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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4767608

Charge code: 0476 7608 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th October 2015 and created by UNISTAR GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th October 2015 .

Given at Companies House, Cardiff on 16th October 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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DATED ™ O dshor

UNISTAR GROUP LIMITED

as the Company
and

DWF LLP

a8 the Lender

DEBENTURE
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THIE DEBENTURE is made by deed the M’day of Ootober 2015
BETWEEN:

{1 UMISTAR GROUP LIBIITED, 2 company Incarporsted in England and Wales {company
nunber 04767608} whose registered office is at Unit 7 Bude Business Centre, Kings Hili
Industrial Estats, Buds, Cornwall, England, EXZ23 BON (the *Company™); and

(2% DWE LLP {(ncomporaied and registered In England and Wales with company number
OC328784) whose registered office 15 8t 1 Scolt Place, 2 Hardman Stesl, Manchestar,
Untted Kingdom, M3 3AA {the "Lender™),

NOW THIE DEED WITNESSES st follows:
1 DEFINITIONS AND INTERPRETATION
11 Definitions
In this Deed, unlgss the confext otherwise requires;

“Administrator” means an administrator for the purposes of schedule B1 o the
Insolvency Act 1988 (as inserted by section 248 of, and. schedule 18 to, the
Enterprize Act 2002).

“Authorsation” means an authorizalion, approval, conseri, licence, permit,
axemption, registration or filing necessary or desirable for the ownership, use or
gnjoyment of the Charged Assets or the validity or effectiveness of ihis Desd or iis
admissibility in evidence In England and Walss,

“Business Day™ meaans a day (other than a Saturday or Sunday) on which banks are
-open for general business in London.

“Gash Deposit” mesns such of e sum of £1 028:930.685 plus accrued interast
currently heid in Court pursuant to the High Court Grder of Depuly Master Arkush
dated 3 February 2004 as is ordered or agresd © be paid io the Company in the
fulurs,

*Charged Assels” means all the assets of the Company which are from time o dme
subject to the security inferasts created by this Deed and references to the Charged
Assets shall be interpreted fo mean both-the whole and any part of such assats and
any interast therain.

“Debls” means all book debis, other debls, receivables and liabilites of any kind
whatseever now or ab any lime hereafler {and from time fo fime) due, owing or
gayable to the Company including without mitation all monies from fime o ime
standing to the credit of its accounts with zny bank, financial institution or other
DEFSGN.

“Default Rate” means the rale of 4% per annum above the Bank of England bass
rate from tme 1o time.

“Enforcement Everd” means the occurrence of any of the following events or
cirpumstances:

(@) the Lender demarnds the payment or discharge of all or any part of the
Secured Liabilities in accordance with the Principal Agreement;

) any Shareholder disposes of any of bis or her shares In the Company
without the written agreemeant of the Lander;

{c the Company breaches any of the provisions of this Deed;

{d) the Company s of becomes unable to pay its debts a5 they Bl due or

the vaelue of the Company's assets is less than the amount of is liabilities
taking inte account the Campany's contingant and prospective liabilities,
or the Company commences negotiations with any one or mare of is
creditors with a view o the general readjustment or rascheduling of is
indebledness or makes a general assignment for the benefl of, or
composition with, its creditors;




{e] tne Company passes any resclution or takes any corporale action, or a
petiion is presented or procesdings are commenced, of any step s
taken by the Company or any other person for s winding-up, dissolution,
administration of re-arganisation or for the appointment of o recewer,
administrative recelver, administrator, trustee or simiar officer of it or of
any ar all of s revanues or asseis,

{f a distress, execution, aflachment or other lsgal process is levied, or
enforced on of sued agans!, all orany part of the assels of the Company
andg remains undischarged for § Business Days;

{1 an encumbrancer takes possession of the whole or any part of the
revenuas or assals of the Company; or

n) any event gcours in relation to the Company which is analogous to any of

thoss set out in Paragraphs (a) to {g] above.

“Equipment” means ail sguipment, plant, machinary, lools, vehicles, furniture and
other tangible moveable property now or at any time hereafter (and from time to time)
owned by the Company, and any part thereof, fogether with all spare paris,
replacemeants, modifications and additions thereto.

“Financial Collateral” has the meaning glven o that sxoression in the Financial
Collateral Regulalions.

*Financial Gollateral Regulations” the Financia! Collateral Arrangemenis (No. 2)
Regulations 2003,

Insurance Policles” means all present and future policies of Insurance or
assurance held or maintained by the Company {including i respect of the Charged
Assets) and all claims and recoveries under those policies.

“Intellectual Propery™ mesns sny present or fulure rights or interests of the
Company in respect of any patent, trade mark, service mark, frade name, registered
design, design rdghis, copyrights, know-how and any other righis in intelleciual
mraperty whether registered or unregistered and any regisiration or application for
registration Including all present and future fees, royaliies and other ncome or righls
derived thersfrom or incidental thersto and inciuding the benefit of all presant and
fuure agreements ralaling o the use of a licensing. or exploftation of any such rights.

“Party” means a party to this Deed and includes its successors In ttle, permiltad
assigns and permilied transferees, whether mmediate or derivative.

“Principal Agreement” means the conditional fee agreement between the Lendar
and the Company dated 22-October 2013, a8 varled by Deeds of Varistion dated 14
Eebruary 2014, 17 Jure 2074, 8 October 2014, 2 February 20118 and as furthar varied
by a further Dead of Variation dated on or arcund the date of this Deed, and any
future Deads of Variation,

“Properties” means @l freshold and leasehold properties {whether registered or
unregisterad) and all commonhold properties, now or at any fime hereafter (and from
time to time) owned by the Company or in-which the Company holds an interest and
"Brogarty’” means any of them.

“Reoeiver” means a receiver or receiver and manager or, where permitied by law,
an adminisirative receiver ‘of the whole or any part of the Charged Assets ang that
ferm will includo any appointee made under a joinl and/or several appointment,

“Relevant Lenislation” means all laws, directions, regulations, nodes of praclice,
guidance notes, circulars and the like concerning the orotection of the environment,
human heslth or working conditions at any Properly, or the actual or proposad use or
development of any Properly.

“Secured Liabilities” means the oblioations and liabilites due, owing or ncurred,
howsoever and whensoever arising from or by the Company 0 the Lender undsy the E
Principal Agreement (and references to the Secured Liabilities include any of tham),




1.2

sGacurities” means afl stocks, shares, lpan capilal, securities, bonds and
imvestmants of any kind whatsosver {whether or not msrketable) now or at any tme
hereafter (and from Ume 0 tme) owned (at law or in equity} by the Company,
together with all aliotments offered or ansing in respect ihereof or incidental thereto.

“Sacurity Financial Collaterai Arrangement” has the meaning given fo that
exprassion in the Financial Collateral Regulations,

“Security Interest” means 3 morigage, charge, pledge, fien, assignment by way of
security or other security interest securing any obligation of any person or any ofher
agreement or arrangement having a simitar effect.

“Sacurity Period” means the period from the date of this Dead untll all the Secured
Limhiiities have neen unconditionalty and imevocably paid and discharged in full and
no further Secured Lisbilities can arise.

“Shar¢holders” means Ruari Grant Spurgeon, Anthony Mussey and Shirey
Spurgeon, and “Bharsholder” means any of them.

Interpretation
In this Deed, unlessthe cantext otherwise requires:

1.2.1 sach refererios to this Deed, the Principle Agreement o any other
agresment or instrument is & reference to this Deed, the Principle
Apreement or such other agreement or instrumant as amended, novated,
replaced, restated, supplemeniad or varied frorm time 1o time;

122 gach reference to a provision of law is a refersnce fo that provision as
amendad, replaced or re-enacted from time 0 timse;

1.2.3 any grant.of rights for full title guarantee shall be deemed o contein all of
the covenants and wairenties implied in respect of &ny conveyance with
full title guarantee pursuani o section 1{2) of the law of Property
(Miscallaneous Provisions) Act 1884

1.2.4 Clause and Schedule headings are for ease of reference only,

125 each reference to a Olause of Schedule 5 8 reference 1o a Clause or
Sehetule of this Deed;

words importing the singular shall include the plural and vice versa;
1.2.7 worrls Imooning one gender will be treated as importing any gender;

12.8 a Teference o any person includes that parson's successors and (in the
case of the Lender only] ii2 permitled assignees and transferees;

148 3 reference o any person is io be construed to include references o 8
corporation, firm, company, parinership, joint venturs, unincorporated
hody of persons, individual or any agency of a state, whether or not a
separale legal antity;

A the words “include”, “including”, "in particular” and any similar
gprassion shali not be gengtrued 85 Impliing any limitation, and general
words introduced by “othar”. “otherwme” or any similar expréssion will
not be given a resbictive miganing by redson of the fact thal they are
preceded or followad by words indiceflng = pardicular clags, of acls,
maters or things:

1247 words and expressions defined in the Principal Agresment shall have the
sama meaning when usad in this Desd unless ofherwise defined In this
Daed;

1.2.12 in the event of any conflict between the terms of the Principal Agreement

and the terms of this Deed, the tferms of the Principal Agreement shall
pravail




1.3 Enterprise Act 2002

Paragraph 14 of schedule B1 (o the Insoivency Act 1986 [as inserted by section 248
of, and schedule 16 to, the Fnterprise Aot 2002) apples o the floating charge created
oy this Deead,

1.4 Effoct of this Deed

This Deed is infended 1o fake effect as a desd notwithstanding that a Party may have
aexecuied ¥ under hand only.

COVERANT TO PAY

The Company covenants that it will pay to the Lender or discharge all Secured Labifities on
the due date or dates for payment or discharge or, in the absence of any agresd or spetifisd
dus dates, immediately on demand by the Lender,

GRANT OF SECURITY
3.1 Security

As a continuing security for the payment and discharge of the Secured Liahilitias, the
Company with full title guarantee hersby:

314 charges fo ihe Lender by way of first legal mortgags, sl Properties which
are:currently owned by the Company; and

312 charges 1o the Lander by way of first fixed charge:
{a) all Propertied hersafter acquired by the Company,
{5 ine Securilies;

(<) all present and future rights, icences, guarantees, contracts and
warranties relating o the husiness cardad on from tme o lime
by the Campany,

() ail present and future goodwill of the Company and all unoalled
capiial for the Ume being of the Company,

{a} tha Equipment;
)] all iIntellectual Property; and
(o the Debis; and

313 assigns 1o the Lender (sublect 1o reassignment on the axpiry of the
Security Perod) afl right, tile and Interest of the Company In and fo the
Insurance Policies and the Gash Deposit; and

314 charges to the Lender, by way of first floating charge, ol the underlaking,
property, assets and rights of the Company from time o time including
any property, essets and rghts not effectively mongaged or charged by
fixed charge or assigned pursuant to Clauses 311, 212 and 313

L
]

Effect of assignment

Notwithstanding the assignment in Clause 3.1.3 the Company will ramain labie o
perform all the obligations 1o be performed on the part of the Company in respect of
the assels assigned and the Lender shall have no obligaiion of any kind in respect of
those. assels nov any lability 1o perform the Company's cbiigations thereunder, uniess
the Lender expressly agrees olherwise i writing, The Comparny will Indemnily the
Lender in respact of all labiliies which the Lender may incur in réspect of the assels
assigned under Clause 313

3.3 Crystatlisation of fluating charge by notice

without prejudice o any other circumstances in which suzh floating charge may
crystallise, the Lender may at any time and from time 1o bme by wiilien notice to the
Company convert the floating charge crealed by this Deed into a fixed charge In e
respect of any part of the Charged Assels.




34 Automatic crystallisation of floating charge

Motwithstanding Clause 3.3 (Crystafisation of flosting charge by nofice) and without
orejudice to any law which may have a similar effect, the floating charge created by
this Desd will upon the ooourrence of an Enforcement BEvent automatically be
converted (without notice) with immadiate effect into a fixed charge i respect of al
ihe aszets subject to the floating charge.

3.5 Effect of crystailisation of floating chargs

Following any conversion or crystaliisation of the floating charge created by this
Deed, whathar of not pursugnt to Clause 3.3 (Orystallisation of floating charge by
notice) or Clause 3.4 (Auviomatic crystallisalion of floating charge), the Company will
no longer have the right to sell the relevant Charged Assets pursuant 1o Clause 4.2
{Security interasts and disposals).

asg Priosity
The charges and assignments created by this Deed:
asa rank as first charges and-assignments,; and
362 ara given with full title uaranies.

3.7 Title Documants

The Company will on request by the Lender deposit with the Lender and the Lender
will during the continuance of this security be entiled to hold ail deeds and
documents of litle relating to.the Charged Assets and all Insurance Folicies.

SECURITY INTERESTS AND DISPOSALS

The Company covenanis with the Lender that the Company will not at any time, except with
the prior written consent of the Lander

4.1 create or purport to create or permit to subsist any Security Interest on or in relation
0 the Charged Assets other than this Deed,
4.2 sell, assign, transfer, lease, licence, share occupation of part with possession of or

otherwise dispose of all or any part of the Charged Assets or any interast therein,
except {in the case of the Chargad Assets which are at that tme subject only 10 a
floating charge) by way of sale In the ordinary course of the Company's business and
for the purpase of carrying an that business; or

4.3 agree to do any of the things referred to in Clavse 4.1 0r 4.2,
COVENANTS RELATING TO THE CHARGED ASBETS
5.1 Properiies

The Company will

51.1 kaep all buildings on each Properly and afl flxures belonging to the
Company thereon and therein in good and substantial repair and
condition and insured to their full reinstatemeant value:

512 not withowt the prior written consent of the Lender make any material
atterations o any Property of camy out any development thereon;

B1.3 observe and perform all covenants, stipulations and conditions o which
sach Property or the user thereof is now or may hereafter be subject;

5.1.4 permit the Lender and any Receiver and any person appointed by either
of them to enter upon any Property snd inspect it and any other Charged
Assels thereon upon reasonable prior notice,

57 Securities

The Company will exercise all rights in connection with the Secunties in accordance
with the directions of the Lender from time 1o time,
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Debts and nsurances
The Company will

£.3.1 not withowt the prior wiitien consent of the Lender release, axchange,
compound, set-ofl, grant ime or indulgence In respect of, or in any other
mannaer deal with, alt or any of the Debts zave as hereinafier exprassly
provided,

532 pay the proceeds of the Debis inte the account maintained by the
Comparny with its bankers from bme 10 lime,

533 ensure that the imterest of the Lender s noted on all insurance Policles
and, if requested, produce o the Lendar copies of all Insurance Policles
and svidence of payment of premiums in respect theraof

Equipment

The Company will maintain the Eguipment in good and serviceable condition (falr
wear and tear excepted) and kesp it insured against usual busiess risks for #s fult
reinsiatemnaent or replacemeni value.

intellectual Property

The Company will take all necessary action to safeguard and malntain present and
fulure rights, in or relating fo the Intelleciual Property including, withowt limitation,
observing all covenants and stipulgtions relating theroto, applying for registration
thereof and paying all applicable ranewal fees, licance Tees and other outgoings, and
taking action againstany third parties for the unauthorised use of exploitation thersof.

Authorisations

The Sompany witt at sl imes acquire and maintasin all Authorisations and will comply
with their terms and conditions snd will not do or permit any act or omission whereby
any Authorisation would be hable © be vared or revelied.

Prosgrvation of CHarged Assets

The Company wilt not do, of permit (o be done, any act or thing which will or might
materially diminish the value of any of the Charged Asseis or the eflactiveness of the
security created by this Deed.

information and Motices
The Company will

581 produce o the Lender such documents ar information relaling to the
Charged Assets as the Lender may from me o thne reasonably reguest
and prompily deliver to the Lender a copy of any notice, order or
proceedings served by any person on the Company concerning any
Charged Assets, or allaging any braach by the Company of s obligations
relating 1o the Cherged Assels,

582 if requested by the Lander, without delay and at its own cosi take all
reasonable of necessaly steps o comply with any nolice, order ar
procesdings referred o in Olause 58,1

583 at the request of the Lendar, without delay and at iis own cost give notice
it such persons spacified by the Lender of the securlly created by this
Deed.

& POWER TGO REMEDY

.1

Power to remedy

If the Company et any ime defaultes in complying with any of itz obligations containad
in this Deed, the Lender shall, without prejudice 1o any other rights arising as a
consequence of such defadlt, be entiled to meke good such default and the
Company irevocably suthorises the Lender and s employess and agents by way of
security o do el such things necessary of desiiable in connection with the same.




6.2

Expendifure

Any moneys expended by the Lender pursuant fo exercise of i powers under
Clause 6.1 shall be repayable by the Company {o the Lender an demand together
with intarest at the Defaul Rate from the date of payment by the Lender untit such
repayrnent, both hefore and after judgment,

Mo Hability {0 socount

The exercise by the Lender of its rights under this Clauss § shall not make the Lender
Hable to socount 85 3 morlgages in posSsaession

ERFORCENMENT

7.1

7.3

7.4

7.8

7.6

Enforcement

At any Bme on or sfier the occurrence of an Enforcement Event, or if requested by
the Company, the Lender may, without further notice and whather or not 2 Recelver
shall have been appoinied, exercise all the powers conferred upon morlgagees by
the Law of Property Act-1825, as varied or extended by this Deed, and all the powers
and discretions conferred by this Desd on a Receiver sither ewpressiy of by
referanie

Statutory power of sale

The statutory power of sala shall, as between the Lender and 3 purchaser from the
Lender, arise on and be exercizable at any time afler the execulion of this Deed,
provided that the Lender will not exercise such power of sale undll the sacunty
constituted by this Desd has become enforceable pursuant to Clause 7.1

Eutengion of statulory powers

The Lender shall have the power to leass and make agreements for leases al 3
premium or stherwise, to accept surrenders of leases and to grant options on such
terms as the Lender shall consider expedient and withoul the need 1o observe any of
the provisions of sections 83 and 100 of the Law of Property Act 1924,

Mo obligation to enguire

Mo person dealing with the Lender or any Administrator or Receiver appointed
hersunder, or Hs agenis o brokers shall be concemnaed fo engquirve whether the
security constitited by this Dead has become enforceable, of whether any powar
axercised or purported to be exarcised has become exarcisable, and such dealing
shall be deemied to be within the powers hersby conferred and to be valid and
affectual accordingly.

Wo lability as morgages in possession

None of the Lendar, the Administraior or the Recelver shall be lishle to acoount as
mortgagee in possession in respect of all or any of the Charged Assels nor shall any
of them be lizbla for any loss upon realisation of, ot for any heglect or default of any
naturs whatsoever in connection with alf or any of the Charged Assets for which a
morigages in possession might as such be liable.

Appropriation

781 To the extent that the Charged Asssis constitute Financial Collateral and
this Deed and the obligations of the Company hereunder constilule 2
Seourity Financial Collateral Arrangement, the Lender shall have the
Aght, at any lime after the security constituted this Deed has Lecome
enfnroeable, to appropriate all or any of the Charged Assels in or towards
the paymant and/or discharge of the Secured Liabilities in such arder as
the Lender in its absoluts disoration may from time o time determine,

767 The value of any Charged Assels appropriated in accordancs with this
Clause 7.8 shall be the price of those Charged Assets st the tme the
right of appropriation is exercised as fisted on any recognised market
index, or determined by such other mathod as the Lender may select




finciuding independent valuation), The Company agrees that e
methads of valuation providad for in this Glause 7.6 arg commarcialiy
reasnnable for the purposes of the Financial Celizters! Reguizstions.

& ADMIMISTRATOR OR RECEWVER

8.1

8.2

B3

B4

Appointment of Adminisirator or Recelver

At any time after the security constituled by this Deed becomes anforceable, or at the
request of the Company, the Lender may withoul further notice:

511 appoint under seal or by writing under hand of a duly authorised officer of
the Lander any one of more person oF persons 1o be an Administrator or
o Recelver of all or any part of the Charged Asseis (the expressions
Adrrinistrator and Receiver shafl, where the context so admits, include
any person substituled as administrator or recelver of receiver and
manager or adminisirative  receiver under the power hereinafter
contained); and

812 {subject o section 45 of the Insclvency Act 1868) from time fo tima under
seal or by writing under hand of a duly authorsed officer of ihe Lendar
remove any persoen appointed 0 be Administralor or Receiver and may in
ke manner appoint another in his place.

Maore than oneg appointment

YWhere more than one person 5 sppointad Administrator or Raceiver, they will have
power to act separalely {unless the appointment by the Lender speoifies to the
contrany).

Addiions! powers

B34 The powers of sale and appointing an Administrator or a Receiver
conferrad by this Deed shall be in addition fo af statutory and other
powers of the Lender under the Insolvency Act 1886 and the Law of
Broperty Act 1025 or otherwise and shall be exercisable without the
restictions contained in sections 103 and 108 of the Law of Pmpsrty Act
1925 or otherwize; and

832 The power to appoint an Administrator or a Receiver {whethar confared
by this Deed or by statute) shall be and remain exercisable by the Lender
notwithstanding any prior appoinimant in respect of all or any part of e
Charged Assels,

Receiver as agent of the Company

Any Receiver appointed by the Lendar under this Deed shall be the agent of the
Campany and the Company will be solely responsible for his acts and remuneration
as well as for any defaulls committed by him.

POWERS OF RECEIVER

Any Receiver appointed by the Lender under this Deed shall in acdilion io the powers
conferrad on him by the Law of Property Act 1928 and the Insolvency Act 1886 have power [Ey
do all such acts and things as an absolute owner could do in the management of such of the
Charged Assets over which such Receivor is appointed, and in particular (gt withouwt
frrdtation):

2.1

io take possession of and generally manage the Charged Assels and any business of
ihe Compary,

to carry out on any Properly any new works or complete any unfinished works of
tuilding, reconstruction. maintenance, furnishing or equipment,

o purchase or aoguire any land or ofher property and purchase aoguire grant of
release any interest in or right over land or the benefit of any covenants (positive or
restrictive) affecting land;




G4 to sell lease, surrender or nocept surrenders of leases, charge or otherwise deal with
or dispose of the Fropariies wilthaut restriction including {without imitation]) power
dispose of any fidures sapargtely from the land;

8.5 o carry intn eflect and complete any transaction by execuling desds or documeanis in
tha name of or on behall of the Company;

5.6 fo taske continue or deferd any procesdings and enfer inlo any arangsment or
COMpromise;

a7 to maure the Charged Assels and any works and effect indeminily Insurance or other
gimilar insurance ehd obtain bonds and give indemnilies and secunty o any
mondsmen,

o8 i call up any uncelled capital of the Company with all the powers conferred by the
Articles of Associgtion of the Company in relation o calls;

a4 o employ advisers, consulfants, managers, agents, workman and others;
910 todelegate his powers in accordance with Clause 18,
2.1 fo.purchase of aoguire malenals, tools, equipment, goods or supplies;

912 {0 borrow any money and seoure the payment of any mongy ih orionity to the Secured
Lisbilities for the purpose of the exercize of any of his powers; and

913 o do any other acts which the Receiver may congider (o be incidental or conducive o
arty of his powers or otherwiss expadient for the reslisation of the Charged Assels.

10 APPLICATION OF PROCEEDS
101 Order of application

Afl moneys received by the Lender or by any Raceiver shall be applied, after the
digcharge of the remuneration and sxpenses of the Receiver and all isbidibas having
griority fo the Secured Liabilities, in or towards satisfaction of such of the Secured
Lizhiliies and v such order as the Lender in its absolute discretion may from ms
time conclusively determine, except that the lender may credii the same o 2
suspense account for so long and in such manner 85 the Lander may from time 0
time determine and the Recelver may retain the saeme for such period as he and the
Lender consider expedient,

102 Section 109(8) Law of Property Act 1925

Meither the Lender nor any Receiver shall be bound (whether by virtue of section
108(8) of the Law of Froperty Act 1825 which 15 hereby varied accordingly, or
otherwise) 1o pay of appropriste any receipt or payment first towards interest rather
than principal of otherwise In any perlicular order as between any of the Secured
Liabilitias.

11 INDEMMITIES
111 Costs and Expenses

The Company will, on demand and on 8 full and unqualitied indemnity basis, pay to
the Lender the amaount of all costs and expanses {including legal and oui-of-pocket
gxpenses and any value added fax on such cosls and sxpenses) which the Lender
andfor any Receiver iInowrs in sonnsction with:

1111 any actual or propesed amendment of waiver of consent undaer or in
gonngction with this Desd;

11.1.2 any discharge, release or reassignmant of this Deed,

1113 the actust or attemplad preservalion or exercise of any nghts under or in

connection with, and the actual or attempled enforcement of, this Desd,

11.1.4 obtaining payment of any of ihe Secured Liablites; and e




1115 afl other moneys paid by the Lender in connechion with this Deed
moluding (without imitation} any costs, charges and expanses specifically
referred toin any of the provigions in this Deed.

Recovery of Costs and Expenses

The costs, sxpsnses and other monies referred o in Clause 111 shall be
recoverable from the Company &5 & debl and shall bear intarest accorgingly at the
Default Rate and shall be charged on the Charged Assets.

Indemnity from Chargad &ssels

The Lender and any Recejver, afiorney, agent or other person appointed by the
Lender under this Deed and the officers and emplovees of the Lender and any such
Receiver, attorney, agent or other person {each an “indemnified Party™} shad be
entitted to be indamnitiad cut of the Charged Assels in respect of all cosls and lossas
which may be incurred by, or made against, any of them [or by or agaihdl any
manager, agent, officer or emplovae for whose liability, act or omission any of them
may be answerable) at any tme relating to or arising out of or a5 3 consequence of.

11.3.1 anything dong or omitied in the exercise, or purporisd exercise, of the
powers contained in this Deed; or

1132 any breach by the Company of any of s obligations under this Deed;.or

11.3.3 any claim made or asseried against an Indemnified Parly under any

Relovant Legislztion which would not have arisen if this Desd had not
been axecuted and which was not caused by the gross negligence oy
witful default of the relevant Indemnified Party.

12 POWER OF ATTORNEY
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12.2

Power of attormney

The Company heraby imevocably appoints the Lender ard {jointly and severally] esch
ant avery Recsiver appainied by the Lender under the provisions of this Deed o be
the attarney of the Company and in the nema and on behalf of the Company and as
the Campany's act and deed or otherwisa], at any time after the occurrence. of an
Event of Defaull which s continuing unremedied and unwaived,] to sign, execuls,
seal, deliver, complete any blanks in and otherwise perfect any deed, transfer,
assurance, agreement, instrument or acl which such Recsiver or the Lender may
consider expedient in the exarcise of any of his or #15 powers Of i raspect of the
Company's obligations under this Deed. The power of altormey hareby granted is o
zeoure the performance of ohlipations owed to the donees within the meaning of tha
Powers of Atfornay Act 1871,

Confirmation

The Company covenants with the Lendar and with any Recalver that if required o do
g6 it shall ratify and confirm:

12.2.1 Al transactions entered into by the Lender andfor any. Recelver in the
proper exersise of s or thelr powers In accordance with this Deead; and

12,22 all transactions enterad into by the Lender andfor any Hscelver In
signing, sealing, delivering and otherwise parfecting any assignment,
mortgage, charge, security, document or other act

13 INDEPENDENT AND CONTINUING SECURITY
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indepandent securlty

This Deed shall ba in addition © and independent of svery ather secunty, quaraniss
or mther right or remedy held by or available o the Lendaer for any of the Secursd
Liabiities or in respect of the Charged Assets, and & s hereby declared that no such
other seourity, guarantee or oiber righl ur remedy shall merge In the securily crested
by this Dead
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16

17

132 Continuing security

This Dead shail remain in full force and effect a5 a continuing security for the Secured
Liabiliies, notwithstanding any seitlement of account or intermediate payment of
other matter of thing whatsoaver, untll the expiry of the Ssourity Period, following
which the Lender shall release the security created by this Deed,

FURTHER ASSURANCE
14.1 Further assurance
The Company will, if and when requirad by the Lenden

14.1.1 execuie such further Secuity Interests and assurances in favour of the
Lender and do all such acts and things as the Lender shall from fime o
time require over or in relation to all or any of the Charged Assets o
sepure the Secured Liabilities or to perfect or protect the security
intended to be created by this Deed over the Charged Assels.or any part
therect or to faciitale the reslisstion of the same; and

1412 affix o such ftems of the Charged Assets or endorse or cause ko be
endorsed therson as the Lender shall stipulste such sions, labels,
memoranda or other recognisable identification markings as the Lender
shall reguire refarring or drawing attention 1o the securily constiisted by
or pursuant to this Deed,

4.2  Cerlain Documentary Regquirements

Such further Security Inferests and assurances shall be prepared by or on behalf of
the Lender, at the sxpanae of the Company, and shall contain an immediate power of
sale without notics, & clause excluding section 93 of the Law of Property Act 1925, a
clause excluding the restrictions contained in section 102 of the Law of Property Act
1025 and such other clauses for the bensfit of the Lender as it may reasaonably
require,

INDULGENCE

The Lender may in its discretion without prejudice either fo this Deed or fo the fability of the
Company for the Secursd Liabifities grant tme or other indulgence or make any other
arrangement, variation or release with any person or persons not party 1o this Deed fwhather
or not such person or persens are jointly linble with the Company) in respect of any of the
Secured Lishilitias or of any other securily tharefor,

DEMANDE AND NOTICE

Any demand for payment and any other demand, notice, consent or cormmunication mada or
given on or o the Company under of in connection with this Deed may be left at the
registered office or any place of business of the Company or sent there by first class post

Any such demand shall be validly made whather or not i contains an 2courate siatement of
the amount of the Secured Liabilities. In proving senvice of a document it.shall be sufficientio
prove that it was left at the relevant lacation or that it was properly addressed, stamped and
posted. Any demand or notice shall be desmed given, it left at the relevant address when so
left and if sent by post, when it would be defivered in the normal course of post

RIGHTS CUMULATIVE
17.1  Righis cumulative

The rights and powers which this Deed confers on the Lender are.cumulalive, may be
eyercised as ofien as e Lender considers approprizte, and are in addition to 5
rights and powers under the genaral law,

172 Wialver

1721 The rights of the Lender {whether ansing under this Deed or under the
general law) shall not be capable of being wawed or varied otherwise
than by an express waver o variabion in witing,




17.2.2 N failure to exercise nor any delay In exercising any such right shall
operate as a variation or waiver of that or any other such nght. Any
defective or partial exercise of any such right shall not preciude any other
or further exercise of that or any other such right, and no act o course of
conduct or negoliation on its parl or on its hehalf shall in any way
preclude the Lender from exercising any such fght o conslilule a
suspension or variation of any such right.

18 CONSOLIDATION

The resiriction on the right of consolidating mortgages contained In section 93 of the Law of
Property Act 1425 shall not apply to this Deed

19 DELEGATION

The Lender and any Receivar may delegate by power of attorney or in any other manner to
any person any right, power or discretion exercisable by it under this Deed, Any such
deiegation may be made upon the terms {including power to sub-delegate] and sublectio any
regulations which the Lender or such Receiver (as the case may be) may think Bt Nesither the
Lender nor any Renaiver will be in any way liable or responsible to the Company for any loss
or liability arising from any act, default, omission or miscanduct on the part of any such
delegate or sub-delegate.

20 PARTIAL INVALIDITY

if, al any time, any provision of this Deed is or becomes lllegal, invalid of unenforcaable in any
respect under any law of any jursdiction, neither the imgality, validity or sriorceability of the
reiining provisions nor the legality, validity grenforcesbility of such orovigions under the law
of any other jurisdiction will in any way be affected or impatred. )

21 THAMGFERS
211 Transfer by the Lender

The Lender may assign, fransfer or declare & trust in respect of the whole or any part
of s rights and cbligations under or in respect of this Deed.

212 Transfer by the Company

The Company may not assign or transfer any of its Tights and obligations under or in
respact of this Deed or enter into any fransaction which would resull in .any of those
rights and abligations passing to another person.

22 THIRD PARTY RIGHTS

Save as parmitted in the Principal Agreement or this Deed, a person who isnota Party 1o this
Deed has no rights under the Contracts (Rights of Third Parties) Act 1889 to enforce any term
of this Deed.  This Clause 22 does nat affect any right or remedy of any persan which exists
or is available otherwise than pursuant (o that Act. Notwithstanding any term of this Deed, the
consent of any person who is not @ Parly is not required o rescind or vary this Ueed at any
time.

23 COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as i
the signatures on the counterparts were on 2 single copy of this Dieed,

24 GOVERMING LAW AND JURISDICTION

This Deexl, and any non-contractual obligations arising out of of in connection with it. shall be
governed by and construed in accordance with English law and the Company Fravogably
submita io the non-exciusive jurisdiction of the English courts,
IN WITNESS of which this Deed has been entered into and has been caused to be deliverad on the
date first stated.
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