notice of other communication required i he ghean to 8 party under o in
connection with this deed shall be:

3141 inoweriting;

31.1.2 deiivared by hand, by pre-paid first-class post or other next working day
delivary service or sent by fax; and

31,13 senttor
31.1.3. 1 thie Borrower ab:
2nd Floor Gadd House, Arcadia Avenue, London England N3 23U
31.1.3.20he Lendlar at:
2nd Floor, Gadd House, Arcadia Avenue, London, United Kingdom, N3 23U

or o any other address or fax number 25 is nobified in wiiting by one party o
the other from tme 1O Hme
Receipt by Borrower

Any notice o other cormunjeation that the Lender gives o the Borrower shail be
deamed 10 have heen macebed:

31.2.1 i deliversd by hand, 52 the times it is feft at the relevant address;
3122 i posted by ore-paid first-class post or other next working day delivary
service, on the second Business Day after posting; and

KEN S
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3143 Faent by fax, when received in leglble form,

A notice or other eommunication ghen a3 described in cleyse 3121 or cleuss 31463
o & day that is sot 2 Business Day, or after normal businass hours, Inthe place tis
renahead, shall be desmed o hove beon recsbred on the nesd Businesy Doy,

Raceipt by Lender

Ay notice or other communication given o the Lender shill be deermed to have been
received oy on actual recsipt,

Service of procesdings

Thiz clause 31 does aot apply o the service o any prooesdings or other documents
i oy legal action or, where sppiicable, any arbiirston or other method of disputs
reslukion,

Gaverning law and jurkediction
Sorvarning law

“Thls dead and any dispuie or deim (ncluding non-contrecius] dispubes or oigims)
arisirg oot of o I conmection with T or ks sublect malter or Formation shall be
governed by and construed in accordance with the law of England and Wales,
Jurisdiction

Bach party frevocably agrees that, sublect a8 provided below, the courts of England
sl Wales shell have axclugive Suristiction mer any depute or claim {ngluding non-
contractun! disputes or claims) arising out of or in Corrmction with this dead or 5
subject rsther oy Tormation. fothing in this cleuse shall mit the right of the Lender
to teke proveedings sgaingt the Borrowsr In any other court of competent jurisdiction,
nor shell the taking of proceedings i any one or movre Jurisdictions preciude the
saking of proosedings in sy other Tuisdicions, whether concurrently or not, fo the
extent perritied by the law of such other jurfsdiction.

fAher servics

The Boregwer irrevocably corserms & Sny process. in any tegsl action or proteedings
under clause 32,7 being served on it In accordance with the provisions of this deed
relsting o senvice of notices. Nothing contalned In this deed shall affect the right to
serve Prooess i any other manner permmithed by law,

This document has been executed as @ deetd and is deliverad ond tekes effect on the date
statedd at the beginning of &

34 j TR
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Schedule 1 ~ Property
Part 1 - Registersd Properly

Alt that freehold land known as The Waymed Bullding, Swan Lane, Bury 5t Edmunds ard Car
Parking Area IP33 2AJ as the same is reglistered &t the Leand Registry with title absoluts undar
title mumber BK3Z8781.
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Scheduie 2 - Notioa and acknowledgament - Relevant Agreement
Part 1 - Form of notice
[ Cln Hhe letterhesd of Fw Boreower)

IMARE OF COUNTERPARTY)

[ADURESS LINE 4

[ADDRESS LINE 2]

[POSTLODE]

DATE]

Dhamgy Sivs,

Debaviuee [Debanture) daded TDATE] bebween [BORROWER] and [LENDER]
We refer o the [DESCRIBE RELEVANT AGEEEMENT] (Contract)

Thiz letter constituies notice fo vou thet wder the Debeatire [{a copy of which i attached)]
we heve [charged O sssignad, by way of seourity,] (o [LENDER) {Lender) all our vights In
respect of the Contrack.

We corfirm thel:

e We will rerraln Bable under the Contract to perform all the obilostions assarred by us
yrwder the Contrast,

» Jdons of the Lender, any delegste appointed by the Lender o any recabver will ab any
e be undder any oblloation or fisbility to vou under or in respedt of the Contract,

MNether the Debenture nor this nobine releases, discharges or otherwise affects vour Habiliy
ard obiigations in respect of the Contract.

Subject Yo the above, we will rermain entiled to evercise all our vights, powers and discretions
unther the Confract and you may conbinue bo deal with us i relstion to the Contract and give
notices under the Contract to us unless and untll vou receive wilthen notice 1o the conbrary
from the Lendsr, Thersafer, a8l steh rights, powers and discretions shall be exerdzable by,
and notioes shall be given o, the Lender or 85 1 dfirects and we will tease o have any fght
te ceal with voul i relation fo the Condract and vou must desl anly with the Lender.

Blasse node that we have agreesd thet we will not amend or walve any provision of or
sarminatz the Contract withowt the prine weiten consent of the Lender,

The mstructions in this notice may only be revoked or amended with the prior wiithen congent
of the Lomder.

Plagse confirm that you agres to the terms of this notice, and o act in accordance with its
provisions, by sending the attached acknowledgement 1o the Lender st [ADDRESSE OF
LENDER), with 2 copy to us,

B
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This notice, and any dispute or calm {including non-contractual disputes or claims) arising
i of or in connaction with I or s sublect matter or formation, shall be governed by and
construed in ascordanos with the law of England and Wales,

Yours Taithfuily,
FRUST AP REAFVAYSEEQ IR LY ST BRIt b i rnpREeR i Jiphdg rRacy priakan

[NAME OF BORROWER]

Part 2 - Form of acknowiedgement
[Cn the lelterbead of the counterparty)

[MAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POESTCODE]

[DATE]

Doar Sirs,

Bebentura {Dobantura) detod [DATE] between [BORROWER] and [LEMDER]

We confiern receipt from [BORRBOWER] (Borrowart of 8 notice [Motice) dated [DATE] of [a
charge OR an assignment, by way of securlty, ] of all the Bomoveer's sights under
[DESCRIRE RELEVANT AGREEMENT] [Contrach),

[Terms defined i the Notice shall have the same meaning when used in this
acknowledgement. ]

We confirm thal:

#  We sncept the confivmations and instructions conmtained In the Notloe and agree (o
oomply with the Notloe,

« “Thers has been no amendiment, waber or release of any rights or interests In the
Contract since the date of the Contract,

¢ Wewill nol canoel, avedd, relesse or cthorwise allow the Condract @ fapse without glving
the Lender a8 kast 30 davs’ prior wellien mtice.

« Wae have not, 85 at the date of this ackiowiedgement, recelved notice that the Borrower
hars assigned s rights wder the Cordract 1o & thind party, oF created any other inberest
{whethar by way of security or otherwise} in the Contract in favour of a third party.

¢ The Lender will not in any circumstances have any Hability in refation o the Conbract

»  The Conac shall not be rendersst vold, voidable or unenforceable by mason of any non-
disclosure by the Lender,

e
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This letter, and any dispute o glaim {including nonrcontractual disputes or dlaims) arlsing oul
of or in connection with it or i subject matter or formation, shall be governed by and
eonstried in gocordance with the law of England and Wales.

¥ouirs faithfully,

BEGiT e REAE I PR PRI AR A R0 B L AR PRAN NN

[COUNTERPARTY]
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Schedule 3 - Motlce and acknowledgement - Insurancs Policy
Part i - Form of notice
[On the letierhead of the Borrower)
[NAME OF INBURANCE COMPANY]
[ADDRESS LINE 1)
[ADDRESS LINE 3]
[POSTLODE]
[DATE]
Dear Slrs,
Dabenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]

We reler to the [DESCRIBE INEURANCE POLICY AND SPECIFY ITS POLICY KUMBER)
{Folicy’.
This letter constiates notice i vou thet Under the Debenture [{a copy of which s attachad)]

wig hawe [charged O assigned, by way of securtty, ] to [LERDER] (Lender) all our rlghis In
respeck of the Policy (neluding alf claims angd ail returns of premiam In connection with the

Balicy),
W Imrevocably Instrurt and suthorise vou b
e [Mote te Lender's plerest on the Policy as [DESCRIEE NOTATION REQUIRED 8Y

LEMDER TO BE EHNDORSED O POLECY, FOR EXAMBLE, "FIRST MORTSAGER"]
anet fiesh loss paves QR Mame the Lender on the Policy a8 ao-insurad],

e Copply with the terms of sy wiitten Instructions recebved by you Bom the Lender
ralating 1o the Polloy, without notice o meference 1, or further authomity Brom, us angd
withot enquiring a3 1o the justificetion or the valigity of thoee instructions.

»  Hold all sums from time o time doe end peveble by vou to us under the Policy o the
ordgrof the Lander,

o Pay, or relesse, sl moniss o which we are entitled under the Policy to the Lender, or to
such persens as the Lender may diretl

s Pscioss iformetion in relation o the Pollcy to the Lender on meguest by the Lender,

Medther the Debenture nor this notice releases, discharges o otherwize affects vour lability
and obligetions in respect of the Policy.

Sbdect to the Toregoing, vou mey contnue o deal with us in relation to the Poliny untll vou
recsive written notice to the contrary from the Lender, Thersalfer, we wil oease to have any
it to dead with vour in relation to the Policy and you must desl only with the Lender,

The Instructions in this notloe mey only be revoked or amended with the prior wiitten corsent
of the Lander,
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Plesse comfirm thet vou agres 1o the terms of this notioe and to act Tn accordance with s
provisions by sending e sitaches scknowdedgement o the Lender ot [ADDRESE OF
LEMDER), with & copy to us.

This notioe, and any dispute or dalm (nduding non-condractosl disputes oF dalme) arsing
out of or In oormection with It or s subject matler or formption, shall be governed by and
oonstrued I sctordance with the law of Fngland and Waes.

Yours fahfully,

[HAME OF BORROWER]

Fark 2 - Form of schnowledpement
[On the fetisrhwad of the insurance company]

[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LIME 2)

[POSTCODE]

[BATE]

Dear Birs,

Drsbnedurs { Debonture) dated [DATE] bebwean [BORROWER] and {LENDER]

e confirm recelpt from [BORRGWER] (Borower) of  notice (Notice) dated {DATE] of [a
charos OR an assianment, by way of searity,] of all the Borrower's rights under
[DESCRIBE INSURANCE POLICY AND ITS NUMBER] {Policyl.

ITerrs defined in the Hotice shall heve the same meaning when used in this
ackrowisdgement.

We confirm that;

e We apept the instructions and authorisations contained in the Notlce and agree to
cormply with the Notice.

v We have noted the Lender's interest on the Polloy as [DESBCRIBE NOTATION
BEGUIRED 8Y LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST
MORTEAGEE AND FIRST LOSS BPAVEE” OR AS "CO-ITNSURED™].

« There has been no amendment, waiver or release of sy rights or nterests in the Policy
sinoe the dete the Policy was Beusd,

s We wilt not cancel, avoid, release or otherwdse gliow the Polky o lapse without giving the
Lemder ab least 30 deys’ prior writlen nothve,

016 oo
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= We have not, as &b the date of this acknowledgement, recalved notice that the Borowger
has sssipred i rights vrader the Polioy to & third perty, or crested any ofber interest
{whether by way of secundly or otherwise) in the Polloy i Bavouwr of g thind paety.

e The Lander will aot in any croumgiances ba fizbla for the premiums in reletion to the
Falicy.

e The Policy shall not be rendered veld, voidabie or unenforceable Dy reason of any non-
ehsedomurs by the Lander,

Thils ietter, and any dispude or claim (nchding rorecontractusl diepuies or dalms) arising out
of orin comnection with § or &8 subject mather o formation), shall be governed by and
consirued In ancorsancs with the law of England and Wales,

Yongrs falthfully,

REEYBHSEAR EAA4FREALIEE FEERRIATATERRAE

[INSURER)
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D581 — SRIFERS




Schedule 4 -~ Netice snd scitnowledgemant - bank atosunt
Part &~ Form of notlos

[ s b dpttarhesed of the Borrower)
[BANE, FINANCIAL INSTITUTION OR OTHER PERSON]
[ADDRESS LINE 1]
[ADIDRESS LINE 2]
[POSTECODE]
[DATE]
Disar Sy,
Debordure {Debentura} dated [DATE] betersey [BORROWER] and [LENDER]

This etier nonsttutes notioe B vou that under the Bebenture [{3 copy of whizh s attached)
we bave charged, by way of frst feed charge, In Tavour of LENDER] (the Lendser) gl
il Fronm time to Hime standing to the credit of the sccdunt held with you and deteiled
bigiow (the Account), toogather with et other rights angd benelfils acoruing Lo or avising
vompecdon with the Account (ncluging, but not imited o, entitlements o interest):

Mame of Aocount: [NAME OF AUCHUNT]
Sort cods: [SORT CODET

Account number: [ACCOUNT NUMBER]
We wrevorably Instruct and authorise you

Disclose to the Lender any Information ralsting 10 the Account requestsd from you by the
Lengder.

[Comply with the terms of any witten notice or nstructions relating 1o the Account received
by wo From the Lender. ]

£ bt a8l sums from time to tme standing to the creclt of the Account to the arder of the
Lender.]

{Pay or release all or any part of the monies standing o the credit of the Account In
aocordance with the wrilten instructions of the Lender.)

[We acknowladge that you may comply with the instructions in this notice without any further
perrission from us.]

[We are nob permited to withdraw any ameunt from the Account withéut the prior wiitien
wonsent of the Lender. |

[The Instructions in tis notize may only be revoked or amended with the prior written
corgent of the Lender.}

Thits notice, and any disputs or cleim (Inchuding non-contrachual disputes or dalms) anfsing

ot of or i conpection with It or s sublect matter or furmation, shall be governed by and
porstruan in accordence with the lsw of England and Wales,

Haase Tacknowledss recsipnt of this notiee 8 confirm that you sgres 1o the terms of this
meodies and o act In scoordance with s provisions] by sending the sttached
acknowiedoement o the Lender at [ADDRA OF LEHDER], witha copv o us

Yours falthfully,

t’;z i R
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[NAME OF BORROWER]

Fart 2 - Form of sckesowiedgament
YO bhe lttarbondd of the bank, Anancisd nstihaion or other persom)
{LENDER]
[AGORESS LIME 1]
[ADORESS LINE 2]
[(POSTOODE
[RATE]
Crear Sirs,
Preberdurs (Debentura) doted [DATE] bebwaen [BORROWER] snd [LENDER]

We confimn receipt from [BORBOWER] (the Borrowsr) of @ notice {the Notice) dated
[RATE of & charge fon the terms of the Debenture) over all reonles from tme D tme
standing to the cradit of the scoourt detalled balow (the Aocount), ogether with all other
rights and benefits acoruing to or arising in conrection with the Account {including, Bt not
lrribed b, enbitiements fo interest),

We ronfirm that wes
Accept the instructions contained in the Notice and agres to comply with the Notice.

Bl rot permilt any amount o be withdrewn from the Account without your prier written
eomsent.]

Havie st recebved notice of the interest of any third party in the Account,

Have nelther caimed nor exerciserd, nor witl clalm or exercise any seourily indsrest, set-off,
courter-clalm or other dobht in respect of the Acooust.

e Aonourd i

Mmime of Aot [NAME OF ACCDLINTI
Sort code: TSORT CODE]

focount numbers TRCCOURNT MUMBER]

This fether, and anv dispute or deim (ncluding noreoontreciyal dispules or claims) aeising out
of or i conmection with & or s sublect mstter or formation, shall be governed Iy and
construed n acoordsnce with the law of England antd Walks,

Yours faithfully,
BN e covar i s mrass v s s st
[REAMIE CF BANY, FINANCIAL INSTITUTION OR DTHER PERSON]

431500 n
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SIGNED a3 & DEED by
XH BURY LIMITED

acting by a Direcior in the presence of!

Withass’ Signature: e

e f ;
hamet e ¢ Jabed S
Atddrans: T

ko Cidnamn s cuwott, Jeoloete

SUbhow 0Le FTS

Gecupation: . R N
ceupation mﬂﬁgm %ﬁ‘ DU SO L

SIGHED for and on behaif of
ODRLANDIS CRPITAL 3 LLP
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