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CERTIFICATE OF THE
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Given at Companies House, Cardiff on 22nd May 2023
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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v e con
This deed is dated 27T ,@x @ S 2023

Parties:

n

Wycombe Wanderers Foolball Club Limited incorporated and registered in England and
Wales with- company number 05132500 whose registered office is af Adams Park,
Hillbottorn Road Sands, High Wycombe, Buckinghamshire, HP12 4HJ (Borrower)

{2} Feliciana EFL Limited incorporated and registered in England and Wales with company
rumber 11808771 whose registered office is at: Clo 7 Sandy Court, Language Business
Park, Plyfouth, Devon, PL7 54X {Lender)

BACKGROUND
Under this deed, the Borrower provides security to the Lender for all its present-and future
ehllgatmns and ilabsiltias to the Lender.

Agreed ferms

1. Definitions and interpretation

1.1 Definltions

The folfowing definitions apply in this deed:

Administrator. an administrator appcsntad to manage the affairs, business and property
of the Borrower pursuant to clause 13,

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

owing to the Borrower, and the benefit of all security, guarantess and other rights of any
ﬂaturﬁ enjoved or hald by the Borrower in relation to.any of them.

Business Day: a day other than a Saturday, Sunday or public hol fiday in England when
clearing banks in London are open for non-automated banking business.

Charged Proparty: any freshold, leasehold or commonhold: property the subject of the

‘security constituted by this deed and references to *Charged Property” shall include
references to the whole orany part of it,

Defauli Rate: 3% per annum abova the base rate of National Westminster Bank PLC as

vatied from time {6 time or, if-higher, the rate under any dmument to which'the Lender

and the Borrower are party apphcabte in'the relevant circumstances, fo include without
limitation, under and pursuant to the Facility Agreement.



Dslegate: any person appointed by the Lender or any Receiver pursuant fo claus
any person appointed as attornay of the Lender or any Receiver or Delegate.

Designated Account: any account of the Borower nominated by the Lender as &
designated account for the purposes of this desd.

Environment: the natural and man-made envirenment including all or any of the following
media, namely air, water and land (mciudmg air within buildings and other natural or man-
rwade structures above or below the ground) and any living organisms (including marn) or
systems supported by thase media.

Environmental Law: all applicable laws, statutes, regulations, secondary lagislation, bye-
laws, common law, directives, freaties and other measures, judgments and decisions of
any court or tribunal,.codes of practice and guidance notes in so far as they relate to or
apply to the Environment, o

Environmental Licence: any suthorsation, pemmit or licence necessary under
Environmental Law in respect of any of the Secured Asssts.

Equipment: all present and future equipment, plant, machinery, tools; vehicles, furniture,
fittings, instalfations and apparatus and other tangible moveable properly owned by the
Borrower or in which it has an interest, including any part-of it and all spare parts,
replacaments, modificalions and add:taans

Event of Default: has the meaning given to that expression in the Facility Agreement and
“shall include any of the following events or circumstances:

a) the Borrower fails to pay any of the Secured Liabilities when due unless its
failure to pay is ﬂauaed solely by an administrative error or technical probiem snd
payment is made within 3 Business Days of its due date;

by  the Borrower fails {other than & failure to pay under paragraph (a) of this
-definition) to comply with any provision of this deed or any docurment under whick
the Borrower owes obligations to the Lender and (if the Lender considers, acting
reasonably, that the default is capable of remedy) such defaull is not remedied
‘within 14 days of the earlier of the Lender notifying the Borrower of the default
and the remedy required and the Borrower; and the Borrower becoming aware of
‘the default;

¢} any r&pmsaniamn. vigrranty or statement made, repeated or deemed.
made by thie Borrower o the Lender is (or proves to have been) incomplste,
untrue, incorrect or misleading in any material respect when made, repeated or
deamed made;

d)  the Borrower or FALL susperids or ceases to carry on (or threatens to
suspend or cease to carry on) alt or a material part of its business;

e) the Borrower or FALL commences negotiations, of enters info any
‘composition, compromise, assignment or arrangement, with its creditors



generally (excluding the Lender) with a view to rescheduling any of iis
Indebtedness. (because of actual or anficipated financial difficuities);

f}  .a moratorium is deciared in respect of any Indebtedness of the Borrower
or FALL;

g} -any action, proceadings, procedure or step is taken in relalion to the
suspension of payments; a meratarium of any Indebtedness, winding up,

dissolution, admiinistration or reorganisation: {using a voluntary arrangement,
scheme of drrangement of olierwise) of the Bormower or FALL;

h)  any action, proceedings, procedire or step is faken in relation o a
composition, compromise, asszgnmant or arrangement with the creditors of the
Borrower or FALL;

i any - action, . pmceemngs‘ procedure or step is taken in relation to the
-appointment of a liquidator, receiver, administrative receiver, administrator,
-compulsory manager or other similar officer in respect of the Borrower or FALL
ar any of their respective assels;

1} a distress, attachment, execution, expropriation, sequestration or other
analogous legal provess is levied, enforced or sued out an, of against, the assets
of the Borrower or FALL having an aggregate value of £5,000 or more and is not
discharged or stayed within 21 days;

k}  any Security on or over the assels of the Borrower or FALL is enforced,
i} The Borrower fails to comply with any of the rules, regulations, bye-aws,
codes of practice and guidance notes of the Foolball Association Limited or of the
Football Leagus Limited {including those rules, regulations, bye-laws, codes of
‘practice and guidance notes of the Football League Limited relating to financial
fair play); or
m).  any event occurs (or circumstances exist) which, in the reasenable opinion
of the Lender, has or is reasonably likely to have & Materisl Adverse Effect (as
such ferm is defined under the Facility Agreement).
Facility Agrsement: the Tacility agreement dated on or around the date of this deed
between the Borrower and the Lender for the provision of loan facilities.
FALL: Frank Adams Legacy Limited.
Financial Collateral: has the meaning given to that expression in the Financial Collateral
Regulations.
Financial Coflateral Regulations: the Financial Collateral Arrangeéments (No 2)
Regulations 2003 (Sf 2003/3226),
Indebtedness: any obligation to pay or repay money, présent or future, whether actual or
contingent, sole or joint and any guarantée or indeminity of any of those obligations,



insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to time in respect of its-assets or business {including, without limitation,
any confract or policy of insurance relating to the Charged Properties or the Equipment).

intellectual Property: the Borrower's present and future patents, rights to inventions,
copyright and neighbouring and related rights, moral rights, trade marks and service
miarks, business names and domain names, rights in get-up anid rade dress, goodwill and
the right to sue for passing off or unfair compelition, rights in designs, rights in computer
software, database rights, rights to use, and protect the confidentiality of, confidential
information (including know-how and trade secrets) and all otkier intsllectual property
rights, In each case whether registered or unregistéred and including all applications and
rights to apply for and be granted, renewals or extensions of, and rights {o claim priority
frem, such rights and all similar or eguivalent rights or fmrms of protection which subsistor
will subsist now o in the future in any part of the worid.

Investments: all certificated shares, stock, debentures, borids or other securities or
investments {whether or not :matkaiab’ia}fmm-ﬁme to time legally or beneficially owned by
or on behalf of the Borrower

LPA 1925 the Law of Property Act 1925,

Receiver: a receiver, receiver and manager or administrative receiver appointed by the
Lender under clause 186,

Relevant Agreement: each agreement specified in |

Secured Assets: all the assels, property and undertaking of the Borrower which are, or
are expressed 1o be, subject o the Security created by, or pursuant 1o, this deed (and
references to the Secured Assets shall include references o any part of them),

Secured Liabilities: all present and fulure obligations and liabiliies of the Borrower to the
Lender, whether aciual or contingent and whether owed jointly or severally, as principal
or surety or in any other capacity, uhder or in connection with this deed (including, without
fimitation, those arlsing under clause any, together with aE} interest (including, without
limitation, default interest) aceruing in respect of those ﬂhlpga%mns or labilities:

-Security Financial Collateral Arrangement: has. the meaning given to that expression
it the: Financial Colfateral Regulstions.

Security: any mortgage, chargs (whether fixed or floating, legal or equitable), pledge, lien,
‘assignment by way of security or other security interest securing any obligation of any
person, or any other agreement-or arrangemant having a similar effect.

Security Feriod: the period starting on the date of this deed and ending on the date on
which the Lender is satisfied that all the Secured Liabilities have bieen unconditionally and
irrevocably pald and discharged in full and no further Secured Liabilities are capable of
being outstanding.

VAT: value added tax or any equivalent tax chargeable in the UK or alsewhere.



1.2  interpretation

in thiz deed:

{a) tlause, Schedule and paragraph headings shall not affect the interpretation of
this deed;

(b} a person includes an individual, firm, company, corporation, partnership,
unincorporated body of persons, govetnment, stale or agency of a-state or any
association, trust, joint venture or consortium {whether or not having separate
tegal personality);

(e} uniess the context ctherwise reguires, words in the singular shall include the
plural and in the plural shall include the singular;

{d} uniess the context otherwise requires; a reference to one gender shiall include &

~ reference fo the other genders;

{e) areference to a party shall include that party's successors, permitted assigns and
permitted transferees and this deed shall be binding on; and enure to the benefil
of, the parties to this deed and their re-sgsatme”*fgerﬁnnai representatives
successors, permitied assigns and permitted fransferees;

() areference to a statute or statutary provision is a reference to i as amended,
extended of re-enacted from time 1o time;

{g) -a reference fo a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute: or statulory provision;

g-.( % aﬁ] :

(i anobligation ona party not fo do something includes an obli gation nat fo allow
that thing to be done;

(hy a reference to writing or written includes %ax‘ﬁand email @R

iy = reference to this deed {or any provision of ity or to any othier agreement or
document referred to in this deed is a réference 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 time to time;

(k) unless the context otherwise requires; a reference to a clause or Schedules s to

@ clause of, or Schedule to, this deed and a reference to a paragraph is to a

paragraph of the relevant Schedule;

{1} any words following the terms including, include, in particular; for example or
any similar expression shall be construed as lustrative and shall not limit the
sense of the words, description, definition, phrase or term preceding those terms:

(m) areference to an amendment includes a novation, supplement or variation (and
amend and amended shall be construed accordingly);



1.3

1.4

{n}
(o)
)]

(q)

r}

(s)

a reference lo assets includes present and future properties, undertakings,
revenues, rights and benefils of every description;

a refererice to-an authorisation includes an approval, authorisation, consent,
exemption, filing; licence, notarisation, registration or resclution;

a reference to continuing in relation to an Event of Default means an Event of
Default that has not been remedied or waived:

a feference to determines or defermined means, unless the contrary Is
indicated, a determination made at the absolute discrefion of the person making
ity

a reference to a regulation includes any regulation, rule, official directive, request
or guideline (whether or ot having the force of law} of any governmental, inter-
governmental or supranational body, agency, department or regulatory, self
reguiatory or other authority or organisation; and

a reference to National Westminster Bank PLC andfor to its base rate shall be
desmed to refer o such bank andior rate of interest as the Lender shall

PLC ceases to exist and/or to have a baseé rate.

Clawhack

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

Nature of security over real property

A reference in this deed to a charge or mortgage of or over any Charged Property includes:

@

®)

{c)

d)

all bﬂifdsiﬂgs' 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;

ihe 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;

the benefit of any covenants for title given, orentered into, by any predecessorin
title of the Borrower in respect of that Charged Property, and any monies paid or
payable in respect of those covenants; and

il rfirghts under any licence, agreement for sale or agreement for lease in respect
of that Charged Property.



1.8

18

1.7

1.8

31

3.2

Nature of security over Investments
A reference in this deed to any share, stock, debenturs or other security or investment
includes:
{a} any dividend, interest or other distribution paid or payable in respect of that share,
stock, debenture or other security or investment;

(b} any rght, money, shares ot properly accruing, offered or issued at any fime In
relation to that share, stock, debenture or other security or investment by way of
redermption, substitution, exchange, corversion, bonus, preference or otherwise,
undar option rights or otherwise, |

Law of Property (Miscellaneous Provisions) Act 1989
For the purposes of section 2 of the Law of Property (Miscellariecus Provisions) Act 1989,

the terms of the Facility Agreement and of any side letlers between any pames in relation
to'the Facility Agreement are incorporated into this deed.

Perpetuity period

If the rule against perpetuities applies to any trust created by this deed, the perpetuity
period shall be 125 years (as specified by section. 5{1} of thes Perpeluities: and
Accumulations Act 2009,

3&&9&@3&:&3

The Schedules form part of this deed and shall have effect as if set out in full in the body
of this-deed. Any reference to this deed includes the Schediles.

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilitiss

~whaen they bacome due.

Grant of security

Legal morigage

As a continuing security for the payment and discharge of the Secured Lisbilitiss, the

Borrower with full title guarantee charges 1o the Lender, by way of a first legal morigage,
all estates or interests in any freshold, leasehold or mmmﬂha!d propefty now owned by
it, including the real property (if any) specified in. £ :

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabilities, the

Borrower with full fitle guarantee charges to the Lender by way of a first fixed charge.



3.3

@

{b)

(k)

all present and future estates or interests of the Borrower in, or over, any freshold,
leasehold of commonhold property (other than -any such property effectively
mortgaged under clauss 3.1);

the benefil of all ather contracts, guarantees, appointments and warranties
refating to each Charged Property and other docisments te which the Borrower is
& party or which are. In its favour orof which it has the benefit relating fo-any
letting, development, sale, purchase, use or the operation of any Cherged
Property or otherwise relating to any Charged Property {including, in each case,
but without limitation, the right to demand and receive all monies Whatever
pavable to or for its benefit under or arising from any of them, all remedies
provided for in any of them or available at law or in equity in refation to any of
them, the right to compel performance of any of them and ol other rights, inferests
and benefils whatever accruing to or for its benefit arising from any of them);

all licences, consents and authorisations (statutory or éihemis‘e}.'hefd of reéquired
in connection with its business or the use of any Secured Asset, and all rights in
cannection with them; '

all its present and future goodwill;

all its uncalled capital:

all the Equipmeant;

all the Intellectual Praparty;

all the Book Debts;

all-the Investmenis;

-all monies from time to time standing to the credit of its accounts with any bank,

financial institution or ofher person (including each Designated Account), together
with all other rights and benefits accruing to-or arising in connection with each
account (including, but not limited to, entitiements to.interest);

all its rights in respect of sach Insurance Policy, including all claims, ths proceads

-ofall claims and all returns of premiums in connection with each Insurance Policy,

to the extent not effectively assigned under clause 33, and

all its rights' in respact of each Relevant Agreement and all other agreements,
ingtruments and rights relating to the Secured Assets, to the extent not effectively
assigned under clause 38.

Agslgnment

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee assigns to-ihe Lender absclutely, subject to & proviso for

reassignment on irrevocable discharge in full of the Secured Liabilities:

10



34

3.5

3.6

37

(@} all ils rights.in each Insurance Policy, including all claims, the proceeds of all
' clalms and all returns of premiums in connection with ﬂaﬁh'insurance Pualicy; and

(b} the benefitof each Relevant Agresment and the benefit of all othier agreements,
instruments and righits relating to the Secured Assets.
Floating charge
As & continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full tile guarantee charges to the Lender, by way of first ﬁaating charge, all

its' undertaking, property, assats and ﬂghts nct chemse effectively morgaged, charged
or assigned under clause 3.3

Qualifying floating charge

Paragraph 14 of Schedule B1 fo the Insolvency Act 1986 applies to the floating charge
created by clause 3.4,

Automatic crystallisation of fioating charge.

‘The floating charge created by clause 54 shall automatically and immediately. (without

notice) convert into a fixed charge over the assets subject to that floating charge i
{a) the Borrower:
i) creales, or atlempts to create, without the prior written consent of the
Lender, Security or a trust in favaur of another person over all or any part
of the Secured Assets (excapt as expressly permitted by the terms of this
deed); or
@y  disposes, or attempts to dispose, of all or any part of the Secured Assets
{other than Secured Assets that are orily subject io the ﬂaatmg charge
while it remaing unawﬂaﬁzsed}
{b} any person levies (or atfempts o levy) any disiress, attachment, execution or
other process against all or any part of the Secured Assets; or
{¢} a resolution is passed or an order is made for the winding-up, dissolution,
-administration or re-organisation of the Borower; or
{d)y anapplication is made to court, or an order is made, for the appointment of an
' administrator of the Borrower, or in respect of the Borrower, in each case, a nofice
-of intention to appoint an administrator is given of an administrator is appointed.
Crystallisation of floating charge by notice

The Lender may, in its sole discretion, by written notice to the Borrowar, convert the
floating charge created under this desd into a fixed charge as regards any part of the
‘Secured Assets specified by the Lender in that notice at any fime it

{a) an Eventof Default is tonlinuing; o

5N



3.8

4.1

4.2

81

{b} the Lender considers those assets to be In danger of being seized or sold under
any form of distress, attachment, execution of other legal process or to be
otherwise in jeopardy.

Assets acquired after any floating charge has crystailised

Any assel acquired by the Borrower after any crystallisation of the floating charge created
under this deed that, but for that crystallisation, would be subject to a floating charge under
this deed, shail (unless the Lender confirms otherwise to the Borrower in writing) be
charged to theé Lender by way of first fixed charge.

Liability of the Borrower

Liability not discharged

The Borrower's liability under this deed in respect of any of the Secured Liabilities shall
riat be discharged, prejudiced or affected by:

{a) any security, guarantee, indemnity, remady or other right held by, or available to,
the Lender that is, or becomes, wholly or partially illegal, void or unenforceable
on any ground; '

{b} the Lender renewing, defermining, varying or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any compromise,
arrangement or setflernent, of omitting to claim or enforce paymerit from any a‘the_r
persan; of

{c) any other act or omission that, but for this clause 4.1, might have discharged, or
' otherwise prejudiced or affected; the liability of the' Borrower. '

Immediate recourse

The Borrower walves any right it may have to require the Lender 1o enforce any security
or other right, or clainy any payment from, or otherwise proceed against, any other person
before enforcing this deed against the Borrower.

Representations and warranties

Times for making representations and warranties

The Borrower makes the representations. and warranties set out in this clause 8 to the
Lender on the date of this deed and the represeniations and warranties contained in this

clause 5 are deemed to be repeated on each day of the Security Period with reference to
the facts and circumstances existing at the time of repetition.
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5.2

5.3

5.4

5.5

5.6

5.7

5.8

59

Ownership of Secured Assets

The Borrower is the sole legal and beneficial owner of, and has good, valid and marketable
title to, the Secured Assets,

No Security.

The Secured Assets gre Tree from any Security other than the Security created by this
deed and any olher Securily crealed by the Borrower in favour of the Lender.

Mo adverss claims

The Borrower has not received, or acknowledged notice of, any adverse clalm by any
person in respect of the Secured Assets or any interest in them.

Mo adverse covenants

‘There are no covenants, agreements, reservations, conditions, interests, rights or other

matters whatsoever that materially and adversely affect the Secursd Assets.

Ho breach of laws

There is nio breach of any law or régulation that materally and adversely affects the

‘Beoured Assels.

No interference in enjoyment

‘o facility necessary for the enjoyment and use of the Secured Assets is subject 1o ferms

entitling any person to terminate or curtail its use.

Mo overriding interesis

-Nothing has arisen, has been created or is subsisting, thal would be &n overriding interest
inany Charged Property.

‘Avoidance of securlly

No Securty expressed fo be created under this deed is liable to be avoided, or ctherwise:
sef aside, on the liquidation or administration of the Borrower or otherwise,

No prohibitions or breaches

Thers Is no prohibition on assigniment in any Insurance Policy or Relevant Agreement and

the eniry into this deed by the Borrower does niot, and will not, constifute & brsach of any

Insurance Policy, Relevant Agreement or any other policy, agreement, document,
instrument or obligation binding on the Borrower or its assets,
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811 Environmental compliance

The Borrower has, at all times, complied in all material respects with all applicabie
Exviranmental Law and Environmental Licencas,

5.12 Enforceable security

This deed constitutes -and will constitute the legal. valid, binding and enforceable.
obligations of the Borower, and is, and will continue to be, effective security over all and
avery part of the Secured Assets in accordance with its terms.

5143 invesiments

(s}

(b}

(c)

{d)

The Investments are fully paid and are not subject to any option to purchase o
similar rights.
No- constitutional document: of an issuer of an Investment, nor any other
agresment:

iy  resiricts or inhibits. any transfer of the Investments on creation or

enforcement of the security constituted by this deed; or

{i) -contains any rights of pre-emption In relation to the Investments.
The Borrower has complied with all rictices refating to all or any of the
investments received by it pursuant o sections 7800 and 790E of the Companies
Act 2008,
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 2006, in respect of all or any of the
Investments.

6. Genaral covenants.

6.1  Megative pledge and disposal restrictions

(a)

The Borrower shall not at any time, except with the prior written consent of the
Lﬁnda’f:
(i treale, purportto create or permit to subsist any Security on, or in refation
to, any Secured Asset other than any Securlty created by this deed: or
{iy sell, assign, transfer, part with possession of, or othierwise dispose of in
any manner (or purport to-do so), all or any part of, or any interest in, the
Secured Assets (except, in the ordinary course of business, Secured
Assets that are only subject to an uncrystallised floating charge); or
{iil} create or grant {or purport to create o grant) any interest in ihe Secured
Assets in favour of & third party.
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(b

Clause ©.1(a) shall not apply to:

0]

{iiy

(Y

'an'y 'nset'ti'ng: ::zr s»e%*e:aff arrangamant entere{i i‘n‘tca 'i‘n t’he nrdinary course r:-f

cmd:t balamas_ ar

any lien arising by operafion of law and in the ordinary course of trading;
or

any Security arising under any refention of title, hire purchase or
conditional sale arrangement or- arrangem@nts having similar effect in
respect of goods supplied to the Borrower in the ordinary course of trading
and on the supplier's standard ferms and not arising as-a result of any
default or omission by the Borrower.

6.2 Preservation of Secured Assels

The Borrowsr shall not do, or permit to be done, any act or thing that would or mright
&e;ﬁr@cnate jeopardise or otherwise prejudice the security held by the Lender, of friaterially
diminish the value of any of the Secured Assets or the effectiveness of the security created
by this deed.
8.3 Compliance with laws and regulations

(a)

(b)

(i

ity

iy

The Borrower shall not, without the Lender's prior written consent, use or permit
the Secured Assels to be used in any way contrary to law.

The Borrower shall;

comply with the requirements. of any law or regulation relating to or

affecting the Secured Assets or the use of it.or any part of them:

obtain, and promptly renew from time to time, and comply with the terms
of all authorisations that are reguired in connection with the Securad

Assets or thelr use or that are necessary to presarve, maintain or renew

any Secured Asset; and

promptly effect any maintenance, modifications, allerations or repairs that
are required by any law or regulation to be effected on or In connection

“with the Secursd Assetls,

8.4  Enforcement of rights

The Borrawer shall use its best endeavours to

(a)

procure the prompt cbservance and performance by sach counterparty to any
agreement or arfangement with the Bortower farming part of the Secured Assets
(including each counterparly in respect of & Relevant Agreement and each
insurer in respect of an insurance Policy) of the covenanis and ofher obligations
imposed on that counterparty: and
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{b) enforce any rights and institute, continue or defend any proceedings relating to
any of the Secured Assets as the Lender may require from time to time.
6.5  Mofice of misrepresentation and breaches
Th_e Borrowar shall, promptly on becoming aware of any of the same, notify the Lender in
writing of: '

{a} any représentation or warranty set out in this deed that is incorrect or misleading
in.any material respect when made or deemed to be repeated: and

{b) any breach of any covenarit set out ifi this deed.

6.6  Title documents.
The ﬁﬁmwer shall, &s so required by the Lender, deposil with the Lender and the Lender
shall, for the duration of ihis dead be erititied to hold:

{a) &l deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Borrower (and if they are not within the possession
or control of the Bomower, the Borower undertakes to obtain possession of all
those deeds and documents of title);

(b} all Insurance Policles and any other insurance policies relating 1o any of the
Secured Assets that the Borrower is entitlad fo possess; and

(c) all deeds and documents of title (if any) refating to the Book Debts as the Lender

- may specify frorm time to time..
6.7 Insurance.

(a) The Borrower shall insure and keep insured (or where, in the case of any
leasehold property, insurance is the responsibility of the landlord under the terms
of the lease, sither procure that the landlord insures and keeps insured or, if and
to the extent that the landiord does hot do so, llself insure and keap insured) the
Becured Assels against;

{iy loss or damage by fire or terrorist acts, including any third party liability

' -arising from such acts;.

{fily  other risks, perils and contingencies that would be insured against by
-reasonably prudent persons camrying on the same class of business as
the Borrower; and

(i) any other risk, perils and contingencies as the Lender may reasonably
reduire, '

{b)  Any such insurance must:

i  bewith an insurance company or underwiiters, and o such terms, as are
reasonably acceplable to the Lender;

it



(¢}

(d)

(i}  include property owners' public liabifity and third party liability insurance;
and

(i}  beTor notless than the replacement value of the relevant Secured Assets
(meaning in the case of any premises on any Charged Property, the total
cost of entirely rebuilding, reinstating or replacing fhe premises in the
svent of. their being destroyed, together with architects’, surveyors',
engineers' and other professional fees and charges for shoring or
propping up, demolition, site clearance and reinstatement with adequate
allowance for inflation) and, in the case of any Charged Property, loss.of
rents payable by the tenants or other occupiers of any Charged Property
fora period of at least three years, Including provision for increases in rent
during the period of insurance.

The Borrower shall, if requested by the Lender, produce to the Lender each
p{:ﬁ;:y, certificate or cover note raiateng to-any insurance as is required by clause
: ] [{or where, in the case of any leasehold property, that insurance is effected
by the tandlord, such svidence of insurance as the Borrower is entitied to oblain
from the landiord under the terms of the relevant | easa}

mirsrmt is endﬂrsed o each insurance: policy (_::xtner than puhilﬂ Itabuaty.aﬂd t_hlrd
party lizbility insurances} effected. or méintained by it or any person-orn its behall
in accordarice with clause but without the Lender having any liability for
any premiurm In relation to those insurance policies uriless it has expressly and
specifically requested to be made liable in tespect of any increase in premium or
unpaid premium in respect of any Insurance Policy.

6.8 Insurance premiums

@

(b)

pmmpﬂy pay all premiums in réspect of each insurance policy a% is required by
6.7(a} and do all sther things necessary to keep that policy in full force and

eﬁect,-.-and

{if the Lender so requires) give to the Lender copies of the receipts for all

premiums and other payments necessary for effecting and keeping up each
insurance policy as is required by clause ) {orwhere, inthe case of leasshold
property, insurance Is effected by the landiord, such svidénce of the payment of

‘premiums as the Borrower is entitied to obtain from the tandlord under the terms
of the relevant lease),
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8.9 Mo invalidation of Insurance

The Borrower shall not do-or omit to do, or permit to be done or omitted, any act or thing
that may invalidate or otherwise prejudice any insurance policy as is required by clause

a).

6.10 Proceeds from Insurance policias

All monies payable under any insurance policy maintained by the Borrowser in accordance
with clause at any time {whether or not the security constituted by this deed has
become anforceable} shall:

(&) be pald immediately fo the Lender;

(b} if they are not paid direclly to the Lender by the insurers, be held, pending such
payment, by the Borrower as trustee of the same for the benefit of the Lender;
and

{c)  atthe option of the Lender, be applied in making good or recouping expenditure
in respect of the loss of damage for which those monies are received or in, or
towards; discharge or reduction of the Secured Liabilities.

811  MNolices 1o be given by the Borrower
The Borrower shall on the execution of this deed arid as so requested by the Lender from
time to time:
{a} give n{:tme, in such form as the Lender may require, fo each insurer under an
Insurance Policy and to each counterparty to a Relevant Agreament; and

(b} procure that sach such insurer and counferparly provides to the Lender promptly
amacknowledgement of the notice in such form as the Lender miay reguire.

812 Information

The Borrower shall:

(@) give the Lender such information concerning the location, condition, use and
operation of the Secured ‘Assets as the Lender may require;

(b} permit any persons designated by the Lenderand any Receiver to eniter on its
premises and inspect and examine any Secured Asset, and the records relating
it that Secured Asset, at 4l reasonable times and on reascnable prior notice; and

{c) promptiy notify the Lender in writing of any action, claim, notice or demand made
by or against it in connection with all or any part of a Secured Asset or of any fact,
matter or circumstance which may, with the passage of time, give rise to'such an
action, claim, notice or dernand, together with, in each case, the Borrower's
proposals for setfling, liquidating, compounding or contesting any such action,
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claim, notice or demand and shall, subject fo the Lender's prior approval,
implement those proposals at s own expense.

612 Payment of cutgoings

'?w

71

7.2

7.3

7.4

The Barrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other oulgoings In respect of the Secured Assels and, on
demand, produce avidence of payment to the Lender,

Property covenants

Repair and maintenance

The Borrower shall keep all prefmises and fixiures and fittings on each Charged Property
in good and substantial repair and condition and shall keep all premises adequately and

propery painted and decorated and replace any fixtures and fittings which have becorie
worn oul or otherwise unfit for use with others of a like nature and equal value.

Mo aiterations
The Borrower shall not, without the prior written consent of the Lender:
{a) pull-down or remove the whole, or any part of, any building forming part of any
Charged Property or parmit the same to ogcour:

(b}  make or permitto be made any [material] alterations to any Charged Property, of
SEVer or remove or parmit to be severed or removed, any of its fixtures or fittings
{except to- make any mecesﬁary repairs or renew or replace the same in
aceordance with clauss

(c) remove or make any [materiai} aiterations to any of the Equipment belonging to,
of in use by, the Borrower on any Charged Property (except to effect necessary
repairs or replace them with new or improved maodels or substitutes).

Condiict of business on Charged Properties

The Borrower shall carry on ifs trade and business 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 time to time current in that trade or business.
Notices or claims relating to the property

{#) The Borrower shail:

{y give full particulars to the Lender of any nofice, order, direction,
-désignation, resolution, application, requirement or proposal given or
made by any public or local body or authority (a Notice) that specifically
‘applies to-any Charged Property, or to the locality i which it is situated,
within seven days after becoming aware of the relevant Notice; and
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7.5

7.6

7.7

(b}

{iy  {if the Lender so requires) immediately, 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 of represeritations.
i respect of that Notice that the Lender thinks fit.

The Borrower shall give full particulars to the Lender of any claim, notice or other
communication served on i In respect of any modification, suspension or
revocation of any Environmental Licence of any alleged breach of any
Envirormental Law, in each case relating to any Charged Property.

Compliance with and enforcement of covenants

Tha Borrower shall:

@

(b)

observe and: perform all covenants, stipulations and conditions fo which each
Charged Property, or the use of it, is or may be subject, and (if the Lender so
requires) produce to the Lender evidence sufficient to salisfy the Lender that
those covenants, stipulations and conditions have been observed and performed:
and

difigently enforce all covenants, stipulations and conditions benefiting each
Charged Property and shall not (and shall not agree to) waive, release or vary
apy of the same,

Payment of rent and outgoings

The Borrower shaii;

(@

{b)

where a Charged Property, or part of it, is held under a lease, duly and punctually
pay all rénts due from fime to tive; and

pay {or procure paymenit of the same) when due all charges, rates, taxes, duties,

agsessments and other outgoings reliting to or imposed on each Charged
Property or on its ocoupier.

Leases and licences affecting the Charged Properties

The Borrower shall not, without the prior written consentof the Lender:

(@)

{b)

grant any ficence or tenancy affecting the whole or any part of any Charged
Property, or exercise the statutory powers of leasing or of accepting surrenders
under sections 99 or 100 of the LPA 1925 (or agree to grant any such licence or
tenancy, or agree o exercize the atatutnry powers of- isasing or of - accaptmg
surrenders under section 89 or saction 100 of the LPA 1925);

in any other way disposeof, accapt the surrender of, surrender or create any legal
or equitable estate or interest in the: whole or any part of ahy GNargﬁd Property
(or agres 1o dispose of, accept the surrender of, surrender or create any legal or

-equitable estate or interest in the whale or-any part-of any Charged Pmp'a'rzty};
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1.8

7.8

7.10

{c)

()

let any person into occupation of or share occupation of the whole or any part of
any Charged Property; or

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

Froperty.

Registration resirictions and cautions against first registration and notices

(@)

(B)

©

i the title 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 propristor-of all or any part of any Charged

Froperty, without fhe prior written consent of the Lender.

Whether or not title to any Charged Properly is registered at the Land Registry, If
any caution against first registration or any notice (whether agreed or unilateral)
is registered against the Borrower's tile to any Charged Property, the Borrower

shall immediately provide the Lender with full particutars of the circumstances

relating to such caution or notice: If such caution or notice was registered fo
protect a purported interest the creation of which Is not permitted under this deed,

the Borrower shall immediately, and at its own expense, take such Steps as the

Lender may require to ensure that the caution or nofice, as applicable, is
withdrawn or cancelled.

The Borrower shall be liable for the costs and expenses of the Lender in lodging

cautions against the registration of the title to the whole or any part of any
Charged Property from time to tima. '

Development restrictions

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

(a}

(b)

make or, insofar as it is able, permit others to make any application for planning
permission or development consenit in respect of any Charged Property; or '
carty out or permil or suffer o be carried out on any Charged Properly any
development (as defined in each of the Town and Country Planning Act 1980 and
the Planning Act 2008} or change or permit of suffer to be changed the use of
any Charged Property.

Environment

The Borrawer shall in respect of each Chargsd Property:

{8}

®)

comply [in ali materlal respects] with ali the requirements of Environmental Law:
and
obtain and comply [in all material respects] with all Environimental Licences.
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142

743

T.15

Mo restrictive obligations

The Borrower shall not, without the prior written consent of the Lender, enter into any

oriercus or restrictive obligations affecting the whole or any part'of any Changed Property,
or create or permit to arise any overriding interest, easement or right whatever in or over

the whole or any part of any Charged Property.

Praprietary rights

The Borrower shall procure that no persen shall become sntilied to assert any proprietary
or other like right or interest over the whidls or any part of dny Charged Property without
the prior writtert consent of the Lender.

inspection
The Borrower shall permit the Lender, any Recelver and any persan sppointed by sither
af them to enter on and inspect any Charged Froperty on reasonable prior nofice.
Prapearty information
The Borrower shall inform the Lender _p:romptiy of any acquisition by the Borrower of, or
contract made by the Borrower to acquire, any freehold, leasshold or other interest in any
property.
VAT option to fax
The Borrower shall not, without the prior writter corsent of the Lender:

(a) exercise any VAT option to tax in relation to any Charged Property; or

(b} Fevoke any VAT option to tax exercised, and disclosed 1o the Lender, bafore the
date of this dead.
Registration of legal morigage at the Land Registry

The Borrower consents to an application being made by the Lender to the' Land Registrar

for the following restriction in Form P to be registered against its title o each. Charged

Pmpeﬁy over which the Lender has a |legal morigage:

"No disposition of the registered estate by the proprietar of the registered estate], or by
the proprietor of any registerad charge, not being & charge registered before the entry of

‘this-restriction,] s to be registered without a written consent signed by the proprietor for

the time being of the charge dated [DATE] in favour of [NAME OF FARTY} referred to In

‘the charges register [or [their conveyancer or specify appropriate detafls]]."
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B, nvestments covenants

8.1  Deposit of title dosuments
(a) The Borrower shall:

) onthe execution of this deed, deposit with the Lender, or as the Lender
may direct, all stock or share certificates and other documents of title or
evidence of ownership refating to any Investments owned by the Borrower

&t that time; and

{iy -on the purchase or acquisition by i of Investments affer the date of this

deed, deposit with tha Lender, or as the Lander may direct, all stock or
share certificates and other documents of title or evidence of ownership
refating to those Investments..

(b} Atthe same time as depositing documents with the Lender, or as the Lender may

direct, in accordance with clause | the Borrower shall also deposit with the
Lender; or as the Lender may direct:

{1y ali stock transfer forms relating tothe relevant Investments duly completed
‘and executed by or ot behalf of the Borrower, but with the name of the
transferee, the consideration and the date left blank: and

(i} any other doourments (in each case duly completed and executed by oron
behalf of the Borrower) that the Lender may request to-enable it or any of
its nominees, or any purchaser or transferée, to be registered as the
‘owner of, or otherwise obtain a legal fitle to, or to perfect its security
interest in any of the relevant Investments, |

so that the Lender may, at any time and without notice to the Borrower, complate
‘and present those stook transfer forms and other documents to the issuer of the
Irmvesstiments for registration.

82  Nominations

{a) The Borrower shall terminate with immediale effect all nominations i may have
made (including, without imitation, any nomination made under section 145 or.
‘section 146 of the Companies Act 2008) in respect of any investments and,.
pending that termination, procure that any person so nominated:

) doss not exercise any rights in respect of any Investments without the
prior written approval of the Lender, and

{iy immediately on receipt by it, forward to the Lender all communications or
other information received by it in respect of any Investments for which it
has been so nominated,
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{b} The Borrower shall not, during the Security Period, exercise any rights (including,

without limitation, any rights under sections 145-and 148 of the Companies Act
20086) to nominale any person in respect of any of the Investments.

8.3 Pre-emption fights and restrictions on transfer

The Borrower shall:

(@)

{2}]

obtain all consents, waivers, spprovale and permissions that are necessary,
under the articles of association. {or otherwise) of an issuer of any Investments;
for the transfer of the Investments to the Lender or its nomines; or to a purchaser
on enforcement of the security constituted by this deed; and

procure the amendment of the share transfer provisions {incluging, but rot limited
to, deletion of any pre-emptmn provisions} under the arlicles of assouiation, other-
gonstitutional document or otherwise of each issuer of the Investments in any
manrier that the Lender may require in order to permit the transfer of the
Invesiments to the Lender or lts nominee, or to a purchaser on enforcement of
the security constituted by this deed.

84  Dividends and voting rights before enforcement

(a)

(b}

{€)

Before the security constituted by this deed becomes enforceable, the Borrowsr
may relain and-apply for ifs own use all dividends, inferast and other monies paid
or payable in respect of the Investments and, if any are paid or payable to the
Lender or any of its nominees, the Lender will hold ali those dividends, interest
and other monies received by it for the Borrower and will pay therm to the Barrower
p-mm;:&ﬂy‘ ofy 'rﬁquas-t..
may axercise allf vﬂtmg amd othar rsght& and pﬂwers i @espec:t of tne lnve&fmams
ar, if any of the same are exercisable by the Lender or any of its nomiriees, to
direct i writing the exercise of those voting and other rights and powers provided
that: | -
{  itshall not do so inany way that would breach any provision of the Facility
Agresment or this deed or for any purpioss inconsistent with the Facility
Agraement or this deed: and
{iy  the-axercise of, or the failure to exercise, those voting rights or other rights
and powers wouid not, in the Lender's opinion, have an adverse sffect on
the value of the Investments or otherwise prejudice the Lender's security
under this dead.
The Borrower shall indemnify the Lender against any loss or flability ircurred by

the Lender {or ils mmme@) as a consequence of the Lender (or its nominee)
acting i respect of the Investments at the direction of the Borrower,
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8.5

8.8

a7

8.8

{d) The Lender shall not, by exercising or not exercising any voting rights or
otherwise, be construed as permitting or agreeing 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. '

Dividends and voling rights affer enforcement

After the security constituted by this deed has become snforceabile:

(a) all dividends and other distributions paid in. respect of the Investments and
received by the Borower shall be held by the Borrower an trust for the Lander
and immediately pald into a Designated Account or, if maaweﬂ by the Lender,
raay be applied by the Lender in accordance with clause 19.1;

{(b) all voting and other rights and powers attachmg- to the Investments may b
sxercised by, or at the direction of, the Lender and the Borrower shall, and shall
procure that its nominees shall, comply with any directions the Lender may give,
in its absolute discretion, concerning the exercise of those tights and powers.

Calls on Investments

Notwithstanding the security created by this deed, the Borrower shall promptly pay all
ealls, instalments and other payments that may be or becoiie due and payable in respect
of all or any of the Investments. The Barrower acknowledges that the Lender shall not be
under any liability i in raspent of any such calls, instalments or other payments,

Mo alteration of constitutional documents or rights attaching to Investments

The Borrower shall not, without the prior written consent of the Lender, amamﬁ ar agree

o the smendment of:

{a) the memorandum or arlicles of association, or any other constitutional
documents, of any issuer of the Investments that is nota public company; or

{b) therights or liabiliies altaching to, orconferred by, all or any of the Investments.
Preservation of Investments

The Borrower shall ensure (as far as it is able to by the exercise of all voting rights, powers
of control and other means available to it) that any issuer of any of the Invesiments {that

is nota public company) shall not:

{a) consolidate or subdivide any of the Investments, or re-organise, exchange, repay
or reduce its share capital in any way;
{b) lssue any new shares or stock; or



8.9

2410

81

g;‘iz.

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

investments information

The Borrower shall, promptly following receipt, send to the Lender copies of any notice,
circular, report, accounts and -any other document received by it that relates to the
Investments,

Compliance with requests for information

The: Borrower shall prompily send a copy to the Lender of, and comply with, all requests
for information which is within its knowledge and which are made under any law or
regulation or any similar provision in any articles of association or other constitutional
document, or by any listing or other authorily, relating to any of the Investments: If it fails
to do so, the Lender may slect to provide such information as it may have on behalf of the
Barrower.

Equipment covenants
Maintenance of Equipment

The Borrower shail:.
{8) maintain the Eguipment in gbod and serviceable condition (except for expected
- fair wear and tear) in compliance with all relevant manuals, handbooks,
manufacturer’s instructions and recommendations and maintenance or servicing
“gchedules;

{b) atits own expense, rénew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar quality and of equal
or gregtar value; and

(e} ~notpermit-any Equipment to be:
{y  used orhandled other than by properly qualifiad and trained persons: or
(i) overivaded or used for ahy purpose for which it is not designed or
reéasonably suitable,
Payment of Equipment taxes

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

insurance premiuma and other outgoings in respect of the Equipment and, on demand,
produce evidence of such payment to the Lender.
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2.3

10,

10.1

11.

414

Motice of charge

(a)

(6)

Tha Eﬁrmwer shaﬁ if 8O requested hy the Lamdar aEﬁx ta and maintain tm each

nuni:ammg_ihe fmiiawmg wnrdang
"NOTICE OF CHARGE

‘This [DESCRIBE ITEM] and all -additions to it {and ancillary equipment] are
subject fo a fixed charge dated [DA'EE] in favour of Feliciana EFL Limited.”

The Borrower shall not, and shall not permit any person fo,
alter or remove any plate affixed in accordance with clause 9!

mncaal -abscure,

Book Debts covenants

Realising Book Debts

(@)

()

{c)

The Borrower shall as an agent for the Lender, collect in and realise ail Book:
Debls, pay the proceeds into a Designated Account immediately on receipt and,
peniding that payment; hold those proceeds in frust for the Lender.

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

any amounts standing to the credit of any Designated Accotnt.

The Borrower shall, it called on fo do so by the Lender, execute a legal
assignment of the Book Debts to the Lender on such terms as the Lender may
require and give notice of that assignment 1o the debtors from whom the Book
Debis are dus, owing or incurred.

Preservation of Book Debts

The Borrowsr shall not (except as permitted under clause |

or with the prior written

conisent of the Lender) release, exchange, compound, set off, grant time or indulgence in

respect of, or in any other manner deal with, all or any of the Book Dibts.

Relevant Agreements covenants

Relevant Agreements

@

(b

The Borrower shall, unless the Lender agrees ctherwise in wiriting, comply withs
the terms of each Relevant Agreement and any other document, agreement or
drrangement comprising the Secured Assels,

The Borrower shall not, Unless the Lendar agrees olherwise in writing:

(i) amend or vary or agree to any change iri, or waive any requirement of or
its rights under;
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12

144

12.2

123

13.

13.1

3.2

{i) sete, compromise, lerminate, rescind or discharge (except by
performance); or

(ity abandon, waive, dismiss, release or discharge any action, claim or
proceadings against any counterparty to.a Relevant Agreement or othier
person in connection with,

any document, agreement or arrangement comprising the Secured Assets.
Intellectual Properiy covenants
Preservation of rights

Thé Borrower shall takeall necessary action to safeguard and maintain present and fulure
rights in, or relating to, the Intellectual Property including {wrtheut limitation) by observing
all covenants and stiputations relating to those rights, and by paying all applicable renewsl
fees, licence fees and other oulgoings.

Regisiration of Intellectual Property
The Borrower shall use all reasonable efforts to register applications for the registration of

aryy Intellectual Property, and shall keep the Lender informed of all matters relating to each
such ragistration.

Maintenance of Intellectual Property
The Borrower shall not permit any Intellectual Property to be abandoned, cancelled or to
lapse.
Powers of the Lender
Power to remedy
(a) The Lender shall be enﬁﬁ_eﬁ (bt shafl not be obliged) to remedy, at any time, a
breach by the Borrower of any ¢f its obligations contained in this deed.
{b) The Boirower irrevocably authorises the Lender and its agents to do all things
that are necessary or desirable for that purpose.

{c} The Borrower shall reimburse the Lender, on a full indemnity basis, for any
manies the Lender expends in r&m&ﬁymg & breach by the Borrower of its
ubiagaimrts contained in this deed, and such monies shall carry interest in
accordance with clause 20,1,

Exercize of rights

{a) The rights of the Lender under clause
rights of the Lender under this desd.

are without prejudice to any other
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k)

The exercise of any rights of the Lender under this deed shall not make the
Lender liable to account a5 & morigages in possession,

133 Powerto dispose of chattels

(@

(b)

At any time after the security constituted by ihis deed has become enforceable,
the Lender or any Receiver may, as agent for the Borrower, dispose of any
chattels or pmduce faund or any Charged Property.

Without prajudice to any obligation to gccount for the proceeds of any disposal
made under clause 1), the Borrower shall indemnify the Lender and any
Receiver against any liability arising from any disposal made under dlause

13.4 Lender has Receiver's powers:

To the extent permitted by law, any right; powsr or discration conferred by this deed (sither
expressly or impliedly) or by law on a Receiver may, after the security constituted by this
deed has become enforceable, be exercised by the Lender in relation to any of the
Secured Assets whether or not it has taken possession of any Secured Assets and without
first appointing a Recelver or notwithstanding the appointment of a Receiver,

43.5 Conversion of currency

(a)

)

{c}

For the purpose of, ‘or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any monles received, recoverad of realised by it under
this deed (including the procesds of any previous conversion under this clause
13.5) from their existing currencies of denomination into-any other currencies of
denomination that the Lender may think fit,

Any such conversion shall be effected at the then prevailing spot selling rate of
exchange of National Westminster Bank PLC for such other currency against the
axisting currency..

Each reference i this clause 185 to a currency extends to funds of that currenicy
and, for the avoidance of doubt, funds of one currency may be converted into
different funds of the same currency.

136 New sccounts

(@)

®©)

If the Lender receives, or is 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 sccount for the Borrower in the Lenders books. Without
prejudice fo the Lender’s right to combine accounts, no money paid to the credit

-of the Borrower in any such new acoount shall be appropriated towards, or have

the effect of discharging, any part of the Secured Liabilifies.

If the Lender does not open a new am;ount immediately on recaipt of the notice,
or deemed notice; under clause 13,6(a), then, unless the Lender gives express
written notice tothe n@ﬁtrary io the Borrower, all paymerits maide by the Borrower
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13.7

13.8

14.
14.1

14.2

to the Lender shall be treated as havéng been credited to a new account of the
Borrower and not as having been applied in reduction of the Secured Liabilities,
as from the time of receipt or desmed rene;pt of the relevant notice by the Lender,

Indulgance

The Lender may, al its discretion, grant time or other indulgence, or inake any other
arrangement, variation or release with any person not being a party to this deed (whather
or niot any such person is jointly iable with the Borrower) in respect of any of the Swwed
Liabiities, or of any other security for them without prejudice eithar to this deed or to the
liabitity of the Borrower for the Secured Liabilities,

Appuaintment of an Administrator
(8} The Lender may, withoutnotice to the Borrower, appoiit any ong or more persons
to bie an Administrator of the Borrower pursuant to Patagraph 14 of Schedule B1
of the Insolvency Act 1988 if the securily constituted by this deed becomes
enforcesable..

(b) Any appointment under this clause 12
() beinwriting signed by a duly authorised signatory of the Lender; and
(iy take effect in accordance with paragraph 19 of Schedule B1 of the
Insolvency Act 1986,

{c} The Lender may apply fo the court for an order rémoving ‘an Administrator from
office and may by notice in writing in atcordance with this clause | &
replacement for any Administrator who has died, resigned, been removed or who
has vacated office upon ceasing to be qualified.

When secuilty becomes enforceable
Security becomes enfarceable on Evernit of Doefault

The security constituted by this deed shall becomie immediately enforceabile if an Event of
Default ooours.

Discretion

After the security constituted by this deed has become enforceabls, the Lender may, in its
absolute discretion, enforce all or any part of that security at the times, in the manner and

on the terms it thinks fit, and take possession of and Hold or dispose of all or any part of
e Secured Assels,

ag



15, Enforce

151 General
{a)

®)

ment of security

For the purpeses of all powers implied by statute, the Secured Liabilities are
deemed to have become die and payable on the date of this deed.
The power of sale and other powsrs conferred by section 107 of the LPA 1925

{as varied or extended by this deed) shall be immediatel Iy exercisable at any time
after the security constituted by this deed has become enforceable under clause

©

Section 103 of the LPA 1925 does not apply to the security constituted hy this
deed.

15.2 Extension of statutory powers of leasing

The statutoty powers of leasing and accepting surrenders conferred on mortgagees under

the LPA

1925 and by any ofher statute are extended so as to authorise the Lender and

any Receiver, at any time after the sesurﬁy constituted by this deed has become
eﬂf:}meabia, whelher i ite own name or in that of the Borrower, fo:

(@)
(b)
()

whather

grant & lease or agresment for lease;

accept surrenders of lsases: or

grant any aption in respect of the whole or any part of the Secured Assets with
whatever rights relating to other parts of it;

or not at a premium and containing stch covenants on the part of the Borrowsr,.

and on such terms and conditions (including the payment of money to a lessee or tenant
on & surrender) as the Lender or Recelver thiriks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925,

18.3 Access
{a)

oh eniforcement
At any ime after the Lender has demanded payment of the Secured Liabilities or
if the Borrower defaults in the p@rfmﬂanc& of its obligations under this deed or

‘the Facillty: Agreemem or an Event of Default occurs, the Borrowsr will allow the
Lender or its Receiver, 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 Assel is situated {or where the Lender or a Receiver reasonabily

believes a Secured Asset to be siluated) without incurring any fiability to the

()

Recelver access o any premises for the purpose of clause

Borrower for, or by any reason of, that entry.

At all times, the Borrower must use its best endeavours to allow the Lerider ot its
{a} (including
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obtaining any necessary consents or permits of other persons) and ensure that
its employées and officers do the same,

15.4 Redemption of prior Security

{a) Atany time after the security constituted by this deed has bacome enforceablel,

{b)

or after any powers conferred by any Security having priority to this desd shall
have become exercisable], the Larider may:
(i) redeem any prior Security over any Secured Asset;
{iy procure the transfer of that Security to itself, and
(i - settie 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
arror, be conclusive and binding on the Borrower).
The Borrower shall pay to the Lender immediately on demand all principal,
interest, costs, charges and expenses-of, and incidental 1o, any such redemption
or transfer, and such amounts shall be secured by this deed as part of the

Becured Liabllitiss.

15.8 Protection of third parties

15.6

18,7

No purchaser, mortgagee or other person dealing with the Lender, any Recelver or any
Delegate shall be concermned to enguire;

(a)
®)

{c)

whether any of the Secured Liabiliies have become due or payable, or remain
unpaid or undischarged;

whether any power the Lender, a Receiver or Delegate is purporting to exercise
has bacome exercisable or is being properly exercised; or

how any morey paid to the Lender, any Receiver or any Delegate is to be applied.

Privileges

Each Receiver and the Lender is enfitied to all the rights, powers, privileges  and

immunities conferred by the LPA 1925 on mortgagees and receivers,

Exclusion of liability

(&)

-other person:

{by reason of entering into possession of a Secured Asset, or for any other

reason) to accourt gs mortgagee in possession in respect of all or any of the

Secured Assels;
for any loss on realisation, of for any act, default or omission for which a
morlgagee in possession might be liable; or
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{c) for any expense, loss or liability:

(i} relating to the enforcement of, or any failure to enforce or delay in
enforcing, any security constituted by or pursuant to this deed,

{iy  relating to an exercise: sf;_rights; or by any failure to exercise or delay in
exercising, rights under this deed; or '

{d) ariging in any other way in cannection with this deed.
188 Conclusive dischargs to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to
a puitchaser and, in making any sale or other disposal of any of the Secured Assets orin
making any acquisition in the exercise of their respective powers, the Lendar, and every
Receiver and Delegate may do so for any consideration, in any manner and on any terns
{hat it thinks fit.
159 Right of appropriation
(a} Tothe extent that:
{iy  the Secured Assets constitute Financial Collateral; and

{iy this deed and the obligations of the Borrower under it constitute a Security
the Lender shall have the right, at any time after the security constituted by this
deed has become enforceable, to appropriate all or any of those Secured Assets
in or towards the payment or discharge of the Secured Liabilities ir any order that
the Lender may, in its absolute digcretion, determine.

(b} The value of any Secured Assels appropriated in accordance with this. clause
' 15.9 shall be:

i} inthe case of cash, the amount sianding to the credit of each of the
Borrower's accounts with any bank, financial institution or other person,
together with any acerued but unpaid interest, at the time the right of
appropriation s exerdised; and '

i} in the case of Investments, the market price of those Investmenis at the
time the righl of appropriation is exercised defermined by the Lender by
referentce to a resoghised market index or by any other method that the
Lender may select (including independent valuation].

{e) The Borrower agrees that the methods of valuation provided for in this clause
15.9 are commercially reasonable for the purposes. of the Financial Collateral
Regulations,
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186.

16.1

16.3

16.4

16.5

16.6

Receiver

Appointment

At any time after the security constituled by this deed has become enforceabls, or at the
raquest of the Borrower, the Lender miay, without further natice, appoint by way of deed,

or-othierwige in writing; any one or more persons to be a Receiver of all or any part of the

Secured Assets.
Removal

The Lender may, without further notice (subject to section 45 of the Insolvency Act 1988

in the case of an administrative recelver), from time to tifme, by way of deed, or othefwise

in writing, remove any Receiver appointad by it and miay, whenever it thinks fit, appoint a

new Receiver in the place of any Receiver whose appaintment ‘may for any reason have
.termmai@d

Femuneratioh

res!?:nt:tlons contamed . aacfhun mg ::rf the LPA 1825, and iha_ramumeratwn__ of t_ha-

Recaiver shall be a debt secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint & Receiver conferred by this deed shall be In addition to all statutory
and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or athérwise,
and shall be exercisable without the restrictions contalned in sections 103 and 109 of the
LPA 19256 or otherwise,

Power of appointment exercisable despite prior appointments

The power o appoint a Receiver (whether conferrad by this deed or by slatuls) shall bs,
and remain, éxercisable by the Lender despite any prior appointment in respect of all or
any part of the Secured Assels,

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent of the Borrower
and the Borrower shall be solely responsible for the confracts, engegements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabifities incurred
by that Receiver. The agency of each Receivar shall continue until the Borrower goes into
liquidation and after that the Receiver shall act as prinicipal and shall not become the agent
of the Lender.
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17.

74

17.2

17.3

7.4

7.5

Powers of Receiver

General

{a} Any Receiver appointed by the Lender under this deed shall, in addition to the
powers cmfea’r&d ort it by statute, have the ﬂghts powers and discretions set out
inclause 17.2 '

(b} A Receiver has all the rights, powers and discretions conferred on a receiver {or
a receiver and manager) under the LPA 1025, and shall have those rights, powers
and discretions conferred on-an administrative receiver under the Insolvency Act
1986 whether it is an administrative receiver or not,

(c) I‘f thfare is more ihar; one Raﬁaivw 'huidmg aff'i'u& at thse same ti'ma aaﬂh Rramaivef
pawem cnnferred on & _Reﬂ;ewer under thls ﬂ%d Inﬂiwd.ually a.nd iothe am!uamﬂ
ofany other Receiver,

{d} Any exercise by a Receiver of any of the powers given by clause 7 may beon
behalf of the Bnrruwer the dzrecmrs of the Borrower (in the case of the ‘power

Repair and develop Charged _Pz'e_pemes

A Receiver may undertake or complete any works of repair, alteration, building or
development on the Charged Properties. and may apply for and maintain any planning
permission, development consent, building regulation approval or any other permission,
consent or lience to carry out any of the same. '

Grant or accept surrenders of leases:
A Receiver may grant, or accept, surrenders of any leases or tenancies aﬁacﬂng any
Secured Asset onany terms, and. subiect o any conditions, that it thinks fit.
Employ personnel and advisers
() AReceiver may provide services and employ or engage any managers, officers,
servants, contractors, workman, agents, other personnel and. professional
advisers on any terms; and subject to any conditions, that it thinks it,
{b) A Recsiver may discharge any such person of any such person appoirited by the
Borrower.,
Make and revoke VAT options {o tax

A Receiver may make, exercise or revoke any VAT option o tax as it thinks it
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17.6

17.7

17.8

17.8

17.10

1744

W2

1743

1714

Remuneration

A Recelver may charge and receive any sum by way of remuneration (in addition to all
costs, charges and expenses incurred by it) that the Lender may prescribe or agree with
.. '

Possession

A Receiver may take immediate possession of, get in-and realise any Secured Assat,
Manage or reconstruct the Borrower's business

A Raceiver may carry on, manage, develop, reconstruct, amalgamate or diversify or

concur in carrying on, managing, developing, reconstructing, amalgamating or diversifying
the business of the Borrower, '

Dispose of Secured Assefs

A Recelver may -ﬁali;-&xﬁhaﬂg& convert ints money and realise all or any of the Secured
Assels in respact of which it is appointed in any manner (including, without fimitation, by
public auction-or private sale} and generally on any terms and conditions as it thinks fit

Any sale may be for any consideration that the Reteiver thinksﬁt and a Receiver may-
promote, or concur in promoting, a company fo 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 thie Borrower,

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which it is
appointed in any manner, dénd generally on any terms-and conditions, that it thinks fit
Valid receipts

A Receiver may give a valid receipt for all monles and execute all assurantces and things
that may be proper or desirable for realising any of the Secured Assets,

Make settlements

A Receiver may setle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims to be.a creditor
of the Borrower or relating in any way to any Secured Asset,

Legal action

A Receiver may bring, prosecute, snforce, défend and abandon-all actions, sults and
proceadings in rélation to any of the Secured Assels as if thinks fit,
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1716

74T

17.18

17.19

1720

17.21

17.22

A Receiver may make substitutions of, or improvements to, the Equipment as it may think
expedient.
Make calls on Borrower members

A Receiver may make calls conditionally or uncondiionally on the members of the

Borrower i respect of uncalled capital with: (for that purpose and for the purpose of
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Borrower on it directors in raspect of calls authorised to be
made by them.

Insure

A Receiver may, if it thinks -fijﬁ, but without prejudice to the indemnity in clause 20, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to,

the insurance required 1o be maintained by the Borrower undet this deed.

Subsidiaries.

A Receiver may form a subsidlary of the Borrower and transfer to that subsidiary any
Saecured Asset.

Borrow

A Recelver may, for whatever purpose: It thinks fit, raise and borrow monhay sither
unsecurad or on the security of ali or any of the Secured Asgets in regpect of which it is

appuointed on-any terms that it thinks fit (including, if the Lender consents; terms under

which that security ranks in priority to this deed).

Redeem prior Security

A Receiver may redeam any prior Security and settle and pass the accounts to which the

Security relates. Any accounis so settled and passed shall be, in the absence of any
manifa'a! grror, coriclusive and binding on the Borrower, and the monies so paid shall be

deemed fo be an expense properly incurred by the Receiver.

Delegation

A Receiver may delegate its powers in docordance with this deed.

Absolute bensficial owner

A Receiver may; in rélation to any of the Secured Asseis, exercise all powers,
authorisations and rights it would be capable of exercising &s, and do ail those acts and
things, an absolute beneficial owner could exercise or do, in the ‘ownership and
management of the Secured Assiets or any part of the Secured Assets,
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17.23 Incidental powers

18.

8.1

18.2

18.3

19.

18:1

A Recelver may do any other acis and things that it
{a) ~may consider desirable or necessary for realising any of the Secured Assets;

(b} may consider incidental or conducive to any of the rights or powers conferred on
a Recelver under or by virtue of this deed of faw; or

(c). tawfully may or can do as agent for the Borrower.
Delugation
Delegation
The Lender or any Receiver may delegate (sither generally or specifically) by power of

attorney or in any other manner to any person any right, power, authority or discretion
conferrad on it by this dead (including the power of attornsy granted under clause 2

Terms

The Lender and each Receiver may make a delegation on the terms and conditions
{including the power to sub-delegate) that it thinks fit.

Liability

Neither the Lender nor any Receiver shall be in any way liable or responsible to the
Borrower for any loss or liability of any nature arising from any act, default, omission or
misconduct on the part of any Delegate.

Order of application of proceeds

Al monies received of recovered by the Lender, a Receiver or a Delegate under this deed
or in-connection with the realisation or enforcement of all or part of the security constituted
by this deed (other thar sums received under any Insurance Policy), shall {subject fo the
claims of any person having prior rights and by way of variation of the LPA 1925) be
applied in the following order of pricrity {but without prejudice te the Lender's right to
recover any shortfall from the Borrower):

{a) inor towards payment of all costs, liabilities, charges and expenses incurred by
or-on behalf of the Lender (and any Receiver, Delegate, altorney or agent
appointed by it) under or in connection with this deed, and of all remuneration due
to any Receiver under or in connection with this deed;.

{b)  inortowards payment of the Secursd Liabilities in any order and manner that the
Lender determines; and
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19.2

18.3

20.
201

{c} in payment of the surplus (if any) fo the Borrower or other person entitied o if.
Appropriation
Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
section _1{33{8} of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towsirds interest rather than principal or atherwise
in-any particular order between any of the Becured Liabilities..

Susponse account

All monles received by the Lender, a Recelver or a Delegate under this deed {other than

sums received undar any Insurance Palicy that are not-going 1o be applied in or towards
discharge of the Secured Liabilities):
(aj may, at'the discretion of the Lender, Receiver or Delegate, be credited to a
suspense account;
{b} shall bear interest, if any, at the rate agreed in writing between the Lender and
the Borrowes: and
{c} may be held in that accourt for so fong as the Lender; Receiver or Delegate thinks
fit.

Costs and indemnity
Costs

The Borrower shall, promplly on demand, pay te, or reimburse, the Lender and any
Recsiver, on & full indemnity basis, all costs, charges, expenses, axes and liabilites of
any kind {including, without limitation, legal; printing and out-of-pocket expenses) incurred
by the Lender, any Regeiver or any Delegate in connection with:
(a) this deed or the Secured Assets;
{b) taking, holding, protecting, perfecting, preserving or enforcing {or attempling to
do so) any of the Lender's, a Receiver's or a Delegate's rights under this deed;
{e) any amendment, extension, waiver, consent or suspension of rights (or any
proposal for any of these) under or in connection with this deed;
(d) taking proceadings for, or recovering, any of the Secured Liabilities,

together with interest, which shall sccrue and be payable [without the need for any
demand for payment being made) from the date on which the relevant cost, charge,
axpense, tax or liability arose until Tull discharge of that cost, charge, expense, tax of
liability {whether before or after judgment, liquidation, winding-up or administration of the
Borrower] at the Default Rate.
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20.2

2%

214

Indemnity

(@)

(b)

Any past or prasent employee or agent may enforce the terms of this clause 21

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and
their. respective employees and agents against all liabilities, costs, expenses,
damages and losses {including but not fmited to any direct, indirect or

consequential losses, loss of profit, loss of reputation and all interest, penalties

and legal costs {calculated on & full indemnity basis) and all other professianal
costs and expenses) suffered or incurred by any of them arising out of or in

eonnection with;

i  theexercise or purported exercise of any of the rights, powers, :aﬁlﬁhmﬁiﬁes
or discretions vested in them under this deed or by law in respect of the
‘Securad Assets;

(@} taking, holding, protecting, perfecting, preserving, releasing or enforcing.
{or attempting to do so) the security constituted by this deed; or

(i) any default or delay by the Borrower in performing any of its obligations
under this deed.

subject to and in accordance with the provisions of the Confracts _(}Highiﬁnf_?h;ré
Farties) Act 1998,

Further assurance:

Further assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or any
Receiver may reasonably require for:

@

by

©

creating, perfécting or protecting the security created or infended to be created.
by this deed;

facilitating the realisation of any Secured Asset: or
facilitating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Recelver in respect of any Secured Asset,

including, without limitation the execution of any morlgage, transfer, conveyante,

assignment or assurance of all or any of the assets forming part of {or intended to form
part of} the Secured Assets (whether to the Lender or to its nomineée) and the giving of
any riofice, order or direction and the making of any filing ar registration which, in any such
case, the Lender may consider necessary or desirable.
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22,
2241

222

23.

24,
24.1

Power of attorney
Appointment of attorneys

By way of security, the Borrowsr irrevocably appoints the Lender, every Receiver and
every Delegate separately to ba-iheaﬁamgyfaﬁhe Borrower and, in its name, on its_ba?h_aiff
and as its act and deed, fo execute any documents and do any acts and things that;
(a) the Borroweris required to execute and do under this deed: or
(b) any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate. .

Ratification of acts of attorneys
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of

its atiorneys may do in the proper and lawful exercise; or purported exercise, of all or any
of the rights, powers, authorities and discrations referred to in clause 22.4

Releass
Subject to clauge 30.3, at the end of the Security Period, the Lender shall, at the request
and cost of the Borrower, take whatever aclion is necessary to:
{a) release the Secured Assets from the security constifuted by this deed; and
{b} reassign the Secured Assets to the Borrower.
Assignment and transfer

Assignmant by Lender
{a)' At any time, without the consent of the Borrower, the Lender may assign any of
its. rights o transfer any of its rights and obligations under this deed.
b} The Lender may disclose to any aclual of praposed assignee or transferse 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 rights, or transfer any of its rights or obligations,
under this deed or enter into any transaction which would result in any of those rights or

‘obligations passing to another person.
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25.

251

252

253

26.

261

Bet-off
Lender's right of set-off

The Lendar may at any time. set aﬁ any ilabliity nf the Bﬁmnwar Zcr the Lender against aﬂy

..aa

or uﬁilqurdat&ﬁ and whethe: or ot e:thezr i.ﬁahnlrﬁy arises undar ihts de»&d _!f the. !:ab.llmes to

be sai off are expressed in different currencies, the Lender may convert either liability at

a market rate of ex;:hange for the purpose of sel-off. Any exercise by the Lender of its
rights under this clause 25 shall not limit.or affect any other rights or remedies available
e itunder this deed or otherwiss,

Mo obligation to set off

The Lender is not obliged to exercise its rights under clause 281, If it does exercise those.
rights it must promptly notify the Borrower of the set-off that has beeri made.

Excluston of Borrower's right of set-off

All payments made by the Borrower to the Lender under this deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduction or
withhiolding of fax as required by law).

Amendments, walvers and consents
Amendments.

No amendment of this deed shall be effective unless it Is in writing and signed by, or on
behalf of, each party (or its authorised representative).

Waivers and consents
(a) A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
parly and shall not be deemed & waiver of any subsequent right or remedy. It only

applzes to the c&mums’zances in relation to which It is- given and shall nat prevent
the party giving it from subsequently rélving on the relevant provision,

(b}  Afailure by the Lender fo exercise, or delay by it in exercising any right or remedy
provided under this deed or by law shall not constitute a walver of that or any
other right or remedy, prevent or restrict any further exercige of that or any othier
right or remedy or constitute an élection to affirh this degd. No ‘single or partial
exercise of any right or rémedy provided under this deed or by law shall prevent
or restrict the further exercise of that or any ather right or remedy. No election to
affirm this deed by the Lender shall be effactive unless it is in wiiting.
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28.3 Righis and remedias

The rights and remedies provided under this deed are cumulative and are in addition to,
and not exclusive of, any rights and remedies provided by law.

27.  Partial invalidity

271 Partial invalidity

If, at-any time, any pravision of this deed is or becomes invalid, lllegal or unerforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceabllity
of the remalning provisions nor the legality, validity or enforceability of such provision
under the law of ahy other jUrisdiction will in any way bie affectsd or impaired.

#8.  Countarparts

281  Counlerparts

(a)

(b)

{©)

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

Transmission of an. executed counterpart of this deed (but for the-avoidance of
doubt not just a signafure page) by fax or email {in PDF, JPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this deed, If
either method of delivery is adopted, without prejudice to the validity of the deed
thus made, each parly shall provide the others with the original of such
counterpart as Soon as reasoriably possible thereafter.

No counterpart shall be effective until esch parly has executed and delivered at
least one counterpart, '

29,  Third party rights

29.1 Third party rights

(a)

{b)

Except as expressly provided elsewhere in this deed, a person who s not a party
to this deed has no right under the Contracts (Rights of Third Parties) Act 1095
to enforce, or enjoy the benefit of, any ferm of this deed. '

Notwithstanding any term of this deed, the consent of any person who i not a

party lo this deed is not required to rescind, amend, waive any rights under or
vary this deed at any time.
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30.

30,1

30.2

30.3

30.4

30.5

30.6

Further provisions
independent security

The security constituted by this deed shall be in addition to, and independent of, any other

security or guaranites that the Lender may hold for any of the Secured Liabilities at any

tirme., Noprior security held by the Lender over the wholé or any part of Ihe Secured Assets
shall merge in the security. created by this deed.

Continuing security

The security constituted by this deed shall remain in full force and effect as a cartinuing
security for the Secured Liabiiifies, despite any setilement of account, or intermediate
payment, or other matter or thing, uniless and uniil the Lender discharges this deed in
writing.

Discharge conditional

Any release, discharge or sefilement between the Borrower and the Lender shall be
conditional on no.payment or security received by the Lender in respect of the Secured
Liabilities being -avoided, reduced, set aside or ordered o be refunded under any law
relating to insolvency; bankruptey, winding-up, administration, receivership or for any other
reason. Despite any such release, discharge or seftlement:

{8) the Lender or its nominee may refain this deed and the security created by or
under it, including all certificates and docurnents rekaimg to the whole or any part
of tha Securad Agsets, forany pennd that the Lender deems necessary o provide
the Lender with SGGL!I"%W ‘against any such avoidance, reduction or order for
refund; and

(b} the Lender may recover the value or amount of such security or payment from
the Borrower subsequently as if the release, discharge or settlemant had not
‘ecourrad.

Certificates

Any cartification or determination by the Lender of any-rate or amount under this deed is,

it the absence of any manifest error, conclusive evidence of the amount due from the

Borfower ot of matters to which it refates,

LConsolidation

The restriction on the right of consolidation contaiined i section 93 of the LPA 1925 shall
not apply to this deed.

Small company moratorium

Notwithstanding anything to the contrary in this deed, neither the obtaining of 8 moratorium

by the Borrower under schedule A1 to the Insolvency Act 1986 nor the doing of anything



by the Borrower with a view 1o obtaining such a moratorium {including any. preliminary
decision of investigation) shall be, or be construed as:

(a)

®)

©

an event under this deed which causes any floating charge created by this deed
to crystallise;

an event under this deed which causes any restriction which would not otherwise
apply to be Imposed on the disposal of any properiy by the Borrower; or

a ground under this desd for the appointment of a Receiver.

31.  Notices.

3.4 Delivery

Any notice-or other communication given to a parly under or in connection with this deed
shall be:

{a)
{b)

(©)

i writing;
delivered by hand, by pre-paid first:class post or othier next working day delivery
service or sent by ermail; and
sant to:
i) the Borrower al:.
its registered address
Email: david smith@wwic.com
-Attention: David Smith;.

(i) the Lenderat Boyce Hatton, 58 The Terrace, Torquay, Devon TQ1T 1DE
miarked for tre attention of Cris Boyce,

or ta any other address or email address as is notified in wiriting by one party to

‘the other fram time to Hine.

31.2 Receipt by Borrower

Any notice or other communication that the Lender gives lo the Borrower shall be deemed:
‘to have been received:

(a)
o)

{c)

if delivered by hand, at the time it is left at the relevant address;

if posted by pre-paid first-class pos! or other next working day delivery sebvice,
an the second Business Day after posting; and

if sent by email, one hour from the time of transmission unless the sender has

received notification that the emall has not been successfiilly deliverad.
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313

314

3.

324

32.2

323

A notice or other communication given as described in clause
thiat is not a Business Day, or after normal business holrs, in the place it is received, shall
be deemed o have been received on the next Business Day.

Receipt by Lender

Any notice or other communication given o the Lender shall be. deeimed to have been
received only on actual receipt.

Service of proceedings

any legal a.:mﬁ;ﬁ o, where appiscable :—my arbztra‘tinn a:zr {;ther mef:hm‘f of dsspu%e msu!uimn _

Governing law and jurisdiction

‘Governing law

This deed and siny dispute or claim {including non-contractual disputes or claims) arising
out of or in connection with it or s subject matter or formation shall be governed by arid

‘construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the catrts of Erigland and
Wales shall have exclusive jurisdiction over any dispute or claim (Including ron-
contractual disputes or claims) arising out of or in connection with this deed or its subject
matter or formation. Nothing in this clause 32 shall limit the right of the Lender to take
proceedings against the Bﬁ_rmw&r in any other court of competent jurisdiction, nor shall
the taking of proceedings in any one or more jurisdictions preclude the taking of
proceadings in any olher jurisdictions, whether concurrently or nat, to the extent permiitted
by the law of such other jurisdiction.

Oither service

Tha Bcrrawer irevocably consents to any process in any legal action or procesdings
2 being servad on'itin sccordance with the provisions of this deed relating
to service of niotices. Nothing conlained in this deed shall affect the right to serve process
in any other manner permitted by law, '

This document has been executed as a dead dnd is deliverad and takes effect on the date stated
at the beginning of it.
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Scheduis i1 Real Property
Part 1 Registered Property
The lease dated ........ < f srinnasenen e AREE2023 between (1) Frank Adams Legacy Limited,
and (2) Wycombe Wanderers Football Club Limited refating to Adams Park, Hillbottorn Road,
Sands Industrial Estate, High Wycombe, HP12 4HJ

Part 2 Unregistered Property

Intentionally left blank
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Schedule 2 Relevant Agresments

Neime
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