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Registration of a Charge

Company name: WIRRAL CHAMBER OF COMMERCE AND INDUSTRY

Company number: 00120076
X42UEXJT

Received for Electronic Filing: 09/03/2015

Details of Charge

Date of creation:  09/03/2015
Charge code: 0012 0076 0003

Persons entitted: THE SECRETARY OF STATE FOR COMMUNITIES AND LOCAL
GOVERNMENT

Brief description: INTELLECTUAL PROPERTY
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.
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Certified by: IAN MILLINGTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 120076

Charge code: 0012 0076 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th March 2015 and created by WIRRAL CHAMBER OF

COMMERCE AND INDUSTRY was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 9th March 2015 .

Given at Companies House, Cardiff on 10th March 2015

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

Companies House



. Dated G  Mamem. 2015 -

) -Debentufe :
o between .

. Wirral Chamber of Commerce and Industry

~and

The Secretary of State for Communities and Local Government |




_THIS DEED isdated €| MARCH . 2005
‘Parties : .
(1)  Wwirral Chamber of Commerce and Industry Incorporated and-regESteréd' in -
"~ England and Wales with company number 00120076 whose registered office is

at Egerton House, 2 Tower Road, Birkenhead, Wirral, CH41 IFN (Borrower),

. ('2'} - The Secratary of State for Communities and Local Government whose principal B
 address is Fry Building, 2 Marsham Street, London, SW1P 4DF (Lender).

Background =
(A}  The Lender has agreed, pursuant to the Funding Agreement, to provide the
Borrower with loan faciiities on a secured basis.

{B) . Under this deed, the Borrower provides security to the Lender ﬁ)r the. Ioa'h e
. facilities made available under the Funding Agreement.

Agreed terms

1. Definitions and interpretation
1.1 . Definitions

- Terms defined in the Funding Agre’ément'shail, unléss othérWise defined in this
“deegd, have the same meaning in this deed. In addition, the following
definitions apply in this deed:

Administrator: an administrator 'éppolnted to mfané‘ge the affairs, business .
and property of the Borrower pursuant to clause 12.8.

Book Debts: all present and future book and other debts, and monetary

- clalms due or owing fo the Borrower, and the benefit of all security,

- guarantees and other rights of anv nature enjoyed or held by the Borrower in '
. relation to any of them.

Business Day: a day other than & Saturday, Sunday or public holiday in
England when banks in London are open for business.

_' Delegate: any person appointed by the Lender or any Receiver pursuant to '
-clause 17 and any person appointed as attorney of the Lender, Receiver or
Delegate,

- Designated Account: any account of the Borrower nominated by the Lender
as a designated account for the purposes of this deed.

Environment: the natural and man-made environment including all or any of - o
the following media, namely air, water and land (Inciuding alr within bulidings
and other natural or man-made structures above or below the ground) and

_any living organisms (including man) or systems supported by those media.
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- Environmental Law: all appﬂicab!e' laws, stém'tes,- fegﬁ!iatiens, ‘secondary

- legisiation, bhye-laws, common iaw, directives, treaties and other- measures, 3
" judgments and decisions of any court or tribunal, codes of practice and
guldance notes in so far as théy relate to or apply to the Environment.

Equipment: ail present and future equipment, piént, machén%ery,' tools,
“vehicles, furniture, fittings, installations and app'a'ratus_and other tangible
moveable proparty for the time being owned by the Borrower, Including any
part of it and all spare parts, replacements, modifications and additions.

Event of Default: has the meaning given to that expression In the Funding
Agreement.

 Funding Agreement: the Funding Agreemeni dated (|  DEcemBmes. o
2014 between the Borrower and the Lender for the provision of
- the loan facilities secured by this deed.

‘Financial Collateral: shall have the meaning given to that expression in the
~ Financial Collateral Regulations.

Financial Collatera! Regulations: the Financiai Collateral Arrangements {No
2) Regulations 2003 (ST 2003/3226).

Insurance Policy: each contract and policy of Insurance effected or
" maintained by the Borrower from time to time in respect of its assets or
~ business (including, without limitation, any contract or policy of insurance .
- refating to the Equipment).

- Inteliectual Property: the Borrower's present and future patents, trade
marks, service marks, trade names, designs, copyrights, inventions,
. topographical or simiiar 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 ail fees, rovalties and
- gther rights derived from, or incidental te, these rights.

- Envestmenis: all present and future certificated stocks, shares, loan capita!; -
securities, bonds and Investrnents {whether or not marketable) for the time .
being owned (at law or in equity) by the Borrower, Including any:

fa} dividend, interest or other distribution pald or payable in refation to
any of the Investments; and

(b} right, money, shares or property accruing, offered or issued at any -
time in relation to any of the Investments by way of redemption, -
~ substitution, exchange, conversion, bonus, preference or otherwise,
- under option rights or otherwise,

LPA 1925: Law of Property Act 1925,

' Permitted Security: has the meaning given to that expression in the Fundéng :
Agreement.

. Receiver: a receiver, receiver and manager or administrative recelver of any
~or all of the Secured Assets appointed by the Lender under clause 15,
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" Secured Assets: all the assets and undertaking for the time baing subject to.
- the Security created by, or pursuant to, this deed (and references to the -
 Secured Assets shall include references to any part of them) '

 Secured Liabilities: all present and future monies, obiigaticns and Eaabiiities

~ of the Borrower to the Lender, whether actual or contingent and whether owed

-~ jointly or severaily, as principal or surety or in any other capacity, under or in
connection with the Funding Agreement or this deed (including, without

" limitation, those arising under clause 29.3(5)), together with all intersst o
{including, without limitation, default interest) accruing in respect of those '
monles, obligations or liabilitles,

k Security Financial Collateral Arra'ngemant': shall have the meaning given -
to that expression in the Financial Collateral Regulations. '

Security: any mortgage, charge (whether fixed or floating, legal or
equitable), pledge, llen, assignment by way of security or other security '
- interest securing any obligation of any person, or any other agreement or

arrangement having a similar effect.

Security Period: the period starting on the date of this deed and ending on -
the date on which the Lender is setisfied that all the Secured Liabiiities have
been unconditionally and hrrevocably pald and discharged in full and no further
Secured Liabilities are capable of being outstanding.

12 Interpretation

Inthis deed: _ _ _ :
(8 Clause and paragraph headings shall not affect the Interpretation of
this deed;
(b) - a reference to a person shall include a reference to an individual,
firm, company, corporation, partnership, unincorporated body of
~ persons, government, state or agency of a state or any association, -
trust, joint venture or consortium {(whether or not having separate

"'!egai personality) and that person's personal representatives, =
. successors, permitted assigns and permitted transferees;

(¢} . unless the context otherwise requires, words In the singular shall
. include the plural and In the plurat shall include the singular;

o (@  unless the context otherwise requires, a reference to one gender shall
' -include a reference to the other genders;

{e) - a reference to a party shall include that party's successors, permitted
- assigns and permitted transferees;

' () a reference to a statute or statutory provision is a reference to It as -
amended, extended or re-enacted from time to time;




(g} . a reference to a statute or statutory provision. shall include all
 subordinate legislation made from time to time under that statute or
statutory provision;

“ () a reference to writing or written Includes fax but not e-mail;
(i) an obligation on a party not to do something includes an ehligatéén
not to allow that thing to be done; :
- () a reference to this deed (or any provision of it) or to any other
RAEEIE, agreement or document referred to in this deed is a reference to this
- C _deed, that provision or such other agreement or document as .

amended (in each case, other than in breach of the provisions of this
deed) from time to time; '

(k) unless the context otherwise requires, a reference to a clause Is'to a
clause of this deed;

) - any words following the terms including, include, in particular, for
example or any similar expression shall be construed as Hiustrative
and shall not Hmit the sense of the words, description, definition,

 phrase or term preceding those terms;

(m) a reference to an amendment inciudes a novation, re-enactment,
- supplement or variation (and amended shali be construed. =
.. accordingiv);

~{n) a reference to assels. includes present and future undertakings,
revenues, rights and benefits of every description;

(o)  a reference to an authorisation Includes an approval, authorisation,
consent, exemplion, filing, licence, notarisation, registration and
rasolution:

" {p) . areference to continuing in relation to an Event of Default means an
. Event of Default that has not been remedied or walved;

(q) a reference to determines or determined means, unless the '
contrary Is indicated, a determination made at the absolute discretion _
- of the person making it; and

- {r) - a reference to a regulation includes any regulation, rule, official
directive, request or guideline (whether or not having the force of .
law) of any governmental, inter-governmental or supranational body, '
agency, department or regulatory, self-reguiatory or other authority _:

~ or organisation,

i3 Clawback

. If the Lender considers that an amount paid by the Borrower in respect of the
© Secured Liabilities is capable of being avoided or otherwise set aside on the
- hquidation or administration of the Borrower or otherwise, then that amount
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shall not be considered to have been irrevocably paid for the purposes of this
deed,. ' -

14 Law of Property (Miscellaneous Provisions) Act 1989 = .

For the purposes of section 2 of the Law of Property (Miscelaneous Provisions)
. Act 1989, the terms of the Funding Agreement and of any side letters between
. -any parties in relation to the Funding Agreement are Incorporated Into this
o deed,

1.5 _ Perpetuity period o
" If the rule against perpetulties applies to any trust created by this deed, the =~

perpetuity period shall be 125 years (as specified by section 5(1) of the
Perpetuities and Accumulations Act 2009).

2. . Covenant to pay _ o o
 The Borrower shall, on demand,' pay {o the Lender and 'discharge the Secured
Liabitities when they become due.

3. . Grant of security

3.1 Fixed charges

 As a continuing” securlty for the ‘payment and discharge of the Secured _
_ Liabillties, the Borrower with full title guarantee charges to the Lender by way -
- of first fixed charge: '

{a) all licences, consents and authorisations {statutory or otherwlse} held
- or required in connection with the Borrower's business or the use of
any Secured Asset, and all rights in connection with them; '

'(b) - all its present and future goodwili;
. {c) - all its uncalled capital;
I_ (d) - all the Equipment; -
(e} - all the Intellectual Property;
(f  all the Book Debts;

(g)  all the Investments; _

“{hy &l monies from time to time standing to the credit of its accounts
' with any bank, financial institution or other person (including each -
. Designated Account), together with all other rights and benefits




accruing to or arising in connection Wwith each account (including; but |
" not limited to, entitlements to interest); _ _
) ali its rights in respect of each Insurance Policy, Including all claims,
- the proceeds of all claims and all returns of premium in connection

with each Insurance Policy, to the extent not effectively assigned
under clause 3.2: and

() all its rights In respect of all agreements, Instruments and rights |
relating to the Securad Assets, to the extent not effectively assigned
- under clause 3.2.

32 -AsSignment-

As @ centinuir%g-'isecurlty for the paymént and discharge of the. Secured

Liabllities, the Borrower with full title guarantee assigns to the Lender
o  absolutely, subject to a proviso for reassignment on irrevocable discharge in

- full of the Secured Liabilities:

{a) all its rights In each InSUrance Policy, inciuding all’ claims, the
proceeds of all claims and all returns of premium in connection with
each Insurance Policy; and '

(b) the beneflt of each agreement, Instrument and right relating to the
Secured Assels.

. 33 Fioating charge

" As a_ continuing security for the payment and discharge of the Secured
* Liabilities, the Borrower with full title guarantee charges to the Lendsar, by way
of first floating charge, all the undertaking, assets and rights of the Borrower
- at any time not effectively mortgaged, charged or assigned pursuant o clause
" 3.2.

. 3.4'__ " Qualifying ﬂoating charge

. Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
- charge created by ciause 3.3,

3.5  Automatic crystailisation of floating chérge

' The fioating charge created by clause 3.3 shall automatically and Emmedllat'eiy' '
. {without notice) convert into a fixed charge over the assets subject to that .
- floating charge If:

{a) the Borrower:




(i) - creates, or attempts to create, without the prior  written .
. consent of the Lender, a Security or a trust in favour of
" another person over all or any part of the Secured Assets
 {except as expressly permitted by the terms_of this deed or .
the Funding Agreement); or

é(ii) - disposes, or attempis to'.disposé-_ Of, all or_any part of the. g
' "Secured Assets (other than Schred_Assets that are only .
- subject to the floating charge while it remains uncrystaliised);

= (b)" 'afn'y person levies {or attempts to levy) any distress, attachment,

execution or other process against all or any part of the Secured
Assets: or

{¢) a2 resolution: s passed or an order is made for the ‘winding-up,
. dissolution, administration or re-organisation of the Borrower.

18 'Crystali'isatian of floating charge by notice

The Lender"may, in its sole discretion, by written ‘notice td' the BorrOWer;_: '
convert the flpating charge created under this deed into a fixed charge as
regards any part of the Sscured Assets specified by the Lender in that notice

if:
(a) ~ an Event of Default occurs and is continuing; or
() the Lender considers those assels to be In danger of being seized or
sold under any form of distress, attachment, execution or other legal
" process or to be otherwlise in jeopardy.
3.7 Assets acquired after any floating charge has crystallised = o

- Any asset acquired by the Borrower after any crystallisation of the floating
' - charge created under this deed that, but for that crystallisation, wouid be g
subject to a floating charge under this deed, shall (unless the Lender confirms '
. ptherwise to the Borrower In writing) be charged to the Lender by way of first )
.. fixed charge.

4  Liability of the Borrower
. 41 Liability not discharged -
The Borrower's liability under this deed in respect' of any of the Secured . .

Liabilitles shall not be discharged, prejudiced or affected by:

{a) any security, guarantes, indemnity, remedy or other. right heid by, or
avallable to, the Lender that is, or becomes, wholly or partially lllegal,
- vold or unenfarcaable on any ground;
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(1) the Lender renewing, determining, vatving or increasing any facility -

"or other transaction in any manner or concurring in, accepting. or
varying any compromise, arrangemeht or settlement, or omitting to '

 claim or enforce payment from any other person; or ' .

(¢} any other act or omission that, but for this clause 4.1, might have
' -discharged, or otherwise prejudiced or affected, the liability of the
" Borrower. :

42 Immediate recourse
"~ The Borrower waives ény' right' it may have to require the Lender to 'enf'orce"_ _

any security or other right, or claim any payment from, or otherwise proceed
against, any other person before enforcing this deed against the Borrower,

S. o Representations and warranties

‘51 . Representations and warranties

The Borrower makes the representations and warranties set out in this clause _ '
5 to the Lender,

.52 Ownership of Secured Assets

- The Borrower is the sole legal and beneficlal owner of the Secured Assets.

53 No Security

The Securad Assets are free from any Security other than Permitted Security
and the Security created by this deed.

.54 Mo adverse claims

The Borrower has not reCeEved, or acknow!edged' notice of, 'aﬁy adverse clalm :
by any person in respect of the Secured Assets or any Interest in them.

. 55 . No adverse covenanis .
There are no covenants, agreements, reservations, conditions, interests, rights -

or other matters whatsoever that materially and adversely affect the Secured -
- Assets,

56  No breach of laws




. There is no breach of any iaw or reguiation that materially and adverseiy_ |
- affects the Secured Assets. : : -

57 No interference in enjoyment

No facility necessary for the enjoyment and use of the Secured Assets Is
' subject to terms entitling any person to terminate or curtail its use.

58  Avoidance of sécurity'

No Security expressed to be created under this deed is liable to be avoided, or
. otherwise set aside, on the liquidation or administration of the Borrower or -
otherwise,

59  No pmhibitﬁions or breaches

There is no prohibition on assignment in any Insurance Policy and the entry
into this deed by the Borrower does not, and will not, constitute a breach of
any Insurance Pelicy or any other agreement or instrument binding on the
Borrower or its assets.

5.10 - Environmental compliance

The Borrower has, at all times, complied In all - material respects with all
applicable Environmental Law.

511 Enforceable security

This -deed constitutes ‘and will constitute the legal, valid, binding "and

enforceable obligations of the Borrower, and Is, and will continue to be,

effective security over ali and every part of the Secured Assets in accordance
- with its terms.

'5;12 Investments

(a) The Investments are fully paid and are not subject to any option to
purchase or similar rights,

- (b) .. No constitutional document of an issuer of an Investment, nor any
- other agreement:

i) restricts or inhibits any transfer of the Investments on creation R
or enforcement of the security constituted by this deed; or

R



61

- 64

513

(ii)'“ containg. any  fights of pre'-érnpt!an In' relation  to ‘the

. Investments

Times for making representations and Was'?anties

The representations and warranties set out in ciause 5 2 ta c!ause 5.12 are

made by the Borrower on the date of this deed.

- General covenants

Negative pledge and"d"iéspafsé! restrictions

The Borrower shall not at any time, except with the prior written consent of

the Lender:

6.2

_'The Borrower shall not do, or permit to be done, an?' act or thing that would or-
‘might depreciate, ieopardise or ctherwise prejudice the security heid by the

63 .

The Borrower waives any present or future right of set-off it may have in
-raspect of the Secured Liabilitles (including sums payable by the Borrower -

{a) creaté, pué’bort to create or permit to subsist any Security on, or in - -

relation to, any Secured Asset other than any Security created by this L

B deed or any Permitted Security;

{b) : sell, assign, transfer, part with possesﬁs!oh bf, or otherwise dispose of '

in any manner (or purport to do s0), all or any part of, or any interest
“in, the Securad Assets (except, in the ordinary course of business,

Secured Assets that are only subject to an uncrystallised floating

charge); or

' {c)  create or grant {or purport to create or grant) any interest in the -

" Secured Assets in favour of a third party.

' Preservation of Secured Assets

Lender, or materially diminish the value of any of the Secured Assets or the

- effectiveness of the security created by this deed,

‘Borrower's waiver of set-off

under this dead).

" Compliance with laws and regulations

{a) The Borrower shall not, without the Lender's prior written consent,

. use or permit the Secured Assets to be used In any way contrary to

law.
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L (b)ﬁl_' The Borrower shall; _ _ _
() comply with the requirements of any law and regulation
relating to or affecting the Secured Assets or the use of it or
- any part of them; _
- (i) - obtain, and promptly renew from time to time, and comply
: with the terms of all "authorisations that are required in
"~ connection with the Secured Assets or their use or that are

necessary to preserve, maintain or renew any Secured Asset;
and

- "(iii) : promptiy effect any maintenance, modifications, alterations or
: repairs that are required by any law or regulation to be
: effacted on or in connection with the Securad Assets.

65  Enforcement of rights

" The Borrower shall use its best endeavours to: -

(s} procure the prompt “observance and 'performahcé of the covenants
- a&nd other obligations imposed on the Borrower's counterparties -
{including each Insurer in respact of an Insurance Policy); and

o (b} .- enforce any rights and Institute, continue or defend any proceedings’ :
- relating to any of the Secured Assets that the lLender may require
- from time to time,

. 66 MNotice of misrepresentation and breaches
The Berrower shall, promptly on becoming aware of any of the same, notify

the Lender in writing of:

(a} any representation or warranty set out In clause 5 Which is incorrect -
.. or misleading in any material respect when made or deemed to be .
repeated; and

(b} any breach of any covenant set out in this deed.
67 = Title documents

The Borrower shall, on the execution of this deed, deposit with the Lender and
" the Lender shall, for the duration of this deed be entitled to hold:
(a) ali deeds and documents of title relating to the Secured Assets that |
are In the pessession or control of the Borrower (and If these are not _
- within the possession or control of the Borrower, the Borrower -

undertakes to obtain possession of all these deeds and documents of
title);
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(©)

(a}

®)

- all Insurance Policles and any other insurance policies relating to ary

_of the Secured Assetls that the Borrower is_entit!ed {0 possess;

' all deeds and documents of title (If any) rela'ti'nﬂg'tb_the' Book Debts as.

the Lander may specify from time to time; and

68 Insurance

The Borrower shall Insure and keep - Insured the Secured Assets

. against:

M lossor damage by fire or terrorist acts:

(ii)'_ other risks, perils and contingencies that would be insured _
' against by reasonably prudent persons carrying on the same
class of business as the Borrower; and

) (iii)y any other risk, perils and contingencles as the Lender may

. reasonably require.

&ny such Insurance must be with an  insurance company or

~underwriters, and on such terms, as are reasonably acceptable to the '

Lender, and must be for not less than the replacemant value of the
relevant Secured Assets, '

The Borrower shall, if req'ues't'ed by the Lender, produée to the Lender

each pollcy, certificate or cover note relating to the insurance -

required by clause 5.8(a).

6.9 - Insurance premiums

_ ‘The Borrower shall: _

(a)

NCY

promptly pay all premiums .In'r‘esped‘: ‘of each insurance polity '

maintalned by It in accordance with clause 6.8(a) and do all other
-~ things necessary to keep that policy In full force and effect; and

{If the Lender so requires) produce to, or deposit with, the Lender the )
receipts for all premiums and other pavments necessary for effecting

and keeping up each insurance policy maintained by it In accordance .

with clause 6.8{a).

610 . No invalidation of insurance

' The Borrower shall not do or omit to do, or permit to be done or drﬁltted, any.

act or thing that may invalidate or otherwise prejudice any insurance policy

maintained by it in accordance with clause 6.8(a).

6.11 - Proceeds of insurance policies
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6.13

7.0

All monies received or receivable by the Borrower under any insurance policy -
maintained by It in -accordance with clause 6.8{(a) (Including all monies
received or receivable by it under any Insurance Policy) at any time {whether

- or not the security constituted by this deed has become enforceable) shall:

(a)

G

: (.c)'. |

(a}

: _  .

©

immediately be paid to the Lender;

if they are not paid directly to the Lender by the insurers, be held by
-tha Borrower as trustes of the same for the benefit of the Lender
- {and the Borrower shall account for them to the Lender); and

at the option of the Lender, be applied In making good or r;ecouping' _
- expenditure in respect of the loss or damage for which those monies
are recelved or In, or towards, discharge or reduction of the Secured

Liabliities.

o 6.12 . Information

- The Borrower shall:

give the Lender such information concerning the location, condition,

. use and operation of the Secured Assets as the Lender may require;

-permit any persons designated by the Lender and any Receiver to -
. enter on its premises and inspect and examine any Secured Asset, -
- and the records relating to that Secured Asset, at all reascnable times
©and on reasonable prior notice; and

promptly notify the Lender in writing of any action, claim, notice or
demand made by or against it in connection with all or any part of a
Sacured Asset or of any fact, matter or circumstance which may, with
- the passage of time, give rise to such an action, claim, notice or .
 demand, together with, in each case, the Borrower's proposals for
- seftling, lguidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the Lender's prior
- approval, implement those proposals at its own expense,

- Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licerice dutles, reglstration

.. charges, Insurance premiums and other outgoings in respect of the Secured

Assets and, on demand, produce evidence of payment to the Lender.

 Property covenants

Preservation fixtures and Equipment _



The Borrower shall not, without the prior writter- consent of the Lender
remove or make any materal alterations to any of the Equipment belonging
to, or in use by, the Borrower on any property (except to effect necessary
repairs or replace them with new or improved models or substitutes).”

8~ Investments covenanits

8.1  Deposit of title documents -
.. (& TheBorrowershall: _ ) |
' () on the execution of this deed, de&iv?er_fb the Lender, or as the
Lender may direct, all stock or share certificates and other

documents of title or evidence of awnérship reiating to any
Investmentis owned by the Borrower at that time; and

o (iﬁ} . on the purchase gr acquisition by It of Investments after the - -
-~ date of this dead, deposit with the Lender, or as the Lender .
 may direct, all stock or share certificates and other documnents

©of title or evidence of ownership relating to those .
Investments. '

- At the same time as depositing documents with the Lendief, or as the
- Lender may direct, in accordance with clause 8.1(3), the Borrower
shall also deposit with the Lender, or as the Lender may direct:

- {i) all stock transfer forms relating to the relevant Investments - '
“duly completed and executed by or on behalf of the Borrower,
but with the name of the transferee, the consideration and the '
date left blank; and

D - any other documents {(in each. case duly completed and
; .executed by or on behalf of the Borrower) that the Lender -
may request to enable it or any of its nominees, or any B
. purchaser or transferee, to be registered as the owner of, or
- otherwise obtain a legal title to, or to perfect its security
- interest in any of the relevant Investments,

L IR . so that the Lender may, at any time and without notice to the
o ' ' " Borrower, complete and present those stock transfer forms and other
- documents to the issuer of the Investments for registration.

82 Nominations | o
() The Borrower shall terminate with immediate effect all nominations it
may have made (including, without limitation, any nomination made
under section 145 or section 146 of the Companles Act 2006) in

respect of any Investments and, pending that termination, procure
that anvy person so nominated;

4



(i) .. does not exercise any rights in respect of any Investments
- without the prior written approval of the Lender; and
(i) immediately on receipt by it, forward to the L'ea"idﬁer; al |
- communications or other.information received by it in respect = -
~of any Investments for which it has been 50 nominated.

{b)  The Borrower shali not, during"the_Security Pericd,_ex'értise any -

~rights {including, without limitation, any rights ‘under sections }.45"-_'

_ N o ‘and 146 of the Companies Act 2006) to nominate any person in .
RS N ' -respect of any of the Investments. '

83 " Pre-emption rights and restrictions on étr;ansfe'r_

" “The Borrower shall: _ _

@ obtain all consents, waivers, approvals and permissions that are . |
_ o necessary, under the articies of association {or otherwise) of an issuer
. oo of any Investements, for the transfer of the Investments to the

. Lender or its nominee, or to a purchaser on enforcement of the -
- security constituted by this deed; and

o (o) procure the amendment of the share transfer provislons (including, = -
' ' but not limited to, deletion of any pre-emption provisions) under the _
~ articles of assoclation, other constitutional document or otherwise of -
. each issuer of the Investments in any manner that the Lender may
-~ require in order to permit the transfer of the Investments to the -
T _ _ © . Lender or its nominee, or to a purchaser on enforcement of the
S security constituted by this deed.

84  Dividends and voting rights before enforcement

(a) Before the security constituted by this deed becomes enfﬁrcea’ble, the
Borrower may retain and apply for its own use ali dividends, interest '

o _ and other monies pald or payable in respect of the Investments and,

s PR PRI if any are paid or payabie to the Lender or any of its nominees, the

i ' o Lender wili hold all those dividends, interest and other monies

received by it for the Borrower and will pay them to the Borrower

promptly on request, '

" (b)  Before the securlty constituted by this deed becomes enforceable, the .
- Borrower may exercise all voting and other rights and powers in .
' respect of the Investrments or, if any of the same are exercisable by
- the Lender of any of its nominees, to direct in writing the exercise of
those voting and other rights and powers provided that:

(i) it shall not do so In any way that would breach any provision -
of the Funding Agreement or this deed or for any purpose
Inconsistent with the Funding Agreement or this deed; and

15
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R

(i) the exerci?'sé'bf, _'c'r the failure to éxér&’:iéé}_thofse_'voét'ﬁng réghtg3..".' o

or other rights and powers would not, in the Lender's opinion, B
- have an adverse effect on the value of the Investments or

" otherwise prejudice the Lender's security under this deed. -

" (c) The Borrower shall indemnify the Lender against any loss or liability -
' . incurred by the Lender {or its nominee) as a consequence of the
 Lender {or its nominee) acting in respect of the Investments at the .

direction of the Borrower.

“(dy  The Lender shall not, by exercising or Aot exercising any voting rights
' - or otherwise, be construed as permitting or agreeing to any varlation '
~ . or other change in the rights attaching to or conferred by any of the -
Investments that the Lender considers prejudicial to, or impairing the '

.' value of, the security created by this deed.

Dividends and voting rights after enforcement

" After the security constituted by this deed has become enforceable:

{a) all dividends and other distributions pald in respett of the
- Investments and recelved by the Borrower shall be held by the

~ Borrower on trust for the Lender and immediately paid into a
- Designated Account or, if recelved by the Lender, shall be retalned by
the Lendar; and

' '(b') . all voting and other rights and powers attaching to the Investments

- shall be exercised by, or at the direction of, the Lender and the
Borrower shall, and shall procure that its nominees shall, comply with

any directions the Lender may give, In its absolute discretion,

concerning the exercise of those rights and powers.

Calls on Investments _

Notwithstanding the security created by this deed, the Borrower shali promptly
- pay all calls, instalments and other payments that may be or become due and

pavabie in respect of all or any of the Investments., The Borrower

acknowledges that the Lender shall not be under any Habllity in respect of any -
- such calls, Instalments or other payments.

Mo alterstion of constitutional documents or rights attaching to

investments

" The Borrower shall 'not,' without the prior written consent of the-Lendef,'
-~ amend, or agree to the ameandment of:

16
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‘(3 the memorandum or articles of 'assecfaticn,'_'ar any - other
constitutional documents, of any issuer of the Investments that is not

T a public company; or

“{b) '_ the rights or liabilities attaz:hing tca, or conferred by, all or any of the
- Investments. : : :

Preservation of Investments

_'The Borrower shall ensure {as far as it is able to by the exercise of all votiﬁg :
- rights, powers of control and other means avallable to it) that any issuer of

the Investmenis that is not a public company shall not:

{a) consolidate or subdivide any of the Inves'tments, or re—organise,'_

exchange, repay or reduce its share capital in any way;

K (b)  issue any new shares or stock; or

{c)  refuse to register any transfer of any of the Investments that may be
lodged with it for registration by, or on behalf of, the Lender or the

- Borrower in accordance with this deed.

' 'Investments information

The Borrower shail, promptiy'foilowlng ret’eigjt, Sénd to the Lender cbpﬂeé of

any notice, circular, report, accounts and any cther document received by It '
~ that relates to the Investments.

Equipment covenants

Maintenance of Equipment |

"The Borrower shall;

{a} maintain the Equipmeht in godd and serviceable condition (except for . .

. expected fair wear and tear} in compllance with all relevant manuals,
handbooks, manufacturer's instructions and recommendations and
maintenance or servicing schedules;

{b) '_ at its own expense, renaw and replace any parts of the Equipment .

when they become cbsolete, worn out or damaged with parts of a
similar guality and of equal or greater value; and

(c) . not permit any Equipment to be;

(i} used or handled other than by propérl’y qualified and tralned -

persons; or

(i) overicaded or used for: any purpose for which it is not

designed or reasonably suitable.

17



92  Payment of Equipment taxes =

" The Borrower shall promptly pay all taxes, fees, licence duties, registration
" charges, Insurance premiums and other outgoings In respect of the Equipment
and, on demand, produce evidence of such payment to the Lender.

19, " Book De!ﬁts'ccvenants
10.1 - Realising Book Debts

{(a) The Borrower shall as an agent for the Lender, collect In and realise
. all Book Debts, pay the proceeds Intc a Deasignated Account -
. immediately on receipt and, pending that payment, hold those
proceeds In trust for the Lender; '

' (b)'_ The Borrower shall not, without the prior written cohsent of the
' Lender, withdraw any amounis sianding to the credit of any
_ Designated Account; and

'(c) .. The Borrower shall, if called on to do so by the Lender, exec'ute-'a'_
 legal assignment of the Book Debts to the Lender on such terms as
- the Lender may require and give notice of that assignment to the
" debtors from whom the Book Debts are due, owing or incurred, '

10.2  Preservation of Book Debts

.- The Borrower shall not {except as prowdéd by clause 10.1 or with the 'prior'

written consent of the Lender) release, exchange, compound, set-off, grant.

- time or Indulgence in respect of, or in any other manner deal with, all or any
of the Book Debts,

11, Intellectual Property covenants

CiL1  Preservation of rights

" The Borrower shall take all necessary - action to safeguard and maintain
present and future rights in, or relating to, the Intellectual Property inciuding -
{(without limitation) by observing all covenants and stipulations relating fo
- those rights, and by paying all applicable renewal fees, licence fees and other '
outgoings.

N2 Registration of Intellectual Property _

The Borrower shall use all reasonable efforts to é'egister app!!catlons for the
registration of any Intellectual Property, and shall keep the Lender informed of
all matters relating to each such registration.




The Borrower shall not permit any Intellectual. Pre'p'érty'to be éb'a'ndo'ned',

113 Maintenance of Inteliectual Property

cancelled or to lapse.

(a)

12 Powers of the Lender -

12,1 Power to remedy _ _ _ o
The Lender shall be entitled {but shall not be obliged) to rémedy,-at '
- any time, a breach by the Borrower of any of its obligations contalned -

-~ in this deed.

"(b)” _
- all things that are necessary or desirable for that purpose.

ey

{a)

®

The Borrower irrevocably authorises the Lender and its agents to do

Any monies expended by the Lender in remedying a breach by the

Borrower of its obiigations contained in this deed shall be reimbursed -
- by the Borrower to the Lender on a full indemnity basis and shall
_carry interest in accordance with clause 19.1,

122 - Exercise of rights

The rights of the Leﬁder uhder c'!ause. 12.1 are 'without'p'rejudice to

.. any other rights of the Lender under this deed.

The exercise of any rights of the Lender under this deed shall not
" make the Lender liable to account as a mortgagee in possession. '

123 Power to dispose of chattels

{a)

RGN

At any time after the security constituted bv this deed has become -
- enforceable, the Lender or any Receiver may, as agent for the

Borrower, dispose of any chattels or produce found on any property.

Without prejudice to any cbiigation to account for the proceeds of any o
disposal made under clause 12.3(a), the Borrower shall indemnify the
Llender and any Receiver against any liabllity arising from any
- disposal made under clause 12.3(a).

124 Lender has Receiver's powers

To the extent permitted by law, any right, power or discretion conferred by

this deed on a Recelver may, after the security constituted by this deed has -
- become enforceable, be exercised by the Lender In relation to any of the-
- Secured Assets whether or not it has taken possession of any Secured Assets

. and without first appointing a Receiver or notwithstanding the appointment of
- a Recelver.

g



125 ) C@nversmn nf currencv

(2)  For the purpose of, or pending the discharge of any of the Secured
Liabilitles, the Lender may convert any monies received, recovered or _
. realised by it under this deed {including the proceeds of any previous
_conversion under this clause 12.5) from their existing currencies of
. denomination Into any other currencies of denominaticn that the - -
- Lender may think fit. _ : o |
“(b) - Any such eonversion shall be effected at the Lender's Bank’s then
' prevailing  spot- selling rate of exchange for such other currency
. agalnst the existing currency.

(c)  Each reference in this clause 12.5 to a currency extends to funds of
- that currency and, for the avoldance of doubt, funds of one currency
_ may be converted into different funds of tha same currency. -

126 Mew accounts
L R " (@) If the Lender receives, or is deemed to have recelved, notice of any
' ' ' ' subsequent Security, or other interest, affecting all or part of the
Secured Assets, the Lender may open a new account for the Borrower '
in the Lender's books. Without prejudice to the lLender's right to
" combine accounts, no money paid to the credit of the Borrower in any '

- such new account shall be appropriated towards, or have the effect of
discharging, any part of the Secured Liabilitles,

(b} If the Lender does not open a new account immediately on receipt of
' - the notice, or deemed notice, under clause 12.6{a), then, uniess the
 Lender glves express written notice to the contrary to the Borrower,

all payments made by the Borrower to the Lender shall be treated as
_having been credited to a new account of the Borrower and not as '
having been applied in reduction of the Secured Liabilities, as from .

-the time of receipt or deemed receipt of the relevant notice by the

Lender,

b

127 Indulgence

The Lender may, at Its discretion, grant time or othér indulgence, or make any

“other arrangement, varlation or release with any person not being a party to

this deed (whether or not any such person is jointly liable with the Borrower) -

in respect of any of the Secured Liabilities, or of any other security for them B

. without prejudice elther to this deed or to the liability of the Borrower for the R
- Secured Liabilities

12.8 Appointment of an Administrator

20



(@) The Lender may, without notice to the Borrower, appaint any one or

more persons to-be an Administrator of the Borrower pursuant to

Paragraph 14 of Schedule Bl of the Insolvency . Az:t 1286 if the

security constituted by this deed becomes enforceable.

R I Any appointment under this clause 12. 2] shaél -

(i) be in writing signed by a duly authorised 5ignatory of the
o Lender; and

(i) take effect, In accordance with paragraph 19 of Schedu!e Bl of' o

the Insolvency Act 19856,

() The Lender may apply to the court for an ‘order removing an

 Administrator from office and may by notice in writing in accordance

. with this clause 12.8 appolnt a replacement for any Administrator

- who has died, resigned, been removed or who has vacated office
: '_ upon ceasing to be qualified.

Further advances

" The Lender covenants with the Borrower that it shall perform its obligations to -
“make advances under the Funding Agreement (including any obligation to

" make available further advances),

13

130

M

14.1 -

. When securily becomes enforceable

‘Security becomes enforceable on Event of Default

The security constituted by this deed shali become imrhediételyenfcrééable'if' '

an Event of Default occurs.
Discretion

After the security constituted by this deed has become enforceable, the Lender
rmay, in its absolute discretion, enforce all or any part of that security at the

- times, in the manner and on the terms It thinks fit, and take possession of and L
.. hold or dispose of all or any part of the Secured Assets.

Enforcement of security

Enforcement powers

(@ For the purposes of ali powers implied by statute, the Secured N
Liabilities are deemed to have become due and payable on the date of

this deed.

iR
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. (b) . The pcwer_széf_s'a!e:'and' other powers conferred by section 101 of the _' |
LPA 1928 (as varied or extended by this deed)shail be immediately )
- exercisable at any time after the security constituted by this deed has S

~ become enforceable under clause 13 1.

(é:) - Section 103 of the LPA 1925 does not app!y tﬂ the security_-_j

constituted by this deed.

Extension of statutory powers of leasing

The statutory powers of ”ieaséng and actepting.sukrénders conferred on

- mortgagees under the LPA 1925 and by any other statute are extended so as '
to authorise the Lender and any Recelver, at any time after the security
constituted by this deed has become enforceable, whether in its own name or -

. in that of the Borrower, to:

14.3

{a) grant a lease or agreement to lease; ..

(by - accept surrenders of leases; or

" {c) - grant any option of the whole or any part of the Secured Assets with o

. whatever rights relating to other parts of it,

whether or not at a premium and containing such covenahts on the part of th@e"'

Borrower, and on such terms and conditions (Including the payment of money

- to a lessee or tenant on a surrender) as the Lender or Recelver thinks fit
. without the need to comply with any of the restrictions imposed by sections 99
and 100 of the LPA 1925,

-Access on enforcement

{a} AL any time after the Lender has denianded'payment of the Secured _ .
. Liabllities or If the Borrower defaults in the performance of its .
obligations under this deed or the Funding Agreement, the Borrower

~will allow the Lender or its Recelver, without further notice or

- demand, immediately to exercise all its rights, powers and remedies -
~In particular (and without limitation) to take possession of any .
Secured Asset and for that purpose to enter on any premises wherz a -
- Secured Asset is situated {or where the Lender or a Receiver

. reasonably believes a Secured Asset to be situated) without incurring
- any liability to the Borrower for, or by any reason of, that entry.

: _'(b)- - At all times, the Borrower must use its best endeavours to allow the
Lender or its Receiver access to any premises for the purpose of
- clause 14.3(a) (including obtaining any necessary consents or permits -

of other persons) and ensure that its emplovees and officers do the

same,
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PﬁorSecuﬁtym”':.

At any time after the security constituted by'-"thﬁs'_d'e'ed_' has  become
enforceable, or after any powers conferred by any Security having priority to L

this deed shall have bacome exarcisable, the Lender may:
{a)  redeem that or any other prior Security; _
(b)  procure the transfer of that Security to it; and -

(c)  settle and pass any account of the holder of any prior Seéurity. :

" The settlement and pésSing of any such. account passed shall, in the absence

of any manifest error, be conclusive and binding on the Borrower. All monies

- paid by the Lender to an encumbrancer in settiement of any of those accounts s

shall, as from its payment by the Lender, be due from the Borrower to the

" Lender on current account and shall bear interest at the default rate of interest

specified In the Funding Agreement and be secured as part of the Secured

. Liabilities,

145

14.6

147

Protection of third parties

No purchaser, morigagee or other person dealing with the Lender, ahv-

Receiver or Delegate shall be concerned to enquire:

{a} whether any of the Secured Liabilities have become due or payable,

- or remain unpald or undischarged;

{h) whether any power the Lender, a Receiver or Delegate Is purporting .

to exercise has become exercisable or is properly exercisable; or

- {c) how any money pald to the Lender, any Receiver or any Delegate is .

-~ to be applied.

: Pﬁwﬂeges

Each Receiver and the Lender Is entitled to alf the rights, powers, privileges
and Immunities confarred by the LPA 1925 on mortgagess and recelvers.

Mo liability as morlgagee in possession

Nelther the Lender, any Recelver, any Deleg'ate'nér an'y Administrator shall be
~ liable, by reason of entering into possession of a Security Asset or for any
. other reason, to account as mortgages in possassion in respect of all or any of

the Secured Assets, nor shall any of them be liable for any loss on reatlisation

- of, or for any act, neglect or default of any nature In connection with, all or
-~ any of the Secured Assets for which a mortgagee In possession might be liable

as such.

23
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Conclusive discharge to purchasers =

The recelpt of the Lender, or any"_ Recelver or Delegate shall be a conclusive

- . discharge to a purchaser and, in making ahy sale or other disposal of any of

149

18

13.1

the Secured Assets or in making any acqulsition in the exercise of their -

_respective powers, the Lender, and every Receiver and Delegate may do so for
“any consideration, in any manner and on any terms that it or he thinks fit. -

Rig'ht of appropriat.ién :
(@  Tothe extent that: -
' {i) the Secured Aéseﬁts coﬁstitute Firﬁéhéial Co.i.late.raig and _
| (i) this deed and the obligations of the . Borrower under It .
constitute a Security Financia! Collateral Arrangement,

“the Lender shall have the right, at any time after the securlty =

constituted by this deed has become enferceabie, to appropriate all or '
- any of those Secured Assets in or towards the payment or discharge
- of the Secured Uabllities in any order that the Lender may, in its
. absolute discretion, determine.

' {)] The value of any Secured Asseis 'appréopifiatéd in accordance with thiS

- clause shali be the price of those Secured Assets at the time the right -
of appropriation Is exercised as listed on any recognised market index
or determined by any other method that the Lender may select

' {including independent valuation). '

(c) - The Borrower agreas that the methods of valuation provided for in
_this clause are commerclally reasonable for the purposes of the
_ Financial Collateral Regulations.

Receiver . .-

Appointm’ént '

At any time aftér the security cahétitu'ted by this deed has become _
" enforceabie, or at the request of the Borrower, the Lender may, without -
- further notice, appoint by way of dead, or otherwise in writing, any one or

.. mere persons to be a Recelver of all or any part of the Secured Assets.

15.2

‘Removal

" The Lender may, without further notice (subject to section 45 of the -

Insolvency Act 1986 in the case of an administrative receiver), from time to

. time, by way of deed, or otherwise in writing, remove any Recelver appointed
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15.4

155 -

15.6°

16.

RN LR

byt and_may; whenever it thinks fit, appoint 3 new Receiver in the place of
“any Recelver whose appointment may for any reason have terminated..

_Remuneration
The Lender may fix the remuneration of any Receiver appointed by It without

 the restrictions  contained In section 109 of the LPA 1925, and the
 remuneration of the Receiver shall be a debt secured by this deed, to the

extent not otherwise discharged.

Power of appointment additional to statutory powers

. The power to appoint a Recelver conferred by this deed shall be In addition to
'_ -ali statutory and other powers of the Lender under the Insonlvency Act 1986,

the LPA 1825 or otherwise, and shall be exercisable without the restrictions
contained in sactions 103 and 109 of the LPA 1925 or otherwise.

‘Power of appoéntmfentekercisable despite prior ap’fpointménts

The power fo appbint a Receiver (whether conferred by this deéd or by'
- statute) shzil be, and remain, exercisable by the Lender dasplie any prior
- appolntment in respect of all or any part of the Secured Assets.

'Agent of the Borrower.

- Any Recelver appolnted by the Lender under this deed shall be the agent of
the Borrower and the Borrower shall be solely responsible for the contracts,
engagements, acts, omissions, defaults, losses and remuneration of that
" Recsiver and for liabilities incurred by that Recsiver. The agency of each
" Recelver shall continue until the Borrower goes into liguidation and after that
 the Receiver shall act as principal and shall not become the agent of the - '

Lender,

Powers of Receiver .

General _

(@) Any Receiver appointed by the Lender under this deed shall, in

- addition to the powers conferred on him by statute, have the powers
set out In clause 16.2 to clause 16,21,

L (b)Y  If there is more than one Recelver holding office at the same time,
' each Receiver may {unless the document appeointing him states
otherwise} exercise all of the powers conferred on a Receiver under

this deed individually and to the exclusion of any other Racsiver,

25



- 16.2

16.3

164

(c) . Any exercise by a Receiver of any of the powers given by 'élléu'é;e'-lﬁ'_
- may be on behalf of the Borrower, the directors of the Borrower (in

. the case of the power contained in clause 16.14) or himself.

| Emp!mj pei‘Sohnéi and advisers N

A Receiver may provide services and employ or engage any managers, o |

officers, servants, contractors, workmen, agents, otherf_'personne} and
professional advisers on any terms, and subject to any conditions, that he

" thinks fit. A Receiver may discharge any such person or any such person
" appointed by the Borrower,

Make VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax as =

ha thinks fit.

. Remuneration

A Recelver may charge and receive any SUMm by way of remuneration (in -

- . addition to all costs, charges and expenses incurred by him) that the Lender

165

166

167

may prescribe or agrae with him.

Realise Secured Assets

‘A Recelver may collect and get In the Secured Assets or any part of them in

respect of which he is appointed, and make any demands and take any
- proceedings as may seem expedient for that purpose, and take possession of
-~ the Securad Assets with Hike rights.

Manage or reconstruct the Borrower's business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or

- diversify or concur in carrying on, managing, developing, reconstructing,
- amalgamating or diversifying the business of the Borrower.

Dispose of Secured Assets

A Receiver may sell, exchange, convert into' money and 'l"e'a!ise all or any of '
the Secured Assets in respect of which he is appointed In any manner

(including, without limitation, by public auction or private sale) and generally

~on any terms and conditions as he thinks fit. Any sale may be for any -



16.8

16.9

1610

1611

1612

16,13

'16.14  Make calls on Borrower members

‘consideration that the R'eéei\)és?_thinksl fit ‘and & Receiver- may " oromote, " or
- concur in promoting, a8 company to purchase the Secured Assets to be sold.

Sever fixtures and fi‘ttings '

A Receiver may sever and sell separateﬁy any ﬁxtures or fitt!ngs from any .
" property without the consent of the Bormwea' '

~ Sell Book Debts -

A Receiver may sell and assign all or any of the Book Debts in respect of which
he is appointed in any manner, and generally on any terms and conditions,
that he thinks fit.

Valid receipts

A Receiver may glve valid receipt for all menles and execute all assurances
and things that may be proper or desirable for realising any of the Secured
Assets,

Make settlements

A Recelver may make 'any'ara"ahgement,éett!ement or compromise 'be'tween'
-~ the Borrower and any other person that he may think expedient.

Bring proceedings

A Receiver may bring; prosecute, 'enforte, ‘defend and abandon all actions,
suits and proceedings in relation to any of the Secured Assets as he thinks fit.

Improve the Equipment

A Recelver may make substitutions of, or Improvements to, the Equipment as -
he may think expedient.

- A Recelver may make calls conditionally or urécOnditiona!lv on the members of
the Borrower in respect of uncalled capital with {for that purpose and for the
purpose of enforcing payments of any calls so made) the same powers as are

- conferred by the articles of association of the Borrower on its directors in

respect of calls authorised to be made by them,
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A Receiver may, if he thinks fit, but":w'ithéut_préjudite'_to *the"_!nde'm:"l!t'y in _
~clause 19, effect with any Insurer any policy of insurance either in lieu or . .

Insure -

‘satisfaction of, or in addition to, the insurance required to be maintained by

1616

-~ A Receiver lﬁay exercise all powers provided fdr in t'he! LPA 1925 in the same

the Borrower under this deed.

‘Powers under the LPA 1925 -

'-way as If he had been duly appointed under the LPA _'1925, and exercise all

. powers provided for an administrative recelver in Schedule 1 to the Insolvency -

© Act 1986.

U 16.17

A Recelver ma'y,' for any of thé purposes authorised by this clause 16', raise
money by borrowing from the Lender {or from any other person) either

Borrow

- unsecured or on the security of all or any of the Secured Assets in respect of

which he is appointed on any terms that he thinks fit (including, if the Lender

16.18

consents, terms under which that security ranis in priority to this deed).

Redeem prior Security

A Recelver may redeem any prior Security and settle and pass the accounts to
- which the Security relates. Any accounts so settled and passed shall be, in the -

 absence of any manifest error, conclusive and binding on the Borrower, and
the monies so paid shall be deemed to be an expense properly incurred by the

. Recelver.

Deiegatidn
A Recelver may delegate his powers in accordance with this deed.

Absolute beneficial owner

- A Receiver may, in relation to any of the Secured Assétsﬁ, exercise all powers;
- authorisations and rights he would be capable of exercising, and do all those
acts and things, as an absolute beneficial owner could exercise or do in the |
- ownership and management of the Secured Assets or any part of the Secured _

" Agsets,

Incidental powers

28
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17.2

173
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A Recewer may do any other acts and things that he

' - (&)  may consider desirable or necessary for reaiis ng any of the Secured R

Assets;

‘() may conslder incidental or conducive to any of the :rigihts"o'r.'_ powers

conferred on a Recelver under or by virtue of this deed or law; or

() lawfully may or can do as agent for the Borrower, o

: D'eﬁegiatj@n -

Delegation - - '

‘The Lender or any Receiver may delegate (either generally or specifically) by

power of attorney or in any other manner to any person any right, power,

authority or discretion conferred on it by this deed (including the power of

attorney granted under clause 21.1),

- Terms

The Lender and each Récei&éér may make a delegation on the terms and

. conditions {including the power to sub-delegate) that it thinks fit,
- Liability

" Nelther the Lender nor-any Recelver shall be in any way liable ol."res'pbnsibie '
'  to the Borrower for any loss or Hability arising from any act, default, omission

or misconduct on the part of any Delegate.

. Application of proceeds

“Qrder of application of proceeds

- Al monles received by the Lender, a Recelver or a Delegate' pursuant to this

deed, after the security constituted by this deed has become enforceable, shall ' _
{subject to the claims of any person having prior rights and by way of

~varlation of the LPA 1925) be applied in the following order of priority: )

{8} In or towards payment of or provision for ali costs, charges and -
. expenses Inourred by or on behalf of the Lender (and any Recelver,
' Delegate, attormney or agent appointed by It) under or In connection
- with this deed, and of all remuneration due to any Recelver under or

_ in connection with this deed :

() i in or towards payment of or provision for the Secured Liabilities !n'_

any order and mannar that the Lender determines; and
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: () in payment Of the surplus (if any) to the Borrower or other person
- entitied to it.. : : :

'Apﬁropriaﬁa’n:' o

" MNeither the Lender, any Receiver nor ary D'éléga?;te shall be bound (whether by -
virtue of section 1&)9?(8) of the LPA 1925, which is varied accordingly, or

otherwise} to pay or appropriate any receipt or payment first towards interest

- rather than principal or otherwise in any particular order between any of the .

Secured Liabilities.

- Suspense account

All monies fecelved by the Lender, a Receiver or a Delegate under this deed: -

(1) may, at the discretion of the Lender, Receiver or Delegate, be

_ credited to any suspense or securities realised account; -

-(b) . shall bear interest, if any, at the rate agreed in writing between the_

Lender and the Borrowear; and

 {e) - may be held in that account for so long as the Le'nder, Recelver or

Delegate thinks fit,

" Costs and indemnity

Costs _

The Borrower shall, within five Business Days of demand, paiy to, or '
- reimburse, the Lender and any Recelver, on a full indemnity basis, all costs,
. charges, expenses, taxes and liabilitles of any kind (inciuding, without .
- limitation, legal, printing and out-of-pocket expenses) incurred by the Lender,
- any Recelver or any Delegate in connection with:

(a) this deed or the Secured Assels;

' {b) | taking, holding, protecting, perfecting, pr&séwing or enfoé‘cing {or
_ attempting to do se) any of the Lender’s, a Receiver's or a Delegate's
rights under this deed; or

.(c)' - taking proceedings for, or recovering, any of the Secured Liabilities,

- together with interest, which shall accrue and be pavable (without the need
for any demand for payment being made) from the date on which the relevant
- cost or expense arose until full discharge of that cost or expense (whether

before or after judgment, liquidation, winding up or administration of the . |

- Borrower) at the rate and In the manner specified In the Funding Agreemant.



- 19.2

. The Borrower shall ihdemnify the"Leﬁd'er,' each Recelver and feach'Déleg{ate; R

‘Indemnity

. _ and_their_respective -empioyees"and agents  against ali ilabllities, costs,

- expenses, damages and losses (Including but not limited to any direct, indirect
or consequential losses, loss of profit, loss of reputation and all Interest, =
- penalties and legal costs {calculated on a full indemnity basis} and all other
professional costs and expenses) suffered or Incurred by any of them arising
“out of or in connection with:

{a} the exercise or purportéd-exercise of any.of the rights, powers,’
authorities or discretions vested In them under this deed or by law In -

respect of the Secured Asssts;

_{b} - taking, holding, protecting, perfecting, preserving or enforcing (or

- attempting to do so) the security constituted by this deed; or

_'.(c)."_ any default or delay by the Borrower in performing any of its

obligations under this deed.

Any past or present employse or agént 'ma;y enforce the terms of this clause
- 19.2 subject to and In accordance with the provisions of the Contracts (Rights

of Third Parties) Act 1999,

‘Further assurance

Further assurance .

The Borrower shall, at its own expense, take whatever action the Lender or
. any Recelver may reascnably require for;

(s} creating, perfecting or protecting the security Intended to be created o

- by this deed:

(b} facilitating the realisation of any Secured Asset; or

{c)  facilitating the exercise of any right, power, authdrity or discretion

exercisable by the Lender or any Recelver in respect of any Secured
. Asset,

- including, without limitation (If the Lender or Recelver thinks it expediant) the
- exacutlon of any transfer, conveyance, assignment or assurance of all or any '
... of the assets forming part of {or intended to form part of) the Secured Assets
“{whether to the Lender or to its nominee) and the glving of any notice, order
- or direction and the making of any registration.

3



" The Borrower may not assign any of its rights, o'r:'trénéfer any of its rights or -
abligations, under this deed. ' e

24, Set-off

241 ~ Lender’'s right of set-oﬁ .

. The Lender may at any time set off any liability of the Borrower to the Lender

g against any liability of the Lender to the Borrower, whether either liability Is
present or future, liquidated or unliquidated, and whether or not either liability

. arises under this deed. If the liabilities to be set off are expressed in different

currencies, the Lender may convert either liability at a market rate of -
exchange for the purpose of set-off. Any exercise by the Lender of its rights
under this clause 24 shall not iimit or affect any other rights or remedies
available to it under this deed or otherwise.

© 242 Exclusion of Borrower's right of set-off

All paymenis made by the Borrower to the Lender under t'hiis' deed shall be
- made without any set-off, counterclalm, deduction or withholding {other than
any deduction or withholding of tax as required by law).

25,  Amendments, waivers and consents

251 Amendments

No amendment of this deed shall be effective unless it is !n.'wri'ting and signed
- by, or on bahalf of, each party {or its authorised representative).

.25..?.' . IWaévers and consents _ _ _
{a) A& waiver of any figﬁt.c‘nr 'rémédy' under this deed or by law, or any
_ consent given under this deed, is only effective If given In writing by
_ the waiving or consenting party and shall not be desmed a walver of
any other breach or defauit. It only applies in the crcumstances for

~-which 1t Is given and shall not prevent the party giving it from.
subsequently relving on the relevant provision.

(b) A fallure to exercise, or a delay in exercising, any right or remedy
. provided under this deed or by law shall not constitute a walver of
- that or any other right or remedy, prevent or restrict any further
.. exercise of that or any other right or remedy or constitute an election
to affirm this deed. No single or partial exercise of any right or
i _ remedy provided under this deed or by law shall prevent or restrict
;- S o . the further exercise of that or any other right or remedy. No election
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 to affirm this deed by the Lender shall be effective unless it Is in. -
writing. - . ' e ' '

253 - Rights and remedies =

' The rights and remedies provided under this 'deed'af‘e.'cumulati‘ve"and' are in.
~ addition to, and not exclusive of, any rights and remedies provided by law.

26, Severance
C26.1 Severance '

If any provision - (or part of a provision) of this deed is_di‘ becomes Invalid, '
' illega! or unenforceable, it shall be deemed modified to the minimum extent
- pecessary to make it valld, legal and enforceable. If such modification is not
possible, the relevant provision (or part of a provision) shall be desmed
deleted. Any modification to or deletion of a provision (or part of a provision)
under this clause shall not affect the legality, validity and enforceability of the -
rest of this deed.

' 37. Counterparts

This deed may be executed in any number of counterparts, each of which -
- when executed and delivered shall constitute a duplicate original, but all the
- counterparts shall together constitute one deed.

28, - Third party rights

. 28.1 - Third party rights . a o
{a) Except as expfessﬁy prov’ﬁdéd in cEaUse'l‘}.z, a person"wh'o is not a
- party to this deed shall not have any rights under the Contracts
" {Rights of Third Parties) Act 1999 to enforce, or enjoy the benefit of,

- any term of this deed. This does not affect any right or remedy of a-
-~ third party which exists, or is avallable, apart from that Act.

" {b) The rights of the parties to rescind or agree any amendment or .
' -waiver under this deed are not subject to the consent of any other
person.

29, - - Further provisions

29.1 - Indapendent security

3




- The security constituted by this deed shall be In-addition to; and independent -
7 of, any other security or guarantee that the Lender may hold for any of the
' Secured Uabilitles at any time. No prior security-held by the Lender over the

" whole or any part of the Secured Assets shall merge in the security created by
- this deed. .- ' ' T e Lo

292 Continuing security .

' The security constituted by this deed shall remain In' full force and effect asa
- continuing security for the Secured Liabilities, despite any settlement of
~ . account, or Intermediate payment, or other matter or thing, unless and until
the Lender discharges this deed in writing.

29.3  Discharge conditional’

_Any release, discharge or settlement between the Borrower and the Lender

- shall be deemed conditional on no payment or security recelved by the Lender o

_In respect of the Secured Liabilities being avoided, reduced or ordered to be
“refunded pursuant to any law relating to insolvency, bankruptey, winding-up,
administration, receivership or otherwise. Despite any such release, discharge '_

- or settlamant:

(@) the Lender of its nominee may retain this deed and the séturiry' '
created by or pursuant to it, including all certificates and documents N

“relating to the whole or any part of the Secured Assets, for any perlod

that the Lender deems necessary to provide the Lender with securlty '.

- against any such avolidance, reduction or order for refund; and '

(b} - the Lender may recover the value or amount of such security or
' paymeant from the Borrower subsequently as if the release, discharge
Lo orsettlement had not occurred.

294 Certificates
A certificate or determination by the Lender as to any amount for the time -
- being due to it from the Borrower under this deed and the Funding Agreement

_ shall be, in the sbsence of any manifest error, conclusive evidence of the
- amount due.

'.29.5 - Consolidation

" The restriction on the right'cf consolidation contained In section 93 of the LPA _
1925 shall not apply to this deed.
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30. ' Notices .
301 Delivery
Each notice or other communication r'eq'm'r"ed to be g.ivﬁen to a party under of In
- connection with this deed shall be: -
{a} - Inwrlting; L S _ _
(b) delivered by hand, by pre-paid first-class post b'r_bthér next working
" day delivery service or sent by fax; and '

() sent to the partles at their addressed set out at the start of this Deed .
or to any other address or fax number as is notified In writing by one =
party to the other from time to time,

302 Receipt by Borrower
Any notice or other communication that the Lender gives to the Borrower shall -
' be deemed to have been recelved:

(a) if delivered by hand, at the time !t' is left at the relevant address;

o L ) - if posted by pre-pald first-class post or other next working day'
' ' delivery service, on the second Business Day after posting; and

' {c) | ¥f sent by fax, when received in legible form.

. A notice or other communication given as described in clause 30.2(a) or clause
30.2{c) on a day that is not a Business Day, or after normal business hours, in
- the place it s recelved, shall be deemed to have been received on the next
.- Business Day.
303 Receipt by Lender o
Any notice or other communication givéh to the Lender shall be deemed to
have been received only on actual receipt.

304  Service of proceedings

This clause 30 does not apply to the service of any proceedings or other
Cdocuments in any legal action or, where applicable, any arbitration or other
- method of dispute resolution.

305 No notice by e-mail

%




A notice or other communication given under or in connaction With this deed s
not valid if sent by e-mail, : ' : '
31. . Governing law and jurisdiction
311 Governing law
~ This deed and any dispute of claim arlsing out of or In connection with it or its
. subject matter or formation {including non-contractual -disputes or claims)

"~ shall be governed by and construed in accordance with the law of England and
" Wales.

312 - Jurisdiction
_Each party irr'e'voc'a'biv a.grees tha't, subje‘ct as'_ proﬁided be.!oviv',' the courts of
England and Wales shall have exciusive jurisdiction over any dispute or claim

~arising out of or In connection with this deed or its subject matter or formation
~{including non-contractual disputes or claims).

o This document has been executed as a deed and is delivered ‘and takes éffect oh thie
date stated at the beginning of it.

-




Executed as 2 deed by Wirfal -
Chamber of Commerca and
Industry acting by one Director in

the presence of;

g
| Birkenhead CH41 SAU
e DX017858 . Tal 0151 847 6900 |

Witness Address _-

Execited as a deed by affixing the
Corporate Seal of the Secretary of
State for Communities and Local

- Government In the presence of:

R R R N R T R E Y RN N )

AMsRRARSEARARNLARaSAARRSB ARG AA SRR NSRS

Autherised Signatory Name
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