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Registration of a Charge

Company name: NORTHERN POWERHOUSE DEVELOPMENTS LIMITED

Company number: 09940469
X63SJZOI

Received for Electronic Filing: 06/04/2017

Details of Charge

Date of creation:  31/03/2017
Charge code: 0994 0469 0001
Persons entitled: MYSING PROPERTIES LIMITED

Brief description:. THE BORROWER'S PRESENT AND FUTURE PATENTS, TRADEMARKS,
SERVICE MARKS, TRADE NAMES, DESIGNS, COPYRIGHTS, INVENTIONS,
TOPOGRAPHICAL OR SIMILAR RIGHTS, CONFIDENTIAL INFORMATION
AND KNOW-HOW AND ANY INTEREST IN ANY OF THESE RIGHTS,
WHETHER OR NOT REGISTERED, INCLUDING ALL APPLICATIONS AND
RIGHTS TO APPLY FOR REGISTRATION AND ALL FEES, ROYALTIES
AND OTHER RIGHTS DERIVED FROM, OR INCIDENTAL TO, THESE
RIGHTS.

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.

Electronically filed document for Company Number: 09940469 Page 1




Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: METIS LAW LLP

Electronically filed document for Company Number: 09940469 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9940469

Charge code: 0994 0469 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 31st March 2017 and created by NORTHERN
POWERHOUSE DEVELOPMENTS LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 6th April 2017 .

Given at Companies House, Cardiff on 7th April 2017

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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ATED 2017

DEBENTURE

BETWEEN.

NORTHERN POWERHOUSE DEVELOPMENTS LIMITED

AND:

MYSING PROPERTIES LIMITED
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THIS DEED is dated b \ Q N\ Nix’L 2017

PARTIES

(1] NORTHERN POWERHOUSE DEVELOPMENTS LIMITED company ineorporated-in
England and Wales (with- company mimber. 099 69) whose registered office is at Northem
Pd, Level 3, Rewent Streef, London, WIB 3HH {Borrower).

2} MYSING PROPERTIES LYMITED incorporaied and registered in England and Wales with
eompany numbgr 09111670 whise regm‘ra,ml Gfilui‘ is at- Murray Harcourt Accountants,
Elizabeth House, 12-19, Leeds, LS 21W ille:x-:]er}.

EMM ROUND

{ﬁ}"_ The Lender-has. agreed, pursuant to the Loan Agreésiont, 1o provide the Borrower wilh loan
facilities on séeured busis,

(B Under this deed, the-Borrower provides security to the Lender for the loan facilities made
availahlc under the Loan Agreement,

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
B0 Definitions

“The following definitions apply in this deed,
Adiministrator: an administeelor appointed 1o manage- the alfairs, business and property of

the. Ei{)'lfﬁrz-méaa* pursuant to clause 13.6.

‘Biok Debis: ﬂlf present: and future book ;md other de‘ms andd monetary claims dug.or owing
to the Bormow en and thie berefit of 2l | security, ‘puaratitees aad other rwlm of any natare
erjoved or huld_by-the__ﬁormww_m-re],aimn Loariy of ther.

Business Dayra day other than a Saturday, Sunday or publie holiday | n Trgland when banks
in Losdon are open for business,

JJ'LI{EE}HE‘ Aty Person appmﬂrml l:w the Tender or any Receiver pursuant Lo clause 18 and any.
person appoiited as ¢1tmmm o thie Lender, Recedver or Delegate,

Des:gnat&{i Aceount: any dccount of the Borrower nominated bythe Lender asa desigrated
account for the purposes of l:l‘nx deed.
Environment: the natiural and man-made env ironment ineluding all or any of the following

media, samely air, water and land (including air within: buildings and other natural of man-
fade structhires ell::me or below the amund) Lmd Ay inmrr organisms {including Man} . of

systems supported by those media,

Environmental Luw: all apphicable laws, statutes, regulations, secondary legislation, bye
laws, commen. law, directives, treaties and other mensures, julgrents and decisions of any




cowrt or tribunal, codes of practice and guidance noles in'so far as they relate 1o or apply 1o
the Enviramment.

Fouipment: all present and fulure equipment, plant, machinery, fools, vehicles, fumiture,

fittings; instullations and-apparatus and other langible moveable properly for the time being

owned by the Borrower, icluding any part of it and -all spare parls, Teplacernents,

medifications and additions.,

Event of Defauit has the meaning given i that expression i the Loan Agreement.
Exchuded Property: each leaschold property held by the Bomower under a Temse thit either
precliudes absolutcly or requires consent of & thisd parly Lo the creation of a Sewtirity over the
Borrower's leaschold interest i1 that property.
Fimancial- Collateral; shali -have the sicaning given to that expression in. the Financial
Coilladeral Repulations,
Financial Collatera [ Regulations: the Fiﬁ;&m«‘:iﬂl"f?f;il_],ﬂl,i;:m.{ Arrangoments (No- 2} Reguistiony
2003 (N 2003732207,
Insurance Puhuﬁ each- contract-and policy of insurance effected or maintained by the
Ror FOwEr f"rum Hime o time in re spect of it5-assels or bLi;,maa% {ing! udmﬁ, wahum lu‘isnahum
any insurances relaling to the Properties or t?:ﬂﬁgl.tl[}a.‘{.lﬁ,lli}.
Tntellectual li’rupertv- t]z:; Torrower's prissent and future patents, trade citarks, service marks,
tiade rames, designs, eopyiighls, inventions, topogr aplnml or similar rights, confidential
'Mﬁ"r:imm?’l:ﬁnmld ki “how- and poy interest iy any of {hese rights, whether or not régistered;
inciuding all applications-and fighis to apply for registration and all fees, royvalties and other
rights dﬂ;lm{l feonn, o ineidenral 1o, fh;,miwh*
lﬁ'mfm!:me-m‘w 111 present dred: ful uliire wmhmtﬁd stocks,. shares, loan capital, securities, bonds
~and investments (whether or not marketable)- for fhe fime being: owned (at law or inequity) by
the Borrower, intluding sny:
(i) r:]zw;f{,nd interest or-other distribution paid of payable inrelation (o amy of the
Tnviestmelits; and
(k) right, money,shirds or propéry ascrome, offerad or issued al snyv time in relation o
oy of the Investments by way of redemption, substitution, exchange, comversion,
“bonus, preference or uth\,r'a'l% usider option i an orotherwise,
Loan: -Agreement: the Loan- Agreemenl dated Between \T}m ng Propirtics:
Limited and Carmarihen Bay IImET ‘»Lmdy,,mnnt Limited and  for the provision of the loan

[acilities secured by this deed.

LPA 1925; Law of Property Act 1925

1stered b and all

Properties: all freehald and feasehold propertics {whether J»,‘gmterul ar unre
comimot_hold - properties, now ar.in the fituee {aid from time 1o time) owned by the
Borrowear,. or 111_ which the Borrower holds ap nterest (including, but not Timiled 1o, the
propérties specificd i Schedule 13, aad .lir{:npcrt}’..['1_'_‘;5":21'115. any of them.

Receiver: i receiver, receiver and manager o administrative recéiver of :m} af-ll-of the
Secured Assels appointed by the Tender under Qiauw 186,

(]
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Secured Assets: all the assets, property and undertaking for the fime being subject Lo the
Secnrity created by, or pursuan 19, this desd,
'ﬁ‘:r:s:uruf Lf‘lhiﬁfi?ﬁ‘i all present and future monies, obligations and liabilities owed. by the

Borrower ta the I, r':miu whe ther-abguaz or contingent and. whether owed mmtik or severally,
R prmi’ipdl or \%JFLH orUIm BRY Olwr nagmhm uulu ar in comection with- the If‘lﬂr‘

r-uaf{:thw w 11h all mmrm ! 111t,lizdmg W ;Lhuuf lzmlmimn {ia,if?:uIL 1111»:.,1"1,,&,1,1 aoeraing in rmpbm_t mf

|i"k'ijh{, Hiies ﬂ]‘ I]’lz‘]l]hlhﬁb

Sccurm I“ummmi Collateral Arrangement: shiall have the meaning given o that

-expression i the Financial Collaeral Rewulaticns:

“Security: any-mortgage, charge (whether fixed or fivating, Tegal o equilable), pledue, Hen,
assignment by way of securily orother securily firerest securing iy oliligation of any person, .
“or any uthor dgréemsnt or aramgement b aum_r 1 similtar effect..

.Secunt‘r Period: the period starting orthe date of this deed and eniding on'the date oh-which
the Lender is satidfied lkat all the Secured i..l_ﬂblltl‘liﬁb have Dbeen wneonditionally and

irpgvocably paid and disthareed in fall,
Iaterpretation

Tiv thais-deed:
(] clame ‘%ahudulp and parggr ap] headings shall nol alfecy the interprefation. of this
dewd:
by a referdne to.a person shall inchide a selerende 1o an individoal, firm, compiny,
wlpnml;i(m ydl’tmhhm L;J:unu::'rpma’r%l bUiEv o parsoms;, Zovernment; qra’m ar
agency of 4 slalé or any gssociition, ime l{um? Vetiture o consortian {uhei e Or
not - having - separate Jegal personality) and that person's personal representatives,
successors, perimitied assigns and permitred &Tl:‘nf&f Gk, :
fe)  unfess thie context afherwise Tequires; words inthe singular shall inelude the plural
and i the plucal shall include the-singular:
(dy unless the conitexi ciherwise requires, & reference to one gender shall include 3
reference to the othier genders;

N G refarence: T s party shall include tlm party's sudcestors, permitted assigns and

permiitted tr a.;;;«;.]:u.rm:h. .

{6 a reference 1o a statté or stwtutory provision 18 a reference to it ds amended,
extended or re-cnacted from {ime to time;

fgr areference to a.statade or Statutory srovision shisll include all subordinate legislalion
.m&dr.; fromy time to time urder that statute or statutory provision:

() ateference to writin ng or written includes: fax but not e-mail;

{0 _"3'11 obligation on @ pirty tot to do something inelides an (’rhlma ton ot to allow that
thing to be done;




1.3

L4

a reterence o this deed {(or any provision of it) or to any other agreement or

A
document referred to i this deed is & reference o this deed, that provision or such
‘other agreement or document as amended (in cach case, other than in breach of the
provisions of this deed) from time to time;

Tkl unléss the contexl vtherwise requires; a reference to 3 clause.or Schedule s tooa
claise of, or Schedule to, this-deed and o reference to 8 paragraph is (04 pazagraph
of the relevant Sehedule;

( any words [Olowite the Termis including, inclode, in particular, for example or-
ary sirnilar cxpression shall be construed as illustrative wid shail fot lintit the sense
of the words, déscription, defimition, phrase or term preceding those terms;

(mj. @ referonce to an. amendment includes a povalibn, re-enactment,. supplement -or
variation {;md ametiled shall be constroed socordingly);:

(nj & reference to assets includes present and fiture: properties, lltl(m?id}dxé“b TEVENNes,
tights and benetils of every destriptivig

{0y e reference to- ar Authovisation includes an appeoval, authonsation, consent,
m:rumptjr:w‘- ['ilm Heence, z*]uhmmtlﬂn 1&6%%}&[!{}:‘5 aﬂd resdlutiong

Aph & .referonce: tocontinuing o relation 16 an Evént of Defaalt means an Fvent of
Drefauli that has not been remedied-or-waived;

fgf @ referonce to determines or determined means, unless the contrary is indicated, a
determination madé at the absolute discretion of the person making it and

{ry arelerence to a reﬁu!‘;tmn 1115.]11&;% Any mwuh 1o rale; odficial directive, request
ar-guideline: (whether or not having g the foree of law) of any governmenlal, inter-
governmental or. suprinational Emdy BEEDCY, department” or regulaiory, self:
réglilal w;\; or other anthatity or c}z’ﬂarnqalmn

(81 where the consent of the Lender j§ required such consent shiall fiof be unreasonably
'Wlllllluff.[ A de]a‘v el

Clawbaek

If the Dender considers' that an amount - p;,m b the Borrower in respect of the Seeured
Liabilities s capable of heing avoided ot olherwise ser aside on the .i;;(,ELllddx.lG‘.ﬂ.m'

-ndmnmtm_lmu_.ﬂ the Borrower.or ttheradse, thun that amount shatl 0o be considired 1o hiave

been irrevocably paid for the purposes of this deeid..

Natare of security over real property

A reference in this deed to a charge o morigage of or over any Property includes:

(4

(b

! buildings and fixtures snd fittings (including trade and tenant's fixtires and

that. Property at-any time;

fittings) that are situated on-or form nart el
the proceeds. of the sale of any part-of’ thal Property sud-any other monies psid or

payable fn respect of ar'in connestiof with that Property;

4
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31

(e} the benefit ol wy covenans for title given, or entercd into, by any predecessor it
title of the Borrower in respeet of that Property, and any monies paid or payahle-in
respect of thiose covenants: and

{1 4l ll"hlh under any ligence, agresment Jor sale or agreement for lease in respect of

thi at ?;“up;.rt‘;

Law-of Property (Miscellaneous Provisions) Act 1 98‘-}’

Far the purposes of section 2 ol the Law of Property (Miscellanesus Provisions) Act 1959,

the termis of the Loan Agreement and of guy side lellers betwesn any parties in relation to the

Lnan Agreement are incorporated into this deed.

'Perpﬁmii}i period.
If the nile against perpetuities applies to any trust-created by this deed, the perpetuity period

shall be 125 vears (ag specified by section ’\Hj ol the E’upa,tmtlee and Accusmtlations Act
7%}39}

St&_h‘e dzl é}_g

“The Schedules fasm part-of this decd and shal] have effect as if set.out in full inthe bﬁd} ol
“hisdeed, Any reference tothis deed ineludes the Schedules.

COVERANT TO PAY

“The Borrower shall, on @imnand. pay to the Lender and: discharge (e Secured Tiabiliffes when
:Tbay hecome: due, provided bt the Lender has first dﬂm*mded payment. of all of the other

Rarowers under the Loan Agreement,

GRANT OF SECURITY
Eegal mortgape

Secured Liabilities, the

Ag-a contimung security for the payment and discharge of ihe
Barrower with Hill title guarantee charges to the Lender, by way of first legal mortzage, each

Property specitied in Schodole 1.

Fived charges

As a. continuing security for the payment and discharge of the Seccured - Liabilitics, the
Barrower with full title auaraniee cliar 2ES 10 {hie Lwdw bx way of- ng ’rl“ﬁ.Ed dhn T

{2 wll Properties dcquired by the Borriwer in thie fufure:

LB
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by all present and furure interests of the Borower not effectively mortzaged or charged
ander the. preceding provisions of this clause 3, or over, freehold or leaschold
aopenty,

{feb  all present and futere rights, licendes, guarantess, venis, deposils, contract,
covenants and warraniics rélating to esch Property;

(dy  all Hcences, conseins and authurisations (statitary o olherwise) held or required in
connection witlt ihe Borrower's business: of the tic ol any Secured Asset, and 4]

rights in eoanection with fliem;
{1 -allirs presint end future goodwill:
A all its uncalled capital;
gy allthe Fquiprent;
Ty albthe Intellectual Peoperty:
dy all the Book [ebis;:
iy allthe 'I[“i.ié'ai:‘stmunés;

(ki all miebies from time 1o time standitig 1o the credit of its accournits with aity bank,

fi I mdl matllwnn or uﬂwr persan {including ench Designated Account);
i all 18 rights in-éach Tsurance Puilicy, including all claims, the procecdy ol all claimg
and sl retums of premimm in contettion with each I.nsuramnw.}}glllw, Lo thie- extent

not effectively assigned under clanse 3.3

Assiznment

Asa continuning m,,r,umm for the- payment and dm,}mrtre, of ﬂlE Secured thhﬁlj]:lfﬁ ihe_
Borrower with 11111 itle. puarantee . assigns 0 the Lesider: dbaohﬁteia subject toa proviso for
reassipnment on frrev ocable iil"mh&f"{, in full of the Secured: Linbilities all its vights in each-

Tnsurance Policy, including ali elains, the proceeds of all ¢laiis and all refurns of premiun in

comisctionwith gsch Insuraice Policy,

Floating charge

As & continning secority ‘fir - the payment and discharge of the Secured  Liabilizies, the
Borrowar with full title gudrantee charges to the Lendar, by way of first-floating ‘charge, all
the: undertaking, property, assets and rights of the Borrower #l any tmé ot effectively
mortgaged, charged or aaawnu‘f parsuanit 1o dlatse 301 1o clause 3.3 dnelustve,

Qualifying Doating charge

f




Paragraph 14 of Schedule B 1o the Insolveney Act 1986 applies to-the Noating charge

ereated by-clause 3.4,

3.6 Leasehold security restriclions
{ab - Subject toclause 36(b) to-clause 2.6(d) the seeurily created by clause 3.7 to clause

".(u.%} :

3.3 shall ot apply to an Excluded Property umil the Borrower obtaing any rélevant
weorgent or waiver of prokibilion to the creation ol seeurdty dver that Excluded
Propeny;.

Iy 1‘-eﬁmiﬂtk_'t<f3 cuchi Excluded Property the'Bimawer undertakes fi:

L "}?:a

(iy  apply for the relevant eonsent or waiver of pml:uhmun within five Busii
Diaysof the date of this deed and o use all réssonable endeavours to obiain
that consent or waiver of prohibition as seon as possible;

i keepthe Lunder informed of its progress i obiaining thie-consent or waiver;
amid

(iii) mu‘flmmtelv upor receipt of the consent or waiver, provide thi lender with s
mpy oF that consent or waiver:

Immediately on veceipt by the Borrower of the relevan! consent. or waiver that
‘Excluded Property shatl hecome thrz- ’aubjmt of @ martgape O charge {as appropriate)
pursuznt 10 clause 31 16 clduse 3.3

if q"ﬁ'qa.iiwd' by the Lenter at any time [ullowing receipt of thal consertt or waiver the
Barrower-shall af its ownr cost prepare and execure any further documents and take
sy -futher action the Lender may feasonably. reguite i its absolule discretion for
pwiecrmfz s seeurity over that Excladed Property.

37 Automalic erystallisation of Aoating chirge

“The foating charge. crealcd by cliuse 3.4 %ha[l aulunui,lu;allw and “immediately {without
notice) be converted into a [ixed charac over the assets sibjeet to that floating ch narge if:

{a}

“the Bm_rr_rjw{:i_r:'

(i} Creates, or allempts- to create, withour. the prior written consert of fhie:

' Lender, a ‘E-u;,umy or g trust in favour of another persom over all or any part
of the Secured Assets {except as expressly: perinilted by the terms of this
deed or the Loan Agreement}; ur

(it} disposes, or attempts 10 dispose of, - all or sy part of the Secured: Assets
{other than Sceured Assets that are only subject 1o the floating charge while-
i1 remains wricrystallised):

any person levies (or attempts o levy) any distresd, attachment, sxecution or other

Proceds against. él_]_]"'t:}f-ﬁlly_}m‘fﬁ of the Secured Assets; or

a resolution s passed oroan ordder izl made for the wmdmw—ugﬁ almu]u%mm
administration or re-organisation of the Boirower,
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Crystallisation of floating charge hy notice

Where there exists an ongoing Event of Default the Lender may, e ils sole discretion, al any
time and by written hotice to the Borrower, conveit the TToating clariré created wider this
deed tnio.a fixed f:harm, B ug;zrdq any part of the Secured Assets speeiffed by the Lender in

that motiee,

Assets acquired after any floating charge has crystallised

- Anyasset acquited by (he Borgower aller aﬂy’crj?qta Hisation of 1he -L’lmat%nu zharge created.
urler this deed thar, but for that crystallisation. would he subject 1o a fAoating charge under
this deed, shall (unfess the Lender confirms otherwi 3% to ihL Borrower n writing} he charged

v thie Lender by wav of frst fixed charize,

TIABILITY 01 FiiE BORROWER

Liability not discharged

The Boriower's [iability under this deed in respect of du} of the Séeured: Liahilities shall nol
be: dmdmﬂed prejudived or affeeted by

qa) any S'Gf,::uz"im guamr% Eelal uldmtrmmf ruufv«ni“ or-other right %wid Ty, or-divailabile T,

- the Lender thar is, &f Becomes, whﬁﬂv o p;zrl,mllv illegal, void or unenforceablie on

ANy grou mi

thi the Lender renewing, éi-ﬁt-enlli]ijr1<rr- varying or incressing any -facility-or other

 transsction in any imanner or coneltring in, acespting or varying any compromise;
ArCENECITICTEL m--:;.&t_t.l_x,.mml', ﬁl_;)mitimg Lé}_diﬁm o cnfur-t:"-ﬂ.pzi}-"mént‘_ﬁ"’ﬁm ﬁny’ other
pesor; or

{ey  any olher-act-of gmission that, but Tor this élavse 4.1, might have discharged, or
ctherwise prejudiced oraffected, the lihility of the Borrower 3

Immediate recourse

Ul Borrower walves any right it may have (o require the Lender to-enforce any seeurily or

other right, or ¢laim any pawmn'* from, or otherwise procesd against, any ottier person befors

enforeing this deed against the Borrower,

R}:Iﬂﬁﬁsf;:e“ﬁmi; ONS AND WARRANTIES

Representations and warranties
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The Borrower makes the represeniations and warranties set out in this clause 3 to the Lender.
Owvnership of Secured Assity
The Borrower is the legal and beneficial awnior of the Secured Assets,

\Io Security

The Secured Assets are free rom any Security other than the Seearity created by this deed.

No.adverse claims

The Borrower has not recefved, or-acknowledged notice of, any adverse claim by any person

Anrespect of the Secuied Assets’ar any inlerest 1 them,

N adverse covenanis

There dre oo coverauls, dgreements, feservations, conditions; inlerests, rights or other matters
whatsowver that materially and adversely allioct the Secired Assets,

No hreach of liws.

“Thiere is tio bréach of any taw or regalation that materially and adversely aftects the Scoured

Aszely.

No interference in énjoyment.

No foeility nevessary for the enjoynient and se 0l ihe Seerired Assets js subject 10 Tormis

centithing any person to terminate or curtail its use.

No overriding interests

Nothing has arisen. has heen crealed or is subsisiing, that would be an overriding interest in

any Property.

Avoidance of sceurity

B
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o Security expressed o be created under this deed is Table to be avolded, or otherwise sol

aside; on the liquidation or administration-of the Borrower or otherwise,

No prohibitions or breaches
There 1s no prohibition on assignment in amy Instrance Policy or Relevant Agreement and the

enlry into- this. deed by. the Borfower doss hot, . and will not, constitete a bréach of any
Tnsurunce 1’L}lm ORIy other agreement or Instrument hlrldm" 4301 L}m Borrower o m assets,

Environmental compliance

“The Borrower hs, at all times daring its ownership of the Properties, complied in all mateial
Tespecly w Ith; all applicabile Environmental Law.

Enlioreeable security

Thijs du;,d mnm?u;ca atd wi ll comstitute the legal, valid, binding and enfrrceable obligations

of {he Bormow Br,and is dnd will continue to he eftective. security over all and every part of- the

Securet! Assels in accoidance with its (erms.

Tnvestments
ta)  The lnvestents are fully peid.dnd are ot subjict 16 any option to purchase o7
stmitlar rights;
(b Noeobstiteliona document of dn issuer o an Investinent, nor ds vy othier agrecment:
(iy  restricts or iohibits any - ransfer of “the Investmients on ¢realion. 6r
enfofeement of the security constituled by this deed; or

fil) containg any rights of pré-eniption.dn relation to the Tivesiments.

‘Tinies for making eopresentitions and warranties

KK he rﬁl}:‘mmmmm and warfanties $et oul in clause 5.2 1o clause 513 dre made by the

Borrenwer ol the date of this deed wnd the mprmenhtmm and warranilics contrined in clause
5,2t 5.13 are deemed to be repeated on'each day of the Security Period with relorence to the

fmu:ta; and circumstances existing at the time of repetition.

GENERAL COVENANTS

INegative plodpe and disposal restrictions

The Bo rrovwer shall not alany timie; except with the prigr wiitietrcansent of the Lender:




{a} create, purporl o create or permt to subsist any %Ltulltv on, or in relation fo, any
Secured Asset other than any Seeurity created by this deed:

by sell, assign, transter, part with possession of or otheiwise dispose of i sny manner
{or purport o dosod,-all or any parl of, or-any interest in the Secured Assets.
{excepl. tn the ordinary course of business, Secured Assels thal are only subject to:

an wacrystallised floating chargey; or
{cl creste pr E{I-&H or purpoit 1o create br grant] any intirest in the Secured Asses i
C mvourofathind uis:rlv

6.2 Preservation of Secuied Assets

The Bortower:shall not do, or permil io be done, any. sl -or thing that . would or might
-dep:mhm jmpﬁrnﬁ seor olherwise. prejudice the security held by the Lender, or materially
diniinish the valué of aiw of the’ Secured Assets orthe ellu:,iw-um,ga m” the qecur:t} created by

t}m‘ deed,
6.3 Borrower'swaiver of set-off

The E?smz‘v:m er vs.zm es any present: or fulure right of set-off il fmay have in respect of the
Sectired Linbilities {mclué*r} g Suns payable by the Borr ower uder i dead).

w4 Compliance with laws and regulations

(&) The Borrower shall not, without the Lender's prior written consent; use or permit ﬂu,
‘immd Assets o beused inany way cantrary to. law

ih? The Borrower shall:-

{ir comply with the réquirements of any low and regulation relating to or
'«52.1"[;&(3[,;'.11@5 the Secured Assets or the use of it or any part of them;

{ii)  -obtain, and promptly renew from tme tor timg, .md comply with the terms of
" all authorisations that are required in-connection with the Secured Assets or-
their use or thal are HECERHAY [0 Presirve, maintain o renow any - Secured

At and

(iiiy - promgtlyeffeel any maintenance; miodifications, alfevalivis or igpairs (hal
arerequired by sany law or regulation to be effected on or in connection with

the Secured Assets,
R Enforcement of rights

Thie Borrower shall use all reagonable endeavoiss 1o

(a) . procure the prompt ubncr's'mm and performance of the covedants and other
ohligations. 1111pmed an the Borrower's a,uulnupmm (mc:ludmrr aich ummu |r1

respect of an Insurance Poliey); and

11




(b1 enforee any rights and institute, conlinue or detend any proceedings relating o any
of the Secursd Assets which the Tender may require frorn Hme to time:

6.6 Notice of misrepresentation and breaches

TFhe Borewer shall, pmmplh on: becoming aware of any ol Hw SHmE, L]*-; e the Lender nolice

urwriting of)

(@) any regwmmlml,mn or warranly set out iy this deed that i incorreet or misleading in
Ay material respeict whisn made or deemed to be: I“pﬁ’ll"&d angd

15} _an}ihrc&t;h‘af-my covienant set out i 1his deed.
6,7 Title documents

_Thn;,- Borower: éh il 8 5o reguired by the Lender acting reasonably, diposit with the Lender
il the Lender ihdé] for the duration of this deet] be entitled to hﬁJ%LE

(] all deeds and docyments: 6f e relating 1o the Secured Asseis that are in ihe
possession or control of the;

1 all Insurance Polieles and ‘any otherinsurance policies relating to any of the Secured
Agsels that the Borrower is entitled to possess;

(27 all deeds and ;luwmﬂnm u,{ title- {If oy relating o the Bodk: Debis as ke Tetider

Ay a}}ui’r‘f {rord Hre to 1 fime;-and

G Insurance

{ay  The Hnri‘nwﬁ:r s}mll insure and keep insured (or where in the case of any leasehnld
pmpﬂa insurance iz the responsibil lt"‘r of the landlord u*adﬁr The ferins ol the leaze
dnd to thieextent that t the tandlord does not do a0, itself insare: md kuwx.,p insured) the
?uuumd ARSers against:

0y lossor {1&111121;& 3_";_}‘ fire or terrorisl acts;

(i other risks, perilsand contingencies (hat-would be insured against by

creasonably prudent:persons. carrying on the sume class of Business as the:
Borrower; and
i) ey other risk, perild and contifigencies as the Lender may reasonably
require,
Adtyssueh insurance must be with an ifsurance company or wxderwiiters, and on
sl terms, as are. E&’I:.ﬂ]”l"ﬂ'ﬂ} at;u,ﬂpm}}lé to the Lender, and inust be for not less thas -

1he replacement value of the Seoured Assets,

(b} The Borrower shall, if requested by the Lender {hul net more. than 'mrmall\f}
produce o the Lender tha pnlicy, s,mmlmu“ or cover ;m“m,, re,lmmg, to the insarases
required h‘éf clause 6:8{a) {or where, In the case of any leaschold property, that




imurmw i effected by the landlord, such evidenve of inswance 4z the Borrower is
litled to obtain fron the landiord under the- terms of the relevant lease),

(z)  TheBorower shall, if requesied by the Lender; request that a note of the Lender's

rnterest is endorsed upon gach insurince policy maintaingd by it or ary person on its

behalf in seeordance with clause 6, S("i]
59 Insurance premiums

“The Barrower shall;
(a; . prompidy pay all premiuvms in respedt of cacl instrance policy maiftained by it in
“aceordance with elause 6:8(a) and do all olfer Lhings necessary to keep that policy in
fall Borce and efféct and
by {ifthe Leénder so requiresy produce 1o, or dcpm{t:wi'tli*t"é' ender the z"é:c{:ip-s* f{*’m“ all
prevsiums-and - olher. payments nocossary for effecting and keeping ug each

[insurance policy maimained by it i accordance with ¢lause 6.4 a}
610 Meivalidation of insurance

The Borrower shall not do or omit L do, or permil tocbe done or omdted, any act or thing that
may iirvelidate or otherwise prejudice any insurance policy maintained by it indceordance
ity chanse G5k

Bl Priceeds of insurance pialiciss

Al monies received or recetvable by the Borrower under any insirance policy muintiined by
it Tnmocor d’mte with v;,EaLme . if’*i{a] {' irmlmmg, at! mmueq mmﬂ ‘el ar rmun;ﬁ]» '8 11 ‘undﬁ,r

arly: Insurance Policy). al aiy time {\a hethier of not the qmuut}e constifided l:w {his deed has
.l}mum-‘g enfor CE’lI“J]L} shall:

fa) - immedialely be paid to the Lender:

by i ey are not paid directiv to the Lesider by the insurers. be held by the Borrower as
Irustes: mf‘_i]it":‘é's:am{:' for the benefit of the Lender (and the Borrower shall acoount for
hetn o the Lender): or

be applied inmaking geod or recouping expenditure in respect of the loss or damage for

which those mnnlu are received or i6, or towards, discharge or reduction of the Seturcd

Liabilitiss.

612 Notices to be given by the Borrower

“The Borroweer shall ioimedialely on the execution. of this deed {(}r if hCeL the -date of
-acgHsition ol the ra,,lur ant ‘-‘:r&wmi Agsegs




(a)

5y

g'h'e- notice . cach insurer that 1t has charged or assigmed s rohts and interest in

and under each Insurance Policy under clause 3 and request ah’it each admemu of

any such noticd prompxly provides to the Lender an ecknowledgement of the notice

of the Lender's Interest;

give notice to-any bank, Tnancial institution or other person n{"f:“sfchldii‘;;_; e the Lender)
:Wlﬂ’l whom it has an account that it had chareed to the 1. ender its 7 ights and inferests
uniler that taceount-under clagse 3,2(k) and request that each addrésses. of dny such
fotice pmmpth provides to the Lender an acknow! EdWﬂmEm of the notice of the
Lenders inlirest,

The Borrower shull dbeain ﬂu,, Lenier's ymur approval of the form of any. aolise. or
acknowiedgemicnt td be ised unider this elanse 6,12,

613 Information

The Borrower shall:

far

(b}

{e)

ive: the- Lender such information concerming the leéation, . condition, e &nd

‘aperation of the Secured Assels as the 1. ender may r;mumhlv reduire;

permit any petsons designaled by the Temder amd any Receiver to-enfer on its

premiises arid inspect. and examine any Secured Asser, and the records relating to
that Sécured Assely 8t all reasonable times-snd.on reasonable prioractice; and

pramptly notify the Lender i writing of afy action, elaim or demand made by or
Eigﬂ:i[ﬁf it i comnection with any Beewrsed Assdl orof any fict, matt:;'r or
cireumstance which may, with {he passage of time; give rise to-such an action, ghum
o d@mzmé together with, in each case, the Borrower's proposals for ‘;&t’[]lilﬂ-
hqmdafmg eompounding or conlesting any such setion, clifm or demand and shall,

subject too the Lender's prior approval, uﬂplan"ir:m those p;rupuméa it o

CXDUTIRG,

614 Payment of outgoings

The Borrower shall promiptly pay all taxes, Toes, livence duties, registration chargss, insurance
premiums and other outgoings in respect of the Secursd Assets amd, on demand, produce

evidence of pavment to the Lender

615  Appointment of secountants

mﬁ

The Borrower shall:

(i} at its own cost,ifal any time so required by the Lender, appoint an
accountant. ot firm . oY acéountants nominated by the Lender to Llweqtsaatg
the financial affiirs of ihg Hormrower and thmﬁ ol its s}ubsaldmn-;a-a_ﬁd report

b thie Lender: aned
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(i) co-operate fully with any accountants so appointed and immediately provide

those secouniants with all mfomation reguested:

Aby The Borrower authorises the Lender to make an gppoiiiment as it shall think fir at
any tirme, without farther awthority from the Borrower, Tn every-case, the Borrower
shall piy, Of reimburss ethe Lerdler for, the fees and expenses ol those areountants.

PROFERTY COVENANTS
Mainfenanee.

The: Burtower shall Teeep all buildings: and all fixtur eson each Property in good. Hfgm,ur and

T,

Preservation of Property; fistures and Equipment

The Borrower shall rot, without the prior wrilten consent 6f the Tender:
(@) pull dowii-or remove the whole, or any-part of, any building forming part of any
Property or permmt the same 1o -DEr;
by makie-or pérmit any. matérial alterations o any. Property where the same could
materially adversely affect the value of thc P‘a ORIl OF BCVUT OF TEIove, o perimif

te be severed or Termoved, .:;f“v. of its hxtmm oy

[ ¢ EMOVE OF make any material alierations o any ol he Equipment belonging o, or i
uhe E:w the BUITD‘\W"I oreany Property n{mce%ﬂ fo elTee! TISCEREATY, npam or 1%:‘:;7
them with mew or improved mgdds oirsubstiniges),

Conduct of hisiness on Properties:

-Thc‘i’:’aunmvm' shall earry oi it frade wnd busiiess o thiige parls ili any'h of the Properties as
‘are used for the purposes of trade or-business in accordance wﬁh the standards . of good

raragement ol ting Lo dme-cuitent o (hat trade or business,

Planning information

The Borrower shall:

(@) give full pariiculars to the Lender of any notice, ordet, direction, designation,
resolution o proposal given or made by any. planning authorily or other public bﬂcﬁ;
-v.ﬁr_ﬂLl_thf:gH_%jr {Planning Nofice) that specifically applies 1o any Property, or 1o the
lowality in which it is situated; wilkin seven days a{%ﬁr"b-ﬁc_n;iiit‘,lg aware ol the
relevint Planning Notice: and - -




(hy (i the Lender so requires acting reasonably) inunediately, and at the cost .of the
Bonower, take all reasonable and necessary steps o comply with any Plansing
Notier, dnd make, or joino with the Lender i making, anv ohjectinns or
I a:,pr:,mmanma inrespect of that Planning Notice that the Lender may desire.

FROVIDED THAT the saie does not arejudics the business canted out b the. Borrower
at ihl., Pmpeme

7.5 Complinnee with covenants and payment of rent

“The Borrower shall;
{af  obsérve and perfomm all covennts, stipulations and wud;uum o w %w:h each,
Pmpww or-the use 0f 3%, iy or oy be subjected, and (il (he Lender so- requires.
"acfm,gz mmmmh]v} prodace’ -s:f.rzdmm, sufficient 1o satisly the Lender that those.
‘eovenarits, stipulations and conditions have been dbserved ';111‘(5'.33'&{{;1111@{{;

A diligently enforce all covenants, stipulations and conditions benafiting each Proper ty
“and shall not {; sl almli not-agree o) walve release or vary any of the same; and

Ry {withont arefudice th th generality -of F it [ura;,gmng} where a Pmpcm or parl of Jt
ig kald umlr;r a lease; duly ¥ i pum_ twally pay il rénts die from time 1o L]‘.TIIE;, and
-.pL,rfm"m and observe all the tenant’s covenants and conditions,

Belt Pavment of rent and outeoings

This Boerower shall:
gy whire a. Pmpa"lv orpart of 11, i held undera lease,. duh and ]mnu:uam Ty all

rerls due from time to 1:1me~ anl.

(W pay {or procuré pavmeni of the same) when due all charges, rates, laxes, duties,
-assessments and other ‘outgoings relating to of fmposed on’ each F’mpucv a1 oncis

LWLLU}'}!EF.

77 Maintenance of interests in Properties

The Borrower shall riot, without the prior written conzent of the Lender:

(@} grant, oragresto grant, any licence or ty enancy affecting the whole or any part of any
I“mpe:iﬁe OF €Xercise, or-agres 1o excrelse, the statutory powers of leasing or of
ficeepting sirrenders under sections 99 or 100 of the Law of Prt:tlfﬁcs*izf“-f’-'ml 1_‘%25; or

create, any .ls:,ga or »,-ql,lltd!:isﬂ ESMELL.- Or ‘imterest in thL whula:- or-any pﬂrt of any

Property,

Registration resfrictinns

-3
o
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7.0

e

1f the title to any Property is pot regis ered abthe Land Registry, the Borrower shall use all
ristered under e

reasonable sodeavours t ensure That no person (other than iself) shall be s
Band Registration Acts 1925 102002 a8 propristor of all or any part of any Property withaot
the prior written consent of the Lender, The Horrower shall be liahle” for the costs and
cxpenses ol the Lender in Indging cantions against the regislzation of Thc,, tile to the whole or

any. part-alany Propert v Triom tine to time.

Development resirictions

The Borower shall noi, witéfz@}m the pricrwritten congent of the Lender:

(a)  make of, instfaras it is able, permﬁ others to.omake gy dppﬁcatmn foor plam*tmg
}?EE‘E?’EE%]UH or c%em,lupn'ims[ consent in respect of the Prﬂpn,m o

by cnm it o Im*mh or wt‘fw to-be curried out on any Progierty any dev L{Qpﬂ]ﬂﬂt as
" defined in this Tovirn:anid Cmunimf Plamming Act 1990 and the Planning Aot ?U{}R or
: ch%ugs:, or pereait or suffer to be changed the use of any l*rﬁpem

Environment
Thi Bommower shall:

(a)  comply with all the requirements-of Favironm s:::rzl,aa;! Larw bethy in 1he conduct of ity
A il .
genoral business and in the managersent, possession or occupation of cach Property;

Al

{by  oblainand comply with ull authorisations, permits-and ofher types of licences
BECESSATY Ll]”ldl.aé‘ Environmenta! Lav,

-Nu restrictive obligations

The Borrawer shall nl, mtzmu[ {he pr tor written -conzent-of ﬂw Lender, ¢iter into.any
Onerous or resiretive ohli fwritions alfec mw, the whole or any. part of any P perly, or create m‘-_
'Iﬁumllt o 'W‘Hlib HILY. |43 &rsid i Intérest, e RASECTt or ight whalever inor ever the whale or any

part of ay. Property,
Proprictary rights
The Borrower shall use all reasonable endeavours- to ensure thal no peraon shall become

entiiled to assert-any - p aprictary or other like righi or interest over the whole or any part of
any Pr{)puﬁ"; without the prior written consent of the Lender.

Inspection .

The Borrower shall perit- the Lender, any: Recsiver and Ay persdn-appoinled by either of

Lhem o enter on and inspect any Property on reasonable prior nolice.




744 Property information

The Borrower shall inform- the Lender promptly of any acquisition by the Borrower of, or
Comtract mads hy the Barrower o dcquire, any .lm;:.huiu_; leasehold or other interest in any

property.
R TRVESTMENTS COVENANTS:
EY Deposit of (itlé documents

{ay  Theé Borrawer shall;

(i onihe execution of thiz deed, deposit with the Lender; or 4z ihe Lender may ™
direet, all stock or share certificales and vther-documents of Gile-or evidence:
al ownership relating o eny. Investmernts oined by the Borrower a0 that
e and

(i) onithe purchase or acquisition by it of Tovestrments after the date of ‘this

deed, _dﬂpmu, withi the Lerder, or asthe Lender may direet, all stock or share
‘certificates amd other documents of fitle or evidence of ownership relating to
Those Investents,
(by. AT the same time s deposit ing’ documents’ mar‘h thie Temider, ords the Lender may
direet; inaceordance with clause. 8. I ﬁ)f;} or clause & 1{a)i 12) the Bomower shall
als so depasit with the Lender, or as b Letider may direet:

- -stock: quﬂlﬁfﬂl‘a fors relating to the relevant Trrvgstmenits daly wmgﬂmui
.;md execuiad by or- o behalf of the Borrow ey bt wach the name. of the
transferee; (he consideration and the date lefi blank; and

{iiy  any ofher documents {in-each case d*zij, %.,,ua‘r]plmu. fmd executed by oron
heha 1 of the Borrower) that the Lender Ay request to-enable itor any of s
NOATLNEES, orany purchaser or transferee, to be fegisiered as the owner of or

othervise oblain-a legal iitle to, or to-perfect 119 sceurity interest in.any of-
the refevanl nvestments,
s that the T, ender may, at any tme and wilkoul notice to the Borrawer,. complele
amidl presént those stock transfer forms znd u:llcr.dummmts to- the issuer of the
Anvestements for registration,

8.2 Nominations
{#y  The Borrower shall terminate with immediate effect all nominations 1 may have
‘made {including, withiout lllﬁltﬁt]ﬂﬂ any nomination made- under - sgetion 145 or
%EL_tmn P46 ol the Companics Act 2006} in respect of any Iivestimenis and, pending

that ter mxrmhum procure thal any person so nomdinated:

i) dots not exersise any rights in respect of any Invesiments wilhowt the priar

K‘;’l‘.ﬂl}fﬁ approval plihe Leﬂalu, anid.

RE




U immediatuly onoreceipt by it forward to the Tendet all eonmunicstions or

ather infommation veceived by it in respect of any Investments for which it

Tias biveny so nominateg.

(i The Borrower shall not, duting the Security Pertod,. exercise any. rights (inclading,
withonl [fmitation, any rights under sections 145 and 146 of the Companies Aci
2006 ) b nomingte any Pperson in respect of gy of e Investments.
8.3 Pro-emption vights and restiictions on transfer

_"'E".]_';_e'.'lfi oTower Shal-é:

b

abtazin all consents, walvers, approvaly and pef’mmmn@ that are necessary, wider ?ha :
T l]Llﬂ‘S of assoetation (or otharwise] of an issuer of ar‘w Tavestiments, for the tiansfer
af the Inv estients 1o the Lender or ils nominge, of to 2 purchaser on énforcement of

ihi aﬁLHFJLV constn l;,d i:l'\- thig {lLuJ el

procure the smendmient of fhie share transfer provisions {including, bar not limited

to, deletion of -any pre- emmwn prov l‘-:lﬂﬂ‘i] uitler thesarticles of association, other
;Lnnanmrmiml docunient or. olherwise -of each {ssuer r:Jf the Anvestments in any

manaer el ctae Lender may requirg in order o permic the oansler of tlie
Investments (o the Lender or ity nominee; or to- & purchaser un enforcement of the

seeurity constituted by this died,

B4 Dividends and voting vights before enforceiment

{a1)

i

}"i-.,[um the security constituted by iy dued becomes enforcesble, thie Dorrower m'l}'
Feliin and amﬂ‘s{ for dts -own nse all {nldm{im interest and rther. monies ;ﬂld or
payable in respect of thie Investments anid, il Ay fire pmd or rm ahle to the Lefider or

cany of its nominees, the Ll;ndffr will hold all l}.mag, dlwdﬂﬁd‘% interest and other
TORIES received lw it {or the Borrower and-will’ pay them to the Borrowar prompily
ol reguest; and

Before the secur ;n wonstituted iﬁ} this‘deed becomes enforceable, the Borrower may
gxsreise gl wﬂ:mg and other ?Ig?!l‘a v poweers . r@%mct ol the Investmernts or; if°

“arry of the RAME Are; exercisabile by the Lender of any of it forminess; o direct i
writing the-exercise of those nmmg dmj other Tights and-powers pr avided that;

(@ ivshallaol doso inany way that would bieach any provision ol the Loan
Agreeruent or this deed or for any parpase ineonsistent. with ihe - Loan
Agreement or this deed: and

(it the exervise of, or the Tailure o exercise, those volinn fghié or other Hghts
-’md powers would not, in the Lender's opinion, have.an adverse effect on the:

value of the Tovestmenis or otherwise premdlce the Lenders scourily under-

this degd.

loss or imbahly 111{,L§£TL{1 Iy

The Borrower shall indemnify 1he Lender- amnwt any
the Lender (o its pomiries) {i?ﬁi conseguetse of the I Auder (of its Immmu,jl aeting

T TREpect ﬂ{“ thc. Investments &t the direction of the Borrower..

1w




8.5

%%

{d¢r  The Lender 5}1@{] not, by exercising or not exercising any voling rights or otherwise,

be construed as permitting or pgrecing to any varfation or other change 11 the righls
attaching 1o or-conferred by any of the Investmenis that the Lender Gongiders
prejudicial 1o, or impairing the value of, the security created by this deed.

Dividends and voting rights after enfoicement

Alter the security constitited by this ﬁf::m hus become enforceable:

(&) all dividends and oiher distributiong paid.in respect of the. lnvestments and received
éj}' it Boreawer shall be held- h} e Borrower on frust for the Lender and
iniiediately. p*’nd info & Diesignated Account or, if rec (1.“:31:5 by the Lender, a%ml]._he-

retained by the Lender: and

mitim
fi

3 _dlE voting: and alher rights and powers. attaching o the Investments ‘shall b
exercised by, or at the direction of, the Lender and the. Borrower. sh all, and shall
procure-that s nominees shall, comply witli any directions the Tender may givie, in
its-absolure diseretion; concerning he exercise of those rights anid powers.

C ;ﬁ-ﬂs on Investments

The: Borroeer shall promptly pay all calls, "iﬂfamlmwﬁts and other payments that may be or

become due and . payable inovespoct of sl or sy of the Investments. 1lie - Borrower

acknowledges that the Lender shall. not be uniter-any liability in respect of wny such calls,

nistaliments or athior pEiyInEnts..
No alteration of coustitutional documents or rights attaching to Investments

The Borrower shall not, without the prior written consent of the T.énder, amend, of agree ta,

thig amendment. ofy

Jay the gidmorandum or aricles of association, or any other constitutional documents,
ot any dssuer of the Tnvestisents that is fiola public company, or

by the rirhts oy Hahilitics attachin gt conlerred by all or anyof the liivestiments,

Preservation of Investiioents

The Borrower shail ensure (as far as it is able {o by the exercise of all voting rights, powers ol
control and other means available 1o -it) that any fssuer that is not'a public company shall not:

tn). eonsolidate or-subdivide any of ils Investments, or reduce. or re-organise its share

mpudf BTN WaY

{b) issue any new shares orsmeki or
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eireular, - report,.secounis and any - olher docuiment received by i1 that

{eb refuseto register any. travsfer of any of its Investments that may be Iodged for
reglsir dtian by, or on hehalf of, ihe Lender ar the Borrower i accordance with-1his

deed.
Investments information

The Borrawer shall, prompily following receipt, send to the Lender copies of dny. notice,
relales o the

“Investinents.
EQUIPMENT COVENANTS,
‘Maintenance of Equipment

“The Bormower shall:

) maintain the Fouipment in good amd serviceable conditinn {exeept for expected Fiir
wear-and tear) in compliance with all relevant masuals; handbooks, manufaciurer's
Anstructions and reeor srnersdations anid maintensnce or. qeﬁ lbmfz sehedules:

(b ar itsiown expense, renew and rplace any parts of the Bguipmenl wher they

become shsolete;, worn owr or damgged with pans of @ similar quality and of vqual
or greater value and |
fe) o permit dny Equipment o be:
(i) 'u_s;:f-:-d_-01‘__Jmudied_-btﬁﬁr them by properl¥ ipualificd and mained persons; or
i overloaded o used for any purpose for which it is not designed or

Tegsonably snilahle,

Pavment of Equipment taxcs

[he I%-:}ﬂ oW %nldll promgptly’ pay ail faxies, fees, licence duties, vegistration charges, insirance

ﬁ;}l emiums and oiher {}uigﬂmg% in respcl of the I EZ]HI[HT]L,;E‘L aml oIt dummd produce evlﬂfime :

‘of such payment to.the Tender

BOOK DERTS COVEVANTS

Realising Book Debts

The Borrower shall:

as an agent for the Lendor, collect in and realise all Book Debits, pay the procecdy
inbo o Designated -Accoun irmediately on Ju.,upL anil, pending tiot payment, finld
‘thost procesds i trist Torthe Lender:

[}
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(by  mot, without the prior written consenl of the Lender, withdraw any amounts standing
1o the eredit of any Desiprated Actount: and

(eb if called on 1o doso by the Lender, execute 4 legal asslenmeit of the Book Debts to
the Lemder on such- terms as the Lender may reguire and give notice of that
assignrent o the debtors [rom whom the Bodk Debls dre due, owing of incurred.

iz Preservation of Book Debts

“I'he Borrower shall nod {exoept as provided by elause 10,1 or with-the pricy written cohsent of
T grant timeor indulgesce in respect of, or in

the Lendery rélease, exchange, compound, set-of
any other mariner-deal with, all or wuy of the Book Dihts..

11 RELEVANT AGREEMENTS COVENANTS
P Belevant Agrcements

The Borrenwer shatl, unlessthe Lender dgrees otherwise in W.t"_ifih_g:
fap  comply with the terms ot any doctment, agreemeri- of Arrarigomicnt comprising the
Secured A‘sﬁa:is‘_{c}tlmr than Insurance P;;?Eicé'eﬁ;j;
{hh . motamendor vary oFagres (o anychange in, of wailve sty requirement of;
{ed  nol :-";c%iE’n;?-__-_umn'_:[’teszfﬂ;j-ﬁs;; terminate, rescind or discharge (except by performance);
gnid

(d) oot abandon, waive; dismiss, release or discharpe any. action, claim or proceedings:
“Agalnst any counterperly tooa Relevan! Agreement or other person inednnection

wirdlh,

wrry docinment, agresment o arrimzement comprising the Seeured - Assets (olher than the

Insurance. Policies).

12. INTELLECTUAL PROFERTY COVENANTS

121 Preservation of rights
The Borrower shatl take all necessary action 1o safepuard and fraintain presenl and fufure
rights in, or relating to, the Tntellectual Property including {withont limitation) by observing

all covenanis and stipulations relating to those righis, and by paying.all applicable rencwal

fees, licence fees and other outgoings,

122 Registration of Infelléctual Property

Ex
%
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133

The Borrower shall use all reasonable offorts to register applications for the registration of
iy Iintelfectual Property, and shall }w‘:}} the Lender informed of all matters relating to-each
such registration.

?%’Iﬁ:ﬁntem_mm of Intellectual Property

The Borrower shall mot permit -any Intellectual Property o b abandoned, cancelled or o

liapss,

POWERS OF THE LENDER

Power to remedy

fat  The Lender shall he entitled Lhui shall not be ol sliged) to romedy, at any time, a
“breach by the Borrower of any of its obligations-conrained in this deed.

1) ?]m H-:")m}w er irrevocably ;.mthc}z*l%ﬂ% thir Lender anid its agents 1o do all things that
e r*eummrv or desirable for that purpmi.,

(), Ahy monies: properly expended by he Leénder in remedying - a. breach i‘l;- the
Bogrower of it ohl Hgalions contaitied in. this: deed shall be teimbursed by the
Totrowier toithe 1. ender-and shall carry inderest in accordance wnh clanse ’)f"] I,

Vxerecise of rishts

The nghtsof the Lenderunder clavse 131 are withowt prejudice to any other rights. of-the
Lendor under this deed, T}]i.’ exercise of any. rights of thr.‘: Lender under this deed-shall not

ke e Leder liahle to dccount as a mortagee in possession.

Power to dispose of chatiels

(ay  Atanytime alter the secoily coistituted By this decd has become enforceable, the
Lender or any Receiver may, as agent for the Borrower, dispose of any chattels or
produce oand on any Propery,

Ab) Without prijudice to any obligation o account for the proceeds of any disposal

iacde tmder clanse l"% Hau) the Borrower shall indemnify the Lender and any
lity srising from any disposal made under clause 1 3.3(a).

‘Receiveragainst any %
Lender lias Receiver's powers

To the extent perinitied by law, any right, pewer or diserelion conferred by this deed ona
Receiver may, after -I‘}]L; security condtituted - by this deed has become enfoiceable, be.
exercised by the Lender in relation to ALY of the Secured Assety whether ornot it has, mken

passession ofany Secured Assets and without firseappointing a Recoiver dr Ilui.‘r"f’llf“xbldﬂdlﬂﬁ :

the appointment of s Receiver,
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Indulgence

The Lender may, at its diseretion, prant -time or other indulgence, ar make any ather
arrangernent, varlation oF release with atty person ot belng . a panty krihis deed E‘whéther o
not any such person is jeinly liable with the Bormower) in respeet of any of the Secured
Liahilities, or of any other seeurity for tham wilhoul prejudice either to this deed or fo the
1 ab it Iy D_'fj The Borrower for the Secured Liabilitics,

Appointment of an Adiinisteator

{uy The Lenderanay, without notice L the Bormwer, appoint any. one or more persons
to belan Administrator of the Borrower pursuant to- Paragraph 14 of Schedule Bl -of
the Insolvency Act 1986 i the securiey _constinmed by this  deed becomes
enfiorceahle,

by Any appoiitinent undsf thiv elause 13.8 shalli

(5 e wriling signed by a duly authorised signatory of the Lender; and
(i take effect, in accordance with paragraph 19 of Schedule B of the
Insolvency-Act 1956,

(e} The Lender may-apple toothe court for an-order réfidving an Adminisitalor from
office and rany by sotice it writing in accordance with 1hfy clanse 13.6 #ppoint a
replacerment. for any Administrator who Ras disd; resigned, been femoved or who
has vacated office upon'ceasing 1o-he qualified.

WHEN SECURITY BECOMES ENFORCEARLE
Security beeomes enforcéable on Event of Default

Theseeurity constituted by this deed shall be immediately enforceable if an Event-ol Delaule

DLGUTS:

Discretion

Afer the secirity constituted by this decd has become enforceable, the Lender may, in'ils
absolute disceation; enforee all or any parl of that security at the times, in the manser and 6n

the terms. it thinks fit, and take possession of and hold or dispose of all or-any part of the:
Seouned Assets,

ENFORCEMENT O FSECURITY

Enforcement powers

() Forthe purposes ol all powers implied by statute, the Secured Liahilities are deemed

b Hawve become due and pavable on the Gt of this desd.

24
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15.4

by The power of sale and other powers conforrad by section 101 of the LPA 1925 (s
varted orextended by this deed) shall, as between the Lender and a purchaser from
the Lender, arise on and bi exercisable ai arey linge afler the exeoution of this deed,
but the Lender shall nol exercise sueh power of sele or ather powers until the
seeurity constituted by this deed has becomi enforeesble under.clatise 14.1.

(5 Section 13 of the LI’EE 1925 does ot apply to the security constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of leasing and 2 mkﬁl,,plﬁlﬁ swerenders conferred on morigagees-under the:
L& 1925 dnd bvoany other stardte are extended o as to authrise 1he Lender and HITY
"Rm,ewm atany, Timu ai’u,r thie security constituted. by this ‘deed has become enforceible,
whistlier i its 6w pame orin that of the Borrower, to:

fay  -grants lease oragresinent 40 lease;
by accept surrenders v;?#_[‘ luises; or

{eb grant mw aption of the whole or any part of the Secured Assels wu;s whi atever rights

relating t o other parts of it

whither ornat at-a prmuum and conlaining such-covenants on the part ol the Borrower, and
on-siieh-terms and conditions ( inclnding the payment of EYIOTEY U B lessoe or terant on a

surrender) as the Lender or Receiver thinks i without the need o comply with any 'of the

I L-Sl,flmlli,lfi‘én.Lxﬂ}_’?f}:}md-h}‘- 51;;';_1,1.0 ns 99 and 1 L0 ol the LPA 1925,

Access on enforcement

() Atuny time after the Lender has demanded payment of the Secured Lisbilities or if
the: Botrower defiulls in the. p’vfrfhrn];ﬂw of dts obligations. under thisdéed orthe
Loan. Agresment, the Borrower: will aflow: 1he Lender or:its Receiver, without
fisthernvtice or demarid, nnmﬁdmwlg, tor exereiseall ity rights, POWETS € and 1|::mecfism
T pziﬁmuhu (and without dimitation) { o Lake possession of Lﬂw Necured Assel.and
fiof that: purpese to enfer on. any - pi»imms where a-Secured Asset i situated {or,
where the Lender or'a Receiver reasonably belicves 4 Sécured Axset 1o be situated)
withoul ié.:.{:un'img any iﬁb'_iﬁiy torthe Borrower for, of by any reason of, that entry,

oy At all tmes; the Borewer must use i1y best endeavours o allow the Lender oriis
Receiver access 1o any. premises for (e purpose of clase 15.3(a) {including
oblaining sy necessary. consents or permils of other persons) and ensure that ity

ermployees and afficers do the same,
Prior Security

At any timee after the seeuriy constiluted by this. deed has Become enforedable; or aflor. any

powers conferrad ‘w ‘any Security havi ing priority to-this deed shall have breome excreisable

{ha Legder may:.

b
LA




Jay redeem that or any other prior Seourity;
(hy  procurs thie lransler of that Security to-it; and

{1 dentle and pass any goeount of the holder of anv prior Scourity.

ATy aocotnts 5o ﬁ'e:tﬂéd_'a.nd'_;’mssﬁ:{l shiall be, in the absence of any manifest emmor, conelusive:
and * binding o the Borrower. All monies paid by the Lender to an encumbrancer in
settlement of an Y o those gecopnis shall, ws from s pd"mmtl[ by lie Lender, bedug from the:
Borrowerto the Lender o eirrent accounl and shall b_mt_-.111&%;&1@1_.111& d@flzu.h_m;;;.(_)f interest
“specified i the Loan Agreement and be seoured as pﬂ.ﬁ:df tlie Secured Lialilities:

P
el
e

Protection of third i}-’ﬂl”ﬁﬁs

Neepurchaser, moitgages o ather person: dealing iwith the Lender; any: Receiver or Delegate
shall be concerned to/enguire:
{al whether any of e Secured Lisbilities have becorme due or payshle, or remain
ripaid orundischarged;
By whother any pov wer the Lender, 8 Receiver of Delegate ispurporiing Lo cxercise ling

beisome exercisehleor i pr ijul exervisable; or

fel how any money paid 1o the Lender, amy Recetver or any Delegate s 1o be apnHed.

156 Privilegés

Tach Ri a: n er-snd thie Dender is entitled to-a]l the rights, powrs, privileges and immuniticy
conlErred }w the LPA- 1935 on martgagees ani receivers,

157 No lability as mortgagee in posscssion

Neirher thie Lender,. m’z»‘-waﬁaw any Delegate: nor-any  Administrator shall be liable to:
Actount as motlgagee i possession in respect of all.orany of the Secured Assets, tor shall
‘any-of them be Liable for any loss o realisation of ar for any nwlm tar defaulcof any nafure:
lin mmmaf:lﬂn weith, Al e any of the Secured. Assets Tor which a ﬁmf’tffﬁgw in possession

“might belidhle ma such, .

158 Conclusive discharpe to purchisers

The receipt af the Lender or any Receiver or Delegate shall be a. conclusive discharge toa
purchaser and, in making any sale or other dispesal.of any of the Secured Assets or in making
any acquisition in the exerzise of their resnective powers, -the. Lender, every Beceiver and
Delegate may do so for any-eonsideration, in any manner and on-any-lermes that it or he tinks

1it.




50

I

T4

15,3

16.4

Right of appropriation.
Ay Totheexient that:
{fy  theSecured Assers constitute Finangial Collateral; ariid

(i) this deed ani the obligations of the Berrower under il constitute 8 Security

Financial Collateral Ar rangeraent,

thiz Lender shall have the right, dt any tite after the sécurity constituted by this deed
has - becomue. mﬁjmmhiﬁ Vo appropiiste all or any of ihme Secured - Assets inor
foards hi pajymem ar- dischiarie of the Secured: Lmbi%]tlm HY Ay order that the
Taender miy, ﬁuts ahsolute discration, determine.

(k) Thevaloe Ui sy Secured, fﬂwﬁ:ntfv} d{jpmpnmlgd in accordance wilh this clause sl‘m”r
Thetthe ;{JI’E{M ol lhose-Seoured Assels at the time the il of appropriation is
exereized as listed on any recognised marker index, or _d_:;zmmn'n_ed by amy othier
method thai the Lender may select { including independent valuation)..

der. The Borrovrer agrees that the methods of V'ihiél’ﬁﬁh-ﬂ’.ui"m;id'ed frir in this clause are
GO g,u,mlh reasonable forthe purposes of the Financial Collateral Regnlations,

RECEIVER

- Appointorent

Ab iy time after the security. constitutéd by this deéed has beconte enforceable; or it the
reguest of the Borrower, the Lender may, without further notice, appoint by way of deed, o

otherwise in writing, any one ar more persons 1obe a Receiver of all or gny part-of the.

Begured Assets;
Renmroval

The 1. endm may, wit thoul further notive (subjeel o seetion 43 of the Insolvency Act 1986},

from time 1o fmu,,, l‘w way of deed, or- otherwise in w rilng, rermove any Receiver appointed by

it and may, whenever i1 thifriks fit, appoint & rew Receiverin the place of sy Receiver whsg

appointment may for any reasonhave terminated.

Remuncration

The Lender may fix the remuneration of any Receiver appointed by {t without the restrictions
conlained. in séction TO% of the LA 1925 and the remuneration of the Receiver shall bég-
debt secured by this deed, which shall be due and pavalde immediately onits being paid by

the Teider.

Power of appointment additional to statutory powers

[0
-1




The power to appoint & Receiver conferred by this deed shall be in addivion-to-all stafutory
sied ht ier powirs of the Lender under the Insolvency Act 1986, fhe TPA 1925 or otherwise,
ani siall he-e*&:a::rcwab].u without the restrictions comained insections 103 and 109 of the LEA

[925 o dtherwise
185  Power of appoiniment exereisable despite prior appointments
“The power 1o dppoint & Receiver {whether conferred by this deed or by slat un.,) dhall b, and:

remain, exértisable by the Lender despite any prior appointment b respect ol dll o any parl -

ot the Secured Assals,

165 Apentof the Borrower

Any Receiver aj:r-puﬁih::’d by the Lender under this deed shall be the agent ol the Borrower and
the: Borrower shall bi solely: re\pmmhlu for the coniracls, engagements, gcls, omissions,
'dem&ﬂm Joases anel remuneration ﬂi‘ that Receiver and Iur lmblh lies ineurred by 1't}m Receiver.

Theagency of gach Récéver shall cantinge uniil the Barfower e rito 11¢1=m1atgure and #fler
thiat the. R_ﬂi;,u_‘w ershall-act as principal ard shall not becomne the agent of the Lender,

07 POWERS OF RECEIVER

%1 General
o) Aay - Hedélver appointed by the Lender under this deed shall; i addition-fo-the
powers conlomed _m}_hl_m by statute, have the puwers'sel oot in elause 17.2 40 dlause
1723,
(v HAbere dsmore than one Reeciver holding office at the sone time; cach Reevlver
meay (unless the doeument” appointing him states otherwise) excreise all of he

powirs conferred oma Reeever under s deéd imndividually and fo the exelusion of

any bller Roecelver,

fcy . Anyexercise by a Heceiver of any of the powers given by clause 17 may be on
-%Ju,h:tlf of the Bﬂmﬁ%;{g 1he directors of the Borrower {ia the case of the pover

eontained in clayse 17 ]l?:} or llll"ﬂzz&lf

172 Repairand develop Properfiss

A Rocdiver may undertake orcomplete dny works of rtp’ur building or development un the
Propertics and may apply forand maintain any planaing permission, development consent,
Biuilding regulation approval or any other permission, consent or livence o darry out any of.

the same,

Surrender jeases

b
ed
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17.8

17,10

“that pairpose, and tuke possess

ot the %ﬁm e

A Receiver may grant, oraceept suitenders of, any jeases or fenancies stfecting any Property
and gy grant any other inferest or right over any Property on any terms, and subject to any

corelitions, that hethinks i,

Employ personnel and advisors

A Beseiver may provide services and employ, oF engage any. i anagers, officers, servanls,
contraclors, “workmen, agends; other personngl - and pruim%mna advisers on any terms, ard

'biih}!‘.{,l, ey Ty cmndltmm, il L thiriks fit, A Receiver Ay dmch%w iy such pemnn orany.

sueh persvnappointed by thie Borrower,

Malke VAT elections

A Beceiver may make, exértise or revoke any value addid tax option to 1ax as tie thinks fit,

Remuneration

A Receiver may éharge and receive ar ElEhy b;, waty ol rerausicration (in addition 1o all Cosls,
charges and expenses incuired by '§szmj hat the Lenidler way prescribe ar agree with Him,

Realise Secured Assets

A Recolvermay eoliect and gel in the Secursd Assets or any part of them in respect of which
demands and take any proceedings as may seem expedient for
an.of the Secured Assets with like rights.

bie.is am\mm\,d and mae: any

‘Manage or reconstruct the Borrower's business.

A Receiver may cumy on, manage, develop, reconstrict, amalgamate or diversify or Comeur in
car |'“”2L) ot managing, developing, recotistructing, amalgamating o diversifying the business-

Dispose of Secured Assets:

A Receiver mav sell, exchange, convert idlo money and realise all or any of the Sceured

Assets in respect of which he is appoinied in any marmer (including, without Hmitation, by

public auction or private sale) and generally on any lenms and conditions as he thinks {0 Any

Eéﬂt"mﬂ}’-bﬁ tor an'j-,-' consideration that the Recoiver thinks fit ared a Recciver may promite, or

Sever fixtures and tittings

24
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17,12,

1716

A Recelver may sever and sell separately any fixtures or fittings from any Property. without

the consent af the Borrower,

Seli Book Delbis

A Receiver may sell and assign all or any of the Book Debts in respect. of which ke 'is

-appointed any maniner, and generally o any terms and coaditions; that he thinks fir

Valid recéipts

A Reeeiver may give validreceipl b all monies and exectite all assurances aid things that.

‘mav e proper or desirable for redlising any of the Secured Assels.

‘Make seftlements

A Reteiver miay make @ity arrangemient; settlement or eompromise belweén the Borrovwer and
any other person that be may thinl expedient:

Bring proceedings

A Receiver pnay bring, . prosecule, enforce, defend and abandon all -actions, suits . and

procedings i reldlios to any of the Sécured Assets as he thinks fit,

Improve the Equipment

A Becelvermay make substilitions of, or fmprovemenis 1o, the Equipment as he may think

cexpediont.

Make calls on Borroweér inémbers.

A Receiver may make calls conditionally or unconditionally on the members of the Borrawer

Anrespect of unealled capital with (For that purpose and for the purpese of enforcing payments

ol oy ealls st made) the same powers ag dee eonlerred by the anicles of sssocialion of the

Baorrower on its directors in respect of calls authotised 1o be made by them.

Tosure

A Recoiver may, if be thinks (i1, but without prejudice o the indemnity o clause 20, effect
with any insurer any poliey of insurance either in'lieu ar satisfaction of, or in addition 1o, the
insurance required tobe maintained by the Bovrower inder this deed;

Fowers nnder ﬂ:w L:Ij_éu. 1925
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_sfk Recelver inay, 1"m a0l the purposes autliofised by this clause 17, mise
'I?i“"l“l"l")i’wlﬁi" from the Tender (or from. any-ather Imz‘mn) vither unsecored or on the security of
“allar any of the. Secured. Adsels in respect ol which he is ﬂ}jpmmed o’ sy terms that hie

thiriks i

A Recelver may enercise all powsrs provided for i-the LPA 1925 o the same way oz 18 he

had -heen kl%.l]‘v Llprnzuntu"‘ onder the LPA 1923, and exercise all powers provided for-an

administralive receiver in Schedule 1 to the Tnsolvency Acl 1986,

Darrow

ey i

(incliding, if Eht; Linder consents, terms underwhich that security ranks in priosity:

Lo this elmu.ﬁjl

Redeem prior Scourity

A-Receiver may vedeeni any ¥ prior-Security’ ad ‘seltle and pass the accounts to whidhi the
"-:Etimw relates, Any decouils s setiled and passed shall be, in the absence of any manifest
areot, conclusive and. Binding onthe Botrower, and The miies 50 patd shill be deemed ta b

an expense properly incurred by e Receiver,

Delegation

A Receiver fingy delégate his powers in necordance witl ilis deed.

‘Absolute beneficial owner

A Receiver MEY; d l'i,lcitlm‘ tany ol e Secured Assets, exerciseall) puwers, authorisitiony:
anet ﬂahh e would b mpabze af exereising, and do all those aets and t}lm-:m as an ghsclule
beneficial owner-could exercise or do in-the awnership and managetient of e Seeured

Assels orany. pact of The Seeured Assels,

Incidental powers

A Rucerver maydo-any other acts and lings:
(0)  that he may consider desirable ar necessary for realising any of the Sceured Assets;

(b3 that he. may - consid
conlerred on a Receiver under or by virtae of this-deed or law; or

or imecidental orcondiucive to any of the rights or powers:

iz} that helawfully may or can do-as agent for the Borfower.

DELEGATION

Delezation




1873

The Lender or any Becebver may delegate {either generally or specifically) by power of
altorney or in any other matmer to any person any righl, power, authority or discretion

conlerred on it by this deed {including the power of atdmey granied under clause 22.1).

Teérms

The Lender and each Rm{‘;wu may make g (;blbg tion on the terms and L{md]‘ilﬂlh {imchding

‘the powerto sub-delegate). Thit it thinks fit.

Linbility

Neither the bendernorany Buceiver shall bedaany way Hable or responsible to the Borowes
for any loss-or lnhl]m arlam fl{}]ﬂ;ﬂfa_j,- act, delault, tmission or niisconduct o the part af”

dn} .I}U1L5L§Td;
»&PPLI CATONGE I”‘R_f_ﬁ{ﬁi FEDS
Order of application of proceeds’

All montes: received by ihe Lender, o Reseiver or a Delegate: “pursuant fo-this deed, after the

ssedurity comstituted by fhité dead has Becorie i,rﬂ'm..,mhze shall {subisct 4o the claims of- Ay
“persen liaving prierrightsand by way of varation:of the LPA- 1925) b capplied in the

follow mg.urdm-u!’ pz‘mz ity
{ay  leorwwards payment of or provision fof all costs, charges and expenses incuired
by e on hehiaif of the E[El“idﬁt“‘ {aril mmy Receiver, Delegate, afforey or agent
ﬂp}}mmed by ity wnder-orin connection with (his deed, and of all remuneration due

b iy Reteiver under or in connecting with this deed:
ds payment of or provision for the Secured Liabilities in any order id
!

ey i paymoental the suplus (ifany) to the Borrower or othir person entitled (o it

(B1 - inor towa

“mannerthat the Lender determings; and

‘Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
section lf}@[“ﬁ} ol the LPA 1925, which is varied ac.n,-m.r-til.f},;:,l_}, or otherwise) to iy or

appropriate any reeeipl or payment {irsl towards interest rather (han principil or othérwise in
ey particular order between any of the Secured Liﬂhiﬁtif&

Ruspense account

All monies received b hx_ Lmn:.if,r a-Receiver o a {)ul@uitﬁ under t%m dLBd

i
et
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day o may, at the diserelion of the Lender, Receiver or Delegate; e credited 1o any
suspense or-fecurities reilised sccounl;

(1 shall bear interest, if any, at thie rare agreed in wiiting between the Lender and the
Boasrower: and

(o} may beheld inthal account Tor =50 Tong as ke Lender, Recerver or Delémate thinks

fit.

COSTS AND INDEMNITY

Conefs,

The Borrower shall, promypely pay 1o, or reimburse, the Lender and any Receiver, the

reasonahle eOsts; d:&um expenses, taxes and mlmljtm n% any kird {ineluding, without
limitation. legal; pﬁ‘mfulﬂ_ And o nfwg:mc,ku,l RPN } incusred by the Lender, Aany Receiver

orany Delegate i connettion with
Tarhisdeed or the Secured Assots;

{b)y taking proceedings for, or recovering, any of the Secured Liabilities,

together with-any inferest, which shall- acerue and be pavable (withour the vieed for any
dernand lw paymient beirig m;idw frt:}m the date on which the relevant tost or expetise arose
unil: full dischorge of thil dosl or expense {whetler belore: or alter Juderent, Hauidation,
up or 51dz‘a.1_n;ht£*_ﬂt.5f_jf1,._0.[ iy Borroweér) at the rate aid 4 the ntarmier specified n the

Foin Agreetient -

Indemnity

“The. Borrower shall indemnify the Lender, each Recciver and each Délegate, and their
respeetiveniflovess and agents againist all Labilities, costs, expenses, damages ancd Josses
Lineluding bt nov Heaited to any direct dndivect or cm‘quuerm ] losses, loss ol prolit, T of

F&g’}ut*’lfiﬁif--'m‘i{l all -interest, penallics and legal costs ;ﬁm;mt v ircurred and all - olher
sard expenses) suffered or incurred hy ary ot them arising oul of or in

'Cﬂ]‘l%‘ltﬁﬁﬂﬂ WITER

(a)  the exereise or pdrporied exerciser of any ol the rghls, poweers, suthorlies or
diserctions vested in them under this deed or by Jaw in respect of the Secured
Assity;

ik taking, liolding, protecting, perfecting, preserving or enforcing (or attempting o do
sa) the security constiuted by this deed; or

{e} any default or deliy by the Borrower in performing any of its abligations under this

deed,

et may - entores the wrms ol this elause 20.2 subject o

Ay past or present employes or-a
i i1 Lhie, Cantracts iE{] hilgof Third Parlies) Al 1995,

aird i accordince with the proy
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FURTHER ASSURANCE
Further assurance.

The Borrower shall, at i1s own expense, fake whatever action the Lender orany Receiver may
regsonably require fors
(a3 creating, perlecting or protecting the security intencled to be ereated by this deed;
{61 ficilitating the vealisation of anv Secired Assel or
fi} _f”m! t"l?lr‘&,, thie exercise . of any richt, power, authoriry ‘o discreticn éxércisable by
the Lender or any Receiver in respect of any Secured Asset,

including, withour Titnittion {if the Dender or Receiver thinks if ex pedient} the execution of

iy transfer; conveyanee, assighmient or wssurance of all or any of the ssels forming part.of
f{‘r] intended to form partof) the Secured Assets. {whether to the | wr:lnr‘ R IR 1%} and-
the eiving of anvnotice; vrdéror direction and the making of any re 'ﬁ,{w-,{] arion, |

POWEBR OF ATTORNEY

Appointment of atturncys

By wey of Security, the Borrower irruy oasthly apy pevints the Lesder, every Receiver and ev ery
E}e]wate separately i o e ths-attorney of the Borrow ar and, i its nami, o s Behall snd ug its
et and deed, to. execule sy -d_!,,h,umm 5 and doany actsand things that:

() the Bofriwer is required to gxecute and do under this died: or

(bl uhy atlomey deéris proper or desirable inocxercising sy of the rights, powers,
suthartties . and-discreiions Lmﬁerrcd by this deed. or by law on the Lender, any

Recelver orany Delegare.

“Ratification of acts of atforneyy

The Borrower ralilies and contirms, and agrees 1o ratify and confiom, swvihing that sy of its
-attomeys may do o the proper rand Jawlul exercise, or [”aurpm”! ed exercise; ofall or-any of the
Fights, 7 POWETS, {hrities and discretions referred. to in clause 22,1

RELFASE

Subjeet to clause 30.3. on the expiry of the Security Period (hut not otherwise); the Lender

shall, take whatever action is necossany to;
{a} relessethe chm ] ‘*mm,is from thi sevurity wnﬂz[ulud vy thisdeed; and

ihi o reassipn the Scoured Assets 1o the Bomower:
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set off are- expressed in different: currencivs, the Lma:{er-nm Cotvert ¢l ther i
Smarket rate of. excharge for the- purpose o sel-ofl Ay exercise by thie Lender-of its righis

this

ASSTGNMENT AND TRANSFER

Assignment by Lender
'{‘a}_ AL afy time; withoud the consent of The Borrow er; the Lender may assign or transter
amy or alt of its rights and obligations under this doed.

(61 The Lender ¥ -disclose 1o any dn::rz}.dl or proposed assignee or frassforee any
information i ks possession (hat relates to the Borrower, the Smur«td Assols-pnd

this deed that the Lenderconsiders appropriate.

Assignment by Borrower

The- Hanm& er-may not dm ooy of ity Tghts, o transfer any of {5 rights or obligations,
.J‘ F . DR b

urider this deed

SET-0FF
Lender's-right of set-off

The Tender may ulany. mme setofl an v liability of the: Borrower 1o the Lender aghinst any
Hability of the Lender 10 the Borrower, whether either liabil] it 1 present or-future; liquidated

E}E".U.i.llili]LEiﬁil_Tw_l,_ a.]:ui uaf]fmllw or nint eltfierliability avises under this deed, 1T the: lldﬁ.lllwﬁ Fo e
'fﬁﬂlﬂ} 4l oa

Lmdw this clause: ”‘:: 'szl sl lirgiit o “1ﬁ“c3t:l; gy other rights oy [uT‘i&,Liii:.,%ﬁ-ﬂ-vﬁliﬂ%ﬁ& i it uader

Teed or mlwrva 3.

‘No ebligation to set of

Thie Lenider is not: ohligéad o Grigrelie its T hils under elavse 2510 I, however, it does exereise.
3'1}1&.}.‘:.;,.1‘_15.;5.215__1%_.111u;ut_ promiptly notify the Barrower o the sel-off that has been made.

AMENDMENTS, WAIVERS AND CONSENTS
Amendments

No. amendment of this dewd shall be effective wless it 15 in writing and signed by, oron-
behalf of, exch party (ar ifs aulhorised veprosentative).

Walvers anil Consents

fay  Acwaiverof sy right- or I‘ffm{fd\ pnder %hh “deed or by law, or any: consent giv e
utider this deed, is only effective il iven i writing by the watving o mmentmtr-_
party and shall not be deomed a walver ol any other bredach or defanlt. It ooly

Lad
L
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~applies in the cireumstances for which it s given and shall not prevent the party
piving it from subsequently relving on the refevint provision.
b A Tailure or Lﬂblcl’\‘ lW 8 ptty 1o E‘cemst amy right or remedy plm}ded ander ki
deed or l}» lawe shall not-constitute a-waiver of that or any other right or remedy,
prevent or restrict any flriher exetcise of thal or any other right of remedy of
constitute an clection pis} '%zllmn this deed, Nosingle or partial exsrciseof aty right or
remedy plmzrji,d under this deed or Ty dawe dhall prevent or.restrict’ thie furiher
ol that or any other tight or remedy, No election to affirm this deed hv the

exercise
Lezader shitll be Lffectsx @ ?;,illlf.. 55 3F 13 1r.| Wr iting,

Rights and remedies

The rights and remudies provided snder this deed are cumulative and are in addition to, and

it exclusive of, any rights and remedies provided- ?':‘f Ly,

SEVERANCE

Severance

I any provision (or part-of a provision) ol this deed”is or }}mnm‘m ivalid; illegal or
unenforcealbile, il shalt be deemued modified to b mindmurn exient necessary toosmake valid,
lewa! and enforeeable. I sucl modiGeation is ot possible, the relevant pravision (or part.of a

provisiony shall be déemied delefed, Any modification 1o or delstion of a provision (oepart of
TR ma_ﬂ_} _L"anlzln_.-r this clause shall not affect the legality, validity and rﬂﬂf{}glLﬁE‘lb%]lt}. of the

-rest ofthis deed..

L0 UNTERPARTS

jtfj_uui'l.i'{&'rp arts

faj  This deed. ma} he exeented m any mamber of coutterparts, each of which when.

. exeeited. and delivercd shall eonstitude 4 ﬂugﬁhmie ariginal; but all thie counicrparts
“shall together consiitute one deed,

by Transmission of'an cxecuted counterpart of this deed (but for the avoidance of doubt

ot just a signatere page) by Tax of e-mail {in PDF, JPEG or other dgreed format)-

shall take Eﬂﬁ'd as delivery ofan executed counterpart of this deed. 1f either method

‘of delivery is mE-:‘npiul without prejudice 1o the validity of the deed thus made, each

party shall provide the others with the arigingl of such memrgazi fi§ BOOM as

reasonably possible thercafter.

() No counterpartshall bé effettive uniil each party has executed and delvered at least

DI SNt ETPart.

3




24 THIRD PARTY RIGHTS

901 Third party rights
{ab.  Exceptas exprossly provided clsewhere in this deed, a person who is nol a party to
this deed shall not have any rights under the Contracts (Rights of Third Parties) Act

1959 1o enlmw_ oL mm the henefit of, Ay term -':ll this du,d This does not affect
any rightof remedy of a third pasty which exiats, o is svailable, apart-frorm (Hal Act.

{b)  The righls of the parties 1o rescind or agree any smendment of waiver atxder this
deed are notbsubject 10 1he consent of any ofier person.

30 FURTHER PROVISIONS
I xifi’e’muﬁtl'ent SecHPity

This deed shall-be in ﬂﬁ{li'-i'ﬂn to, and independent of, any nther security or guarantee thiat the
Levder may hold for any of the Secared Liabiliiies at any time. No prioe security - held by the
Lenderov i.??-ﬂ_lﬁ”-_‘ﬂ hale drdny part of the Sceured Assets shall merge in the secarity created by

this doad.
G020 Continging sceurity.

“This: deed shill remsin in fill force and effect ag & continuing smur]t} Avr the Secared
iméwlltze% du,e.m “angy settiement of acedont, o inferinedine . payment, of otlier matter ar
‘thing; unless and. i e Lﬂ‘ﬂdu?‘ {habhdl'{&iiﬁ this- de:.ﬁ in wnlmw

303 Discharge conditional

Amy release; discharge or seéttlement between the Borower and the Lender shiall be deemed
conditional on iy payment. ar secufity’ received by the Lender in réspéct of the Secured
Liabilities Imng avolded, reduced or ordered 1o T 1t#11n|:‘uwd pursuatit fo.any low relating to.
‘insobrency, hankrpiey, wmdlﬂgﬂz]’?. adiministration, lu@lﬁu‘&mp o1 cthereise: Despite any

Mmll release; dischiarge or seltlement:

(al* the Lenderor its nominee may rﬂtﬁi.fi_'ﬂi:i.ﬁ deed and ‘the security created by or
pursuant to i, including all centificates-and docurnents: relating to the whole or any.
nart of the Secured Assely, for any per il thal s Lender deems necessary 1o
provide the Lender with sce urity against ¢ any such dwuldnw reduction or order for.
refiind: and

iy the Lender may recover the value nr amount of such security or payment from e

 Barrower sibsequently as il ihe release, discharge or seltlament had not ccurred.

4 Certificates

o
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A eertificate or determination by the Lender ss o any amount Tor the time being. due o i
from the Borrower wnder this deed and the Loan Apreement shall be, i the absence of any

manifest ervor, conclusive evidence of the amount due

Cﬁiiﬁ&]id&'iian :

“The restrietipn on the ¢ gh £ eonsolidation contained in section 93 of the LPA 1923 shall niot

applyio 1Ay dead.

NOTICES

' liﬂi_vm‘_y

Am netice or other communication ?Lc,mt\,d ?ﬂ hm gﬂ etrlora party umw ar m connenting

swith this diesd shall be:

fa) Inwriting
by delivered by Band, by pre-paid first-class post or other next working day délivery

“serviee or’sent by [ax; and

ey seniie [}m then knnwn registered office. ddidress or 1o any other address or fag
nunber as is notified inw riting by one party tothe other frortime o time.

- Receipt by Lender and Borrower

CAny notice of other eommanication given by one-party to:the other shall be-diemed 1o have
been received oy o actual receipt,

Service of proceddings

This clause. ‘H' dises. not: mph Lo the: servive of any proceedings or other documents in any
Er‘:nﬂi CHOT O, W ‘here, ag}fﬂ ;mblm ALy arbitration orother method of di‘%ﬂu esolution,

Wi notice b y-e-mail

A notice or other comimupnication given under or in connection with this deed is nol valid if

sent iy earnatl.

GOVERNING LAWY AND JURISDICTION

Governing law



Thus deed and any dispute or olidm arising oul of orin connection with it or its subject mitter
or formation (including fon-contractual digpiiles oF claims) -shiall be soverned by and
construed tneecordance with the Law of Faigland and Walas.

332 Jurisdiction

Fach. parly mmumhfv agrees that the UL of ]ﬂ”]a?d Andl Wales ﬂhall e nﬂmlua]u

_',Hl*’]\sdldéﬁﬂ DVEL a1y dispazh, ar elaim’ ariging out of or in comnection with this. dead or Ity

subject: matter or formation (neluding nos-contractual disputes or claims),

This gocument has been executed asa deed-and is deliverad and takes effect.on the date siated-at the

beginning of it

39



Schedale | Proporty

Part 1. Registered Property

Mot applicable

Part 2. Loregistered Property

Notapplicable

4



Executed as o deed by NORTHERN
POWERHOTUSE
DEVELOPMENTS LIMITED acting
by

a‘direcior, it the presence off

- Withiess signature

-Wimsﬁmme_ (primt) ' o Msté’étamip
: 84 AblonStreat
leeds LS1 6AD

Witness address

Tixecuted as 2 deed by MYSING |
PROPERTIES ILIMITED P TR TOM AR
In the presence of © - Dirgetor |
Witness sigaature

Wilness narmie (print)

Witnoss address

41



