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Registration of a Charge

Company name: WYCOMBE WANDERERS FOOTBALL CLUB LIMITED

Company number: 05132509
XBZZBZ5K

Received for Electronic Filing: 02/03/2020

Details of Charge

Date of creation:  21/02/2020
Charge code: 0513 2509 0009
Persons entitled: FELICIANA EFL LIMITED

Brief description: THE LEASE DATED 21 FEBRUARY 2020 BETWEEN (1) FRANK ADAMS
LEGACY LIMITED AND (2) WYCOMBE WANDERERS FOOTBALL CLUB
LIMITED RELATING TO ADAMS PARK HILLBOTTOM ROAD, SANDS
INDUSTRIAL ESTATE, HIGH WYCOMBE HP12 4HJ

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

Electronically filed document for Company Number: 05132509 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BOYCE HATTON LLP

Electronically filed document for Company Number: 05132509 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5132509

Charge code: 0513 2509 0009

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 21st February 2020 and created by WYCOMBE

WANDERERS FOOTBALL CLUB LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 2nd March 2020 .

Given at Companies House, Cardiff on 3rd March 2020

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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paTED 4| Léﬁ?fbiﬁﬂgﬁF 2020

_.'BEBENTURE _
Eehveén
Wycombe Wanderers Football Club Limited (1)
and

Faliciana EFL Limited (2)

| hereby cerlify this o he-a trua copy
- of the originai that | have séen today
. Boyce Hatton LLP o
__58 The Terrace, Torguay, TG1 1DE

o Date e /3;;5"’2_9\ o

00T Boyee Hatton
.58 The Terrace
" Torquay
U TQTADES
10.02.20



This deed is dated 913 € Llbr mwva, 2020

Parties

(1)

Wycombe Wanderers Football Club Limited incorporated and registered in England and
Wales with company number 05132509 whose registered office is at Adams Park,
Hillbottom Road Sands, High Wycombe, Buckinghamshire, HP12 4HJ {Borrower)

(2) Feliciana EFL Limited incorporaltéd' and 'regi's'tered in England and Wales with company
number 11808771 whose registered office is at 58 The Terrace, Torquay, TQ1 1DE
incorporated and registered {(Lender) =

BACKGROUND
Under this deed, the Borrower provi_dgs_ security to the Lender for ali its present and
future obligations and fiabilities to the Lender:

Agreed ferms

1. Definitions and interpretation

1.1  Definitions

The following definitions apply in this deed:

Administrator: an administrator appointed to manage the affairs, business and property
of the Borrower pursuant to clause 13.8.

Book Debts all present __énd:f-“fliltu're hook and other debts, and monetary claims due or
owing to the Borrower, and the benefit of all security, guarantees and other rights of any
nature enjoyed-or. held by the Borrower in relation to any of them.

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

Charged Property: any freehold, leasehold or commonhold property the subject of the
security constituted by this deed and references to "Charged Property" shall include
references to the whole or any part or part of it

Default Rate: 3% per annum above the base rate of Barclays Bank PILLC as varied from
time to time or, if higher, the rate under any document to which the Lender and the
Borrower are parly applicable in the relevant circumstances.

Delegate: any person appointed hié Lender ot any Receiver pursuant to clause 18
and any person appointed as attorney o the Lender, Receiver or Delegate.



Designated ‘Account; any account of the :Borrower nominated by the Lender as a
designated account for the purposes of this deaed.

Eﬂwmnmant the naturai _and. man-made enwonment including all or any of the
following media, namely air, water and land (including air within’ bu:ldmgs and other
" natural: or man-made structures -above or below the ground) and any living organisms
: (sncluding man) gr systems supported by those medias :

Environmental Law: all applicable laws, statufes, a‘eguiationé,' éednbdary legistation,
bve-laws, common “law, - directives;: freatles-and  other: measwres, judgments and
- decisions:of ‘any -court-or fribunsl, codes of practlce and guidance notes in so far as they
~reldte to or:apply-to-the Environindent: ' Lo : :

Environmental Licence; any authorisation, pe:"rh'it" ér"liéenée- heeessary under
" Environmental Law in respect of any of the Secured Assels.

_Equapmant a!! present and. future equupment piant machznery, fools, vehicles,
._furmture f’ttings ;nstaliatmns ahd apparatus and other tanglbie moveable propstly
‘owned by the ‘Borrower or in which If has an lnterest mc!udang any part of it and all spare
paris, replacements, modifications and additions.

Evani of Qefauit any of the fa!lowung events or csrcumstancas

- @) - the Borrower fails to pay any of the: Secured L:abalrtles when due, uniess
R 1 faalure to:bay: ls caused solely:by an administrative eivor o tachnical problem
and payment is made within three Business Days of its.due date;

- -b} . the Borrower fails (other than a fallure to pay-referred to in.paragraph (a)
of:this . definition) to: comply. with any provision.of this deed:or any.document
under which the Borrower owes obligations fo the Lender and (if the Lender
considers, acting reasonably, that the default is' capable of remedy) such default
is“not ‘remedied within- 14 days: of the earlier of. the: Lender hofifying the
Borrower of the defaull and the remedy required; and: the Borrower becoming

. aware of the default;

¢}  any representation, warranty or statement made repeated or deemed
made by the Borrower to.the Lender is (or proves to have been) incomplete,
.-untrue, incorrect or. misleading _when made, repeated or deer_n_ed_-._made;

g} -the Borrower or-FALL suspends or ceases to.camy-on {or threatens to
- suspend or cease to.cary on) all. or a material partof ats busmess

)-. “ithe' Borrower or FALL ‘commences négotiations; ‘or’ enters winto any

composition, compromizse, assignment or arrangement, . with:its ‘creditors

- generally_{exciuding the Lender) with a view to. rescheduling any of its
- Endebiédness:(because of act‘ual-ﬁr-a’nticipated financial difficulties);

o UfYC a moratorium s dec!ared in respect of any indebtedness Gf the Borrower



=g) any -action, - proceedmgs, procedure or. step is-taken in relation to the

50 any actton proceedmgs procedure OF step is taken in relatron toa
composition, compromise;: assrgnment or.arrangement: with any credrtor of the
__:Borrower or. FALL,

i) . .any - action, proceedmgs procedure or step is taken in. reiatron to the

apporntment_ of -a liquidator,: receiver, -administrative. receiver,: administrator,
compulsory manager or other similar officer. in respect of the Borrower or FALL
or any ! of therr assets

j) the Borrower fails to. comp[y wath any of the rules, regulatrons bye-laws,
codes of practrce and gmdance notes of the Football Assocratron errted or of

ﬁnancla!"fair playyor

k)  any event occurs (or crrcumstances ex:st) that in the reasonable opinion
of the Lender, has or is llkely to have a material adverse effect on the ability of
“ the ‘Berfower to répay the Secured Liabilities: when ‘due or to perform any
' obligation under any: document under whlch the Borrower owes obligations to
‘the Lender. - S e e : -

= Facllity' Agreement: the facility agreement dated on“or‘around the date of this deed

between:the Borrower and-the Lender forthe provrsron of loan facmtles
FALL Frank Adams Legacy lerted o ’ .

- Financlal: CO!laterai has the meamng grven to Ihat expresslon in the Financial

L CollateralRegulations. -

Financial Coliateral Regulations: the Financial - Collateral Arrangements (No 2)

- Regulations 2003.(SI 2003/3226).

‘Indebtedneass: any obhgatron to pay or repay money, present or futre, whether actual
or contingent; sole orjoint-and any guarantee or indemnity of any of those obligations.

““Insurance Poltcy ”ach contract and p _cy of i 1nsurance effeoted or maintained by the
Borrower from time to time in respect of its assets or biisingss (including, without
--.--hmttatron any. contract or pollcy of-ihsurance: relatlng to:the. Charged Properties or the

' 'Intell _ua!:': Froperty “the Borrower’s present and future patents nghts to inventions,
copynght and nerghbounng ‘and ‘refated rights; moral’ nghts trade ‘marks and service

- //marks, business: names and:-domain-names, rightsinget-up-and trade dress, goodwill

and the right to sue for passing off or unfair competition, rights in.designs, rights in



1.2

computer software, database rights, righls fo use, and protect the canfidentiality 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, renewais or extensions of, and rights
to claim priority from; such rights and all simifar. or equivaiant sights or forms of protection
which subsist or will subs;st now: orin the future ln any part of the worid

investments: all certificated shares, stock; debentures, bonds- or other securities or
investmerits- (whether or niot marketable) from, tlme to time legalsy or benef" icially owned

_ by oron behalf of the Bormwer
; LPA 1925 the Law of Property Act 1925

Recelver: 4 receiver, receiver and’ manager or admmlsh'atave receiver appoirted by the
Lender under clausa 16: i L _

Relevant Agreement: each agreement specified in Schedule 2.

Secured Asssis: all the assets, property and undertaking of the Borrower which are, or

-are expressed to‘ be, subject to tha Sacurity creatad by, or pursuan’t fo, this deed (and

Secured Liabilities: all present and future obligations and liabilities of the. Borrower to

. the Lender, whether actual or. contingent and whether owed jointly or severally, as

principal or surety or in any other capacity and whether or not the Lender was an original

party to the relevant fransaction and in whatever name or style, together with all interest

(rnciudmg, wrthout Irmatatmn, defau!t anterest) accrumg in respect of ihose chligations or
Ilabaimes '

Secunty Fmancial Coliatera! Arrangement has the meanlng gwen o that expression
in the Funancra! Collatara! Regulatlons

_Security any mortgage charge (whether fixed or ﬂoatmg, iegai or equrtabre) pladge,

lien, assignment by way of secunty ar other secunty interest secunng any obligation of

any person or any other agraement or arrangement havrng a sumlar effect.

. Secunty Period the penod startung on the date of thas deed and endung on the date on
-which. the. Lender is: satlsﬁed that.all the. Secured Lia?biiities have been uncendilionally

and lrrevacab!y pald and discharged in full and no Turther Secured Llabrlmes are capable

of bemg outstandrng
VAT value added tax or any. equwa!ent tax chargeabie :n the UK or eisewhere

: !nterpr_;etatwn-,.

In this deed

(a) c!ause Schedule and paragraph headrngs sha!l not affect the interpretation of
this deed;



-a reference to.a person: shall include--a reference .to an.. Jindividual, fim,

r_"'-company. -corporation;. partnership, : umncorporated “body... of . persons,

government ‘state or agericy of a state-or.any. ‘association; trust, ]omt venture or

@

(e)

(")

@

.-consortium (Whether or not havmg separate legal personahty)

o

unless the context otherwrse requrres, ‘words in the srngular shall mclude the

plural and in the plural shall iriclude the srngular

‘unless the oontext otherwrse requrres a reference te one gender shall include a
‘reference to'the other genders; :

a reference to a party shall include that party’s sucoessors, permltted assigns
and permitted transferees and ihis deed shall be binding ‘on, ‘and ‘enure to the

- benefit of; the parties to this deed and their. respective: personal representatlves

successors, permitted assigns and permltted transferees;

a reference to a-statute.or statutory. provision. is a reference. to it as-amended,

N extended or re-enaoted from tlme to trme o

‘a reference to-a statute or; statutory prowsron shall mclude alt subordmate

= leg:slat;on made from timg to'time under that statute or statutory. provision;,

(L
Ny

©

o

a reference to writing or written includes:fax and email;

_an oblrgahon ona party not to do sr)methlng rncludes an obhgatlon not to allow
that th:ng to be done ' '- : :

.a referenoe io. tfus deed (or any prowsron of it) or to any other agreement or

document referred to in this deed is a reference to this: deed, that ‘provision or
such other agreement or document as amended (in each case other than In
breach of the provisions of this deed) from trme tatime; "

unless the context otherwise reqmres a reference to a clause or Schedute is to

_ “a clause of, or ‘Schedule-to, this deed and a referenee to'a paragraph isfoa
' paragraph of the relevant Schedute ' :

any words followrng the terrns Includmg, Include in particular fer ‘example

or any _'srmltar expressron shall be construed iilustrative andshall not limit the

sense’ "of the' words, descnptron deﬁnrtlon : phrase ar term preeedrng those

" terms;

m)
(n)

)

a reference to an amendment includes a novatron re-enactment supplement

“or varlation (and’ amend and amended shali be conétrusd accordingly):

a reference to assets includes present and future properttee,_ undertakings,
revenues, rights and benefits of every description;

-a reference to an authorisation includes an approvai, authortsation consert,

exemptlon fi fling, licence, niotarisation, regrstratlon and




{p) a reference to determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person making

it:
(q) = reference o a regulation includes any réguiation, rule, official directive,
request or guideline -(whether or not  having ‘the force of jaw) of any
. governmental, inter-governmental or supranational body, agency, department or
. regu[atmy, se!f-regulatory or other authority or orgamsat;on and .

{r} any reference to Barclays Bank PLG and/or to its base rate shall be deemed to
refer to such bank sndfor rate of interest as the Lender shall reasonably
stipulate in substitution, in the event that Barclays Bank PLC ceases fo exist
andfor fo have a base rate.

1.3 Clawback

I the Lender considers that an amount paid by the Borrower in respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of the Borrower or otherwise, then that amount shall not be considered to
have been irrevocably paid for the: purposas of this deed. :

14  Nature of security over real property

A reference in this deed fo a charge or mortgage of or over any Charged Properly
incluges: __ _

{a) all buildings and fixtures and fittings {including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on-or form part of that
Charged Property at any time;

(b) the proceeds of the sale of any part of that Charged Property and any other
monies .paid or payable in respect of or in connection with that Charged
Property;. SE

{c) the benefit of any coveniants for title given, or entered into, by any predecessor
in title of the Borrower in respect of that Charged Property, and any monies paid
or payabis in respect of those covenants; and :

_{d} _ali rights under any licence, agreemem for sale or agreement for lease in

R respect of that Charged Property '

1.5 Nature of secunty over Investments
A referenics in tth deed to any shars, stock debenture or ether securaty or investment
inciudes,

(a) any dividend, interest or other distribution - pald or payable in respect of that
N share stock debenture oF other secunty or mvestment '
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1.7

1.8 -

34

32

.(b}- anyright, money; shares.or: property. aceruing, offered or issued at any time in

' relation:to that share; stock, debenture or:other security:or mvestmenl by way of
redemption, substitution, exchange, conversion, bonus, preference or
otherwrse, under optron nghts or othemuse

Law of Property (Miscellaneous Provrsmns) Act 1939 .
" Forthe’ purposes “of section 2-of the Law of Property (M;scellaneous Provisions) Act

1989, the terms of. the Facility Agréement and of any side lettars ‘between any parties in

-relation t6 the Faclhty Agreement are mcorporated into this deed.

- Perpeturty perlod

If the rule against perpetmtses applles fo any frust'created’ by thls ‘deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the. Perpeturtres and
Accumulations Act 2009).

Schedules

“The Schedules form part of this: deed and: shall have effect as'if set outiin. full in the body

of this deed. Any reference to this deedincludes’ the Schedules;:

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge:th:e"'Sécqud Liabilities

when they become due.

- Grant of security

Legal mortgage

‘As'a contrnumg security for- the payment and discharge of the Secured Llab1I|t|es. the

Borrower with full title guarantee charges to the Lender, by way of a. flrst legal morigage,

-all estates or.interests in any freehold, leasehold or. commonho!d property now owned by
3 mcludmg the real property (lf any) speciﬁed in: Schedule 1.

Fixed charges

Asa oontlnumg secunty for the payment and dlscharge of the Secured Liabilities, the

Borrower with full title guarantee charges tc the Lender by way ‘of afirst fixed charge

(a) all present and future estates or mterests of the Borrower in, or over any
... freehold,. leasehold .or: commonhold: property :(other -than any such property
effectively mortgaged under clause 3. 1y; '

_.{b) .the benefit of .all other. _contracts guarantees, appointments and warranties
relatmg to each Cha_ ed 'Property and other. docurnents 1 Whrch the Borrower
isa party or which are in its favour or of which it has the benefit relating to any
letting, development, sale, purchase, use or the operation of any Charged

8



3.3

34

()

Property or otherwise relating to any Charged Property (inciuding, in each case,
but without limitation, the right to demand and recsive all monies whatever
payable to or for its bensfit- under or arising from any- of them, all remedies
provided for in any of them-or available af law or in equity. in relation to any of
them, the right to compe! performance of any of them and all._other rights,
interests and benefits whatever accruing to of for its banefit ansmg from any of

-themy};-

all licences, consenis and authorisalions {statutory or otherwise) held or
required in connection with Its business or the use of any Secured Asset, and all
tights in connection with theny;

- {d) . allits present and future goodwill
(a) allits uncalled capital;
(H _a!! the Equupment
{g) ‘altthe Intellectual Property,
{hy all the Book Debts;
(i) all the !nvestments
. all monles from time to tame standmg to the credlt of :fs accounts with any bani,
financial institution or other _person. (lnciudm each Designated Account),
together with all other rights and benefits accruing to or arising in connection
with' each account (lncludlng, but not Ilmnted to entttlaments to interast);
(k) _ail iis r;ghts in a‘espec:t of each !nsurance Polmy,_includmg all claims, the
" ‘proceeds of ‘all claims and all returns’ of ‘premiums in’ ‘connection with each
insurance Policy; to the extent not effectively assignéd under clause 3.3; and
()  allits rights in respect of each Relevant' Agreement and In réspect of all its other
. agresments, instruments and rights, to the extent not effectwely assigned under
_ .clause 3.3, '
Ass:gnment

As a continuing security for the payment and’ discharge of the ‘Secuired Liabilities, the
Borrower with-full tile guaraniee assigns to.the Lender abselutely, subject to a proviso
for reagsignment on irrevocable discharge in full of the Secured Liabilities:

(@)

®

all s rights in each Insurance Poficy, including all dlaims’ the proceeds of all
claims and.all-returns. of: premiums .in: connection: with- each- Insurance Policy;
and

the benef"t of each Re!evant Agrgement and the benef‘i of all its other
agreements instruments and nghts -

Fioaﬂn’ charge



. As.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 first floating charge,

; all: its -undéitaking, : property, ‘assets and - rights . not: ‘otherwise effectlvely mortgaged,

35

36

3.7

3.8

“charged or-assigned under clause 3.1 to clause 3.3 mcluswe

) Qualrfying ﬂoating charge o

Paragraph 14 of Scheduls B1 to the lnsolvency Act 1986 applles to: the floating charge
created by clause 3.4. .

Aitomatic’ crystalllsation of ﬂoatmg charge

The floating charge created by clause 3.4 shall automa’ucaliy and nmmedrately {without
notice) convert into a fixed charge over the assets subject to that ﬂoatlng charge if:

(@) the Borrower:

() creates, or attempts to create, without'the'_ prior wiitten consent of the
Lender, Security or a trust in favour of another person over all or any
part of the Secured Assets (except as. express__ly.per_m_itted; by the iferms
of this deed); or ' o '

(i)  disposes, or atternpts to dispose of, all or any part of the Secured Assets.

-(other than Secured Assets that are only subject to the floating charge
whlle |t remams uncrystalhsed) T

{b). _;_.any person Ie\nes (or attempts to Ievy) any dlstress attachment execution or
other process agarnst all or any part of the Secured Assets or

ey ..a resolution is. passed or:an order is made for the wundmg—up, dissolution,

. _admlnlstratlon or re-organrsatlon of the Borrower o

_ Crystalhsation of floating: charge by. notlce

“The | Lender may, in its sote discretron by written nictice to- the Borrower, convert the

floating charge. created under this deed into a fixed charge: as regards any part of the
Secured Assets specified by the Lender in that notice at any time it R

{a) .anEventof Default is continuing;.or

- {b) +'thi Lender considers those assets to be in: danger or bemg seized or sold under
- any form of ‘distress; attachinent, execition or other: legal proceéss or to be
.. . otherwise in jeopardy

---Assels acquired after any ﬂoatmg charge has crystalllsed

.. Any asset acquired by the Borrower after any crystallisation ___of fhe floating charge
" ¢reated under this ‘deed ‘that, but for that ___rystalllsation, would be. subject to.a floating

charge under this deed, shall {unless the Lender confirms otherwise to the Borrower in
writing) be charged to the Lender by way of first fixed charge. -

10
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4.2

5.1

G2

53

5.4

Liability of the Borrower
Liabahty nat dmcharged

The Borrowers liability under this deed in respect cf any of the Secured Liabi!it:es shaii
not be discharged, prejudiced or affected by:

(a): -any security, guaraniee, indemnity, remedy or ofher right held by, or-available
io, the Lender thai is, or becomes, wholly or partially- llegal; void or

unenforceable on any ground;

(b} the Lender renewing, determining, varying or Increasing any fac:!:ty or other

" transaclion in “any manner or ‘concurring in, accepting “or - varying any

compromise, aangement of settiernent, or - omilting “to claim or enforce
payment from any other person; or :

{c) any other act of omission that, but for this clause 4.1, might have discharged or
otherwise pre;ud:ced or affected, the liability of the Borrower

immediate recourse

. The Borrowar waives any right it may have to require the Lender to enforce any security

or other right, or c!alm any payment from or otherwsse proceed agamst any other
Derson before enforcing this deed against the Borrower

Repre&entaﬁons and warrant!es

Times for makmg representatnons and warranties

The Bcrrower makes the representatnons and warrant:es set out in thls clausa- 5 to the

Lender on the date of this deed and the representations and warranties contained in this
clause 5 are deemed to be repested on each day of the Security’ Pariod with referance

_to the facts and mrcumstances existing at the time of repetltmn

Ownershsp of Securad Assets

The Borrower is the sole legal and beneficial owner of. and has ‘godd, valid and
marketabie title to, the Secured Assets

- Mo Sesurlty

The Secured Assels are free from any Security other than the 'Sewrity'creﬁéféd by this
deed and any other Security created by the Borrower in favour of the Lender. '

‘N6 adverse claims

..The Borrower. has not received, or ‘acknowledged notice. of any. adverse claam by any

person in respect of the Secured Assets or any interest in them. .



55

a6

8.7

58

59

5.10

511

- 512

543

No adverse covenants

matters whatsoever that matenally and adversely affect the Secured Assets

No breach of laws =~

There-is no-breach of any law-or regulation that materrally and adversely affects the
- -Secured Assets.. : =

Mo interference in enjoyment

No facllrty necessary for. the enjeyment and use of the Secured Assets is subject to

terms entitlrng any.person tc termlnate or curtarl its use _

Mo overriding interests

'Nothlng has arisen, has been created or |s subsrstlng, that ‘wouild ‘be an ‘overriding

interest in any Charged Property

Avoidance of security

B No Securrty expressed to be created under thls deed is Iaable fo be- avolded of otherwise
‘set aside, on the [rqurdatron or admrmstratron of the Bcrrower or othemnse

No prohibitions or breaches

There is no prohibition on assignment in any Insurance Palicy or Rel.evant"AQreement
and the enfry into this deed by the Borrower does not;-and will not; constitute a breach of
any [nsurance Policy, Relevant Agreement or any other pollcy, agreement document,

'mstrument or ebtigatlen brndmg on the Borrcwer or rts assets

_Enwronmental compliance

The Borrower has, at all t!mes complzed in al matenal respects wuth all appllcabte
Environmental L.aw and Environmental Licences. R NS :

Enforceable securify

This deed constitutes and will constitute the  legal, valid, binding and enforceable
obiigations of the Borrower, and is, and will continue to be, effective: ‘security over all'and:

_ every part of the Secured Assets m accordance W|th rts terms

Investments : Bl i B
(a) The Investments are fulty pald and are not subject to any optron to purchase or
similar rights.

by ‘No” constltutlonal _d :'fument of an |ssuer of an’ lnvestment nor any other
agreement: S o R



8.

(c)

(i) resiricts or inhibits any transfer of the Invesiments on crealion or
enforcement of the security constituted by this deed; or

@ contains any rights of pre-emption in relation fo the Investments.

The Borrower has complied with ail notices relating to all or any of the
investments received by it pursuant to sections 790D and 780E of the
Companiés Act 2006, - '

No warning notice has been issued under paragraph 1(2) of Schedule 1B of the
Companies Act 2008, and no restrictions notice has -been issued under
paragraph 1{3) of Schedule 18 of the Companies Act 20086, in respect of all or

. any of the Investments.

General covenanis

6.1 - Negative pledge and disposal restrictions

8.2

(a) The Borrower shall not at any time, except with the prior written consent of the
Lender:

{i}

(i

| .(ii.i).

©

craate, purport to create or permit to subsist any Security on, or in
relation to, any Secured ‘Asset other than any Security created by this
dead; or :

sell, assign, transfer, part with possession of, or otherwise dispose of in
any manner (or purport fo do so), all or any part of, or any interest in,
the - Secured Asseats (except, in the .ordinary course of business,
Saiited Assets that are -only- subject 10 an- uncrystallised fioating

“charge); or

?yeﬁ‘:ﬁéyg_:CIJ;If_'.g';_ri_';:ln't__'_(of :purp'or't"__'to__:éreété or grant) _any interest in the
Securad Assets in favour of a third party. '

Clause 6.1(a) shall not apply to:

{i}

(i

.. frading; or

(1))

any netting or set-off amangement entered into in the ordinary course

of the Borrower's banking arrangemerits for the purpose of netiing

debit and credit balances; or

any lien arising by operation of law and in the ordinary course of

“any Securily “arising ~under- any retention - of ‘tile,” hire purchase or

conditional sale arrangement or arrangements having similar effect in
raspect of goods supplied to the Borrower in fhe ordinary course of
trading and on fhe supplier's standard terms and not arising as a resul
of any default or omission by the Borrower.

Prasarvation of Seclired Assals - 7 o

3



63

6.4

65

The Bormower.shall not do, or permit to be done, any act.or thing that would or might

depreciate, jeopardise or -otherwise prejudice “the:security. -held by the Lender, or
materially. drmrmsh the value o’_f any of the Secured Assets or the effectlveness of the
T: nt?oreated by thisdeed.

Compl:ance wnth Iaws and regulatrons "

(a) The Borrower shall not, wnthout the Lenders prior wntten consent use or permit
the Secured Assets to be used in any way contrary to law

(b) The Borrower shall

O3 :comply with the" requrrements of any law-or- regutatlon relating to or
affecting the Secured Assets or the use of it or ahy part of them;

()  obtain, and promptly renew from time to time, and comply. with the terms
of all authorisations that are required in connection with the Secured
Assets or their use or that are necessary to'preserve; maintain or renew

(i} promptly effect any meintenance modlﬁcations alteratlons or repairs
. .that are required by any law or regulatron to be effected on or in
L connectlon wrth the Secured Assets

Enforcement of rights

The Bormwer shalt use rts best endeavours to

{a ) procure the prompt observance 'and performanoe by the relevant counterparty
. t0 any agreement:or. arrangeme__n__t_ with the Borrower and forming part of the
Secured Assets of the covenants and other obligations imposed on such

__ oounterparty (mc!udlng each counterparty in respect of a Relevant Agreament

(b) enforce any nghts and mstitute, continue or defend any proceedings relating to
any of the Secured Assets that the Lender may requme from time to time.

'_ Notlce of mtsrepresentatlon and b"' ach

The Borrower shail, promptly on becommg aware of any of the same, notify the Lender

An-writing-of:

(a) any representation or wamranty set out in' this ‘deed that is incomect or
;- misleading in any material respect when made or deemed to be repeated; and

oy a"V breac“ °faﬂy covenant set out in thls deed &
Titledocuments LR

Tha Borrower shall, as so requwed by the Lender deposu W|th the Lender and the
Lender shall, for the duration of this deed be entitled to:hold:+ .

14



(8)

all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Borower (and if: these -are not within the
possession or control of the Borrower, the *Borrower underiakes to obiain

*-possession of 2l these deeds and dociuments ¢f titla);

(b) alt Insurance Policies and, any ‘other instrance policies relating to any of the

{c}

~ Secured Assels that the Borrower is entitled to possess; and

all deacié and documents of title (if any) relating io the__B_'o_ek Debts as the
Lender may specify from time to time. '

8.7 iInsuranceé
(a) The-Borrower shall insure and keep ‘insured . {or ‘whers, in the case of any

{b}

- leasehold - property, Insurance is the responsibility. of the landlord under the

terms of the lease, either procure that the landlord insures and keeps insured

or, if and to the extent that the landiord does not do so, itself insure and keep
.insured) the Secured Assets against:

)" loss o damage by fire or terrorist acts, including any third party liability
~ arising from such acts;’ : :

@)y other risks, perils '_and'_ccntingéﬁ'cies that would be insured against by

reasonably prudsnt persons carrying on the same class of business as

the Borrower; and : C : :

. {iii). . any other risk, perils and contingencies as the Lender may reasonably

raquire.

Any such insurance must be with an insurance company or undenwriters, and
on such terms, as are reasonably acceptable to the Lender, and must inciude
property owners' public liability and third parly liability insurance and be for not
less than-ihe replacement value of the relevant Secured Assets (meaning in the

-case’ of “any premises on -any Charged Property, -the. total .cost of entiraly

rebuitding, reinstaling or replacing - the .premises: in-the: event of:their being
destroyed, together with architects', surveyors', sngineers' . and other
professional fees and charges for shoring or propping up, demelition, site
clearance and réinstatement with adequate allowance:-for inflation) and, in the

-¢age of any Charged Property, loss of rents ‘payable by the tenants or other

ocoupiers of any Charged Properly for a period of at least three years, including

. provision for increases in.rent during the period of insurance.
" Tha Barrowsr shall, if requested by the Lender, produce to the Lender each

policy, cartificate or:cover note relating 1o anyiinsurance as is required by clause
8.7(a) (or where, in the case of any leasehold. preperty, .that Insurance is
effected by the landiord, such evidence of insurance as the Borrower is entitled
to obtain from the fandlord under the terms of the relevant lease).. . -



6.8

6.3

6.1

"

- Ad)

The .Borrower shall, if :requested by the Lender,. procure that a note of the
Lender's:interest is endorsed on each insurance policy: (other than public liability

“- -and third: party fiabllity Insurarices) effected ormaintained by.it or any person on

Its: behalf in:accordarice with clatise 6.7(a) but wrthout the Lender having any

_-Ilabrltty for eny premium in relatron to-those. insurance pollmes unless it has
'expressly and spf'ctﬁcally requested to be made Irabte in reSpect of any

increase in premrur'n ar unpatd premlum in respect of any Insurance Poircy

‘Insurarice premlums '

The Borrower shall: ST

(&}

®

promptly pay all premiums in respect of each: insurance policy as is- requtred by

. clause.6.7(a) and do all other thmgs neoessary to keep that. pollcy in full force
-and effect;and R S

{if the ‘Lender so requires) grve fo the Lender coples of the receipts for all
premiums and other paymeénts necessary for effecting and keeping up each

~insurance . policy - as:is required. by clause: 67(a) (or where, in the case of

leasehold property, insurance is effected by the landlord, such evidence of the
payment of premiums as the Borrower is entrtled to obtain from the landiord

R under the terms of the relevant Iease)

Mo mvalldation of msurance

The Borrower shall not do or omit to do, or permit to be doné or omitted, any act or thing
that may invalidate or otherwise prejudice any insurance polrcy ‘as is.required by clause

- B:7(a). -
6.10

Proceeds from insurance policies

(a)
:(b)

()

.+ in:respect: of the loss or. damage for: which those menies are received or in, or

Al monies” payable - under  any ‘insurance uolicy marnhlned' by.' -the Borrower in
*accordance with clause 6. T(a) at-any time (whether-or. net the securrty constituted by this
-.deed has become: enforceabte) shall: :

be pa:d rmmedaatety to the Lender n
|f they are not pard dlrectly to the Lender by the msurers, be held pending such

c payment by the BorrOWer as trustee of the same: for the beneﬂt of the Lender;

at the option ‘of t'he Lender, 'be'epplied"":in iﬁak'rng"good'or rECGUplng expenditure

- towards; drseharge orf reductron of the Secured Llabilltres

Notu:es to be gwen by the Borrower : :

The Borrower shall as so requested by the Lender from tlme to trme



{a) give notice, in such form as the Lender may require, to each insurer under an
" Insurance Policy and to each counterparty to a Relevant Agreement; and

(b | procure that each such insurer and counterparty provides to the Lender
promptly an acknowledgement of the notice in such form as the Lender may
- requirs. - :

642 Information

The Borrower shall;

(a) give the Lender such information concerning the location, condition, use and
 operation of the Secured Assets as the Lender may require;
(b} - permit any:persons designéted by the Lender and any Recsiverto enter on iis
premises and inspect and examine any Secured Asset, and the records relating
to that Secured Asset, at all reasonable times anid on reasonable prior nofice;
and K

(c) promptly nelify the Lender in writing -of ‘any ‘action, claim, notice or demand

' made by or againstitin connection with all or any part of a Secured Asset or of

any fact, ratter or circumstance whichi may, with the passage of time, give rise

“to such-&n-action, claim, notice or .demand, together with, in each case, the

" Bomowers proposals for settfing, -llquidating, compounding or contesting any

_such action, claim, notice of demand and shall, subject fo the Lender's prior
_approval, implement those proposals at its own expense.

643 Payment of outgoings :

74

7.2

The Borrower shall. promptly pay all taxes, fees, licence duties, registration charges,

insurance premiums and- other outgoings in respect of the Secured Assets and, on
demand, produce evidence of payment to the Lender. '

Property covenarnts
Repair and maintenance
‘The Borrower shall keep all premises and fixtures and ﬁftings'o'ﬁ“eaéh'Chérged'Property

in good:and substantial repair and condition and shall keep all premises adequately and
pfdpéﬁy_::pain'tEd".'éﬁd_decoréted and replace any fixiures and fittings which have become

- _worh_-'dUt"'Or_*OtheifWisé ikt for Lise With others of a like nature and equal value.
.Na';alteraﬁe'ns o B . . . L

- The Barrower shall riot, without the prior written consent of the Lender.

(&) pull down or remove the whols, or any part of, 'a'ny':buiidingf':fbnning part of any
Charged Property or permit the same to ocour; A

17



7.3

74

7.5

7.6

(b) make or permitto be made any material alterations to any Charged Property, or

©

.-sever.or.remove-or: permit o be severed-or. removed, any of its fixtures or
fittings (except to make any necessary reparrs or-renew or replace the same in
_ accordance wrth clause 7 1) or o

remove or make any materiat alteratlons to any of the Equrpment belonging to,
or in use by, the Borrower on any Charged Property (except to effect necessary
repairs or replace them with new or improved models or substltutes)

Conduct of business on Charged Properties

. The Borrower shall carry. on rts trade and buslness on those parts (If any) of the Charged

Properties as are used for the purposes of trade or business in accordance with the
standards of good management from tima to time current in. that tradeor. busrness

(@)

(b)

Notices or claims relating to the property

The Borrower shall:

- (i) .give full_ particulars:to -the Lender. .of ahy notice, order, direction,
+ - designation,’ resolutlon appllcatron requrrement or: proposal given or
made by-any public or local ‘body-or authority. (a Notlce) that specifically
- applies to any Charged Property orto the Iocallty in-which it is situated,

~ :within seven days after becoming aware of the re!evant Notlce, and

~{ii) (rf the Lender §6° requrres) rmmedrately, and at the. cost of the Borrower,
take all reasonable and necessary steps to comply with any Notice, and
make, or join with the Lender in- . making,. -any . objections. -or

representatlons in respect of that Notlce that the Lender thlnks fit.

The B'= rrower shall "'e_ﬁ full pa "oulars to the Lender of any clarm notice or
other communroatro served on i m'respect of any modlfication suspensron or
revocation of any Environmental licence or any alleged breach of any
Environmental Law, in each case relating to any Charged Property

Compliance with and enforcement of covenants

The Borrower shaii

@)

_ . Charged Property or:the use of it, is
e -requnres) produce: tc the. Lender ewdence. suﬂ"‘ cient to sa’usfy.-t_

observe and perform aII covenants stlpulatlons and condltlons to whlch each
and (n‘ th -Lender 50
A -_.l__,ender that
those covenants, stlpulatlons and conditions have been observed and
performed; and : B :

diligently -enforce - all -covenants, ‘slipulations:-and conditions:-benefiting each

_ _:_Charged Property and shall not (and shall not agree to) warve reIease or vary

" any of the same.

Payment of rent and 'outgoings



The Borrower shall:

{a) wheré'a Charged Property,_ or part of It, is held under a lease, duly and

(b)

punciually pay all rents due from time to time; and

pay {or procure payment of the same) whati due all charges, rates, taxes,
duties, agsessments and other ouigoings relaling o or imposed on each
Charged Property or on its occupies.

7.7 Le_asegfand;!iceﬁ’cefsﬁéﬁec_t!hgfthe' Charged Properties

The Borrower shall not, without the pricr writtefi consent of the Lender:

@

{c)

G)

grant any licence or tenancy affecting the whole or any part of any Charged
Bropérty, o exercise the statutory powers of |sasing or of accepting surrenders
under sections 99 or 100 of the LPA 1925 (or agres to grant any such licence or
tenancy, o agree to exercise the statutory powers of leasing or of ‘accepting
surrenders under section 89 or saction 100 of the LPA 1925},

in any other way diSpoSe‘ of, accept the surrender of, surrender or creats any
lagal or ‘eqiiitable estate or interest in the ‘whole or any part of any Charged
Property (or agree to dispose of, accept the surrender of, surrender or create
any legal of equitable estate or interest in. the whole or any part of the Charged
FProperly;

let any person into occupation of o share occupatibn of the whiole or any part of
any Charged Property, or - oo

" grant any consent or licence under any lease or licence affecting any Charged

Property.

7.3  Registration restrictions and cautiéns against first registra_ii_qh:and no’ti_ces

(a)

(b}

‘Borrower shall immediat

If the fitie to any Charged Property is not registered at the Land Registry, the
Borrower shall: procure that no-person {other than itself) shall be:registered

" under the Land Registration Act:2002 as propiietor of all or-any part of any

Charged Property, without'the prior writtery consent of the Lender.

Whether or not title to any Charged Property is registered at the Land Redistry,
if any caution against first registration or any notice (whether agreed or

“Unilateral) I registered agalnst the Borrower's title to any Charged Property, the

oly provide the Lender with ful particulars of the
circumstances relating to such caution or notice.. if such- caution or: notice:was
registered o protect & purported interest the creation of which is not permitted

" inder this deed, the Borrower shall imimediately, and at its ‘own éxpense, take

" giich steps ‘as the Lender may require toensure that the vaution'or nofice, as

applicable, is withdrawn or cancelled.



7.9

710

1

7.12

7.13.

AL S

(c}) The Borrower shall be liable for the costs and expenses of the Lender in lodging
__ cautions. against the registration of the t_itl_e_ to the whole or any part of any
- Charged Property from time fotime.
Development restric_ti@ns___ o
The Borrower shaill not; witholt the prior wiitten consent of the Lender;
(@) make or, insofar as it is able, permﬂ otherstomake _a:jy'apb_-_r'ication_ for planning
permission or development consent in respect of any Charged Proparty; or
(b) carry.out or permit or: suffer ta be carried out on any;.Ch_arg_e_c’];.Property any
development (as defined in each of the Town and Country Planning Act 1980
~ and the Planning Act 2008) or change or permit or suffer to be changed the use
_ofanyCharged Property. .~~~

[Environment

The Borrow_erfshall'in _re:épe_di.of each -Charged"Pfopeﬁy: )

(a) complym all material respects with al ,tﬁéfeduir'ements of Environmentaf Law;
copoand T
'(b) - obtain and comply in all material .reSp_é_cts_ with all Environmental Licences.

No restrictive abligations

The Borrower shall not; without the prior written cd'nseni_-of-tﬁe. Le_.nd_ér, enter into any

onerous or restrictive

obligations affecting the whole or any part of any Charged

‘Property; or create o permit to arise any overriding interest; easement or right whatever

in or-over the whale or any part of any Charged Property,

Proprietary rights

The: Borrower shall procure that no- person shall become entitled to assert any

proprietary or -other like right or-interest over the whole

-Or any. part of any Charged
Property without the prior written consent of the Lender. o

. Inspection .

. The Borrower shall permit the Lender, any Regelver and any person appointed by either

of them to enter on _ah_d_ _ mspectany ChargedPreperty on '-'rgasojrjabl_éf. prior notice.
‘Property Infofation = . i o

.~The Borrower shall _i'ﬁ'fé_i'm.the.._Len_dér'_pjrc}mp'tjy_of any acqisition by.the Borrower of, or

- contract made: by:the Borrower 6 acquire, any freehold, leasehold or other interest in

7.15

any property.
VAT option to tax
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8.1

The Borrower ehali not, without the prior written consent of the Lender:
(&) “exercise any VAT option to tax in relation to any Charged Property,; or

(b) revoke any VAT oplien to tax exercised, and disclosed fo the Lender, before the
date of this deed.

Registration of legal mortgage at the Land Registry

. The_-'B‘orrower- c‘onsg'ﬁt's to an ‘application - being made by the Lender to the Land

Registrar for the following.restriction in Form P to be registered against its fitle o each

_ Gharggd'_ :I_'fropierty aver which the Lender has a legal mortgage:

"No disposition of the registered astate by the propristor of the registered estatef, or by

- the proprietor.of any. registered charge, not being a charge registered before the entry of

this. restriction;] is to.be registered without a written ‘congent signed by the proprietor for
the time being of the charge dated [DATE] in favour of [NAME OF PARTY] referred to in
the c_harges_r_egister_[or Ttheir conveyancer or specify appropriate detafis]].”

Investments covenants

Deposit of title documents
{a) The Borrower shall:

i)  on the exscution of this deed, deposit with the Lender, or.as the Lender
may direct, all stock or share certificates and other documents of title or
evidenice ‘of ownership relating to any Investments owned by the
Borfower at that time; and.™ '

(i) . on the purchase:or acquisition by it of investments sfter the date of this
deed, deposit with the Lender, or as the Lender may direct, all stock or

" “share cenificates and other documents of title or evidence of ownership
' refating fo those investments. o a
_ (5) Atthe same time as depositing documents.with the Lender,.or as the Lender
‘may direct; in-accordance with dlause B.1(a), the Borrower shall &iso deposit
with the Lender, or as the Lender may.direct: .. o
) all stock transfer forms. relating to. the . relevant. investments duly
completed and ‘executed by or on behalf of the Borrower, but with the
 name of the transferse, the consideration'and the date left blank; and
. i) any other documents (in.each case duly completed.and executed by or
_on behalf of the Borrower) that the Lender may request o snable it or
__any of its.nominees, .or. any. purchaser or transferee, to be registered as
ihe owher of, or atherwise obtain a legal title to, o to perfect its securlty
interest in any of the relevant investments,

2t



so..that-the. .Lender may, at. any:-time: and. without . notice . to the. Borrower,

_ comp!ete and present those. stock: Aransfer forms. and other documents to the
' tssuer of the Investments for reglstratton S

8.2 Nommatlons

(a} The Borrower shall terminate: ‘with-immediate effect all nominations it may have

()

made (including, without limitation, ‘any-nomination made under section. 145 or

- section' 146 of the Compames Act 2006}:ih respect of any- Investments and,
“ pending that termination, procure that any“person so nomrnated

{i} does not exercise any nghts in respeot of any lnvestments wnthout the
L pnor wntten -approval of the Lender and.

B (ii) tmmedlately on receipt: by it, forward to the Lender all communications or

*‘other information received by rt in respect of any lnvestments for which it
: “has been so nomlnated SRR : .

"The Borrower shall not durlng the Securrty Penod exerclse any rights
{including, without limitation, any rights under_sections 145 and. 146 of the
Companies Act 2006) to nominate any person in respect of any of the
investments. WL s n . :

8.3  Pre-omption rights and restrictions on transfer

The Borrower shall

@

84 ledends
@

”Before _the eecuntyconstztutect by _
_ m y retatn and apply for |ts own use alt’d' ridends, :nterest and other monies

o_b_t_a_ln all consents wawers approvals and permrssrons that are necessary,

under the articies of association (or otherWIse) of an-issuer of any Investments,
for the transfer of the lnvestments to the Lender or its nomines, or to a

' purchaser on enforcement of the secunty constltuted by this deed; and

procure the amendment of the share transfer provrs:ons (including, but not
limited to, deletion of any pre-emptlon prOVISIOI'TS): under the articles of
association, other constitutional document or othenmse of each issuer of the

”’!nvestments in-ghy manner that: the: Lender may requrre in-order to permit the

transfer of the investments to' the Lender orits’ nommee, or to a purchaser on
enforcement of the secunty constrtuted by this deed” o

; deed _becom: 8 _enforceable the Borrower

"any are paid or payable to
inees, the: Lender will ‘hold all those dividends,
ived by it for the Borrower and will pay them to

2
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8.6

(b} Before the security constiluted by this deed becomes enforceable, the Borrower
may exercise all voling and other rights and powers -in respect of the
Investments or, if any of the same are exercisable by the Lender or any of its
nomlnees o direct in writing the exercise of those votmg and other rights and

_ pcwers pmwded tha&

iy It shall not da s0 in any way iha‘t wouid breach any pmvaswn of this deed
or for any purpose inconsistent with this deed; and - -

{ii) . -the exercise of, or the fallure to. exercise, those voting fights or other

- rights and powers wouid not; in the Lender's opinion, have.an adverse

effect on the value -of the investmenis or otherwise prejudice the
Lender's secunty under this deed

{c) The Borrower shall mdemmfy the Lender. agalnst any loss o Juablhty ncurraed by
the Lender (or its nominee) as a consequence of the Lender {(or its nominee)
acting in respect of the Investménts at the direction of the Borrower.

. (d) The Lender shall not, by exermsmg cr not exercnsmg any voting rights or

otherw:se he ‘construed as permathng or agreelng to any variation or other
change in the rights attaching to or conferred by any of the Investments that the
Lender considers prejudicial to, or impairing the value of, the security created by
this deed

Div:dends and votmg rlghts after enfarcement

After the security constituted by this deed has become enforceable: '
(a) all dividends and ofher distribtifions paid In fespect of the Investments and
received by the Borrower shall be held by the. Borrower on.irust for the Lender

~ and ummedlately paud lnto a Demgnated Account or, if recewed by the Lender,
may be- apphed by the Lender ih accordance: with clause 19 1; and..

(b)Y all voiing and other rights ‘and ‘powers" attaching io the Investments may be

- gxercised by, or at the direction of; the Lénder and the Borrower shall, and shall
procure that its nominees shall, comply with any directions the Lender may give,
in its absolute discretion, concerning the exercise of those rights and powers.

Calls on investments
Notwithstanding the security treated by this deed, the B'of'rdiﬁé'r shall promptly pay all

calls, instaiments and other payments that may be or become due.and.payable in
respect of all or any of the investments. The Borrower acknowledges that the Lender

. shall ot _pe under any Iuabmty in respect of any such calls lnsta!ments or other
o payments _
87

Mo aiterataon of constututsonai documents or nghts attachmg to Investments

3



- .The Borrower shall-not, without the: pnor written consent of the: Lender, amend, or agree

- . to'the:amendment of;

8.8

8.9

8.10

for rnformatlon which is within,©

'_-(a) the memorandum or articles of associatlon, or any other constitutional

“documents, of any issuer of the Investments that rs not a pubI'c company; or

) (b)_ the nghts or Isabrhtres attachmg to. or conferred by, aII or any of the Investrnents.

Preservatlon of lnvestments

* The Borrower shall-ensure(as far as it is able to by the exercise :of all voting rights,

powers" of control -and: other. means “available to 'it) that ‘any issuer of any of the

- Investrentsi{that is not a public cornpany) shall not:-

(a) consclidate or subdivide any of the Investments, or re-organlse exchange,
oo repay or reduce its shara capital in‘any way, SRR

(b) 'rssue any new shares or stock or

o) -refuse to reg:ster any transfer of any of the Investments that may be lodged with
L it for regis _n-by, er en behaIf of the Lender or the Borrower in accordance
thh this deed.'

: Investments tnformatlon

The Borrower shall, promptly foIIowmg receipt, send to the Lender coples of any nolice,
circular, report, accounts and any’ other décument received by it-that relates to the
Investments.

_Compl!ance with requests for Infermation .

The Borrower shall promptiy send a copy o the Lender of, and- comply with, alf requests
1 knowledge and. whlch are made under any law or
regulatlon or any similar- provision in any articles of association or other constitutional
document, .or by any listing.or.other authority, relating to any of the Investments. If it fails

-+ -t do:so; the Lender- may glect to: prowde such information as it may have on behalf of

9.1

- the Borrower.
' 'Equipment covenants

Mamtenance of Equrpment

The Borrower shaII

_ the Equrpment |n ge : and semceahle conditlon (exeept for expected
' falr wear and tear) in comphance wrth all relevant manuals, handbooks
manufacturers mstructlons and recommendatlons and malntenance or serwcmg
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(b}

{c)

at its own expense, renew and replace any parts of the Equipment when they
pecome obsolete, worn-out or damaged with parts of a similar quality and of
equal or greater value; and

not permit any Equipment to be: _

()  used or handled other than by properly qualified and frained persons; or

@) overloaded or used for any purpose for which it i not designed or
__'ré':aisdnab!y:éui'table,"' T :

92 Payment of Equipment taxes

The: Borrower shall-promplly pay-all taxes, feos; licence duties, registration charges,
insurance prermiums and.othe{_putgqir_\gs in respect of the Equipment and, on demand,
produce evidence of such payment to the Lender.

9.3 . MNotice of charge

{a)

)

The Borrower shall, if so requested by the i-ender, affix to and maintain on each

- item of Equipment in.a conspicucus place, a clsarly legible identification plate

containing the following wording:,
*NOTICE OF CHARGE

This [DESCRIBE 1TEM] and all” additions 1o it and ancillary equipment are
gubject fo a fixed charge dated [DATE] in favour of F@Iiciana_ EFL Limited.”

The Borrower shall not, and shali not permit any person to, conceal, obscure,
alter or remove any plate affixed in accordance with dlause 9.3(a).

10. Book Debts covenants

161 Realising Book Debis

(@)

)

{c)

The Bomower shall as an izi':'ge'm:'f:ér the Lender, collect in and realise all Book
Debts, pay the procesds info a Designated Account immediately on recelpt and,
pending that payment, hold those prgceeds in trust {or the Lender;

The Borrower shall not, without the prior written consent of the Lender, withdraw

any amounts standing to the credit of any Designated Account.

The Bomower shall, if called on to do.sc by.the Lender, execute a legal
assignment of the Book Debts to the Lender on such terms as the Lender may
require and give nofice of that assignment to the. deblors from whom the Book

Debts are due, owing or incurred.

162 Preservation of Book Debts
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- The :Borrower shall not (except as.provided. by clause.10.1 or.with the prior written

- consent of the Lender);-rel’ease,_-_exchange,i'.ecompound',f._segt_} off, grant time or indulgence

.

111

12.

121

12.2:

123 W

13,

13.1

in respect of, or in any other manner deal_with,.;..'a'_l_l;:or_.--an_y_ of the Book Debts.

Agreements covenants

Agreements .,

' (@) The Borrower shall, unless the Lenderagreesother\mse in writing, comply with
the terms of each document, agreement or arrangement comprising the
Secured Assets. S CTRIEER T et L

(b} -~ The Borrower shail not, unless the Lender agrees otherwise.in writing:

() amend or vary or agree to any 'éhéﬁg’é'_-_ih;'Or"w'ai\?éfahy requirement of or
its rights under: T FUEAE L Bl Bl DL el o
@ setle, compromise, terminate, rescind or “discharge ’ (except by
ceooooperformance);or oo o ST
(i) “abandon, waive, dismiss, release or dischargs any-action, claim or
proceedings against any: cotinterparty: to or other person in connection
with, : =

any document, agreement or arrangement comprising the: Secur_e_d_Assets.

Intellectual Property covenants
PréSéNéti_on of : ;ig:ﬁ'is

The Borrower shall take all necessary action to safeguard and maintain_present and
future rights. in, or relating o, the intellectual Property including (without limitation) by
observing all covenants and stipulations relating to those.rights,: and. by paying all

applicable renewal fees, icence fees and ofher outgoings.
- Registration of Intellectual Property ' - . .

The Borrower shall use all reasonable efforts to register applications for the registration

‘ot any intalectual Property, and shal keop the Lender nformed of o mattas olating

each such registration. "

enance of Intellectual Property

“'The Borrower 'Shél_l--'not"permi_t'-ahy._Intelledual:Prdp'éﬂy. to‘be abandoned, cancelled or to

lapse.
Powers of the Lender

Power to remedy
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(a)

(b}

| (e}

The Lender shall be entitled {but shall nof be ohliged) to remedy, at any time, a
breach by the Borrower of any of ifs obligations contained in this deed.

The Borrower ifrevacably authorises the Lender and its agents to do ail things
that are necassary or desirable for that purpose. :

- Any monies‘expended by the Lender in remedying a breach by the Borrower of
“its obligations contained in this deed shall be reimbursed by the Borrower {o the

Lender on: a full indemnity basis and shall carry-interest in-accordance with

Co plause 20.1.

132  Exsrcise of rights

(&)

- {b)

The rights-of the Lender under clause 13.1 are without prejudice to any other

rights of the Lender under this deed.

The exercise of any rights of the Lender under this deed shall not make the

. Lender liable to account as 2 mortgagee in nossession. -

133  Power to dispose of chattels

(a)

{b}

At any time after the security conétitu{ed 'b'y.this deed has become enforceable,
the Lender or any Receiver may, as agent for the Borrower, dispose of any
chatiels or produce found on any Charged Property. - '

Without prejudice to any obligation to account for the proceeds of any disposal

“made under ciause-13.3(a),. the Borrower shall indemnify the Lender and any
. Reéceiver against any -liability: arising from any disposal made under clause

133

134 Lender has Receivers powers

To the extent permitted by law, any right, power or discretion conferred by this deed
(sither expressly or impliedly) or by law on a Receiver may, after the security constiiuted
by thls deed has became enforceable, bé exercised by the Lender in relation fo any of
the Sadurad Assets whether or not it has taken possession of any Secured Assets and
without first appointing a Receiver or notwithstanding the appointment of a Recelver.

13.5 Conversion of currancy

@

 denominaton at th Lender may hnk .

O

For ths purpose of, or pending the discharge of;"-'a'ny"of the Secured Liabilities,
.the Lender may convert any manies received, recovered or realised by it under

this deed (including the proceeds of any previous conversion under this clause
13.5) from their existing. currencies of denomination into any other currencies of

-Any such conversion shall be effacted-at the:than prévailing. spot selling rate of

exchange of Barclays Bank PLC for. such other currency against the existing
CUITency.

27



{©)

13 6 New accou nts

-Each reference in:this, clause 13:5.t0-a- ~currency . extends: ta funds of that
currency and; for the avordanoe of. doubt funds. of :one currency may be

«a) If the Lender receives, oris. deemed to. have received, notice of any subsequent

Security, or.other interest, -affecting: all.or: part:of the: Secured Assels, the Lender

- may:open. a:-new..account for theBorrower:in .the- Lenders books. Without

(b)

“If the Lénder does not open 4 new

prejudice to the Lender's right to combine accounts;:no. money paid to the credit
of the Borrower in any such new account shall be appropnated towards, or have
the effect of dlscharglng, any part of the Secured Llabllrtles '

At im """diately on recelpt of the notice,
or deemed notice, under clause 13. G(a) then unless the Lender gives express

“-written “notice: to' the..contrary to the ‘Borrower, .all: payrments made by the

Borrower to-theLender: shall be treated as ‘having: been‘credited to a new
account of the Borrower and not as havmg been applied in_reduction of the
Secured Liabilities, as from Ehe tlme of recelpt or. deemed recelpt of the relevant

"'notlce by the Lender o

13? Indulgence h

The Lender may, at its discretion, grant:time or other indulgence; or make. any other
" arrangement;’ variation or-release -with any ‘person-not -being -a-‘party to this deed
- {(whether or not any'such person.is jointly liable. with the Barrower)-in respect of any of
the Secured Liabilities, or of any other security for them without: ‘prejudice either to this
deed or to the liability of the Borrower for the Secured Liabilities. _

138 Appomtment of an Admlmstrator

@

®)

_The Lender may,__wuthout notlce to the Borrower appomt any one _Or more
. persons to be an_Admmlstrator of the Borrower pursuant to Paragraph 14 of
~Schedule B1 :

- becomes enforoeab_ .

Any appointment under- th|s clause 13, 8 sha!l

- ). .bein writing 3|gned bya duly authonsed s:gnatory of the Lender and

'(ii) take effect;in- accordanee wrth paragraph 19 of. Schedule B1 of the
lnsolvencyAct 1986 SRR S e

'i__'Admlnlstrator from

The Lender may ap - g g
accordance wrth ‘this clalise 13.8 appoint a

office and may by notice in'writin

- replacement for any Administrator who has: died,: resrgned ‘been:removed or
“who has vacated office' upon ceasing to be qualified. -
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14.

14.4

4.2

15,

15.1

182

15.3

When security becomes enforceable

Security becomes enforceable on Event of Default

Thé;é_é‘ié{_::_urify constituted by this deed shall become immediately enforceable if an Event
of Default ooours.

Discretion -

Afier the security constituted by this deed has become enforceable, the Lender may, in

its absolute discretion, enforce all or any part of that security at the times, In the manner

_and on the ferms it thinks fit, and take possession of and hold or dispose of all or any
part of the Secured Assets. '

Enforcement of security

Enforcement powars

" (a) For the purposes. of all powers implied by statitte, the Secured Liabiities are
desmed to have become due and payable on the date of this deed.

(b} The power of sale and other powers conferred by section 101 of the LPA 18925
(as varied or extended by this deed) shali be immediately exercisable at any
time after the security constituted by this deed has hecome enforceable under

- clause 14.1. .

{c) ‘Seetion 103 of the LPA 1925 does not apply to the sedurity constituted by this
desd. . _

Extension of statutory powers of leasing

The statutory ‘powers of leasing -and sccepting surreniders conferred on mortgagees

under the LPA 1925 and by any other statute are axtended so as to authorise the Lender
and any Receiver, at any fime after the security constituted by this deed has becomse
enforceable, whether in its own name or in that of the Borrower, to:

{a) grantaleaseor agreement for lease;

{b) accept surrenders of leases; oF

‘() grant any option in respect of the whole or_;;éh'y part of the.:Sebljred Assets with
~ whatever rights relating to other parts ofit,

whether or not at a premium and tontaining such covenants on the part of the Borrowaer,
and.on such terms and. conditions {including the payment of money to-a lessee or tenant

on a surrender) as the Lender or Receiver thinks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1825.

Access on enforcement
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(a)

| (b) A

At any time after the Lender has:demanded payment of the.Secured:Liabilities
or if the Borrower defaults in the performance of its abligations under this deed
or an Event of Default :dé'dUr's',-'-thei-EBOr'rOWéi‘fWiIié’é]IoW-:the:'--L’erider-'ﬁr-'itsf:-Récéiﬁer,'
without further notice or demand, immediately to exercise all its rights, powers

" and remedies in particular (and without limitation) to take possession of any

Secured Asset and for that purpose to enter on any premises where a Secured
Asset is situated (or where the Lender or. a Receiver reasonably-believes: a
Secured Asset to be situated) without incurring any liabifity to the Borrower for,
or by any reason of thatentry. -~ .o sieen L

se its best endeay allow the Lender or
ses for the purpose of clause 15.3(a) (including
obtaining any necessary consents or permits of other persons) and ensure that
its employees and officers do the same.

154 Redemption of prior Security

15.5

15.6

(@)

At any time after the security constituted by this _d'eéd'hé_s' become enforceable,
or'after any powers conférred by any Security having priority to this deed shall

‘have become exercisable; the Lender may:

@ redeem any prior Security over any Secured Asset;

... . procure the transferofthatSecuntytoﬂself' and

(i) settle and pass the accounts of the holder of any:prior-Security (and any
- . accounts so.settied and passed shall, in.the. absence of any manifest
error; be conclusive and binding on the Borrower). .

The Borrower shall pay to. the Lender immediately .on :__:c;_le_z__r_r]a;n__d__ all. principal,
interest, costs, charges and expenses of, and incidental to, any such

-redemption or transfer, and-such:amounts shall be secured:by this deed as part

- -ofthe Secured Liabilitles. - - - . . .

Protection of third parties

No purchaser, mortgagee or other.pqrsan-dealing_.yvi_gh__the_ Lender, any Receiver or any

Delegate shall be concemed to enquire:
(@

(b)

whether any of the Secured L_iabilit_i:és'h'a_\}e__ béqﬁm_é_dﬁ'e-_bf _'Péya_b'ie., or remain

" unpaid or undischarged; -

whether any power the Lender, a Receiver orDelegate is purportlng to exercise

- has: bec_qme--axemis_able.:or_:_i_;‘.-'i__l_;eing properly exercised; or . ..

how any money paid ‘to 't_h'e-i”:"l"_"'e"ﬁiieh:f'_:aﬁ')?-':"Rébé?ii_ér":d:r' ‘any Delegate s to be

Privileges
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157

5.8

158

Each Receiver and the Lender is entilled to all the rights, powers, privileges and
immunities conferred by the LPA 1925 on mortgagees and recelvers.

No iiability as mortgages in possession

Neither the Lender nor any Receiver or Delegate shall be liable, by reason of entering
inio possassion of a Secured Asset or for any ‘other reason, to account as morigages in
possession in respect of all or any of the Gocured Assets, nor shall any of them be lizble
for any loss on realisation of, o for any act, default or omission for which a morigagee in

possession might be liable.

Conclusive discharge to purchasers

_The__fééeipt'éf the Lender, or 'any Receéver'or_Delegété_shali be a condlu_sive_ discharge
toa purchaset and; in making any sale or other disposal of any of the Secured Assets or

in making any acquisition In the exercise of their respéective powers, the Lender, and
avery Receiver and Delegate may do so for any consideration, in any manner and on
any terms that it thinks fit. e .

Right of appropriation.
{a)  Tothe extent that:

) the Secured Assets conatitute Financial Coliateral; and

G) this deed and the obligations of the Borrower under it constitute 2
. Security Financial Cofiateral Arrangement,
the Lender shall hiave the Tight, at any time after the security constitited by this
doad ‘has become enforceable, to appropriate all or any of those Secured
Assets in or fowards the payment or discharge of the Secured Liabiliies in any
order that the Lender may, in its absolute discretion;.determine.

(b} The value of any Secured Assets appropriated i accordance with this clause
15.9 shall be:. - L e :

) in the case of cash, the amount-stan’dilhg: to the credit of each of the
Borrower's accounts with any bank, financial institution.or oiher person,
together with any accrued but unpaid Interest, at the time the right of

- apptopriation is exercised, and wE s
@ in the case of Investments, the matket price of those Investments at the

“tirme the right of appropriation is ‘exercised determined: by the Lender by

" raference to a recogni

rence 10 a recot sed market index or by any othér method that the
Lendar may select (including independent valuation).

(¢} The Borrower agrees that the methods of valuation prd:vided for in this clause
15.9 are commercially reasonable for the purposes of the Financial Collateral
Regulations.
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“16. . Recelver . .
161 Appolntment
\t any time after the security constituted by this deed has become enforceable, or at the

Borrower, the Lender may, witholit furihier notice, appoint by way of deed,

~_reques der may, without further notice, ap
i or viting, any one or more persons to be a Receiver of all or any part of the
162 Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1986
in the case of an administrative receiver), from time to time, by way of deed, or otherwise

remove any Receiver appolrted by it and may, whenever it thinks fit, appoint a

ver in the place of any Recsiver whose appointmenit may for any reason have

16.3 Remuneration

The Lender may fix the remuneration of any Receiver appointed by it ‘without the
restrictions contained in section 109 of the LPA 1925, ‘and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise discharged.

164 Power of appointmont additional o statutory powers

The power to appoint aReceiver conferred” by this deed shall be in addition to all
- statutory.and other powers of the Lendsr under the Insolvency Act 1986, the LPA 1925
- or otherwise, and shall be exercisable without the restrictions contained in sections 103

. and 109.of the LPA 1925 or otherwise, . . o
16.5 Power of appolntment exercisable despite prior appointments -

~"The power to appoint a Receiver {whether conferred by this deed.or by statute) shall be,
and remain, exercisable by the Lender despite any prior appointment in respect of all or

.. anypartof the Secured Assets. . . . :
16.6 - Agent of the Borrower " 0 o
| Any' Receiver appoihted by the'::'Le‘n‘der-'“_unde'r; fh’isj-:-d.%@:::_--shall be the agent of the
. Borrower and the Borrower shall. be solely res qn_§i_bl fi ha_:'t'_;'on_irac__:ts. engagements,
" ren ation of that Receiver and for liabilities
5 ntinue until the Borrower
-act-as principal and shall not

become the agent of the Lender.

A7 PowersefReceiver - .
171 General
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7.2

17.3

7.4

i7.5

178

7.7

{a) Any Receiver appointed by the Lender under this deed shall, in addition to the
poOWers conferred on it by statute, have the rights, powers and discretions set
out in clausa 17.2 fo clause 17.23. ' '

{p) A Receiver has all the rights, powers and discretions conferred on a receiver (of
5 receiver and manager) under the LPA 1925, and shall have those rights,
powers and discretions conferred on an’ administrative receiver under the
Insolvency Act 1886 whether it is an administrative receiver of not. ..

(c) If there is more than one Receiver holding office et the same time, each
Receiver may (unless the document appointing it statos otherwise) exercise al
of the powers conferred on a _Recéii?éi‘ under this deed individually and fo the
exclusion of any other Receiver. o o

- {d) --Any exercise by 4 Receiver of any of the powers given by clause 17 may be on
baehaif of the Borrower, the directors of the Barrower (in the case of the power
contained In clause 17.16) or itself. '

Rapalr and develop Charged Properfies
A Receiver may underiake of complete any works of repair, ._a_lter_ét_ion, building or
development on the Charged Properties and may apply for and maintain any planning

permission, development consent, buikiing regulation approval or any other permission,
consent or licence io cammy out any of the same.

Grant or accept surranders of ieases

A Receiver may grant, or accept, surrenders of any leases or fenancies affecting any
Secured Asset on any terms, and subject to any conditions, that it thinks fit.

Empioy personnel and advisers

{a) A Receiver may provide services and employ or engage any managers, officers.
- ssrvants, conifactors, workmen, agents, other personnel and professional
advisers'on any terms; and subject toany conditions; that it thinks fit:

(b) A Recelver may discharge any such person of any such person appointed by
the Borowsr. R '

Make and revoke VAT -options to fax

A Receiver may rﬁaké, éxeféisé or revoké any VAT o'pticm to tax as it thinks fit.
Remuneration R '

A Rééei'\féf n‘iay charge and receive any sum by Way'olf ré'rm'mératiion_i(i%'n ad'ditigjn to all
costs, charges and expenses incurred by it) that the Lender may prescribe or agree with

Possession
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17.8

A Receiver may take Immediate possession.of;-get in and realise any Secured Asset.
‘Manage or réeahstéucﬂ'hé'B&mwa;'rfséjsus;h_essj e

+A Recelver may carry on, manage, -develop, reconstruct, amalgamate or diversify or

concur. In - carrying on,. managing,. developing, . reconstructing, amalgamating or

- diversifying the business of the Borrower,

17.9

1711

Dispose of Secured Assets - -

nge, conven into money and realise all or-any of the Secured
_ of which it is appointed in any manner (including, without timitation, by
public auction or private sale) and generall on any terms and conditions as it thinks fit,
Any sale may be for any consideration that the Receiver thinks fit and a Receiver may

~ Promote, or concur in promoting, a company to purchase the Secured Assets to be sold.

‘Sever fixtures and fittings |
A Receiver may sever and sell Separately: any fixtures or fittings from:any Charged
Property without the consent of the Borrower.

Sell Book Debts

A Recelver may seil and assign all o any of the Book Debts In respect of which it is

17.12

17.43

appeinted in any manner, and generally on any tarms and conditions, that  thiriks fit.

Valid receipts

“A Receiver may give & valid receipt for all monies and execute all assiirances and things

that may be propet or desirabie for realising any of the Secired Assets.
Make settiements et e e o

_A:;Réizéi_\;r.er _:rhay_:sgﬁle_, adjust, -féf_er_ﬂto _afb'it}:gtiori,:.é@ﬁl_promise .an._d' _arréngé any claim,

17.14

1715

17.16

account, dispute, .question or.deménd, v_v:_i__t_h:or_ by.any person who'cfa'_i'ms to be a creditor

of j_the.-Bq'rrqwer or reléﬁ'ng-ir_l any way to any Secu_red Asset,

Legal .'a;c':t'ﬂioﬁ' :

A Receiver may bring, prosecute, enforce, defend and” abandon gl actions, :suits -and
proceedings in rq_laﬁqq to any of the Secured Assets as it thinks fit. )

lmpfb&é o E'q'ul‘bﬁié:it”-' _ R . ey

R_e;_:_gi\_(gr__m_ay make substitqt_io_ns of, or improvgr_nent_s 1o, the E_'quipmen_t as it may

Make calls on Borrower members.
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17.47

A Receiver may make calls conditionally or unconditionally on the members of the
Borrower in respect of uncalled capital with (for that purpose and for the purposs of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Borrower on its directors in respect of calls authotised to be
made by them. ' '

insure -

A Receiver.may, f it thinks fit, but without prejudiice to the indemnity in clatise 20, effect

i7.18

1719

§7.20

with any insurer any policy of insurance either in lieu or satisfaction of, or in addition fo,
the insurance required to be maintained by the Bofrower under this deed. '

Subsidiaries

A Receiver may form a subsidiary of the Borrower and transfer to that' éqbsidiary any
Sacured Assel o '

Borrow

A Raceiver may, for whatever purpose it thinks fit, raise and borrow money either
unsecured ot on the security of all or any of the Secured Assets in respect of which it is
appointed on any terms that it thinks fit {including, if the Lender. consents, terms under
which that security ranks in priority to this deed).

Redesm prior Sacurity

A Rét;‘;ﬁe'i:v_:er may redgem'_any: prior Securit_y_;a'nd"Se'tﬂe__.énd_pas's the accounts to which
the Security relates.. Any accounts so settied and passed shall be, in the absence of any

' manifest error; conclusive and binding on the Borrower, and the monies so paid shall be

17.21

17.22-

17.23

.deemed to be an expense property incurred by the Receiver..

Delegation

A Receiver may delagate ffs powers in accordance with this deed.

Absolute beneficial owner- | ' '

A Receiver may, in réiéﬁipn to any of the Secured Assets, exerclse all powers,
authorisations and Aghts it would be capable of exercising as, and do all those acts and

things, an absolute beneficial owner could exercisd or -do, in the ownership and
management of the Secured Assels.or any part of the Secured Assels.

Incidental powers

A Receiver may. do.any other acts and things that it .. .

()" may consider desirable or necessary for realising any of the Secured Assets;

by "rfaa_;('cb'gsi'de'ﬁ'i;n'_cide_ntal or_.co'r:;dugi_y'fe__}t:&ahy_Qf_tﬁé’r_'ights or po&efs'cﬁnferred on

a Receiver under or by virtue of this deed or law; or
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--(c) lawfuily may orcan do as agent for-the Borrower

Delegaﬂon

‘Delegation

The Lender or any Receiver may delegate (sither gsnerally or specifically) by power of
aftorney or in any other manner to any pérson any right, power, authority or discretion

R oonferred o |t by thrs deed (lncludrng the power of attorney granted under clause 22:1).

182

183

18.

181

19.2

appropriate any rece' :

" (subject t6 the dlaims of any persc

Terms '_ _

The Lender and each Receiver may make a delegation on the terms-and. conditions
(including the power to sub-delegate) that rt thrnks ﬁt

Liabrllty

Neither the Lender nor any Receiver shall be in any way liable or respdnsible:to the

Borrower for any loss or liability ansrng from any act, default omission or mlsconduct on
the part of any De!egate : : = S s

App!rcatIOn of proceeds

Order of application of proceede'

* part: of the security
ed (other than sums cerved under arry Insurance Pohoy) shall
7 hz ' nghts and by way of vanatlon of the
LPA 1925) be applied in the following order of priority  (but without: prerudrce to the
Lender's right to recover any shortfall from the Borrower):

AII monres recerved or recovered by the Lender a Recelver or a De!egate under thrs

{a) inoriowards payment o _:II_ costs, liabilities, charges and expenses incurred by
or on behalf of the Lender (and any Receiver Delegate attorney or agent
appointed by it} under or in connection with this 'deed. and ofali rernuneration
_due to any Recerver under orin connectron wrth thrs deed

' (b) rn of towards payment-of the Secured Lrabrlitles |n any order and manner that
o the Lender deterrn i e N

(c) in‘payment of the surpits’ (if any)to ihe Borrower or other péerson’ entltled toit.

Appropriation

Neither the Lender, any Recsiver nor any Delegate shail be bound (whether by virtue of
_-5ection 109(8).of the. LPA. 1925 whrch is varid -accordingly,. or otherwise) to pay or
: erest rather than pnncrpal or
_ 'red Lrabiht_ oS,
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18.3

20.

201

202

Suspense account

All monies received by the Lender, a Receivar or a Delegate under this deed (other than
sums received _unde_r any Insurance Policy that are not going to be applied in or towards
discharge of the Secured Liabilities): B
{(a) may, af the_____;_iisc_ret’ion of the Lender, Re‘ceiver__ or Delegate, be credited 1o a
suspense account, o
(b} shall bear interest, if any, at the rate agreed in writing between the Lender and
the Borrowér; and '_ '
(¢} may be held in that account for so long as the Lender, Receiver or Delegate
thinks fit.

Costs and indsmnilty

Costs

The Borrower shall, promptly on demand, pay.to, of 'relimbur'se,- thé Lender and any

Receiver, on a ful indemnity basis, all reasonable costs, charges, expenses, laxes and

liabilities of any kind (including, without limitation, legal, printing and out-of-pockst
expenses) incurred by the Lender, any Recsiver or any Delagate in connection with:

(a) this deed orthe Secured Assets: '

&) taking, hdldin_g;_ipmt_gcﬁﬁg,_ peﬁédiﬁg, preseNihg or enfdr'éi_ng.(or attempting to

do s0) any of the Lender's, a Receiver's or a Delegate's rights under this deed:

or

~(c)" " taking procaedings for, or recovering; any of the Secured Liabilities,

- {ogether with-interest, which-shall: acc'me.-.and be ;pa'yable'-(wi.thout'- the need for any

demand . for -payment being mads) srom.the date on which the relevant cost, charge,
expense, tax or liability arose until full discharge of that cost, charge, expense, tax of
ligbility (whether before or after judgment, liquidation, wingding-up.or administration of the
Borrower) at the Default Rate.

indemnity

(a) The Bofrower shall indemnify the Lender, ‘each Receiver and each Dalegate,
2 and their respective employees and” agents against all- liabilities, costs,
‘experses, damages and losses (incliiding ‘but niot fimited to-any direct, indirect
or consequential losses, loss of profit, loss of reputation and ‘all interest,
penaliies and:legal costs (calculated on a full indemnity basis).and alt other
_ professional cosls and expenses) suffered or incurred by any of them arising

_ __'cui'c':f":df'inébﬁ'ﬁéétiqn'with: _ D B aiakbetuFint Shiste St

37



2.

21.1

2.

22.1

5

(i the exercise or purported exercise of any.- of:.the.. rights; . powers,
authorities or discretions vested in them under this deed or by law in
'-respe&t:'df'ith'eZ_Secu"‘_"‘-df;As_setS; P L B T L

() taking, holding, protecting, perfecting, presenving or enforcing (or
attempting to do so) the security constituted by this deed: or

(i) any default or delay by the Borrowerm performmg any of its obligations
under this deed. R
{b) Any past or ﬁféééﬁt"é:rfi'p}dyeé*or'égehf m'ay_"'eﬁfb__'r'gé:"tﬁé_z 'ié_l_'r'_ns of this clause
20.2 subject to and in accordarice with the provisions of the Contracts (Rights of
"~ Third Parties) Act 1999, e T
Further assurance

Further assurance

The Borrower shali promptly, at its own expanse, take whatever action the Lender or any

*Receiver may reasonably require for: -

rfecting or protectmgﬂle "s'écdr'it'y_'c':féiajted' or intended to be created
(b) fatilitating the realisation of :any_$:eqq_r§d_ Asset or

_.(e) facilitating the exercise of any right, ppwg_r,:._qqth'orify_or_;_dis_qeti_on exercisable by

the Lonceror any Rocoier inrospect of any Seoured Assel,

including, without limitation the execution of any mortgage, charge, transfer,
conveyance,. assignment or assurance:of:all -or-any.of the -as_s__e__ts%_fonhin_g__past of (or
intended to form part of) the Secured Assets (whether to the Lender or to its nominee)

* and the giving of any notice, order or diréction and the making of any filing ot registration
 which, in'any such cass, the Lender may consider necessary or-desirable. -

o Ppwérsof-attomey'.

Appointment of attorneys

By way of security, the Borrower irrevocably. appoints the Lender, every. Recaiver and
- behalf and as its act and deed, to-execu
Lothate. : _

Delegate separatsly to be the attorn

ey of the Borrowerand in its name, on its
ny documents and do any acts and things

(a) the Borrower:is requiréd to execute and do under this d eed;or

b)) any atiorney deems proper or desirable in ex rclsmganyofthe rights, powers,

authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate.
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292 Ratification of acts of attorneys

23.

24.4

25.

25.1

" either liability at a market rate

The Borrower ratifies and confirms, and agreas to ratify and confirm, anything that any of
its -atiorneys may do in the proper and lawful exercise, or purporied exercise, of all or
any of the rights, powers, authorities and discretions refefred to inclause 22:1.

Release

Subject to clause 30.3, at the end of the Security Period, the Lender shall,'at the request
and cost of the Borrower, take whatever action is necessary {o!
'(a) release the Secured Assels from the security constituted by fhis deed; and

(b} reassignihe Secured Assets to the Bomrower.

Assignment and transfer

Assignment by Lender -

(a) At any time, without the consent of ‘the Borrower, the Lender may assign o

transfer any or all of its fights and obligations under this deed,
(b). The Lender may disclose to any actual or proposed assignee o transferee any
" Information in its possession that relates to the Borrower, the Secured Assets

 and this deed that the Lender considers appropriate.

.- Assignment by Borrower

The Borrower may not assign any of 'its_ﬁghté; oF trains_fer'any"df'iii:'s.rights or obligations,
under this deed.

Bet-off
Lender's right of set-off

The Lender may at any time set off any liability of the Borrower to the Lender against
any llability of the Lender to the Borrower, whether either liability is present or fulure,
liguidated or unfiguidated, and whether or not either liabflity arises under this deed. If the
liabilities to be set off are expressed in different currencies, the Lender may convert

£ exchange for the purpase of set-off. Any exercise by the

e its rights’ under this clause 25 shall not limit ‘or affect ‘any_other rights of

" remedies avaiable to l under this deed or offienvise.

252 No obligation to setoff . .-

Ttie Lender is not obliged to exercise 1ts rights under clause 25.1. I, however, it does
exercise those rights it must promplly notify the Borrower of the set-off that has been
made.
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25.3

26.

26.1.

26.2

28.3

-27.

271

Exclusion of Borrower's right of set-off

~+All payments made by the Bomower.to the Lender under: th is:}‘de_ed:shall'be--'l_jrjade in fult
-+ without any. set-off;: counterclaim; ‘deduction or withholding (other than any deduction. or

withholding :of tax as requi'red:-by*jlaW);- S

Amendments, waivers and consents

Amendments

No amendment of this deed shall be effective unless it is in writing fa'nd'j'sig'héd‘by, oron

*'behalf of; each party (or its authorised representative). - -

Walvers and consents

{a) A waiver of any right or remedy under this deed or by law, or.any:consent given
under this deed, s only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any:other breach or default. It only
applies in the circumstances for which it is given and shall not prevent the party
Ving it from Subseatently -lpg-:b.h::thef:ﬁele.\f'a'ﬁi Pm‘i"fsl_i"??ﬁ_- § Y

re.or d__el_ay_.by 2 party to exercise-any: right or. remedy provided under this
by law shall not conistitute a waiver of that or any other right or remedy,
i | Se of that or any other right or remedy or
constitute an election ‘to affirm this deed. No single or partial exercise of any
right or remedy provided under this deed or sy taw shall prevent or restrict the
further exercise of that or any other right or remedy. No election to affirm this
deed by the tiender shall b effective unlass it is I writing. ©

Rights and remedies

The rights and remedies provided under this deed are cumulative- and 'are"in éddition {o,

and not exclusive of, any fights and remedies provided by law. . - -

Severance -

__Seva__lfance.___

“legal and enforceable; If ¢ Ohm lifi tlon n nt. provision
{or part'of a provision) shall be deemed deleted. Any modification to or delstion of a
provision (or part of a provision) under this clause 271 shall ‘hot affeét the legality,
validity and enforceability of the rest of this deed,




28.

281

29,

284

3.

0.1

30.2

Counterparts

Counterparts

(a) This _deed:_rnay be executed in any number of counterparts, each of which when
_executed ‘and _delivered shall constitute. a duplicate original, but all the
counterparis sh-azﬂ"tog‘aﬂﬁer_fc:_dn'sﬁmte._one'de‘e‘d. '

(p) Transmission of an executed counterpart of this deed (but for the avoldance of
doubit not just a signafure page) or the executed signature page of a counterpart
of this deed by fax or email (in PDF, JPEG or other agreed format) shall take
affect as delivery of an executed counterpart of this: deed. If either method of

 gélivery is adopted, without prejudice to the validity of the deed thus made, each
party shall provide the others with the original of such counterpart as sooh as
raasonably possible thereafter. o
(c) Ko counterpart shall be effective until each party has exacuted and deliverad at
least one counterpart.

Third party rights

Third party rights

(a) Except as expressly provided elsewhere in this deed, a person who'is not @
party fo this deed shall not have any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce, or enjoy the benefit of, any termn of this deed. This
does not affect any right or remedy‘of a third parly. which exists, or is available,
apart from that Act. o

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

Furthier provisions

independent security -

| The security constituted by this deéd shall be in addition 1o, and independent of, any

other security or guarantee that the Lender may hotd for any of the Secured Liabilities at
any time. No prior security held by the Lender overthe whole or.any past of the Secured

- Assets shall merge in the security created by this deed. - .

Continulng securily

The seourity .con'st'i.t.ljted by this deed sha!l rexﬁéiﬁ in full foréé and effect as a continuing
security for the Secured Liabilities, despite any settlement of account, or intermediate
payment, or other matter of thing, unless and until the Lender discharges this deed in
writing. R :
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30.3 Discharge conditional

Any release, discharge or settlement between the Borrower and the: Lender shall be

. deemed conditional on no pa Or security received by the Lender in respect of the

. Secured Liabl eing ‘avoided, reduced or ordsr d fo be refunded under any law

~ relating to insolvency, banlq ; ration, receivership or otherwise.

Despite any such release, discharge or setfie A
e _ﬁt_ﬁ_:_" s s e

(b) the Lender may.récdv.er the vélue-_ _6_r--am‘0Unt'--df SUt.:h_s'ecu'rify'. or payment from
the Borrower subsequently. as if the. release, discharge or settiement had not

" ooourred.
20.4 Cerificates

A certificate or determination by the Lender as to any amount for the time béih’g due to it
from the Borrower under this deed shall be, in the absence: of ‘any :manifest error,
. conclusive evidence of the amountdue, . . -

“30.5  Consolidation -

The restriction on the ight of consolidation contained in section 93 of the LPA 1925 shal
hot apply to this deed. . S

+30.6 -Small company moratorium - :

Notwithstanding anything to the contrary in this deed, nelther fhe obtaining of a
moratorium by the Borrower under schedule A1 to the Insolve_ncy: Act 1986 nor the doing

of anything by the Borrower with a view to obtaining such a moratorium (including.'any
prefiminary decision or investigation) shall be, or be construed:asy it e L

(@) ..an event under this deed which. causes any floating charge created by this deed
(b} “an eventunder this teed which 'céuses'--:a'nyff-i'res't'ric_ti_op--.wh'i'c;ﬁ:.: would not
atherwise apply to:be imposed-on the disposal of any property by thé Borrower;

.19 aground under this deed for the appointment of a Receiver.

‘31" Notices .

311 Delivery
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3.2

31.2

314

32

321

Any notice or other communication given to @ party under or in connection with this deed
shall be:

{a) inwriting;

{b) delivered by hand, by pre-paid first-class post or other next working day delivery
service of sent by fax; and

- foy sentio

M ine Botrower af its registered address

) th'e;;i,-ender at:58 The.Térrace, Torquay, Devon TQ1 1DE markéd for the
. attention of Cris Boyce

5F 16 any other address or fax number as is notified in writing by one party to the
other from time to fime. :

Recelpt by Borrower

_Any notice or other ._commur"_\:_i'ca%ion that the Lender gives to the. aoﬁew'er shall be

deemed to have been received: o _ -
{a) if delivered by hand, at the time’ it is Ioft at the relevant address;

{b) I posted by pre-paid first-class post or other next working day delivery sarvice,
on the second Business Day after posting; and

{c) if sentby fax, when recsived in iegible form.

A notice or other communication given as described in clause 31.2{a) or clause 31.2{c)
on a day that is not a Business Day, or after normal business hours, in the place 1t is
received, shall be deemed to have peen recelved on the next Business Day.

Recelpt by Lender

Any nofice or other communication given o the |_ender shall be deemed fo have been
received only on actual receipt.

Service of proceedings

This clause 31 does not apply to the service of any proceedings or other documents in
any legal action of, where applicable, any arbitration or other method of dispute
resolution.

Governing law and jurisdiction

Governing law
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- This:deed.and any dispute or claim:(including non-contractual disputes or claims) arising
out of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

322 Jurisdiction

Each party irrevocably agrees that, subject as provided below, the totirts.of England and
Wales shall have exclusive Jurisdiction over any dispute or claim (including non-
contractual disputes or claims) arising.out.of or in connection with this deed or its subject
matter or formation. Nothing in this clause 32 shail limit the right of the Lender to take
Pproceedings ‘against the Borrower in any 6’thér“"c6utt?-of:-f;bmpet'ent'j‘t’jrisdiction, nor shall
the taking of proceedings in any one ‘or mére jurisdictions preclude the taking of
:proceedings .in_any other ju_ri__sdi_c__t_ions_,.___whe_ther___-.cgn_cunfe_ntly. or not, to the extent

permitted by the law of such other jurisdiction.
323 Other service

 under clause 32.2 being served oh it in accordance with the' provisions of this deed
relating to service of notices. Nothing contained in'this deed shall affect the right to serve
process in-any other manner permitted by law. .. .. - e :

The Borrower irrevocably consents to any process in any legal action or proceedings

-This* document has been executed as:a deed and is delivered: and. takes ‘effect on the date
stated at the beginning of it. T T ISR o v




Schedule1 Real Property

part 1 Registered Properiy

The lease dated Q;., ...Janﬁé'mﬂ between (1) Frank Adams Legacy Limited, and
{2) Wycombe Wanderers Football Club Limited relating to Adams Park Hillbottom Read, Sands
Industrial Estate, High Wycombe, HP12 474

part 2 Unregistered Property

intentionally left blank
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Schedule 2 Relevant Agreements

Type of contract: [DESCRIBE CONTRACT]
Date: [DATE OF CONTRACT)

Parties: [SET OUT PARTIES TO THE CONTRACT] -
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Executad a3 a deed by
Wycombe Warnderers Foopall Club Limited
acting by, a duly authorised director in the presence of

L LEL LT PR T L TLYY

Wiiness:
{Name) : Pt

BEPRBRGAIHGN VAT A AN FNCHMATIRAANNOAT EITR Risnean

M0, e @e0d

mRACARNSATAEAIREACRASRELS

woiinges aghorosaln

Docimation: .
TR (onberence. (hocchinator

wanEE PR aNSIED NABERIENOL

Exacuted a3 & deed by
Feliciana EFL Limlisd
acling by, a duly suthorised director In the presence of

Witness:
{Signafura)

---------------------------- AR CHTEA AR A NI REENTE RE FHARRUOL Y S H kAR AR B AR AdRIDAA RuaRET 00

Wiiness:
(Nema}

........................................................ AH0 L P S BOmrd ADB RN IR B BB dan nn

Address:

FRATANEA A4 DA RO N T R T A G m R NS g A2 A ODERE AR B T T E Y RSS2 ARATY LR GEERE BB

Qoclipstion;

BEFELDCIRAOTISAR dbn pona ArmAFAREEASEINOATNARREIFFERE

Sz

Director'

Director
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