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Registration of a Charge

Company name: AIRFLOW WORLD GROUP LIMITED
Company number: 04068139

X8206UCH

Received for Electronic Filing: 04/04/2019

Details of Charge

Date of creation:  03/04/2019
Charge code: 0406 8139 0002
Persons entitled: NIGEL WILLIAM SHARP
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: WAKE SMITH SOLICITORS LIMITED
Electronically filed document for Company Number: 04068139 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4068139

Charge code: 0406 8139 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 3rd April 2019 and created by AIRFLOW WORLD GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th April 2019 .

Given at Companies House, Cardiff on 5th April 2019

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

S '('1') AIRFLOW WORLD GROUP LIMITED mcorperated and registered in ‘England and Wales = o
Sl ith company number 04068139 whadse registered office is . at Northern Works Underhr!l S
: Lane, Sheffield, South Yorkshire, S6 1NL (Borrower), and - - T
e '._'('2)' NIGEL WILLYAM SHARP of Bassett House, Bassett Lane, Mayﬂeld Valley, Shefﬁeid South B
= - Yorkshire 510 4QH (Lender) S R . _ -

| :""-3_-_"BACKGR0UND | S e |
(A)' o _The Lender has agreed pursuant to the Facrllty Agreement to prowde the Borrdwer wsth.
- loan facilities on a secured basis. . - SRRT

(B) - Under this deed,  the’ Borrower provades securlty to the Lender for the loan facuhtaes made S
e ~available under the Facility Agreement - - - g Sl

B __--AGREED TERMS L _
=0 :_ Defmltlons and Ini:erpretatlon :
= 11 The fo!lowmg definitions apply in th!s deed

Adrnm!strator RHes ar admamstrator appomted to manage the affaurs busmess and: :
: . . : L -property of the Borrower pursuant to clause 7.7, e '
" Book Debts: . all present and future book -and ‘other debts “and monetary"-_':'_ _
: S claims due or owmg to' the Borrower, and the benefit -of all - - RN
'_secunty, guarantees and other rights of any nature en}oyed or
- held by the Borrower in relation to any of them. -
' "”'__":"'B'usméss Day: - '._':__.a day other than ‘a Saturday, Sunday or publlc holrday m: .
... England when banks in London are open for business. . -
' Charged Property: - -any freehold, leasehold oF commonhold.- property the- subject of - S
' ' . the security constituted by this deed and references to "Charged S '
. Property" shall. mc]ude references to the whole or any part or SRt '_ :
. . S '."Pa”i@f!t o S S :
" Delegate: 0 any person appomted by the Lender oF any Recewer pursuant to"'_'_' R
' © i clause 12 and any person appoanted as attorney of the Lender,.._ o
. Receiveror Delegate. . . .. T EaRE :
c E'qui'pnaent:-_'if_ R _ present -and -'fUture. equipment, plant','.:'_"rna'c':hinery,} tools, :
o S vehidles, furniture, fittings, installations-and apparatus and other
o tangible' moveable property owned by the Borrower or in which - o
" it-has-an interest, including any part of it-and all- spare parts s
_ _ : rep!acements, modrﬂcatlons and additions. - e '
- Event of Default: " has the meaning -given’ to that- express;on in the Facmty
e Agreement. B BTN
- Facitity' Afgreemeht:: 7 the- facility agreement dated *W “’ @x%m ek .2'0.19'bet\.r'veen'- g '
PR . the Borrower and the lLender- for “the - provision - of -the Ioan S
L facilities secured by thrs deed :




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

o 'Collateral Regulations. -

. Fimandial Collateral ‘the Financial Coliateral Arrangements (No 2) Regulat:ons 2003' - 3_3E o
. Regulations: - (ST2003/3226). | e et
Tnsurance Pollcy: - each contract a'nd'policy of insUrance ef'fe'cted'or maintained by B
' o N . “the Borrower from tima to time in respect -of its assets or.
" business (including, without limitation, any contract of policy of -
_ o v insurance relating to the Charged Properties or the Equr'pment).-_.”[_ :
U Intellectual Property: - the Borrower's present and future patents, rights to inventions,
" ' L copyright. and related rights, trade marks, ‘business names and"_'
.._.f::domain-nameé,_rights.in-get—'up.and trade dress, goodwill -and .jf"
" the right to sue for-passing off or unfalr competition, rights o -
- designs, rights in computer software, database rights, rights to- ' _
' "'.":_'use,--an'd ‘protect the confidentiality of,.confidential information’
~(including know-how and trade secrets) and all other intellectual ~ -
" property rights, in-each case whether registered or Unregistered - '_
. and including all applications - and -rights to apply for and be -
- granted, renewals.or @densio'ns-of,_and_rights to.claim priority":_}_
_ from,- such rights and all similar or equivalent rights or forms: of'__ _ L
o protection which-subsist’ or will subsrst now or in the’ future in -
0 any part of the world. - | _ o : '
~Investments: - all . certificated .shares, . ‘stock, - debentires, * bords ‘o “other
e secuities or investments (whether or not marketable) from time
" 'to time legally or beneﬁc:aﬂy owned by or-on behalf of the ="
o S . BOFrowe¥: o L RO L :
CLPA1925: . thelawof Property Act 1925, |
"-'33__Re'cei\rer: ERER, a recelver, ‘recelver and | manager or’ admmlstratrve recerver: o
_ . .. appointed bythe Lender under clause 10;- e SRR
" Secured Assets: - . all the assets, property and undertaking of the Borrower whlch":'_" S
' ' i are, or are expressed to be, subject to the Security created by,
- or pursuant to, this deed (and references to the Secured Assets =
o : " “shall include references to any part of them).~ R
""‘Ser':ur'ed'Lifabilitiles':'-_':_"' _"__all present and future” oblrgatrons and irabllrtles of the Borrower- o
' - o -to the Lender, whether actual or contingent- and whether owed L
o _'joi'ntly' or - severally, asprincipal -or surety or in any -other j:_.'
~“capacity, under or in connection with the Facility Adreement or - B
-~ this deed (including, without limitation, those arising under
1 clause 24), ‘together " with -all interest- (including, without
_ .'limitation default mterest) accrumg rn"- respect of - those .-
R, " obligations or Irabrlltres RS ' Sl
- Security : Financial has the meamng grven to that expressron n the Fmancra!_'_:_:
_..'_-'.'collateral'_ S ~Collateral Regulatmns U : :
. Arrangement: | = __ |
Securityi _.--_a-n'y'-' mortgage, ‘charge (whether fixed or floating, legal or =~

R




_______________________________________________ -security interest securing: any obligation of any person; or-any "
.- other agreement or arrangement having a similar effect.- R

Security Period: -~ - T the perlod starting on thée date of this deed and’ ending on the S
o : B '_ date- on -which the Lender__ls_satusfzed that -all the Secured'__ :
. Liabilities have heen unconditionally and irreyoca'b!y paid and -
~discharged in full and no further_ Secured Liabilities are capahble -
:' of being outstanding.- ' -

AT " valug added tax or- any equwalent tax chargeab[e in the UK or:"
e o o .. elsewhere.. : : Sl

'_:1;2 If thrs dead: = o | _
T 1.2.1 clause and Schedu!e headlngs sha!l not affect the mterpretatlon of thls deed

: 122 o a reference to a person shall include a reference to an lndrwduat fi irm; company,.':' :
~corporation, partnership, unincorporated body of ‘persons, trust, Jomt venture or- -
e “consortium (whether or not havmg separate legal personality); - T

123 " unless the context otherwise requires; words ini the smgu!ar shall mclude the plural_ A,
“and in the plural shall include the singular; - : e L

" 1.24 " areference to a party shall rnc!ude that partys successors permltted assrgns and Lo
S - permitted transferees and this deed shall be binding on, and enure to the benefit
- of, - the parties to this deed and their respective personal representatlves
3 'fsuccessors perm:tted assigns and permitted transferees, -

25 '_a reference to a statute or statutory provision is-a reference to it as amended
" extended or re-enacted from time to time; ' ' - -

126a reference to a-‘statute” or statutory provrslon shal! :no!ude aII subordmate__' :
S Ieglslatlon made from time to time under that statute or statutory prowsron, _ '

§ 1.2'.'7_'-- '.:-:_'a feference to wr!tmg or wntten :ncludes fax-and emarl

128 @ obhgahon ona Party not to do something incltides an obhga’cron ot to aEIow':_._-_ i
' * . that thing to be done; e : : L

1297 a reference to this deed {or any prowsuon of lt) or to any other agreement or .: S
- document referred to in this deed s a reference to this deed, that provision or:" v
- such other agreement or document as amended (In each_-case,_ other than in S
. breach of the prowsrons of this deed) from time to tlme _ o .- .
':.':1'.2..-'1.0 ~unless the context othenmse requrres a reference toa clause or Schedule is to- a'_::'- i
- clause of, or Schedule to, this deed; .- o : e
i-_.1'.2.1'1' any.words following the terms includin’gﬁ,‘ 'incldde, iﬁ"'p'articular,- for 'example- e
.7 or-any similar expression shall be construed as illustrative and shall not limit the -~
- sense of the words, description; definition; phrase or term preceding those terms; - e
11212 a'reference to an amendment includes a novation, re-ehactment; supplément or
8 ' variation (and amend and amended shall be construed accordingly); -
12,13 'a reference to assets includes present and. future. propertles,_undertakmgs o
' ' 'revenues, rights and benefits of every descrlptron IR :




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

; ':._-exemptron, ﬂirng, Ilcence notarisation, registration and resolutlon,

: 1215 " a reference to continuing in relation to an Event of Default means an Event of-"."
- Default that has not been remedied or waived; gt

S '_-1.-'2.'1'6 " a reference to determines or determined means, unless the contrary |s' o
_ :."lndlcated, a determination made at the absolute discretion of the- person making it: -
712,17 a reference to a regulation includes any regulation, rule; official directive, raquest -
~or ‘guideline (whether or not having the forca of laW) of ‘any governmental,. inter-~ " _
: governmental -or supranational - body, - agency, department or regulatory, self—_ o
' -:_'regu!atory or other authority or organisation. ;

1.3 _ _'If the Lender considers that an’ amount: paid by the Borrower in respect of the Secured S
' - Liabilities  is capable of -being avoided or -ctherwise “set . aside” on the liquidation - or: BENE
: '_"'admrmstratron of the Borrower or otherwrse then that amount shall not be considered to” |
" have bean |rrevocab|y paid for the purposes of this deed. . : o

s 1.4 _'f: - Areference in this deed to a charge or mortgage ‘of or over any Charged Property rncludes
:1.4.1. all bui]dings and. 'f'xtures and fittings (including trade and tenant's ﬁxturesand : o _'
S '_ ﬂttlngs) and fixed plant and machinety that are situated on’ or form ‘part of that_ B
.. Charged Property at any tlme _ _ _ B o ; :
142 "_'_':'the proceeds of ‘the ‘sale of any part of that Charged Property and any other_"
~o. . monies paid or payable in respect of or m_connectron with that Charged Property; -
e _'__:'1.4;3 the benefit of any covenants for title given, or entered into, by any predecessor in o S
' " title of the Borrower in respect of that Charged Property, and any monies pald or_"_3 R
-+ payable in respect of those covenants and - . RSN '

___1.4.4-_.: “all rights under any Ilcence agreement for: sa]e or agreement for Iease in respect"' -
_ - . of that Charged Property. . Sl : e
e -._'1'.'5 e A reference in"this dead to’ any share stock debenture or other secunty or [nvestment." R
"_-'lnc!udes o R . |
151 any drvudend mterest or other dlstnbutron pard or payable in respect of that share,"._:' 8
o stock, debenture or other security or investment; - e
S 152 - 'any_nght,_- money, shares or-property:accrumg: _'offered or issued at any' time in
. relation to that share, stock, debenture or other security or investment by way of L
" redemption, substltutson exchange, conversuon bonus, preference or otherwise, S
_ 7 "under option rights or otherwise: . TR i ST
S __ 1.6 For the p’u’rpOses of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, S
L - the terms of the Facility Agreement and of any side letters batween any partres in re!atlon to.
- the Facrhty Agreement are incorporated into this deed. o - ' :

_.1;'7 I the rule against perpetuities applres to" any “trust created by this deed the perpetwty_j: s
S pariod shall be 125 years (as specrfred by section 5(1) of the Perpetwtres and Accumulations
o Act 2009). SRIEE :

1.8 " The Schedulés form part o this deed and shall have effect as If set out in full in the body ot
o this deed. Any refarence to this deed includes the Schedules. = :




.-The Borrower - sha!l on demand, pay to the Lender and dlscharge the Secured: Llabmtres S
~-when they become due. . : : e L :

| 3 .-I_'-:-."_GrantofSecurity.--' | _ S el .
31 s a continuing security for the payment and discharge of the Secured Liabilities, the |
: * Borrower with full title guarantee charges to the Lender, by way of a first legal mortgage, all L
; estates ot interests in any freehold, leasehold or commorihold property now owned by o
- including the real property {if any) specified in Schedule 1. SRR o '

32 ~As'a continuing security - for” the payment and d;scharge of the Secured Llabuhtres, the_-'__-_"."-' '
2 -Borrower with full title guarantee charges to the Lender by way of a first fixed charge: .

S 3247 a!l present and future estates or mterests of the Borrower i in; or over, any freeho!d SRR S
" leasehold or: commonhold - property: (other than - any such property effectlvely L
- mortgaged under clause 3: 1) o : S .
1/3.2.2the benefit of all other contracts; guarantees, appointments and warranties relating
' . to each Charged Property and other documents to which the Borrower is a party or. :
- -which -arein - its favour or of which it has the benefit refating to any letting, :
"':: ~ development, sale, purchase, use or the operation of any Charged Property or = _
- otherwise-re!ating-to-any_charged Property (including, ‘in each case, but without™ R
limitation, the right to demand and receive all monies whatever- payable to or for -
" its benefit under or arising from-any of them, all remedies provided for in any of : ' :
- them or available at law or in equity in relation to any of them; the right to compel - e
" performance of any of them and all other rights, interests and benefits whatever-'_' .
- accruing to or for its benefit arising from any of them); . - '

S '3.’2'."3;_ -all licences; consents and authorrsatlons (statutory or otherwuse) he!d ar requured o _
. in connection with its: business or the use of any Secured Asset; and all rights in-
~connection with them, - s L e ST o

= _' : 324 ;.' all its present and future goodwr!l
: 325 all its uncal!ed caplta! ' .
© 326  all the Equipment; _' e
o 3.2.'7"'_. .: a!l the Intellectual Property, SR
32:8 - all'the Book Debts; S
: 3290 all the Investments

73.2:10. - all monies from time to time standmg to the credlt of' Its 2 accounts wrth any’ bank o BRSO
i nancial . institution - or other person, tegether with-all other nghts and benefits e
' accruing to or arising in connection with each account (mcludmg, but not Ilmrted j'_ S
- to, entitlements to interest); - RERIIRALRRS S i
32,110 al its rights in respect of each Tnsurance Policy, including all claims, the proceeds
e of all claims and all returns of premiums in connaction with each Insurance Pohcy,' . :_ L
to the extent not effectwely assigned under clause 3.3;'and o

: 3212 all its rrghts in respect of all agreements Instruments’ and rughts relatmg to the '
- Secured Assets, to the extent not effectively assigned under clause 3.3.- o

: -




- Borrower with full title- guarantee assigns fo the Lender absolutely, subject to a prowso for -
o reassignment on irrevocable discharge in full of the Secured Liabilities: B S

o 3.3.1 call its rrghts in each Insurance Pohcy, rncludlng all claims, the proceeds of a!l clalms'3- o o
o and all returns-of pramiums in connection with each Insurance Policy; and '

" e 3.3.'2'_' “the beneﬁt of al! other agreements instruments and rlghts relatmg to the Secured' - !
' o Assets. - _ - - S ' SR
34 -_."-__:A'; a continuing secur[ty for the' payment and dlscharge of the Secured Llabllltles, the' i
' * " Borrower with full title guarantee charges to the Lender, by Way of first floating charge, all R
“its'undertaking, property, assets and rights not otherwise effectwe!y mortgaged, charged or - P
oo assigned under clause 3.1 to clause 3.2 inclusive: I e T :
S35 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applres to the ﬂoatmg charge'-- o
oo created by clause 3.4. - U e -
- 36 : _The ﬂoatmg charge created by cl'ause"34 Shall'autom'aticalty and im'medratesy I(with'o'u't'-
' 7 notice) convert into a- fixed charge over the assels sub;ect to that f!oatmg charge if

361 theBorrower s S | _
3 6,1.1_._ B 'creates, or attempts to create without the prior wntten consentof the
- Lender, Security or a trust in favour of another persen over allorany. = _
oopart. of the. Secured Assets: (except s expressly permitted by the"__- L
~ " terms of this deed or the Facility Agreement); or e

o 3612 '_"'_drsposes, or. attempts to- dispose of, ‘all or any part of the Secured _ :_' o
S Assets (other than Secured Assets that are on]y subject to the f!oatmg b
. charge while it remains uncrystallised}; - : e

362 _ ;.any nerson levies. (or- attempts to Ievy) any. dlstress attachment executron or’
- other process agalnst all or any part of the Secured Assets; or -

363 a resolution is passed or an order is made for the wmdlng up, dlsso!utron S
*administration or re- organisation of the- Borrower. . e

R A The Lender may; in its sole discrétion, by written notice to the Borrower, convert the floatmg._'_ B
"-charge created Under this deed into a fixed charge as regards any part of the Secured" R
* Assets specified by the Lender in that notice if: e e S SH

- ; 374 ~an ‘Event of Default is contmurng, or

B 372 ' the Lender: consrders those assets to be in danger of berng serzecl or sold under -
any form ‘of distress, attachment execution or. other Jegal- process or to-he: -
_ otherwrse in-jecpardy. _ o _ _ L
S 38 - _'.-.Any asset acqurred by the Borrower after any crystal!rsatzon of the ﬂoatlng charge created' '_3 :
' " under this deed that, but for that crystallisation, would be subject to a floating charge under

- this deed, shall (unless the Lender confirms ‘otherwise to the Borrower in wnting) be.
B charged to the Lender by way of first fixed charge : : o

| 4'_:'_'. [ERE Llablhty ofthe Borrower o

41 :” - The Borrower's liability under this deed Tn respect of 2 any of the Secured Liabilties shall not._ L
' be drscharged prejudlced or affected by : : : '




__________ oo the Lender that is, or becomes, wholly or partially illegel, vold or unenforceable on S
______ - "_--"-any ground; - : . B . o .. e
412 the Lender renewrng, determmlng, varymg or mcreasmg any facmty or other
- transaction in any manner or concurring in; accept:ng or varying any compromise; [
arrangement or - settlement, or omlttrng to claim- or ‘enforce payment from any B
other person;.or: SR SR SRR,

413 any other act or omission that but for this clause 4. 1, mrght have dsscharged Oi"'* R
U otherwise pre]ud|ced or affected the liability of the Borrower. - ' e

B 4'.2_ - .'-':The Borrower Waives. any nght |t may have to requrre the Lender to enforce any secunty or
-7 other right, or claim any payment from, or otherwise proceed agalnst any other person .
- before enforcing this deed agalnst the Borrower e - e

5 General Coveriants S o B 8
S _ 51 L 'The Borrower shall net at any tlme except wrth the prror wntten consent of the Lender

L ._5,1.,1 . create, purport to create or permlt to subsist any Securrty on, or in’ relatlon to, any .
i Secured Asset other than any Security created by this deed; - '

B2 sel! -assign, transfer, part “with- possessron of, or otherwrse drspose of in any o
. manner (or purport to-do 'so), all or any part of.-or-any interest in, the Secured |
. Assets (axcept, in-the ordinary’ course of business, Secured- Assets that are only: L
_subject to an uncrystalhsed floating charge); or : ;

__'_'5.'1'.3'_ " create or grant (or purport to create or grant) any rnterest in the Secured Assets ln'-__ R
-~ favour of a third party T T .

B2 The Borrowar shail ot do, or permit to be done, any act or thlng that would or m;ght-_
: - depreciate, 3eopard|se or otherwise prejud:ce the security held by the Lender, or materially ' ;
" ~.diminish the value of any of the Secured Assets or the effectiveness of the security created
obythisdeed, o _ ' - :
5.3'_-:_._'. _ The Borrower shall not wrthout the Lenders prior wrrtten consent use’ or permlt the_'-_" e
: - Secured Assets to be used in any way contrary to law. The Borrower shall: - S

-5, 1 | comply W|th the requirements of any law or regulatron re!atrng to or aﬂ’ectmg the': o
' “Secured Assets or the use of it o any part of them; :

o _ 532 obtam, and promptly renew from time to- trme and comply with the terms of aEI NIRRT
o authorisations that are required in connection with the Secured Assets or their use e
- - “or that are necessary to preserve, maintain or renew any Secured Asset; and .
' 5.3.3 - promptly effect any maintenance, modifications, alterations or repairs that are
_ “required by .any-law or regulation ‘to be effected on or in connection wrth the'
~ ' Secured Asséts. : : ]

g4 The Borrower shall use its best endeavours to:

S 5.4.1 . procure the prompt observance and perforrnance by the relevant counterparty to : -
B - “any agreement or arrangement with the Borrower and forming part of the Secured f' P
[ ‘Assets. of -the covenants.and cther obligations imposed -on such. counterparty -~ |
~ - {including each insurer in respect of an Insurance Policy); and - - S '




any of the Secured Assets that the Lender may require from tzme to time.-

5.5 o The Borrower shall, promptly on becomlng aware of- any of the same, notrfy the Lender in '_ o
© U writing of any breach of any covenant set out in this deed. L : L

8 56 The Borrower shall, on-the execution of thus deed (or, if Iater the date of acqursmon of the S
o relevant Secured Asset), deposit with the Lender and the Lender shall, for the duration of ©
this deed be entitled to hold: _ i - - ' -
CB61 all deeds and documents of title reiating to the Secured Assets that are in the i
~possession or control of the Borrower (and if these are not within the possession’ :
'_ or control of the Borrower, the Borrower undertakes to obtam possessmn of all .. o
~ these deeds and documents of title); - ; : o

S 5.6.2 _:_"_a!I Insurance Polrcres and any other - insurance po]acres relat[ng to any of the"
- “Secured Assets that the Borrower is entitled to possess; and :

L 5.'6.3'_'_'3;' all deeds and documents of title (|f any}: relatmg to the Book Debts as the Lender".';.:f'_. ";':
o may specify from time to time.. : e S

..5'._7':. ._'The Borrower shall- promptly pay all taxes fees, Ilcence duties, reglstratlon charges - RN
. “insurance premiums and other outgomgs in respect of the Secured Assets and, on demand, L
produce evidence of payment to the Lender - 8

| 6 . I'nsura'n(ie-covenants : . Sy 8 S
_: 6.1 The Borrower shall insure and keep insured (or where in the case of any Ieaseho!d property,'__" L
" insurance is the- responsibility of the landlord under the terms.of the lease, either procure -

“'that the landlord: insures. and- keeps insured of, If and to the extent that the landlord does [ -
" not do 50, ftself insure and keep insured) the Secured Assets agamst

B '6.1.1 " loss or damage by fire ‘or terronst ‘acts, mcludmg any third party Ilab!!rty ansmg' R
""_--_'fromsuchacts, TR e
el2 “other risks,. perils and '.c'ontin'gen(:ies thét would 'be‘ ihsured‘a'gainst by reasonebly.
- prudent persons carrying on the same class of business as the Borrower: and
o '6.1.3 . any other risk, perils and contingencies as the Lender imay reasonably require,
6.2 Any siich insurance must be with an insurance company or underwriters, and on such terms,
' 7 as are.reasonably acceptable to the Lender, and must include -property owners' ‘public
- liability -and third party liability insurance and be for not less than the replacement value of o
R the relevant Secured Assets {meaning in the case of any premises on any Charged Property, - e
. the total cost of entirely rebuilding, reinstating or replacing the premises in the event of their .
~..-being destroyed, together with architects', surveyors', engineers' and other professional fees - -
“-and charges for shoring or prdpping up, demolition, site clearance and reinstatement with _
~'adequate allowance for inflation) and, in the case of any Charged Property, loss of rents o
- payable by the tenants or other occupiers of any Charged Property for a-period of at least =~
'three years, mctudmg provrsnon for mcreases in rent during the penod of i insurance:

6.3 The Borrower shall, if ‘requested by the - Lender, produce to the Lender each pohcy, B
S cortificate or cover note relating to-any insurance as is required by clause 6,1_(or where, in :_:.._ S
. the case of any leasehold property, that insurance is effected by the landlord, such evidence 1 o
Bt - of insurance as the Borrower is ent!t!ed 1o obtam from the. Iandlord under the terms ef the'_-'_' o
~relevant lease). . : . LT T T




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

~ois-endorsed on each_msurance policy (other than. public liability and third party liability
L insurances) effected- or maintained by it or any person on its behalf in-accordance with-
" clause 6.1 but without the Lender having any liahility for any premium in relation to those: - o
- Insurance policies unless it has ekpressly and specifically requested to be made liable in R
_ respect of any increase in premium-or unpaid premium in respect of any Insurance Policy.. o
850 The Borrower shal! e R [ ' '
BB .promptly pay all premrums in respect of each insurance polrcy as s requrred by' R
" “clause 6.1 and. do all ‘other thlngs necessary to keep that pollcy in- full force and . _ 8
'-effectand | . e L B .-
L 6.5.2 (if the Lender so. 'r'ecﬁjuireS)' g!ive to’ the Len'der: copies of the receipts for all”
~premiums-and -other - payments necessary -for - effecting ‘and keeping - up each _
~insurance policy as is required by clause 6.1 {or where, i'n_the case of leasehold
- property, insurance is effected by the landlord, -such evidence of the payment of _
oo premiums as the Borrower is entltled to obtaln from the landlord under the terms - -
;' .'of the relevant lease).- ' ' : ; R

66 o The Borrower shall not do or omit to do, or permlt to be done or om|tted any act or thung e
L that may invalidate or otherwise prejudice any insurance policy as is required by clause 6.1. '
R '6:.'7_ " All ‘monies payable under any insurance policy maintained by the Borrower in accordance: R
. Twith clause 6.1 at-any time (whether or not the secunty constituted . by this deed has_
3 become enforceable) shall: - : S : : - R R R
; ’6.7.1 “be pald rmmedrately to the Lender, PRREEEE

o 672 - _-,f they are not paid drrectly to the Lender by the msurers be held pendmg such
7 payment, by the Borrower as trustee of the same for the benefit of the Lender; -
Cooand R | . . e .
L 673 at 'the'-'opt'io'n of the Lender, be applied in making good or recouping expendituré in =~
© 7 respect of the loss or-damage for ‘which-those monies are: received or.in, or :;' R
.- towards; drscharge or. reductron of the Secured Liabilities. - - S

R 2 '_..'_:Powe'rs' of the'Le'nfder '_ '.
| 71 " Power to Remedy o _ -
S '7.1.1- The. Lender sha!! be entrtled (but sha!! not be- obl:ged) to remedy, at any trme a.:__'._” : s e
LU breach by the Borrower of any of its obligations contained in this deed.- R

7420 “The Borrower wrevocably authorises the Lender and its agents to do ail thmgs that '_ R
S are necessary or desirable for that purpose. :

7"."1.3'.:_..'._f Any monies expended by the Lender in- remedyrng a breach by the Borrower of its |
. obligations contained in this deed shall be reimbursed by the Borrower 1o the
. _3..--Lender on-a fu!! lndemnrty hasis and shall carry interest in accordance wrth clause .
72 :: Exercise of Rughts S | | L
. : -:7.2-.1 : The rights of the Lender under c[ause 7. 1 are W|thout preJudlce to any other nghts B
- ofthe Lender under this deed : - : '




l:able to account as a mortgagee in possession -
73 '_'..:'Power to Dsspose of Chattels ST _' _ o _ _
R -':7.3-.1 At any time after the secunty constituted by thls deed has become enforceable R

o the Lender or any Receiver may, as agent for the Borrower, dlspose of any chattels
- oF produce found on any Charged Property. - :

732 Without prejudice to any obllgat[on to account for the proceeds of any disposal : i
o made under dause-7.3.1, the Borrower shall :ndemmfy the Lender and . any S
- Receiver against any IIablllty arasung from any disposal made under clause 7 3.1 -

' '.7.;4: o Lender has Recelver's Powers L _
| ) ':_ “To the extent permitted by law, any rlght power or d:scretlon conferred by thlS deed (elther'.- o e

. expressly or impliedly) or by law on a Receiver 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 Recewer or notwithstanding the apporntment of a Recerver R '

s '_'Conversmn of Currency _ _ _ _ - SO
o 7.5.1__-_ ~For the purpose of,_or' pending the discharge of, any of the Secured Liabilities, the
oo Lender may convert any monies received, recovered or realised by it under this :'
- -deed (including the proceeds of any previous conversion- under this clause 7.5)

; "_3._'from their existing currencies  of - denomination into any - other -currencies of_"': :
denomination that the Lender may think flt ' : ; '

752 “Any such conversion shall he effected &t HSBC UK Bank plcs then prevarlmg spot L
' - selling rate of exchange for such other currency agalnst the e>ost|ng currency.

I g 7.5.3  Each reference in this clause 75t0a currency extends 0 funds of that currency- e
. and, for the avoidance of doubt,. funds: of one: “currency may be converted into. "
o different funds of the same currency : ol :

76 Indulgence _ _ S :
- “The Lender‘.-may,- ‘at its discretion,  grant time or other lndulgenCe,_'or__ make any other
- arrangement, variation or release with any person not being a party to this deed (whether or = o
- -not any such person is jointly liable with the Borrower) in respect of any of the Secured. e
o Llabllltles or of any other security for them without pre]udlce erther to this deed or to the
" liability of the Borrower for the Secured L!abliltles S - o S

& A -Appomtment of an Admmlstrator

774 - The Lender may, without not;ce to the Borrower appomt any one or more persons: -
1 to be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B of - '
U the Insolvency Act. 1986 if the securlty constituted - by thls deed becomes' S
" enforceable. ' o : o : : '

772 . Any appomtment under thls clause 7.7 shall : . _
S _-_"7.7.2.1- . be In writing signed by a duly authonsed sugnatory of the Lender, and s
| '-'-7.'7.'2.2' *take effect, in accordance with paragraph 19 of Schedule B1 of the .
= Insolvency Act 1986 S T

1o




oﬂ’rce and may by notice in writing in accordance with this clause 7.7 appomt a
replacement for- ‘any Administrator who'has died, resigned, been removed or who R
~has vacated office upon ceasing to be quahﬂed : e .

: .;'___'7'.'8 o The Lender covenants with the Borrower that it shal! perform its obhgat{ons to make-

- advances under the Facility Agreement (mcludmg any oblrgatuon to make available further'__' -
; advances) ' e - : : : .
8. o When Securitv Becomes Enforceable P T
81 . : The securuty constututed by this deed sha!l become lmmedlately enforceable lf an Event of
0 Default occurs, - : o : . f _
B2 - After the security' constituted by this deed has betome'ﬁenfo'rceabte,: the Lender may, in its

-~ absolute discretion; enforce all or any part of that security at the times, in the manner and _
o ~on the terms it thinks fit, and take possessron of and hold or dlspose of all or any part of the

- Secured Assets. - : R : : R AT,

o 9. _'_Enforcement of Seé'u'rit'y'_-
“ .94 . Enforcement Powers . _ f o _
s :_9.1.1 - For the purposes of a!l powers |mp]red by statute the Secured Luabr!itles arée S 3
o ~ - deemed to have become due and ‘payable on the date of thIS deed.. oo i
i 912 " The power of sale and -o'th'er_' powers conferred by section 101of the LPA 1925 (as - S
S varied or extended by this deed) shall be Immediately exercisable at any time after
- the security constituted by this deed has become enforceable under clause 8.1

Rt 9.1.3 B Section 103 of the LPA 1925 does nok apply to the securrty constituted by thus" ; 2
o oodeeds _ - - o
@2 . Extension of Statut'oﬂ,r PoWe'r's'IOf'l'.e'a;sing e KRt ST
" " The statutory powers of leasing and accepting surrenders conferred on ‘mortgagees under e
- 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, R
whether in its own name or in that of the Borrower, to S o .

p ) 9.2, 1 "grant a lease or agreement for Iease, _
e22 _:_:_'accept surrenders of leases; or e

9,23 grant any option in respect of the whole or any part of the Secured ‘Assets wrth' -
S ‘whatever nghts relating to other parts of it, - o - o B
~whether or not at a premium and containing such 'cov‘enéhts on the part of the Borrower, -
~oand on such terms and conditions (including the payment of money to a lessea or-tenant on-
T a surrender) as the Lender or Receiver thinks fit without the need to comply with any of the .
" restrictions imposed by sectionhs 99 and 100 of the LPA 1925 o el

9.3 Access on Enforcement o D |
934 _:_3- At any time after the Lender has demanded payment of the Secured Liabilities or if o o
. the Borrower defaults in the performance of its obligations under-this deed or the =~
~“Facility. Agreement, the. Borrower. will allow the Lender or its Receiver, without S
“ further .notice or demand; 'immediately to__exer'cise'--a[l".its'_-rights, powers and o




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

“Assel-and for that purpose to enter on- any premlses where a Secured_Asset is _ :
R — " situated (or where the Lender of a Receiver reasonab!y believes a Secured Assetto
ERHERS S be s:tuated) without i mcurrmg any Irabrirty to the Borrower for, or by any reason of, = o

: -__'thatentry TR . : U LT

o 932 “At-all times; the Borroyyer'n"'ru'st"use- its best 'endea'vours to allow the Lender-or'i'ts_i_-' e
: .~ Receiver access to any -premises for the purpose of clause 9.3.1-(including =~ "~
- obtaining any necessary consents or permits of other persons) and ensure that its -
: e '_ employees and officers do the same, : : -
RER X B Redemptwn of Prior Securuty

- 9.4.1: - At any time’ after the securrty constrtuted by thIS deed has become enforceable, or' _
S - after any powers conferred by any Securlty hawng prronty to th!s deed shall have' S
o '._"become exercisable, the Lender may: . S - T

. - 9.4.1.1 " _ redeem any pI‘lOI‘ Securlty over any Secured Asset
o 9412 _.:_;- ‘procure the transfer of that Secunty to [tself and

94,30 _.3'3' settle and pass the accounts of the holder of any prror Security (and B _
T ~any accounts -so. settled and passed shall, ‘in the absence_of_ any oo
e 'manifest error, be conclusive and binding on the Borrower). .

' '_9.4.2’"._""The Borrower shall pay to the Lender immediately- on demand all pnncupal R
| o : “interest, costs, charges and expenses of, and incidental to, any such redemption or - SR
- transfer, and such amounts shall be secured by this deed as part of the Secured -
~ U Liabilities, - - ' : SRR

95 o "_:_Protectmn of Third Parties - - : [
" No purchaser, mortgagee or other person dea!mg with the '—e”der any Recewer or any'_._ .
' Delegate shall be concerned to enquire: L o ROERRRR :

9.5.1-_.-_" whether any “of the Secured Llabzht!es have become due or- payable or rémain
- unpaid or undischarged; - : . : o

' 952 __':whether any power. the Lender a Recelver or De!egate is purportmg to exercrse
' has become exercisable or s being properly exercrsed or e e

' '9;5.3 " how any money pald to the Lender any Recewer or any Delegate is to be apphed
e _Prw:leges L '_ o ' _ RR _' “
| , Each Recelver and the Lender is entltled to all the nghts powers, pnvaleges and immunrtues S -
. conferred by the LPA 1925 on mortgagees and recéivers. ST e

9.7 " No Luablllty as Mortgagee in Possession

.. 'possession-of a Secured Asset or- for_any ._other reason,.to ‘account . as mortgagee T FRRR
' - possession in respect of all or any of the Secured Assets, nor shall any of them be liable for.._ o

' "-any loss an realisation of, or for any act, default or. omission for which -a mortgagee :n'- S
'possessmn might be liable. - : : :

| P 98 " Conclusive: Discharge to Purchasers _ _ L SRR :
= 'The-rec'eipt of the-'Lende'r,'or-any Receiver oF Delegate ‘shall be a 'co'nclusiye-d'i'sch'arg'e -to' a.- -

L




“making any acqmsutlon in the exercise of thelr respectwe powers,;. the Lender, and every:'_" o S
- Receiver-and Delegate may do so for any cons;deratlon, in any manner ancl on any terms
 that it thinks fit. - : . : . o

. 99 _: o R!ght of: Approprlatlon o o
991 Tothe extent that:

L 9.9:1.1 2 the Secured Assets const:tute Fmancual Col!ateral and

: '_"9.'9;1"2" ::' this deed and the obligations of the Borrower under it constitute a b
- Securlty Financial Collateral Arfangement, - =

o the Lender shall have the right, at any time after the securlty constltuted by this- L
deed has become enforceab!e to-appropriate all or-any of those Secured Assets in R
~or towards the payment -or discharge of the Secured Liabilities in any order that -

: "._.the Lender may; in its absclute discretion, determine.- o -

B ..9.9.2 " The value of -any Sec’ured'Assets' appropriated in'accordant:e with this clause shall =

Cber _ | _ Lo :
9921 in-the case "of._ cash, the amount standing to the credit of each of the -
' . Borrower's accounts: with -any . bank,- financial - institution . or - other
. persan, together with any accrued but unpaid interest, at the time the -~ -
_ o nght of appropnat!on is exercised; and - - . e o
9923 . i the case of Investments, the arket p price of those Investments at B

~-"the time - the right -of appropriation. IS_EXE.‘I‘C[Sed determined by the" :
.. Lender by reference to- a recognised market index or by any other =
o method that the Lender may select (mc!udrng independent valuation).

- .'-"-9.'9.3' : 'The Borrower agrees that the methods of valuation provided for in this clalse are'_..' e
e '_'-_commerually reasonable for the purposes of the Financial Collateral Regulations. -

B T N Recelver - S S _ R R S
o0 Atany fime after the secur:ty consfititted by this deed has become enforceable or At the L
: R 'request of the Borrower, the Lender may, without further notice, appomt by way of deed, or
" otherwise in writing; any one or more persons to be a Receiver. of all or any part of tha .
- Secured Assets. T L e )
0102 The Lender may, without further hotite '('subject‘ to -'sectioh 45 'ci'f the Insd!Vency A9
: " the case of an administrative receiver), from time to time, by way of deed, or -ctherwise in
el _'writing, Femove any Receiver appointed by it and may, whénever It thinks fit, appoint a new
- 'Receiver - in the piace of any Receiver -whose - appomtment may for any reason have:
terminated. : : ST : : '

B _-.'10'.3" "'.The Lender may ﬂx the remuneratlon of any Recelver appoanted by it w:thout the restnctuons . = ':3
. ¢ontained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a N
co o debt secured by this deed, fo the extent not ctherwise dlscharged R

o 104 -_..;.The power to appomt a Receiver conferred by this deed shall be in: addltron to aII statutory:_
. and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, "
. and shall be exercisable W|thout the restrictions contamed in sections 103 and 109 of the-;';-'_.'

ULPA 1925 or otherW|se

B




.and remain, exercisable by the Lender despite any pnor appo:ntrnent in respect of all or any'_' ' '
"7 part of the Secured Assets. : S o T

1(}.6""_ -Any Recerver appomted by the Lender under thus deed shall be the agent of the Borrower'
S and- the Bortower shall be solely responsible _for_ -the :contracts, engagements, acts; - i -
- -omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by~
~_that Recelver. The agency of each- Receiver shall -continue until the Borrower goes into
- liquidation and after that the Receiver shall act as pnnmpal and shall not become the agent-_z- R
~of the Lender. e : : :

i1 Powers of Recewer R
1'1.1:'_ General _ _' B I Sl R e
= ._.-_11-.1;1-; Any Recelver appornted by the Lender under thls deed shal] in addrtaon to the:-- S
e : '___'powers conferred on it by statute, have the nghts powers and discretions set out : '
i clause 11.2 to clause 11.24. . ' - SRR SRR

1112 _ j A Receiver has all the rsghts powers and drscret:ons conferred on & receiver (or a ;- :
"7 receiver and manager) under the LPA 1925, and shall have those rights, powers = _
and discretions conferred on an administrative réceiver under the Inso!vency Act _-: R,
- /1986 whether it is an administrative receiver or not. - = ' "
'11'.1'.3'_ If there is more than one Receiver hoiding office at the same time, ,each Recelver
: _fmay (unleas the document -appointing - it states - otherwise) exercise -all of the = =
" powers conferred on a Recelver under this deed mdlwdually and to the exc!usmn of
: any other Recelver. - T : _ ER
B 11,14 Any exercise by a Rece!ver of any of the powers glven by c!ause 11 may be on __':'1 S
e 3'behalf of the Borrower, the directors of the Borrower (in- the case of the power - :
- contained in clause 11. 17) oritself, ... BRI o
SRRk P2 A Receiver may “undertake - or complete any works of repalr aiteration','_'building' or”_: o
o -development on'the Charged Properties -and -may apply’ for and maintain any planning - ' _
permission, - development consent, building - regu!atron approval or any other permlsszon '
- consent or licence to: carry out any of the same. : el R RN g

:_'11;3' COA Recelver may grant or accept surrenders of any !eases or tenanoes affectung any'-_ '- o
- " Secured Asset on any ferms, and SLIb_}eCt to any conditions, that it thinks fit.

114 A Recéiver may provide services and employ or engage any. managers offrcers servants o :
| contractors; workmen, agents, other personnel and professional advisers on any terms, and’
- subject to any conditions, that it thinks frt : R o

' 115 A Receiver may duscharge any such person or any such person appornted by the Borrower
o 11.6 A Receiver may make, exercise or revoke any VAT optuon to tax asit thunks fit.

1.7 : 1.'_-A Receiver may charge and teceive any sum by way of remunerat[on (in addltron to a!l costS S L
v charges and expenses incurred by lt) that the Lender may prescribe or agree with it. e

11.8 A Recelver may take immediate possessron of get in‘and realise’ any Secured Asset

119 A Receiver may carry on, manage, develop, reconstruct, amalgamate or- duversrfy or concur._ T
0 in carryingon,” managing, developmg, reconstructlng, ama]gamatmg or duversrn/lng the- .
" business ofthe Borrower. e RS - . S




o ‘Assets.in respect: of which it is appomted in any manner- (rnc!udlng, without limitation, by e
" public auction or private safe) and generally on any terms and conditions as it thinks fit, Any oo
- sale may be for any consideration ‘that the Receiver thinks fit 'and a Recélver may promote, i o

o ”_-'or concur in promoting, a company to purchase the Secured Assets to be sold.

1Ay A Receiver may sever and sell separate!y any fixtures or ﬁttlngs from any Charged Property-_ S
L without the consent of the Borrower. : - : .

e 1142 A Recelver may’ sell and -assign “all or any of the Book Debts in respect of WhICh it Is'i::_ RERR
~ appointed I any manner, and genera!ly on any terms and condltrons, that it thrnks fit. -

i ] 11.13 * A Receiver may grve a valid recelpt for all monres and execute all assurances and thrngs that. R
e 'may be proper or desirable for realising any of the Secured Assets. - - ]

1114 A Receiver may settle, adjust, refer to arbitration. compromlse and arrange any clalm o
. -account, dispute; question or demand with or by any. persen who claims-to be a cred:tor of S
. the Borrower or relating In'any way to any Secured Asset. - - o D
: '._':"11'.'15 _A Recewer may brung, prosecute enforce ‘defend -and abandon aI! actlons su1ts and E
o ~ - proceedings in relataon to-any of the Secured Assets as it thinks fit. . _ : _- B o
11.16 A Recelver may make substrtutrons of, or rmprovements to, the Equrpment as |’c may thmk:_ S
BN ‘expedrent : : S ;

1117 : A Recewer may make calls cond|t|onally or uncondltlonally on the members of the Borrower'_ e
' ~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 d!rectors in respect of ca!!s authorised to- be ‘made by-'f_' S
_ o them. R e T
1118 A Receiver may, if it thinks fit, bit-without prejudice to the indemnity in clause 14, ‘effect
R :'- with any insurer any policy of insurahce either in lieu or satisfaction of or in addition to, the :
I Insurance reqwred to be maintained by the Borrower under th15 deed. o '_ '
CUIL119 A Recelver may form a subsrdrary of the Borrower and transfer to that subsndrary any__'
o - Secured Asset _ o e B S B
' "'_..11-.20':':;_ A Receiver may, for"what'ever' purpose'it thinks ﬁt raise and bbrrow' mo'ney'e'ithe'r'u'n'secur'ed
T - oron the -security of all or any of the Secured Assets in-respect of which it is ‘appointed on S S
~ahy terms that it thinks  fit (mcludmg, |f the Lender consents, terms under which that"’_ S
'securlty ranks in priority to this deed). . e : o

11.21° A Réceiver may redeem any prior Secur;ty and sett!e and pass the accounts to whlch the T EEi
. "Security relates. Any accounts so settled and passed shiall be, in the absence of any manifest
- error, ‘conclusive-and binding on the Borrower, and the monies so pard shall be deemed to -
“bean expense properly incurred by the Receiver. - '

: 11.22- i ‘A Receiver may delegate its powers in accordance WJth this deed

o .'1'1'.23';'.___2A Recelver may, in relation to any of the Secured Assets exercise a!l powers, author:sat:ons:" o
. and rights it- would be capable of exercising as, and do all those acts-and things, an absolute

" beneficial ‘owner could exercise or do, in the ‘ownership and management of the Secured_ S
- -Assets or any part of the Secured Assets. . : : '

g _ 1124 A Receiver may do any 'oth'er acts and-th’ings that it: N




' S 11242 may- consider incidental or conducwe to any of the rrghts or powers conferred ona
L [ERRRERRS Recelver under or by virtue of this deed or law; OF oo : :

o 11,24;3 lawfully may or can do as agent for the Borrower

o 12 Delegatron i [P _
121 The Lender or any Receiver may delegate (either 'generaliy'.or_ s'pe'cif'i'c'all'y)3by_-pow'er_"of i .
' 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 16. 1)..

' -;12.2. :___The Lender “and each Receiver - may ‘make a ‘delegation on the terms and cond;tlons
- (including the power to sub-delegate) that it thinks fit.- ' - - :

: .12.3‘; Neither  the Lender nor any Recelver shall be in- any way . lrable or responsub]e to- the
. Borrower for’ any loss or liability arrsmg from- any act, default, omission or misconduct on'the
~part of any Delegate: - ST .
A3, :_...: -Apphcatlon of Pr‘oceeds L o .
13.1°  All monies recelved or recovered by the Lender, a Receiver of a Delegate under this deed or R
"/ in‘connection with the realisation or enforcement of all or part of the security constituted by -
“ - this deed (other than sums received under any Insurance Policy), shall (subject to the claims R
- of any person having prior rights and by way of variation of the LPA 1925) be applied in the """~ :
. . following order of priority (but without prejudice to the Lenders r:ght to recover any shortfall
_'_'from the Borrower}: - - _- e S
S ) 13.1.1 inor towards payment of aII costs Ilabrlltles charges and expenses rncurred by or-"; S
" on behalf of the Lender (and any Receiver, Delegate; atforney or agent appointed S
by it) under or in connection with- this deed, and of all remuneration due to any -
: Receiver under or in connection with this deed; : - S

i 1'3.1'..2'- “in‘of fowards payment of the Secured Liabilities in any order and manner that the
' Lender determines; and - R : : : o

L 1'3 . |n payment of the surp!us (lf any) to the Borrower or other person entrt!ed to it

: 132 Neither the Lendef, any Recezver nor any De!egate shall be bound (whether by vrrtue of'-"" o
oot section. 109(8) of the LPA 1925, which is varied according!y, or otherwise) to pay or R
- appropriate any recerpt or payment: first towards interest rather than: pr:ncrpal or otherwise - '
" in any partrcu[ar order betiveen. any of the Secured Liabilities. - - - R s

S 14, Costs and Indemnity__'. o ' _ 5 S
41 i The Borrower shall, within five Busingss Days of demand, pay.to; or reimburse, the Lendér B o
.o and any Receiver, on-a full indemnity basis, all costs, charges, expenses, taxes and liabilities

- of any kind - (including, without limitation, -legal, printing and out—of—pocket expenses) |
" incurred by the Lender, any Receiver or any Delegate in connection with: -

: 14.1.1 - thrs deed or the Secured Assets _ o _ _ .
i '14'.1;'2- ~taking, holding, protecting, perfectin{g,- presarving or enforcing (or attem'ptrng to do- o
" s0) any of the Lender's, a Receiver's or a Delegate's rights under this deed jor o
" 14.1.3" taking proceedings for, or recovering, any of the Secured Lishilities,

e




for payment being made) from the date on which the relevant cost, charge, expense, tax or_ R
" liability -arose until full discharge of that cost, charge, expense, tax or liability (whether i
- before or -after judgment, liquidation, winding-up or-administration of the Borrower) at the

" “rate and [h the manner specified in the Facrhty Agreement. ' o '

C142 ':The Borrower shall indemnify the Lender each Receiver and each De!egate “and therr_: s
' - respective employees and agents agarnst all Irabrlrtres, cosis, expenses, damages and losses _
.. (including but not limited to any direct, indirect or consequential losses, loss of profit, loss of o
: - reputation -and all interest, penalties and legal costs (calculated on a full indemnlty basis) . ...~ =
o and all other professronal costs and expenses) suffered or incurred by any of them: arrsrng_ - I
L out ofor in connection with: - Sl el o o S
14.2.1. the exefcise or purported exercise of any of the rrghts powers authorrtres or' _: -
Ry __drscretrons vested in them under thrs deed or by law in respect of the Secured -
i Assets; e e o
"1'4.2'.2_ g takrng, holdrng, protectrng, perfectrng, preservrng or enforcrng (or attemptrng to do- '
) the security constituted by this deed; or - T : '
: '.'.:_-_14,2.3" any default of delay by the Borrower in performrng any of its ob!rgatrons under this -

' _ 15, Further Assurance _ L _
_ '_ The Borrower shall promptly, at rts own’ expense, take whatever actron the Lender or any - e
. Receiver may teasonably require for: - : - . : o

R 15.1.1" creatrng, perfectrng or protectrng the securrty created or intended to be created by

1512 facr[rtatrng the rea!rsatron of any Secured Asset or _3' '; -

; .15.'1".'3 | facrlrtatrng the exercise of any rrght power authonty or. drscretion exercrsab!e by S
" "'the Lender-or any Recelver in respect of any Secured Asset, - R B

'-mchdrng, “without lrmrtatron the ‘execution. “of -any mortgage, transfer convey'an'ce," S
e “assignment or assurance of all or any of the assets forming part of (or intended to form part' : '_3 o
" of) the Secured Assets (whether to the Lender or to its nominee) and.the giving of any = _

- notice, order or direction.and the making of any filing or registration whrch in any such = .
' -"-case the Lender may consrder necessary ot desirable, . : : o v

| 16. - _:_.POWEI' ofAttorney ::'-. : | o L
161 " 'By way of security, the Borrower ifrevocably appoints the Le:ndér,':every._ Receiver and every BieE
' .. Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and as o
L its'act and deed, to execute any documients and do any acts 'an'd things that: - 2

- .16.1.'1 B the Borrower is requrred to execute and-do under thrs deéd; or

1612 "'any attorney deems. proper or. desrrable in exercrsmg any. of the rrghts, powers ;.' ) R
: _--_.-authorrtres and discretions conferred by thrs deed or by law on the Lender, any =
R . Receiver or any Delegate. SIS : P

182 3'_'The Borrower ratifies and confrrms, and agrees to ratrfy and confrrm anythrng that any of rts'.-f
: ;' attorneys may_do in the proper and_!awful_exercrse,.or_purported exercise,. of all- or any of '_ SRR




1z .'Release ________________

S Stbject to clause 24- 3 at the end of the Securrty Perrod the: Lender shall at the request"_'- S
o E_I_and cost-of the Borrower, take whatever action is necessary to: R S

' <17, 1-1 re!ease the Secured Assets from the secunty constituted by thls deed and

' -17 1. 2 ; reassrgn the Secured Assets to the Borrower. SR

T Assrgnment and Transfer

“18:1- AL any time, without the consent of the Borrover, the Lender may assrgn of transfer any or
'- ~Call of its rights and obligatrons_under this deed. The Lender may disclose to any actual or -
proposed assignee or transferee  any information i - its possession that relates to the - :
Borrower, the Secured Assets and this deed that the Lender considers appropriate. '

82 o “The Borrower may not’ a55|gn any of its rlghts or transfer any of its raghts or obirganons [T
" “.under this deed. - : : : : S o
19, Set-Off . . o | |
19.1" - The Lender may at any time set off any liability of the Borrower to the Lender 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 - o

; -'-_'be set off are expressed in different currencies, the Lender may convert either liability at a ' R

. 'market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights S

‘under this clause. 19 shall not limit or affect any other rrghts or remedies available to it under -

- this deed or otherwise. : SR Y :

o 19.2':'_-.'_ “The Lender is ndt'oblig'ed to exercise its rights under clause 19.1’.._if,- however, it does. .
' - exercise those rights it must promptly notify the Borrower of the set-off that has been made. =
119.3°" " All payments made by the Borrower to the Lender inder this deed shall be made in full -~
: . without any . set-off, counterclaim, deduction ‘or withholding- (other than any deduction or_ el
-'wrthho!dmg of tax as requrred by Iaw) : T

200 Amendments, Walvers and Consents

201 'No amendment of this deed shall be' effectwe unless it is in wrrtlng and sugned by, of on_ S
. behalf of, each party (or its authorised representative). . R o
20,2 A waiiver of any right or remedy under this deed or by law;' 'or"an'y_c:c'mé'ent Q’ive‘n under this g
' '_ ‘deed, is-only effective if'given in writing by the waiving or_ConSenting party and shall not be
- deemed a waiver of any cther breach or default.- It only applies in the circumstances. for -
' ~which it is given and shall not prevent the party g:wng it from subsequently relylng on the :
ol ‘relevant provision. RO T s e
203 7 Afailure or delay b’y'a' party to eXerti'se"ény'rig'ht_'dr_ re'med'y pro'\rided under thi"s deedorby -
G - law shall not constitute a waiver 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. Nosingle or partial exercise of any right or remedy provided under this deed or by law ="
-~ shall prevent or restrict the further exercise of that or any other right or remedy. No-election =~ .
" to affirm this deed by the Lender shall be effective unless it is in writing. - '




"~ hot exclusive of, any nghts and remedies provided by law

21, --.'-Severance _: B R S
If any prowsmn (or part of a prov:suon) of thrs deed is of becomes mval}d, rllegal or"; -:_
- _-unenforceable, it shall be deemed modified to the minimum extent necessary to-make it = L
~valid, legal and enforceable. If such modification is not possible; the relevant provision (or” o
- part of a provision) shall be deemed deleted. Any modification to or deletion of a-provision . .
“(or. part of a prov:szon) under - this clause shall not affect the legalrty,_vahdlty and e
' '.-"enforceablhtyofthe rest of this deed. T g e .
22 ' -_."COunterpa!rts”__ SR _ _ s _
221 . This deed may be executed in any number of counterparts, each of which when execited
" and delivered shall constitute a. -duplicate original, but all the counterparts shall together -
_ " constitute one deed. . S L ; : 5
22.2 ' __Transmission of an exe‘c’uted"coun'terpart’ of this deed (but for the avoidance ef_doubt'not: S
- just a signature page) by email (in- PDF, JPEG or other agreed format) shall take effect as - -
“delivery of an executed counterpart of this deed. If this method -of delivery is adopted, "~

-~ without prejudlce to the validity of the deed thus made; each party shall provide the others S
- with the original of such counterpart as 'soon as reasonably possible thereaﬂ:er : '

: _3 223 No counterpart shall be effectwe unt:l each party has- executed and dellvered at least one.__: : e

' :3'-.'-'23.'_.'5' :_-"Thlrd Parl:y nghts : B _ Lo |
- ';-'23;1 Except as expressly provrded elsewhere in thlS deed a person who is not a party to th:s s
s deed shall not have any rights under_l:he_Contracts (Rights of Third Parties)- Act 1999 o
. enforce; or enjoy the' benefit of, any term of this deed. This does ‘not affect any right or S
o ‘remedy of a third party which’ exnsts or is available, apart from that Act.

232 . The rights of the parties to rescind or ‘agree any amendment; or walver under this deed are o
o not sub]ect to the consent of any other person. - N : : ' :

:_5'24.'--'.'::'_ -Further Provusmns : _ o _ _
o I_ 24.1 The securll:y constituted by thls deed sha!l be in: ac!dat!on to, and tndependent of any other'_ SRR
' " -security or guarantee that the Lender may hold for any of the Secured Liabilities at any time. SR

~'No prior security held by the Lender over the whole of any part of the Secured Assets shall =~~~ -
. merge in the security created by this deed.. e : : -

L7242 .-'_'-"The securlty constittited by this deed shall remain in full force and effect asa contlnumg S
- security for ‘the Secured - Liabilities, desplte any settlement of account,. or intermediate =
B payment,. or other matter or thmg, unless and until the Lender discharges- thls deed in. - - '
7 writing, S ' ' - o
2430 Any release dlscharge or settlement between the Borrower and the Lender shall be deemed '{ '
.o condttional on no payment or security received by the Lender in respect of the Secured .
- Liabiltties being avoided, reduced or ordered to be- refunded under any law relating to =~
.- insolvency, bankruptcy, winding-up, adminlstratlon recelvershlp or dtherwrse Despite any_ o
R : such release, drscharqe or settlement S ' o

RTINS




S 24.3.1 " the Lender or its nominee may " retain this deed and the security created by or
BT 7" under it, including all certificates and documents relating to the whole or any part =
" of the Secured Assets, for any period that the Lender deems necessary to provide - e : :

. the Lender with security against any such avoidance, reduction or order for refund; SRR
~and T " e e o : :

S 24,32 the Lender may'refcovze'r the value of amount of such security or payment from the. S
B o Borrower subsequently as if the release; discharge or settlement had not occurred.

: 24.4 . 'A certifi cate ot determination by the Lender ‘as to any amount for the time beang due to |t.__" S
o ~“from the Borrower under this dead [and the Facility- Agreement] shall be rn ‘the absence of o
- any manifest error, conclusive evidence of the amount due el : :

24.5_ -'.;'_'_.The restriction on the nght of consolldatron contamed in section 93 of the LPA- 1925 shali not o
: applyto this deed. : . BT _ R

248 _ Notwrthstandlng anythlng 0 the contrary in thrs deed nerther the obtarnmg of a moratorrum : S
o " by the Borrower under schedule Al to the Insolvency Act.1986 not the doing of anything by - . _
_ “the Borrower with a view to obtaining such a moratorium (including any prellmlnary decision - : = '
“or investigation) shall be, or be construed as: : : - -

.' 24.6.1 " -an event under this deed which causas any ﬂoatang charge created by thrs deed to R o
o arystallise; - : : T S

2452 " an event linder i deed. which catises anyfrestr'iction' which would .not 'oth'e'nm's'e S
o _'apply to be imposed on the disposal of any property by the Botrower; or
2463 a ground under thls deed for the appomtment ofa Recewer ' '
o2 Moticas i o o
251 Any notice given to a party under or in connection with this deed shall be in writing and: -~
25.1-.1_- delivered by hand, by pre- paid first-class post or other next Worklng day dellvery s
L service of sent by fax; and : e . o

| 25.'1.'2'_ __.sent to the relevant party at the address set out at the start of this deed of to any'-'
" ... -other address or fax number as is notrfied in writing by one- party to the other from -
Q'time to time. - ' - S _ S

'25'.'2'_ o . Any notice that the Lender gives 0 the Borrower shall be deemed to have been received R

_ | '-'-':_25.2.1_ - if delivered by hand atthe trme it is left at the relevant address, : i
: 2522 if posted by pre- paid first- class p05t of other next Workmg day dellvery ser\nce on’
J o the second Business Day after posting; and - RTINS : SR

2523 if sent by fax, when received in legibla form.

© " A'notice given as described in clause 25 2.1 or clause 25. 2 3 ona day that is hot a Busmess"
- Day, or after normal husinéss hours,-in the place it is received, shall be deemed to have_
oo been’ received on the next Business Day. o o e :
5.3 :_'_'Any notice g!ven to. the Lender shal! be deemed 1o have been received only on actua!": o
- receipt. o . : R :
254 - This clause 25 does riot apply to the service of any proceedrngs or other documents in any.
- " legal action or, where applicable, any arbitration or other method of dispute resolution. -




L2610 _':_Th:s deed and any drspute-or claim (mcluding non-contractual disputes or claims) arising out
o - of -or in connection with it.or its’ -stlbject matter or formation - shall be governed by and'._
_construed in accordance w:th the law of England and Wa!es ' SR

' 262 Each party’ wrevocab!y agrees that, sub}ect as provrded be!ow the courts of England and S
' Wales shall have exclusive jurisdiction over any-dispute or claim (mcludlng non-contractual o "
- disput'es_or' claims) arising -out of or in connection with this deed or its subject matter or- - e
formation.- Nothing in- this' clause shall limit.the right of the Lender’ tdtake_pr’oceedings
- against the Borrower in any other court of competent jurisdiction; nor shall the taking of
- proceedings in any one or more jur’isdictio'ns"preclude the taking of proceedings in eny other .~
K jurisdictions, whether concurrently or not, to the extent permitied by the law of such other o R
' : jurisdiction. - ' : . -

= Thrs agreement has been entered |nto asa deed on the date stated at the begunn:ng of lt
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'STGNED and DELIVERED as a DEED by -
AIRFLOW WORLD GROUP LIMITED -
-acting by a director in the'presénce of:=

s : Wltness Sugnature _
: ':-':Name.mmmwgﬂ..ﬁmmn SEBEN
 Address s A AT s
L e A B TN LS A
B OCCupatlon me&wf%ﬁ.m .....

- SIGNED and DELIVERED ¢ DEED by Ly
' NIGEL WILLTAM SHARP - ' L
Cin the presence of -

g

8 .'W;tness Sagnature éwﬁx%

iy Name i:f i "ﬁ«;m» i B o 'W %mfm _ L

'&M

: Occupatlon mﬁmmm%&% TR m,

o




