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Registration of a Charge

Company Name: EMMA C BROWNING LIMITED
Company Number: 09303957

Received for filing in Electronic Format on the: 26/01/2024 XCVIRFRD

Details of Charge

Date of creation:  26/01/2024
Charge code: 0930 3957 0001
Persons entitled:  SWIG FINANCE LIMITED
Brief description:
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: ANITA STEVENS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9303957

Charge code: 0930 3957 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th January 2024 and created by EMMA C BROWNING

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 26th January 2024 .

Given at Companies House, Cardiff on 29th January 2024

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

THIS DEBENTURE_ ISDATED: .- 26thJanuary2024

PARTES: . I R |

(1) . EMMA C BROWNING LIMITED a oompany regrstered in Engtand ‘and Wales {Company Number; .
-+ .'09303957) whose registered office Is at Suite 4, Kendal Business Hub, South Lakeland House 21-_ -
23 nghgate Kendal Curnbna LA9 40y (the "Burrower") and . :

. {2) SWIG FINANCE UMITED a company registered in Engtand and Wales (Company Number
R : 2688108) the registered. ofﬁoeof whichis at Lowena House Glenthome Court, Trisro Buslness Park .
Threemltestone Truro Comwall TR4 GNY (the “Lender") o -

o BACKGROUND'

Ay The Lender has agreed pursuant to the Agreement to prowde the Borrower witha loan on a secured.
A basrs : :

(B) - This debenture prowdes secunty whlch the Borrower has agreed to glve the Lender for amongst I
o other Irabrlrtles the loan facrlrhes under the Agreement ) '

: OPERATIVE PROVISIONS‘ o

L "INTERPRETATION

_ 11 this deed, unless the context o._thenvise'requires:
- "Agreement’ means the business loan agreem.ent of even date and made between
' e . . the Borrower and the Lender ra!atlng toa toan to the Borrower by the
_ . Lender; '
Business Day” =~ ~ meansa day (other than a Saturday or Sunday) on whroh banks are
L .. .open for general business in London;.
.'-"charged P'roperty"' " ‘means all the assets, property and undertaklng for the trme being
o - . subject to the security interests created by this deed (and references
_ _ L tothe Charged Property rnclude references to any part of it);
‘"Delegate” ' o any person appornted by. the Lender or any Receiver pursuant o

- clause 10.14 {delegation) and any person appomted as attorney of .
. the Lender, Recewer or Detegate '

' -"Design_ated'.Accou_nt" " any account of the Bomower nominated by the Lender as a.
B : . _desrgnated account for the purposes of this deed,

"Encumbrance™ . means any rnortgage charge (whether ﬁxed or ﬂoatmg, Iegal or
S ' o " equitable}, ptedge, lien, assignment by way of securly, or other
security inlerest securing any obligation of any person or any olher. :
" agreementor arrangement havrng a'similar effect;’ '

"Ehvironment” - the natural and man-made enviranment including ali or any of the - -
: o : .. following media; namely air, water and land (including air within
buildings and other natural or man-made structures. above of below
. the ground) and any living organlsms (|nclud|ng man) or systerns
supporied by thase media;

'."Environmenta_l Law" ~ al applicable laws, statutes regulatrons seoondary leglslatron bye- :
RS o " laws, common law, directives, treaties and other measures,
judgments and decisions of any court or tribunal, codes. of practice




- "Financial Collaterat™

“Financial Collateral
: Regma'ﬂons_". : :

“Insurance Policies”

. "Inlellectue-l_Pmpar{y'-‘ :

_ ."Matena_! A_dvema
Effect” '

“Properties”

.._-Receive'r“ B

 “Secured Liabilities"

. Enwronment

aII present and future equipmenl plant machlnery, tools; vehlcles :
furniture, . fitlings, installations and apparatus and other tangible

“moveable propery for the time being owned. by the Borrower,

including  any . parf of it and aﬂ spare paris replacements

: modlﬁcatlons and addmons

‘shal}- have the rneamng glven to lhat expressmn |n lhe Fmanmal- '
~ Collateral Reguiations;

the F|nancial Collaterat An‘angements (No 2} Reguiatlons 2003 (SI

2003!3226)

all the contrac_!_s_ and_poﬁcies of insuranoe-effected or. rna-ihtained by

the Borower from time to time in respect of its assets or business

. (including, without limitation, any insusances relahngtoth’e Properties
~ or the Equipment) and each an "lnsumnce Policy";

the Borrower‘s_ present and future patents, trade marks, service.

marks; trade names, designs, copyrights, inventions, topegraphical or

- similar righte, confidential information and know-how and anyinterest '

in. any of these rights, whether or not registered, including all

applications and rights to apply for registration and all fees, myaltles- o

and olher rights derived from, or |nc|dental to, these rights;

B _ means any event or circumstance which, in the Lender’s opinion:

(@) is likely to materially and adversely affect the Borrower's

* ability to perform or othervise comply with all or-any of m
obl:gallons under this deed or the Agreement or

. _'(b) © s likely to materially and adversely afect ‘the Borower's -

business, -operations, - property, oondmon (ﬁnanclal or'
.othemse) or prospects or '

' (c).' is Ilkeiy fo result in this deed and!orlhe Agreement not belng

legal, valid and binding on, and enforceable in accordance

- with Its terms- against the Borrower or any other person or, in

- the case ofthis deed, not providing to the Lender security over

: the assets expressed to be subject to a secunty mterest under
T thls deed,

means all freehold and leasehold properties (whether registered or

- unregistered) and all commonhold praperties, now or at eny time

hereafter (and from time to time) owned by the Borrower or in which
the Borrower holds an interest (including but not limited. to. the
properties set out.in Schedule 1) and “Property” means any of them; -

a receiver and!ormanager and/or administrative reoewer of any or aII '
of the Gharged Prnperty, appomted under clause 9;

" means all present and future monies, obllgattons and liabilities owed -
_or incurred by the Borrower to the Lender of any kind and however-

arising and in- any currency, whether or not. immediately payable;
whether acluat or contingent and whether owed jointly or severally, as

" principal or surety and/or in any other capacity whatsoever and
.. including, without limitation -interest (including, without Tfimitation,
" default interest), commission, cosk, charges and expenses accriing

in respect of such monies and liabilities and for the avoidance of doubt

_ such moneys, obiigations and fiabilities include all those which may

arise pursuant to this deed (and references to the “Secured
Llablltﬁes |nclude references o any ofthem), o




in all stocks, shares loan capital, secuntres bonds and tn\.restments
: of any kind whatsoever (whether or not marketable) now or at any -
BRI " - time hereafier.(and from time to time) owned (at law or in equity) by -

" the Borrower, together with all allotments offered or arising in respect
- thereof or incidental thereto and all stocks, shares; loan capital,
securities, bonds, investments, rights, income, money or property
accruing, deriving, offered or paid from tme to time by way of
dividend, - distribution, |nterest exchange, capital reorganisation, '
- conversion, redemplion, bonus, rights, preterenoe optton or
. otherwtse in tespect thereof“ : .

"."Sec'uri'ty Fthancla_l. 7 shall have the meanmg gwen to that expression in the Financial
' Collateral Arrangement” '_'Cotlateral Regulatlons

*Security Period" - the period startrng on the date of this deed and endlng on the date on

CO"WAT

‘which all the Secured Liabilities have been unconditionaily and - -
irrevocably paid and discharged in full and no further Secured
Liablliies are capable of being ouistanding; and

 Value Added Tax

'12 ' Interpretation

Unless the context otherwnse reqwres in this deed

124 -

122

1.2.3.

1.‘2.4"

1.25

126

127

128

129

1210 -

_any refarence to any. statute or . statutory promslon includes a referenoe to -any.

subordinate legistation made under ' that statute or statutory -provision, to any.
modification, re-enactment or extension of that statute or statutory provision and to any

" former statute or statutory prov151on which tt oonsoltdated or re-enacted before the date’
" ofthis deed; : : _

'a reference toone. gender |ncludes a refe:enoe to the other genders

B words in the smgular include the pIura! and in the plural |nctude the smgular -

a reterenoe-to a clause or schedule is to a clause or sohedute of or to this deed;

2 reference to this deed (or any specified provision of if) or any other document shall'be
- construed as a reference to this deed, that provision or that document as in torce for the
: ttme being and as amended or novated from time to ttme

a referenoe to aperson shall be construed as including a’ referenoe toan |nd|wdual firm,
: corporahon ununcorporated body of persons or any state or any agency of a person

a referenoe to ‘an amendment |nctudes a. supptement vanatlon novatton or re- '
enactment (and amended shall be construed aooordrng!y) '

a retenonoe to assets includes present and future pmpertles undettaklngs revenues

. -rights’ and beneﬁts of every descnptton

a referenoe to an authorisation includes an authonsatlon consent,. Itoenoe approval '

' 'resolutron exemptlon ﬁtmg feglstratlon and notansatlon

a referenoe foa regulatton |ncludes any regulatton fule, oﬁ'rclal dlrectlve request or

guideline: {whether or not having the force of law) of any govemnmental, inter-

- govemmental or supranational body, agency. department or regulatory, self—regulatory_ - -

or other authonty or organlsatlon




1211 _a reference to a party is to the Borrower or the Lender and shall |nclude ihat party s' _
. sucoessors and _ _ . .

1242 __the headlngs do not form part of lhlS deed or any part of it and do not attect ttS
) mterpnetatron

13 __blatvback

- lf the Lender oonslders that an amount is capable of being avorded or othenmse set- as:de on liguidation or
- administration of the Borrower or otherwise, then that amount shall not be consldered to have been irrevocably
. patd for the pumoses of this deed L

1 4 Nature of seounty over real property

A reference |n thls deed toa charge or mortgage of. any freehold leasehold or commonhold property |ncludes

141 o _al} bu:ldlngs and ﬁxtures (lncluding trade and tenant‘s fixtures) whxch are at any tlme
R sltuated on that property; B : _ . :
Ct42 0 the proceeds of sale of any part of that property ‘and any other rnomes paid or payable -

“in respect of orin oonnecl«on with that property.
1'.-4.5 B ‘the' benef t of any oovenanis tor title given or entered lnto by any pradecessor in tltle of
: - the Borrowes in nespect of that property or any monles paid or payable in respect of those’
_-covenants, and. : . N '

_ 1.4.4 '_ all nghtsunder any Iloence agreementfor sale oragreementforlease in respectofthat' '
e .-_Property . :

. 15 Law of Property (Mlscellaneous Prowstons) Act1989

- For the purposes of sectron 2 of the Law of Property (Mlsoellaneous Prows:ons} Act 1989 the . ten‘ns of the R :
Agreement and of any slde letters between any partles |n relatlon to the Agreement are lncorporated inthis =~ R P
.deed. R

1.6 Insolvency Act 1986 .

'Paragraph 14 of Sohedula Bt tothe lnsolvency Act 1988 apphes to the floatlng charga created by this deed.

1.7 Further advances

' Thts deed secures further advanoes

: 1 8 Gross up

All Secured Llabllrtles shat] be paid in full without any deduction or \mthholdlng whether on account of any -

taxes duties levies or charges or otherwise unless the Borrower shall be required by law to make such

deduction or withholding in which case the ameunt so payab!e shall be increased to the extent necessary so .

that- the amount receivable after deduction or withholding is equat to the amount which would have been B
. recewable had no such deductlon or w1thho|d|ng been requlred : '

19 Schedules

~ The Schedules form part of this deed and shall have effect as |f set out in full in the body of this deed . Any
) refereﬂoe to thls deed includes the Schedules




..............

2 COVENANTTO PAY AR PR

The Bomower hereby oovenants with -the Lender that-it shall on demand pay and drscharge the Secured
Lrabrlrtres to the Lender when they become due. :

3 -CHARGE

. 3t Asa contrnurng secunty for the payrnent and drscharge of the Secuned Lrabrlltres the Borrower with
: ' _full title guarantee . ) :

311 - ) _'charges to the Lender by. way of Iegal mortgage att the Pmpemes Irsted in Schedute 1
3'..1'.2 R '_charges to the. Lender by way of ﬁxed charge (each one. a separate ﬁxed charge)
' ' whether owned now or in the future:” _ '
3121 - _ alr Propertres acqurred by the Borrower in the future
3:.'1.2.2 ' -. | all present and future interests of the Borrower not eftech\reiy mortgaged

- or chamged under the preceding provisions of thrs clause 3 |n or over
freehold or Ieasehold property;-

31.23 ' alt ﬁxb.rres and ﬁttrngs attached to any Property

3124 al present and future nghts licences, guarantees, rents deposrts
R - ccntracts covenantsand warranties relatrng fo each of the Propertles _

3.1._2.5 _ alt rents recewable t'rom any Iease granted out o! any- Property.
| 3126 aII Equipment, |ncludrng any assocrated warrantres and marntenanoe '
- contracts; . '
K __3'.1;2.7- _ ' alitroenoés consents and author'lsatrons s.tatutory or otherwrse held or

“required in connection with the Borrower's business or the use of any
. Charged Property and ali nghts in connectron with them; R

3128 . _. all the'presentand‘ﬁriure‘_goodwﬂl of_the_Borrower;- :

3.1.29 . any uncafled capital for the ti_me being in-the Borrower,

34210  all Secuiities;

'3._1.2._11_ _ all the Borrower's rrghts in atl lnteltectual Property Iloenoes cIarrns and
IR - any other legal rrghts and

31242 - the benefit ofany hedglng arrangements futures transactrons ortreasury R
' - instruments; and .

313 . assigns to the Lender absolutety subject to a provrso for reassrgnment on rrrevocab[e o
discharge in full of the Secured Liabilities, alli% right in each Insurance Policy including
" all claims, the proceeds of al clarms and al{ retums of premrums in connectlon wrth each
lnsuranoe Pottcy, : . .

314 :charges to the Lender by way | of [ﬁrst] tloatrng charge als the undertakrng property,
.. - -assels and righté of the Bomower at any time not effectively mortgaged, charged or
assrgned pursuant to olause 31 A clause 31 2 and clatrse3 1.3. )




- 41

4.1.1

C any of the Charged Property other than the Enoumbranoes created by thts deed

442 sell, a55|gn transfer partwith possessron of or othenmse dlspose of, in any manner (or
purport 1o do so) all or any part of, or any mterost in, the Charged F'roperty charged by
Clause 3.1.1 to 3 1.3 |ncluswe

413 dsspose of the Charged Propertv charged hy Clause 3 1.4 (ﬂoatang charge) other than '

g . in the ordinary course of business for so tongas suoh Charged Property remarns Stbjecl
to an uncrystalltsed floating charge o

414 2 .' _call on, or aooept paymentof any unoalled caprtai

415 ' '_deal Wlth its book and other debts, exoept by coflecting. them in the ordrnary coirse of rts o

y business. In particular, the Borrower will not realise its book and other debls by means - . -
C of i 1nvoroe dlsoountrng or factormg arrangements :

418 '_ grant, or acoept a surrender of, any Iease or iloenoe of any Property or oonsent to any '
assrgnment or sub-lettrng or other dealang hy a fenant, :

417 - _part \mth or share-possessmn or oooupatron of-any Propert‘y; '

418 ‘create or grant (or purport to create or grant) any mterest in any Charged Property in

o favourofa third party; or .. _ o .

419 do, or permit to be done, any act of thing that would or might depreoiate', jeopardiseor

' ... otherwise prejudice the security held by the Lender or materially diminish the value of .
: any of the Charged Property of the effeotweness of the secunty created by thls deed
o uuoemmmos

5.1

. .NEGATWE PL-EDGE AND RESTRICTIONS. :

The Borrower wrll not atany time, wlthout the prior wntten consent of the Lender

- permit to subsist or create or purport to create, any Encurnbranoe onor in relatron to,-

The Borrower sha!l'

541 -
542

513

] pen'mt the Lender and any Reoewer and any person appomted by either of thern to enter
~ upon and mspectany Charged Property during normal busmess hours upon reasonable '
-~ prior notroe B .

" insute and keep-all'Charged Property of an insurable nature comprehensively insured _
{including if requested by the Lender, temrorism' cover) to the Lender's reasonable
satisfaction for its full reinstatement cost. In default the Lender may arrange lnsuranoe B

at the Bormwer‘s expense

~ hold on tmst for the. Lender all prooeeds of any lnsuranoe of the Charged Property At
the Lender's option, the Bomower will apply the proceeds in making good.the relevant -

loss or-damage, or to reduce the Secured Liabilities. - The Borrower shali not do-oromit

. to do; or permit to be dorie or omitted, any actor thing that may rnvaltdale or otherwrse. '

preJudroe any Insurance Pollcy,

--where required by the Lender deposrt wrth the Lender all insurance pottctes (or ooples.' :

where the Lender agrees), and ali deeds and documents of title relating to the Charged
Property, and the Lender shali I‘or the duratton of this, deed be entitledto ho!d them;

if requested by the Lender procure that a note of the Lender's |nterest is endorsed upon S
.each insurance policy maintained by it or any person on its behalf in accordance with .

clause 5.1.2 and that the terms of each insurance policy require the insurer not to

“invalidate the policy as against the Lender by reason of the act or default of any other




joint or named insured and not lo canoel |t wathout gwmg at Ieast 30 days' pnor wntten
nollce to the Lender

.5.16 atafl trmes keep in good and substantlal repair and condition all the Charged F‘roperty
- including, without limitation, all buildings, erections, structures and fixtures and fittings -
-~ ...on and in the Properly and keep all Equipment in good repair, working order and
condition -and. fit for its purpose; and where it is uneconomic to repair any part. of the
Charged Property; replace such part by another simitar asset of equal or greater qualrty :
and value and otherwrse keep the Charged Property ingood condmon ) i

5.1.7 _ not, wrthout the Lender's consent, carry out any development or make any alterations to _
o : any Properly which require plannlng pen‘mssmn or approval under- burldlng regulatlons

5.1.8 . carry on its trade and ‘business (and pay all outgomgs of the busmess) in aocordanoe' o
: - with the staridards of good management from time to time current in such trade or
business an ' those panis (if any) of the Properties as are, or may be, used for the
_purposes of trade or business; and not do, or pemmit to be done, any act or thing, which
_will ormight depreciate, jeapardise or otherwise prejudice the security held by the Lender.
. or materially diminish the value of any of- the Charged Property or the elfectweness of
the-security created by this deed

519 comply wrth all statutes, byetaws and regulatlons relahng to r!s trade or busmess and the
: B - whaole or any part of the Charged Property and obtain, and promptly renew from tme to . .
“time, and oomply with all authorisations that are required in connection with the Charged_ _
Property ar its use or that are necessary. to' preserve, maintain or. renew any Charged
" Praperty and promptly effect any maintenance, modifications, alterations or repa'us that
are requrred by any law or regulation in oonnectaon W|th the Charged Property,

51410 promptly prowde to the Lender whatever rnformatron documents or papers relatlng to
- . lhe Charged Property as theé Lender may from time to time request; and .inform the _
Lender prompty of any acquisifion by the Borrower of, or contract made by lhe Borrower' _
B aoqurre any freehold leasehold or. other snterest In Property. :

5111 promptly upon beoomlng aware of the same g|ve the Lender notice in wnllng of any
' ‘breach of (a)anyrepresentation orwarranty set out in Clause 22; andfor (b) any cavenant
set out in this. clause 5;

5412 following the conversion of the floating charge created under this deed into a fixed
© .. .- . charge over the book and olher debts of the Borrower {(and any 'prooeeds thereof), the

--Bofrower shall thereafter pay all the money the Borrower receives in respect ofhook and )
otherdebts into an aocount desrgnated by the Lender, and :

y _'5..1.13 o .enforoe any nghts and |nstrtute oontlnue or defend any prooeedrngs relating ‘to any of :
. .the Charged Propezty which the. Lender may requrre lrom time tollme i

Seourtﬂes Covenants
B2 _Dep_o_sit of title-dot:uments _
B 521 The Borrower shall: '
5211 on the execution of this deed, deposit.with the Lender all stock or share .
R certificates and other documents of title or evidence of ownership relating S
-~ toany Securities awned by the Bonower at that trme. and
5212 - on the purchas_e-or acquisition by it of Secur_ities after l_he-date of this deed,
© .- . deposit withthe Lender all stock or share certificates-and other documents

_of title or eVidenoe of ownership relating toth'ose Securities.

_ 5.2.2 o At the same time as deposrtrng doouments with the Lender i in accordance wuh clause' .
.. 52, the Bonower shaif also deposit wrth the Lender '




531

5.3.2

5221 . Il stock transfers farms retatlng to the relevant Securities duly completed

and executed by or on behalf of the Borrowar, but with the name of the -
_'transferee the oonslderatron and the date Ieft bIank and

52.22 - any 'other documents (in each ca'se_duly oomplete_d and executed by or
: - “onbehalf of the Bormwer)-t-hat the Lender may request in order to enable -
it or any of its nominees, or any purchaser or transferee, {o be redistered -
" as the owner of, or otherwise obtain a legal title to, orfo perfect its secunty L
|nterest in any of the relevant Secuntles ' .

) so that the Lender may, ‘at-any time and without notice to the Borrower complete and

present those stack transfer fon'ns and other documents fo the muer of the Secuntres

_ : _for registration.
53 Nomlnatlons

. The Borrower shalt termlnate with immediate effect ali nommatlons it may have made

(including, without limikation, any nomination made under section 145 or section 146 of -

- the Companles Act 2008) in respect of any Secuntles and, pendsng that termrnatron :
: procure that any person 50 nominated

. 5311 does not exercise any nghts in raspect of any Secuntles wrthout the prior. '

wntten appmval of the Lender; and’

53.1.2 B rmmedlately on reoelpt by it, forward to the Lender all cammunications of

“other information’ reoewed by rt in respeet of any Seour|t|es for whtch it has :
"been so nomlnated IR

: The Bomowsr shall not, during the Secunty Period, e)'(e'roise anr rights (including, wrthout :
" fimitation, any rights -under seclions 145 and 146 of the Compan:es Act 2006) to
' nomlnate any person in respect of any-of the Secuntles

b4 Addmonal reglstratton oblrgatzons

5_.4.1 '

Th_e Bo_rrower shat:

- 54.1.1 " obtain - all - consents, waivers, approvals ‘and permisaions that are -

necessary, under the arlicles of association of any issuer that is not a

__public company or. otherwise, for the transfer of the Securities to the - '

Lender orits nominee, or to a purchaser on enforoement of this deed and )

5442 '_ . procure the amandment of {he share transfer provlsrons (Includlng butnot

limited to, deletion of any pre-empfion provisions) of the arlicles of

‘association of each issuer that is not a public company in any mannerthat '

N the Lender may requirein orderto perrnlt such a transfer =

' 55  Dividends and voting rights _bef'ore enf_orceme_nt '

5.6.1

552

" Before the security conafituted by this deed b_emrn_es enforoeabt_e. the Borrower m’ay_ -
 retaln and apply forits own use all dividends, interest and other monies paid or payable
" in_regpect of the Securities and, if any are paid or payable. to the Lender or any of its

nominees, the Lender will hold all those dividends, interest and other monies received

- by itfor the Borrowerand wm pay them to the Borrower promptly on request and

Before the securlty constltuted by this deed becomes enforoeable the Borrower may
exercise all voting and other rights and powens in respect of the Secuiities or, if any of
the same are exercisable by the Lender of any of its nominees, to directin writing the

_ exerclse of those votlng and other rights and powers provtded that




5.6

-57

553

554

564

5521 it shall not do so.in any way that would breach any provision of lhe

Agreement or this deed. or for any purpose - inconsistent with the -
: Agreement or this deed; and .

5522 _ the exerct_se of, of the fal_lure to exercise, those-voting rights of other rights :

- -and powers would not, in the Lender's opinion, have an adverse effect on

the value of the Securities or otherwrse prejudice the Lendet‘s security .

under this deed.

The Borrower shall indermnify the Lender 'agalnst any. loss or Ilahttlty |neur|ed by the.
.~ Lender (or its nominee) as a consequence of the Lender (or ltS nommee) actmg in
' --respeot of the Securities at the drrectlon of the Borroweér. .

* The Lender shalt riot, by exercusmg or not exerusmg any votlng nghts or otherwuse be

construed 'as pemnitting or agreeing to any variation or .other change in the -rights
attachlng to or conferred by any of the Securities that the Lender. considers prejudlclal

- to or |mpa|nng the value of, the secunty created by th|s deed

ledends and votmg nghts aﬂer enforoement

Aﬂer_the security constituted by this deed has hecome enforceable: |

5614 . alldividends and other distributions paid in respect of the Securities and

~ received by the Borrower shall be held by the Borrower on trust far the
. Lender and immediately paid into a Designated Account or, if received by
the Lender shall be refained by lhe Lender and .

' _5.6.1 2l voting and other nghts and powers attachlng fothe Secuntles shatlbe

. exercised by, or at the direction of, the Lender and the Berrower shall, and .

shall produre that its. nominees shall, comply wilh any- directions the -

Lender may give, in & absolute- d|scnet10n conoemmg the exerclse of
those nghts and powers

Calts on Secunhes

. The Borrower shall promptly pay all calls |nstalments and other payments that may be or become due and
. payable in respect of all or any of the Securities. The Bomrower acknowledges that the Lender shall not be
under any Ilablltty in respect of any such calls, instalments or other payments ' '

5.8

59

' 58.1

: 5;9.1 -

No-alle_ratlon of constutuhonal d'ocuments or nghts attachrng to the Secu'rities '

" The Borrower shall not, W|thout the prior written’ consent ofthe Lender amend ‘oragree _'

to the amendment of.

58.1.1 “the memorandUm or articles of'associattoh. or any other constitutional

documents of any issuer that is not a'p'u'bﬁc- com'p'any; or

- 5.8 1 '2 the nghts or Ilab1||t|es attachlng to any of the Secuntles

- Preservatlon of Securmes

"~ The Bormwer shafl- ensure. (as far. as it is able to b'y the exerclee of all votmg nghts

powers of control and. other means avm!able to n) that any issuer that is not a. publlc

- company shall -

. 5911 consolidate or subdivide any of ils Secuntles or reduce or. re-orgamse lte ':

- share capltal in- any way,

5.91.2  issue any new shares or x stock; or -




5913 refuse to register any transfer of any of its Securities that may. be. Iodged
for .registration by, or .an behalf of, the Lender or the Borrower in - "
accordance W|th thls deed. .

'5 10 'Secuntiesinformation .

The Borrower shall ‘promptiy followrng receipt, send to the Lender copies of any notrce cucular report
accounts and any other document received- by it lhat re!ates to 1he Secuﬂtles . .

" Property Covenan_l_s_ :
511 Maintenance '

'.'The Borrowar shall keep all buﬂdlngs and all ﬁxtures on each Property in good and substanttal nepalr and'
: condrtlon : .

512 Preser_vation -of'Property fixtures and Equipment '
51241 . \Mthout prejudice to clause 5.11, the Borrcwer shall not, without the pnor wrltten ccnsent' o

of the Lender:

5:121.1. . pull down or remove the whole, or any part of any building formmg paiiof
: - : .any Property or perrnlt the same to oocur; - )

- BA212 make or pemnt any [matenal] aiterations 1o any Property or ‘sever or
RS remove, or permit to-be severed or removed, any of its fixtures; or -~

5.12.1.3 - remove or make any [material} aiterations to any of the Equipment
o ‘belanging te, or in use by, the Borrower on any Property. (except to effect
‘heceéssary repairs of replace them with new or improved models’ or
subsututes) .

5. 13 Conduct of buslness on Propert[es

. - The Borower shali canry an |ts trade and business on those parts ({if. any) of the Propertles ag are used forthe -
. purposes of rade or business in accordance \Mlh the standards of good management fram trme to tlme current
‘in that trade or busrness _ o .

B4 Plannrng |nforrnat|on

5 14.1 '_ The Borrcwer shall

54411 give full parficulars to the Lender of any notice, order, direction,
S designation, resolution. or proposal given or made by any planning
authority or ofher public body or - authonty (Planning Natice) that
specifically applies to any Praperly, or to the locality in whichit is situated, - -
. within seven days aﬁer becomlng aware of the relevant PIannlng Notloe.' '
and: .

5.141.2 (if the Lender so requires) immediately, and at the co'st of the Bosrower,
S _take ali reasonable and necessary steps to comply with any Planning
Notice, and make, or join with the Lender in making, any- objecticns or
representations in respect of lhat Plannlng Notrce that’ the Lender may- .
.desme . . '




5. 15 Compilance wlth covenants and payment of rent

_5.-15.1 - The Borrower shall

5.15.-1.1 o observe and perform all covenants stlpulatlons and canditions to which
. - each Property, or the use of it, is or may be subjected, and (if the Lender
80 requires) produce evidence sufficient to satisfy the Lender that those
- covenants, stlpulatlons and condltlons have been observed and
: perfon'ned : .

__5.15.‘!.'2. : dliigently enforce all ‘covenants, stipulations and conditions berefiting -
: each Praperty and shall not (and shall not agree to) waive release or vary '
any of the same; and -

51513 - {without prejudice to the generality of the'foregoing) where a Property, or -
~ .. par ofit, is-held under a lease, duly and punctually pay all rents due from .

. time to time, and perform and observe ail the tenant's covenants and -

- .conditions. - . :

516 Pay'rnentof remt and'outgotngs :
5;16.1 - The Borrowershall

-:5.16.1.1 - 'where a Property, or part of it, is held undera Iease duty and punctually .
. ' 'pay alt rents due frorn time to. tlme and- -

: 5..1_6.1.2 " pay {or procure paymentofthe same) when due all charges rates, taxes '
: -duties, assessments and other outgomgs relating to or imposed on each _
) Property oronits occupler .

AT Maint_enance of inteles.ts in Pmperties :

- 5,1'7.1 _ " Without pre;udlce to clause 4.1, 6 the Borrower shall not wrthout the pnor wntten
consent of the Lender . . . .

- B, 17 1 1 grant or agree to grant, any llcence or tenancy afTectlng the whole or any .
' part of any Property, or exercise, or. agree to exercise, . the statutory
- powers of [easing or of aooeptrng sumrenders’ under sectlons 99 or 100 of
-_.the Law of | Property Act 1925 or

54742 . in any ‘other way dlspcse of, sunender or create or agree- to dlspose of o -
. . " sumrender or create, any legal or eqmtable estate or interest i in the whole - .
Coor any part of any Pmperty : :

- 5,18 Registration restcictions

If the title to any Property is not registered at the Land Regastry the Borrowar shali prccure that no. person
tother than itseif) shall be registered under the Land Registration Acls 1925 to 2002 as proprietor of aff or any -~
part of any Property without the prior written consent of the Lender. The Borrower shall be liable for the costs
.- - and-expenses of the Lender in’ todglng cautions against the reglstratlon of the title to the whole or any palt of
.. any Property from tlme to time.’ .

5. 19 Development restnctlons

5.19.1 The Bcrrower shall not wrthoutthe pnor wntten consent of the Lender

5.19.1.1 . make or msofar as itis able pernut others to make-any applrcatlon for
planning perrnlsslon or development consent in respect of the F’roperly.
or, :



- Equipment Covenants

527 Maintenanoe of.'Eo'o'ipnient'. |

. 528

5,271

The Borrower shall

5.27.1.1

62712

- 527.13

'malnlam the. Eqmpment in good. and serviceable condition (exoepl for' L
_expected fair wear and ‘ear} in- compliance with ali rélevant manuals, -

handbooks, manufaciurers instructions. and reoommendatlons and

N _mamtenanoe or sennclng schedules _

at ite own expense, renew and raplaoe any parts of the Equipment when
they becomie ebsalete, warn out ordamaged w:ih parts of asimilar quahty :
and of equal orgrealer value and .

_not pemit any Eqmpmenl to be

627134 'used or handled other than by properly quallﬁed and--

lralned persons or

. 527132 . overloaded or used for any purpose for wlnch if i i nol_

' -deslgned or reasonably sunable _

P_ayrnen_loqu'mpment taxes .

' The Barrower shall promptly pay all taxes, fees, licence duties, regl'strallon'charges insurance premiu.ms and
other outgoings in respeot of the Eqmpment and, on demand produce ewdence of such paymenl to the

Lender

: .5.2'_9 ' Not.i'oe of charge

lnfo_mﬂon S

530

. 5302

. 5;29,'1.1'

The Borrower shall

6301

530.3

The Bor_rower:

shall, if so requesled by the Lender, affix to and r'n.arnlam on each item of
Eqmpmenl in a conspicuous place, a clearly Ieg;ble |denliﬁut|on plate
oontammg the followmg wordmg

- "NOTICE OF CHARGE

Thls iDESCRlBE lTEM] and all additions fo it [and ancrllary eqmpment] '
are subject lo a fixed charge dated [DATE] in favour of {LENDER] "

shall not and shall not permit any person 1o, conceal; obscure; alter or

" -femove any plate affixed in aocoltlanoe wlth clause 5 20.1. 1

-glue the Lender such Informatron conceming the Iooation oondmon use and opera’uon '
~of the Charged Property as the Lendermay reql.ure

' perrmt any persons desrgnated by the Lender and any Receiver toenter on its premiises .
--and inspect and examine any Charged Property, and the records refafing to that Charged :
’ -F‘roperty at all reasonable l|mes and on reasonable prior notlce and o

} promptly_notlf_y the L_ender in wnlmg of any action, dlaim or demand rnade by or against .
- Itin connection withrany Charged Propetty or of any fact, matter or circumstance which
may, with the passage of fiie; give rise to such an action, claim or defmand, together




-.6.19.1.2. .. . cany. out. or pemmit,. or. suffer.to be carried cut on any. Property any. . .

. - - devetopment as defined in the Town and Country Planning Act 1990 and
- the Planning Act 2008, or change or permit or suffer to be changed the -
. .use of any’ Property : _ -

520 Environment
5201 The Borrower shaft:
5.20.1.1 ' oomply with aII therequrremenh of Environmental- Lawboth in the conduct

h - of itsgeneral business and inthe management possessron or oocupatron_

of each Pmperty and

6.20.1.2 " abtain and’ comply ‘with all authonsat,rons permrts and other types of
BRI -'_Iroenoes neoessary ‘under Envrronmental Law s

s21 Nd_res!rtdtiye obligations '

“The Bomrawer shali not, without the prior written consent of the Lender, enter into any onerous or rastriciive
- obligations-affecting the whole or any part of any Properly, or create or permit {o arise any overriding |nterest,
" easement or rrght whatever in'or over lhe whole or any part of any Propedy .

5.22 : 'F'ropneta_ry nghts

The Borrower shall procure that ne person shall bacome entitied to assert any propriotary or other like right or
interest over the who!_e or any part of any Property-with out the prior written consent of the_ Lender.

523 .lns'peotion

The Borrower shalt perrnlt the Lender, any Recewer and any person appointed by elther of them to enter on

I and mspect any Property on reasonabte pnor notice,

5. 24 Property information '

-The Borrower shall |nform the Lender promptly of any aoqursrtron by the Borrower of or contract made by the - '
Borrower to aoqurre any freeho!d teasehold ar other |nterest in. any property .

B, 25 VAT optron to tax
i 5.25.1 The Borrower shall not without the priar wntten oonsent of the Lender
.5.‘25.1.,1 _. exercise any VAT optron to taxm relatron to-any Property; or

.5.25',1.2.' : revoke any. VAT option to. tax exercrsed and dlsclosed to the Lender
o before the date of this deed.

5 26 Reglstratlon at Ihe Land Regrstry

The Borrower consents {o an application- being rnade by the Lender to the Land Reglstrar for the foltowrng -
restrictron inForm P lo be regrstared against its tltle toeach Property

' "No d|spoS|t|on of the regrstered estate by the propnetor of the registered estate [or by the’ propnetor of any

registered charge, not being a charge registered before the entry of this restriction) is to be registered without
a-written consent signed by the proprietor for the time being of the charge dated [DATE] in favour of SWIG
Finance Limited referred to in the charges register for [their conveyancer or specify appropriate details]]."




Y

oontestlng any such action, claim or demand and shall, subject to the Lender‘s prior
approval lmplement those proposals at its own expense

5.31 Payrnent_ o_f ou_tgorngs
- The Borrower shall promply pay all taxes, fees, licence duties, registration charges, |nsuranoe premiums and .~

~ofher’ outgomgs rn respect of the Charged Property and, on demand, produce e\ndence of payrnent 1o the
: Lender : _ _ .

- '5.'32. .Appointment of accountants -
5321 The Borrower shall:
532.1.1 - at.its own cost, if at any fime so requtred by the Lender, -appol'nt an
R accountant or firm-of accountants nominated by the Lender to-investigate -
: the financial affairs of the Bortower and thoseof rts subsldlanes and report -

to the Lender and

53212 - 'co—operate fuIIy \mth any acoountants 50 appornted and |mmedrately_
" ' provrde those accountants wlth aII information requested

- 5.-32.2' - The Borrower authorlses the Lender o make an appointment as it shall think - ﬁt at any. o
- time, without further authority from the Borrower. In every case, the Borrower shall pay,
or relmburse the Lender for the fees and expenses’ of those accountants : .

8 . _CONVERSION OF FLOATING CHARGE TO FIXED CHARGE

6.1 Automatlc oonver_sron of ﬂOaﬁng -charge_

SRR
- 6111 fhe Bormower creates _or attempt_s-to create-'a_n Encumbrance or any trust
in favour of another person over ali or any part of the Charged Froperty or
-~ ‘disposes or attempts to dispose of all or any part of the Charged Property
.7 (other than . property subject only to the floating charge while it remains ™
" uncrystallised which' property may be dlsposed of in the ordlnary course
" " of business); or i
' 6.1.1.2 - any person levies or atternpts o Ie\ry any distress, attachment, execution -
C ' or o'ther process against allor a'ny part of the Cha rged Property: or
6.1.1.3 S a reoeiver is appolnted over aII or. any of the Charged F’roperty that is
. . subject fo the’ ﬂoahng oharge or '
_6..1.1 4 " aresolution is passed oran order is made for the wlndlng up, dlssolutlon _ '
: L administration or reonganisatton of the Borrower or
' 6.1.15 the L.ender receives notloe of the appomtrnent of, ora proposal or an y

|ntent|on to appornt an admlnlstrator of the Borrower

..-then the ﬂoatlng charge created under thls deed wﬂt automatlcally and rrnrnedlately- o
- (W|thout notloe) be corwerted into a fixed charge over the retevant Charged Property

6.2 Conversron of ﬂoatlng cha rge by notloe

Notwﬂhstandlng the provisions of Clause 6.1 (and without prejudice to any- othercircumstances in which such

‘floating charge may crysiallise}, the Lender may at any. lime and from time to time by written notice to the
Borrower convert the floating charge created under this deed into a fixed charge as regards any part of the
Charged Property as speclf ed in suoh notloe ) .




8.3 ' Assels acquired after any Roating charge crystallisatlon

Any asset acquired by the Borrower after any crystalilsatron of the floating charge' created under this deed
“which but for such crystallisation would be subject to a floating charge shall, (unless the Lender cont” ftms in -

) wnt!ng to the contrary) be charged to the Lender by way of fixed charge

o .6 4 : Reconversron of ﬁxed charge assets |nto ﬂoatrng charge assets

"“The Lender may by notice in wrmng to the Borrower, at’ any time after any conversion of the ﬂoatlng charge -
over any Charged Property into a fixed charge in aocordance wrth Clauses 6 ior 6 2 reconvert such ﬁxed
charge into a ﬂoatlng charge . : . . .

7 POSSESSION AND EXERCISE OF POWERS

T4 The Lender does not have an |mmed|ate right to. possession of the Charged Property orits rncorne'_ :
" {and will not.be considerad to be takmg possession if it enters the Property to inspect the Charged
Property) -The Borrower will ecntmue in possessron untll the Lender makes a de rnand

72 K the Lender makes a demand the Lender may then take possessron and exerclse any of its other :
C powers. : . i

73 Any purchaser or third party dealmg with the Lender ora Recewer may . assume that the Lender‘s .
: powers have ansen and are exercrsable without proof that demand has been. made

a 74 '_ The Lender will not be liable. to account to the Borrower for any rnoney not actually reoewed by. the

. Lender
8 ENFORCEMENT
8.1 . The. secunly ccnstrtuted by this Deed shall beoome |mmedtately enforoeable =

811 . o ifany of the Secured Llabllrtles shall not be paid or drscharged when the same ought to
"~ - " be paid or discharged by the Borrower (whether on demand or at scheduled matunty or
by acceleratlon or otherwrse as the case may be); or : . N

. 812 i the Borrower shall be in breach of any of the obllgatmns blnding on the Borrower under .
" this deed or under any other agreement between the Barrower and the Lender and such
breach (if capabte of remedy) has not been remedied to the satisfaction of the Lender .
before the expiry -of 14 days after notlce catlmg upon the Borrower to do so has been .
glven by the Lender or '

: __'8.1.3 : _' if the Borrower becomes unabte {o pay its debts as they fall due (and/or the value of the -
. Borrower's assefs is less than the amount of its liabilities, takrng into account the
Borrowar’s conﬁngent and prospectwe Itabilmes). or .

814 commences negotiations with any one ot more of its credrtors wrth aview to the generat
SR _readjustment or rescheduling of its mdebtednese or. '

. 845 makes a general assrgnment forthe benel' t of ora oornposrtlon wrth its credltors or '

8186 |f the Borrower passes any reso[utron or takes any corporate actlon ora petltron is .
© - . presented or proceedings are commenced or any action is taken by any person for its
.- winding-up, dissolution, administration or re-organisation or for the appointment of a
Receiver, administrative receiver, adm|n|strator trustee or similar officer of it or of any -
- or ali-of rts revenues and assels; or -

817 - if adistress, execution, attachment or other legal process is fevied or enforced Upon or
: - suedout against all or any part of the assets of the Bormwer and remalns undlscharged
 for? days or : : _




818 if there is any breach of the Agreement by any party fo it (otherthan lhe Lender) and
B - such breach (if capablé of remedy) has not been remedied to the satisfaction of the
. Lender before the expiry of 14 days aﬂer notroe ca!llng upon the party in breachtodo 80
has been gwen by the Lender or :

819 - if any event or olrcumstanoe occurs or arises on or after the date hereof which has a
' : Matenai Adve:se Effect or .

-81.10 .. -an Event of Defaull {as deﬁned in the Agreement) occurs or '

8411 any representatron warranty or stalement made or. deemed to be made by the BorroWer_ :
" under this deed is or proves to have been incorrect or mlsleadlng in any matenal respec!_ _
'when made or deerned to be made; or : .

8.1.12 - if the Borrower, inthe sote opinion of the Lender, ceases (whether by aciion or |naot|on) .
" or threatens to.cease, to carry on its buslness or substantla!iy the whole ora matenal o
_ 'partoflts bus;ness or . Co

'_8'.1'.13 O any modgagee chargee or other encumbranoer takes possessron of ora Receluer :
o ‘andfor manager or similar. ofﬁoer is appointed. of any parl of the assets of the Borrower _
clor :
8.1.14 I if -the-Bon*oiGer breaches its. Memorandum and Adficles. of Assooiation far t-he {ime be'mg N

-~ in force, and thereupon and at any time thereafier (whether or nat-any of the above
- events is continuing), without prejudice to any other rights of the Lender, the powers of -
sale under the Law of Property Act 1925 shafl immediately be- exercisable and the
" Lender may in'its absolute drscretron enforce all o any part of the secunty created by
this deed as rl sees fit. . -

- B2 The powers of sale conferred upan mortgagees under the Law of Properly Act 1925 shali, as between
the Lender and a purchiaser from the Lender, arise on and be exercisable at any time after the
. execution of this deed, but the Lender shall not exercise such power of sale until the security. - -
* " constituted by this deed has become enforceable under clause 8.1, Section 103 of the Law of
Property Act 1925 shall not apply to the secunty constituted by this deed.

8.3 To the extent that the Charged Property constltutes Frnanmal Collaterai and this’ deed and the - -
: obligations of the Borrower hereunder constitute'a Security Financial Collateral Arrangement; the .
" Lender shall have the right, at any time after the security constituted by this deed has become . -
- enforeeable, to appropriate all-or 'any of that Charged Property in or lowards the payment and/or
- discharge of the Secured Liabilities in such order as the Lender in' its absolute discretion may from’ -
fivie 1o time determine. The value of any Charged Property -appropriated in accordance with this
clause shalf be the price of that Charged Property at the time the right of appropriation is exercised
" as listed on any recognised market index, or detemnined by such other method as the Lender mey
select (inctisding independent valuation). The Borrower agrees that the methods of valuation provided
~ for in this clause ane oommercrally reasonable for the purposes of the Flnanc;al Collatera!' )
N Regulairons . '

84  The statutory powers of sale; leasing and accepting surrenders conferred upon morigagees under. . -
' the Law of Property Act 1925 andlor by any other statute shall be exercisable by the Lender under
this deed and are extended so as to authorise the Lender whether in its own narne or in that of the
. Borrower to make any lease or agreement for lease, accept survenders of leases-or grant any option
. -ofthe whole orany par or parts of the freehold and leasehold property. of the Borrower with whatever
- rights retating to other parts of it and containing whatever covenants on the part of the Borrower and
generally on such temms and conditions (mcludlng the payment of money to a lessee or !enant ona .
surrender) and whether ornotata prem:um as the Lender thinks fit. ' '

9 APPOINTMENT oF RECEIVER OR ADMINISTRATOR .

S99 '-At any trme aﬂer the securlty oonstituted by thrs deed has become enforoeable or at the request of
- the Borrower, the Lender may wllhout further ncmce o .




9.2

93

9.4

95

96

97 -

98
T

10.1
102

103

911 appoint by way of deed, or otherwise |n writing, any One of more person or persons to' :

be a reoewer ora reoewer and manager of all orany part of the Charged Property, and

9.1.2__ . (subject to ‘'section 45 of the Inselvency Act 1986) from tme to time by way of deed oF )

otherwise in writing, remove. any person appomted to be Reoewer and may- in Ilke
" manner appomt another in his plaoe

o Where more than one person is appornted Recewer lhey will have power to act separately (unless_
: _the appolntment by lhe Lender speclﬁes to the oontrary) _ :

.. The Lender may fix the remuneration of any Reoelver appointed by it 'wﬂhout the restrictions, - .
contained in section 109 of the Law of Property Act 1925 and the remuneration of the Receiver shail
_be a debt secu_red by this deed which shall be due and payahle |mmed|ately upon :ts bemg paid by

the Lender

‘Paragraph 14 of S'ch'edule B1 'o'f the lnsolvency Act 1988 (as.inserted by section 248 of, and Schedule
16 to, the Enterprise Act 2002) applies to the floating charge created by this deed. =~ .

The Lender 'r'nay wathout notice to the Bommower’ appomt any one or more persons'to bo an. .
administrator of the Borrower pursuant to paragraph 14 Schedule B1 of the Insolvency Act 1986 if
 this deed becomes enforceable . . o

. Any appomtrnent under c!ause 9.5 shall

961 be in wnting sgned by 8 duly authonsed signatory of the Lender and

962 - take effact in aooo:danoe wnth paragraph 19 of Schedule B1 of the Insolvency Act 1986

_ when the- requlrements of paragraph 18 of that Schedule B81 are satlsﬁed

"~ The Lender may (subject to any necessary appmval from the coun} end the appomtment of an -
administrator by notice in writing in accordance with dause 9.5 and appoint under that clause a
' replacement for any admmtstrator whose appolntment ends for any reason :

Any Receiver will be the Borrower's agent and the Borrower (and nol the Lender) will be responslble' o '

for the acts defaulls and remune'ratlon of the Receiver.

POWERS OF THE LENDER AND REG EIVERS

- The powers of sale and appolntmg a Reoelver conferred. by this deed shall be in addition to ali- - -
-~ statutory and other powers of the Lender under the Insolvency Act 1986, tie Law of Property Act -

.- 1925 or otherwise and shall be exercisable without the restnctlons oontalned in sectlons 103 and 109

- ofthe'Law of Property Act 1925 or otherwise. :

i 'The power to appomt a Reoelver (whether conferred by'lhls deed or by statute) shall be and remain '
exercisable by the Lender notwithstandlng any prior appomtrnent in respect ofallor any part of the-

Charged Property.

The Lender or any Reoelver appointed hy the Lender may, whether or riot they are an "administrative _
" receiver” pursuant to the Insolvency Act 1986, exercise-all powers listed .at Schedule 1 to the

lnsolvency Act 1988 and in add!t;on tothe powem oonferred on reoetvers by statute

10.31. . carry on the Borrower‘s busrness
' -10._.3'.2 enter, take possession of, and/or generally manage the Charged Property;

. 10.3_._3 ~collect and get inthe Charged Property (inthe case of the Receiver, in respectof which -~

he is appointed) or any part thereof and for that purpose make such dernands and take
-any proceedings as may seem expedlent ‘and to take possesslon “of the Charged
. 'F'roperty with like nghts : .




40.34.

1038

1037

-1&36

10.3.8

10.3.9

- 10.3.10

110.3.11

10342

'-4&343
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10.3.14

10.3.15

10347

10318

. oomp'lete any unfinished works or camy out any new works of buﬂdlng. reconstrucuon

maintenance or reparr on any Property

purchase any Property or other assets and purchase granl or reiease any |nterest in or
" right over Praperty or the benefit of any covenants affecting any Property. References
to *Property” or “Charged Property” shall include Property or assets purchased by the -
.- Lender of a Reoelver under this power;

' seII lease, sunender or accept sun‘enders of leases charge or deal with the Charged '

Property without resinclron lncIudlng drsposlng of any fixtures separately from the'

~Property;

complete any 1ransactrons by executlng any deeds or documents in the name of the
Borrower; - .

ra'ke' cont'rnue or defend any procaedlngs and.enter |nto any amangement or
-__compromrse and ‘make: any arrangement, settlement or -compromise between lhe'
. Borrower and any other person whlch he may 1h1nk expedient

- insure the Charged Properly and- any works, arrange |ndemn|ty and other similar. -

insurance, and cbtain bonds and give counler-lndemnllles and' other’ security in-

. conneolron with this;

' ca!l up any uncalled caprial wdh a|| the powers conferred by the Borrower’s artrdes of :

assomaﬁon

empon adwsers ccnsultanls managers agents, workrnen and olher personnel and' '
professlonal advisors on such terms as he deerns expedlenl ' o

__rn'ake su_oh-el_edrons for value added tax. pu_rposes as he thinks ft;

" aReceiver rnay charge'a'nd receive sr'rch sum by way of remuneration (in addrtron fo all

costs, charges and expenses incurred by him) as the Lender may prescribe or agree

' with: him; -

-a Receiver may'e)tercise all .powers provided for in the Law of Property Act 1925 inthe -
"same way as if he had been duly appointed under that act and exercise all powers -

provided for an administrative receiver in Schedule 1 of the insolvency Act- 1986,

" a Receiver may for any of the purposes authofised by.ihis clause 10.3 raise money by .

borrowing from the Lender or from any other person on the security of all or any of the
Charged Property in réspect of which he is appainted upon such terms (inctuding if the .
Lender shall consent to temms- under which such secunty ranks in prronty to this

.debenture) as he shall thlnk at

-a Receiver may redeem _a-ny.pnor Encumbrance and settle and pass the accounts to

which the- Encumbrance refates and any accounts so settled and passed shall be, in the
absence of any manifest efror, conclusive and binding on the Barrower and the monies
S0 pald will be deemed o bean expense properly incurred by him;

' purchase or aoqurre materlals toois equupmenl fumlshlng, goods or supplles or .

- do. any acts which the Lender ora Recerver consrders to be |ncrdentaf or benef claito -

the exercrse of thelr powers.

A Recelver.may bor-row-a_nd secure the repayrnenl_of any money, in priori'ly to the Secdred Liabilities.

Joint Receivers rnay exefoise iherr powers joinily or separat_eiy.
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108 -

108

A Receiver will first apply any money reoerved from the Charged Property towards the repayme ntof -
ail money that the Receiver has borrowed and seoondly in payment of the Receivers fees’ and E

.- expenses. The Receiver will then apply any remarnrng money reoenred as requrred by Iaw

The Lender shail be entitied (but shal not be bound) to remedy a breach at anhy time by the Borrower '
of any of its obfigations contained in this deed and the Borrower irrevocably authorises the: Lender N

" and rts agents to do-all such things as are necessary or desrrab!e for that purpose:

The rights of the Lender under clause 10.7 are without prejudloe to any other rights of the Lender B
under this deed and the exercise of those nghts shall not make the Lender llable to acoount as'a

rnortgagee in possessron

" At any time after the secunty constrtuted by thrs deed shall have beoome enforceable the Lender or _'

any Receiver:

1091 - may dlspose cf any chattels or produce t'ound on any Property as agent for the Borrower

10.10
10.11

10412

' 1-0.'1_3

- -existing currency as determined by amajor high street bank selected by the Lender. Each previous.

1014

11

LR

1113 - third in, or towards drscharge of the Secured Lrabrlrtres in such order and manner as the' :

and -

10.92 ~ without prejudice 10 an&r obtigation’ 10 aocount for the proceeds of any sate. of 'suoh o

chattels or produce, shall be rndemnrﬁed by the Borrower agalnst any liability arising
 from such drsposal .

The Lender may exercise any of 'its powers.e\ren if a Reoeiver has been'appointed.'

The Lender may exercise any nghts attached to charged stock, shares and other securltres a8 |t _

consrders necessary fo’ preserve the \ralue of orrealise, that Charged Property

The Lender_ .may set ot‘t‘ any amount due frorn the Borrcwer_ agarnst any amount owed 'by"the Lender

to the Borrower. The Lender may exercise this right, without: prior notice, both before and after
demand. - The Borrower waives any.present or future right of set-off it may have in respect of the

Secured Lrabrtrtres (rncludrng sums payable by the Borrower under this’ deed)

Forthe purpose of or pending the drscharge ofany of the Secured Lrabrlrtres the Lender. may convert

“~any monies received, recovered or realised by the Lender under this deed (including the proceeds

of any previous conversion under this clause 10.13} from their existing curencies of denomination B

into such other currencies of denomination as the Lender may think fit and any such conversion shail
be effected at the then prevailing spot selling rate of exchange for such other currency. against the

reference in this clausa 10.13 o a cumrency extends to funds of that currency and, for the avoidance
- of doubt, funds of one currency may| be converted into drffarent funds of the same ourrency

The Lender or any Reoerver ma:.r delegate (ellhergenerally or specrﬁcatly} by power of attomey- orin
any other manner to-any person any right, power, authority ordiscretion conferred on it by thls deed
_(rnctudrng the power of attorney granted under c!ause 14). ' :

-APPLICAT!ON OF PAYMENTS

Alt monies reoerued by the Lender or a Receiver in the exercrse of any enfcrcement powers eonferred
by this debenture shall be applred : .

1114 first in paying all unpard fees cosls and other llabrhty incurred by or on behalf of the
o Lender (and any Reoerver attomey or agent appornted by ity,

1112 _' second in paymg the remuneratron of any Receruer (as agreed between hrm and the

Lender)

: Lender shall determlne and




~111.4 finally in paylng any surplus to-the Borrower or any other person entltted toit.

11.2 - Neither the Lender nor any Reoewer shall be bound (whether by virtue of sectlon 109(8) of the Law .
.- of Propetty Act 1925, which is varied accordingly, or othetwise) to pay or appropriate any receipt or
. payment first towards interest rather than pnnmpal or otherwise in any pamcular order as between
- any of the Secured Liabilities. .

11.3  Ifthe Lender receives notice of any charge or other |nterest affectlng the Charged Property, the _
.7 Lender may suspend the Borrower's account{s) and open a new account or accounts. 'Regardiess
. of whether the Lender suspends the account(s), any payments received by the Lender after the date
-~ ofthe notioe will be applied first to repay any. of the Seoured Liabilities arisin'g'a'l'ter that date‘

12 - PRESERVATION OF OTI'IER SECURITY AND RIGHTS AND FURTHER ASSURANCE

12.1" This deed is in addition to and |ndependent of any other security’ for the Secured Liabilities held by ... . _
' ~ the Lender now or in the future. - The Lender may consolidate this deed with any other securityso -~~~ . !

" that they have to be redeemed together but it will not ‘merge wrth or prejudice any other secunty oF o S

_ the Lender s other nghts . :

122 On request, the Borrower will exe‘cuteany deed or document, or take any other action required by
_the Lender, fo perfeci or enhance the Lendér's security under this deed or {o otherwise give full effect
to the terms of this deed inoludin_g wittiout limitation its enfo_roement {(in whole or in-part). )

-12.3 The Borrawer, at its own cost, shall prepare and execute such furiber legal or otkier marigages,
... charges, assignments or transfers (containing a power of sale and such other provisions as the -
. Lender may reasonably require) in favour of the L.ender as the Lender shall in its absolute discretion
* .. from time 1o time require over ali or any part of the Charged Property and give all notices, orders,
. consents and directions and make any applications which the Lender may require in its absolute
_ discretion for perfectlng, proteotlng or faulltatmg the reallsatlon of its seounty over the Charged_
_Property .

13 . __CONDITIONALRELEASE

13.1 Any retease dlscharge or settlement between the Borrower and the Lender shali deemed conditional
. .upon no payment or security received by the Lender in respect of the Secured Liabilities being. .
. .avoided or reduced or ordered to be refunded pursuant to any provision of any-enactment relating to-
~ insolvency, bankruptcy, winding up, admlnlstratlon or reoelvershxp and notwlthstandlng any such -
felease, dlscharge of settlement o

L1311 the.Lender or its nomines shall be at liberty to retain this deed and the .seou'rity created
.- by, orpursuant to this deed, including ail certificates and documentsrelating to the whole .
orany part of the Charged Property, for such period asthe Lender shall deem necessary-
to provide the Lender with sewrrty aga;nst any such avordance or reduct:on or.order for
refund and

1342 the Lender 'shall'be entiled to recover the value or amount of such security or payment .
' ~from’ the Bormower subsequently as if such settlement, discharge or release had not
-~ occurred and the Borrower agrees with the Lender accordingly and charges the Charged .
Property and the prooeeds of any sale of it with any Ilabltity under this parag raph. '

14 POWEROF AWORN&Y

. '14.1 ' By way of secunty and to glue effect to thls deed and secure the exercise of any of ils powers the
Borrower irrevocably appoints tha Lender, and separately any Receiver, to be the Borrower's .-
attorney (with fuli power of substitution and délegation), in the Borrower's.name, on its behalf and as

- its deed, 1o sign or execute any documents, deeds and otfier instruments, or to take, continue or -
defend any proceedings and do any acts and things which the Botrower is required to execute and -
do under this' deed; and/or any attomey may deem proper or desirable in exercising any of the
powers, authorities and discretions conferred by this deed or by law on the.Lender or-any Receiver. -




E '14.2_

15

‘The Borrower ratfies and confiams and agrees to ratify and confimm anythlng'whloh any of. its

attorneys may do in the proper and lawful exercise or. purported exercise of all or any of the powers

' _authontres and dlscretlons refened toin clause 14 ‘t

" INDULGENCE

. _ The Lender may in its disc_retton'grant_time or other indulgence or make any other arrangem_ent.-variation or

- -release with any person or persons not party hereto (whether or not such person or persons are jointly liable -
- with the Borrower) in respect of any of the Secured Liabiliies or of any other secitiity theréfore without

: .-prejudxoe either to this deed or to the 1|ab|I|ty of the Borrower for the Ser:.ured L!abltitles

161

182

. 17
7.1
72

173

174

175,

. 18 ..

181

18.2°

| cosrs

The Borower shall pay or retmburse to the Lender and any administrator or. Recelver on. demand
on a full indemnity basis, all costs, charges and expenses {including legal fees) in any way incurred

. by the Lender and/or the administrator and/or the Receiver in refation to his deed or the Charged. -
Propenty or in protecting, perfect]ng, preservmg or enforging: (or attemptmg to do so) any of the

Lender's rlghts under this. deed or in suing for or recovering any of the Secured Liabilities (including,

without fimitation; interest on the arnount due and the oosts of any pmceedlngs in retation to thls deed '
- orthe Secured Liab:htres) : . :

" The Lender and any Receiver and 'ﬂtelr'reepectwe employees and agents shall be indemnified ona.
full indemnity basis out of the Charged Property in respect of all actlons Ilabilltres and costs and
_ expenses lncurred or sufferedinoras a rasult of:

' 16.2._1 the exercise or purported exercise of any ofthe powers authorities or dtscretlons vested n

: |n them under thrs deed or .

those powers; or

CONSENTS, NOTICES AND DEMANDS

Al consen_ts,.n'otioes_and demands must be in writin.g.' .
" The Lender may deliver a notice ordemand to the Borrower at its registered office. .

A nofice or demand by 'the Lender wili be eﬁectwe at the time of personat delivery; on the. bu5|ness :
- day after posting; or, if by fax, at the ttme of sending, if sent before 5. 00 pm on a Business Day, or

otherwrse on the next Buslness Day

. A notroe from the Borrower to the Lender must be addressed to the Lenders lnvestment Manager N

and will be et'fectlve on recelpL

Notice gwen under thts deed shall not be validiy served if sent by e-mall

. 'ASSIGNMENT AND TRANSFER _

The Lender may at any time, wrthout the consent of the Borrower assrgn ortransrer the whole or any
part of the Lenders rlghts anda‘or obligations under this deed to any person

The Borrower may not. assrgn any of its. rlghts or transfer any ofits obllgatrons under this Deed or .
~-enter into any 1 transactron which would resu!t in any uf these fights or obltgatrons passmg fo. enother-
. person . _ .

16.2.2 " any matter.or thing done or omltted to be done in relatron to the Charged Property under |

16.2.3 ... anydefault ordelay by the Bon'pwer_in 'perform'ing any 'of its obtigations underth'is deed; -
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194

The rnvalrd;ty, unenforceabrlr'ty or illegafily of any provision (or part of a provrsron) o'f this deed under the laws

- DISCLOSURE

The Bon’ower hereby consents to the disclosure’ by the Lenderofany |nfon'natron about the Borrower '
. this deed, the Charged Property and the Secured Liabilities: : o
19.1.1 -to any person fo whom the Lender has ‘assigned or transferred OF proposes of may
- propose to.assign or transfer all or any of its nghts and benef ts under thrs deed -or the
-.Secured Lrabllures, or .
4942 . fo. any person with whom the Lender has entered or praposes or. may propose to enter -~ -
o into any contractual arrangements in oonnectron with' thrs deed or the Secured Lrabllltles o
~or ' . :
10, 13 o any.subsidiary or age'nt of. the .Lender or . '
19. 1 4 '_ to any other person rf requrred or permrtted by law lo do sa.
' SEVERABILIT‘(

- of any jurisdiction shall not affect the validity, enforceability or legality of the other provisions. If any invalid,

unenforceable or illegal provision would be valid, enforceable or legal if sore part of it were deleted, the
provrs_lon shall apply with any maodification necessary to g_ive effect to' the commercial intenllo_n of the parties,

21

211

. o 21. _113 ' any other actor omrssron whrch but for this provision mrght have dlscharged or orherwrse _

21,2
: .. right or claim any payment from or othetwise proceed agalnst any oiher person before enforclng thrs ;
. deed against the Borrower

2

_'22;1

. 2213 There aie no covenants agreements reservalrons conditions, rnlerests ﬂghts orother

' LIABILITY OF .THE 'eonnowen

The liability of the Borrower under this deed in respect of any of the Secured Lrabrlmes shall not be

dlscharged prejudroed or arfected by

2111 _ '-any secunty guarantee indemnity, remedy-or other rlght he!d by or available to the -

" Lender. being or bemwng wholly or partially rllegal void or unenforoeabfe on any'
ground; or ' .
21 12 : .t-he Lender renevring. deterrnining. varying.or increasing any facility of othertransaction'

. in any manner or concurring in, accepting.or varying any compromise, arrangement or -

setltement or omrmng to claim or enforoe paymenl from any other person;or . -

preludrced or affeoted the llab'lrty of the Borrower.

The Borrower waives any. rrght it may have of requrnng the Lender to enforce any security o other

'REPRESENTATIONS'AND WARRANTIES :

. “The Bomower represents and warrants to the Lender that each of the provlsrons seb out rn c!ause

22. 1 1to 22 1.11 are true, aocorate and not mrsleadlng on lhe date of Ihrs deed:

' 22._1.1 - The Borrower is the !egal and beneﬁcrai owner of the Charged Property free from any

Encumbranoe other thanas created bythis deed.

2212 'The Borrower has not recerved or acknowtedged notice. of any adverse clarm by any -

: person |n respect of the Charged Property or. any |nterest init.

maﬁers whatever, which matenally adversely arfeci the Charged Property




22.1.4 There is no breach. of any Iaw or regulatlon whrch matenally adversely aﬁects the_ _
Charged Property

2215  No facllrty necessary for the enjoyment and use of the Charged Property is subject to -
' S terms entltllng any person to terminate or curtail its use,’ _

B 2246 . Nothing has arisen or has been created oris subslstrng {so far as the Borrower is aware] '
n . which would be an ovemdlng |nterest in any F’roperty

2247 _No Encumhranoe expressed to be created by this deed is Ilable to be avoided or o g
: _otherwrse set aside on the thurdaionor adrnrnlstratlonofthe Borrower or otherwise. S

22.-1.8 . The Borrewer has at all trmes complled in aII mateﬂal respects wath all apptlcabte
s Envrronmentat Law. - . L

L2219 The.re_ has been no M_a_teriaIAdverse E‘ffect on the business, agsets or financial condition, - -
: - trading-position or prospects of the Borrower and/or any of its subsidiaries since the date. -
of the financial information prowded to the Fund ManagerlLender wrth the Apptlcatron.
{as deﬁned in the Agreement) _ o _

22110 ~ There is no prohibition on ‘assignment in any Insurance Policy and the en'try into this_
. deedby the Borrower does not, and will not, constitute a breach.of any Insurance Policy. - -

. 22.9.14 _Thls deed constitutes and wilt constitute legal, valid, binding and enforceable ‘obtigations. .
B of the Borrower, and is and will continuie to be. effective secunty over alt and every part
_ofthe Charged Property in accordanoe with Its terms ' .

222 The re'prese_ntatrons and Warrant_les conta_rned in clauses 22:1shall be deemed {o be repeated on
.~ each day of the Security Period with reference to the facts and circumstances then existing.

23 FURTHER PROVISIONS

231" This deed shall be in addition to .a'nd independent of every other sectrity or guarantee which the
: Lender may at any fime hold for any.of the-Secured Liabilifies and no prior security held by the Lender -
-oyer the whole or any part ofthe Charged'Proper-ty shaII merge in the security created-by this deed.

23.2 ~ The Borrower waives any present or future tight of set~off |t may haye in respect of the Secured :
: Llabltltles (rncludlng sums payable by the Borrower underthrs deed) '

' .-23.3. “This deed shall remaln in full foroe and effect as a contlnumg secunty for the Secured Liabilities, _
' . notwithstanding any setflement. of account or intermediale payment or other matler or thlng
'whatsoever unless and unfil the Lender discharges this deed in wntrng :

23.‘4' A o'erllﬁoate ar determrnatron by the Lender as to any ‘amount for the time- berng due to if from. the
: " Bomrower shaII (|n the absenoe ofany manlfest error) be cenclusive evrdence of the amount due.

235 ' The rrghts and powers. of the Lender conferred by this deed are cumulatlve may be exercised as
. often as the Lender conslders approprlate and are in addition to its nghls and powers under the :
generai Iaw

2386 'An_y waiver or variation of any fight by the Lender (whether arising under this deed.or under the .
-general faw) shall only be effective if it is in writing and signed by the Lender and applies onlyin the -
. circumstances far which it was given and shall not pre\rent the Lenderfrom subsequently relying on - -
: the relevant provrsron . '

23.7 .. No act of course of conduct or negotratron by or on behatf of the Lender shalt in any way preclude N
" 'the Lender from exercising-any right.or power under this deed or. constrtute a suspensmn or vanatlon
o of any such rrght or power : '




' 23'.8 ' No delay or failure to exercise any right or power under this deed shati operate as a waiver,

. 23.9 No srngte or partrat exercise of any nght under this deed shall prevent any other or further exermse _ .

“of thator any other such nght

- 23, 10" The restriction on the right of consotrdatron containsd in sectron 93 of the Law of Property Act 1925
' o shatl not apply to-this deed -

2311 Thrs deed may be executed and dehvered inany number of oounterbats each of which is an origihat '
' _ and whtch together have the same effect as if each party had 5|g ned the same document

- _23_.'_12 Except as otherwrse provtded under this deed; a third party has rio right under the Contracls (Rrghts -

of Third Parties) Act 1999. to enforoe or toenjoy ‘the beneﬁt of, any terrn of this deed

-23.13 ifthe rute against perpeturtles applres to any trust created by this’ deed the perpeturty penod shall be
125 years (as speott‘ ed by section 5(1) afthe Perpeturtres and Aocumulatrons Act 2009) :

o 2_3.14 No purchaser mortgagee or other person deahng wrth the Lender any Reoerver or Detegate shatl
' -~ be oonoerned o enqurre .

'23.14.1 ' whether any of the Secured Llabrlmes have become due or. payabte or remarn unpard o '

or undrscharged

23142 '_'whether any power the Lender, a Recewer or De!egde iz purportlng to exercrse has
: -beoome exercrsabte or is properiy exercrsab!e or o )

' 23;14.3' . how any rnoney pa|d to the Lender any Reoewer or any Detegate |s to be applred
24 SUSPENSE ACCOUNT
241 Al rr_r'onie_e received by the Lender or'a Receiver under this deed may, at the'diecre_ﬁon of the Lender
" . or Receiver, be credited to any suspense or securiies realised account and shall bear.interest at-
", such rale, if any, as may be agreed In wiiting between the Lender and the Borrower and may be held

i such account for so tong as the Lender or Recetver thinks fit. . '

2% RELEASE

25.1 - Subject 1o clause 13, upon the expiry of the Security Period (but not othenwise) the Borrower ehall .

< ‘at the request and cost of the Bomrower, take whatever actron is. neoessary to release the Charged '

Property from the secunty constituted. by this deed :
2% LAWAND JURISDICTION |

'26 1 Thls deed rs govemed by Englrsh law and the Englrsh courts have exctuswe ;urlsdlct

- ThlS document has been executed as a deed and ls delwered and takes effect on the date stated at the
' be.mnrng ofrt . .
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o bya dtrector in the presenoe of:

'EXECUTED as & deed by EMMA C BROWNING LIMiTED )

_ acimg by fwo direstors or ) )

" by a director and the company secretary or o)
by a director in the presence of : o . )

)

)

| S  Giaotonsecrsiany

' S|GNATURE oF wm«ess

A/J rc,m; L= ’TAL_I__C)/\J
NAME OF WITNESS (BLOCK CAPITALS)

"_/_‘7 uJMLFfET_b DZNe;
FICEBM ([ ONSDALE LAb 2:%%

ADDRESS OF WlTNESS

'OCCUPATION OF WITNESS

EXECUTED as a deed by SWIG FmAm:E LINTED. ) S Mﬂ(l R

: SIGNATURE OF WITNESS

Kiesry . th&ﬂaps

NAME OF WiTNESS (BLOCK CAPITALS;i

B, NS, Rﬂ)m
(ORI T(&lb il J

ADDRESS OF WITNESS

Q‘;E;(FQQOMHNF‘QEQ =

| OCCUPATION OF WITNESS
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