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Registration of a Charge

Company name: PURPLE DRAGON PLAY LIMITED
Company number: 06132429
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Received for Electronic Filing: 31/08/2017

Details of Charge

Date of creation:  30/08/2017
Charge code: 0613 2429 0003
Persons entitled: SECURITY TRUSTEE SERVICES LIMITED AS SECURITY AGENT
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: HARRISON CLARK RICKERBYS LIMITED
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6132429

Charge code: 0613 2429 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th August 2017 and created by PURPLE DRAGON PLAY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 31st August 2017 .

Given at Companies House, Cardiff on 4th September 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 30 ’ﬁz/(jud' /- 20 [F

(1) THE ENTITIES IN PART | OF SCHEBULE 1;

{2) SECURITY TRUSTEE SERVICES LIMITED;

and

(3) RETAIL MONEY MARKET LTD

DEBENTURE
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THIS DEED s dated S0 'Am‘\rjfl«fiyf 2071

BETWEEN

()] THE ENTITIES listed in Part | of Schedule 1 herein {the “Chargors”);

(2) SECURITY TRUSTEE SERVICES LIMITED, a company incorporated and reglstered in England end Wales
with company number 08482303 whose registered office is at 6th Floor 55 Bishopsgate, Landon, EGC2N 3AS
as agent and frustee for the Secured Pariies (the “Security Agent"); and

{3) RETAIL MONEY MARKET LTD, a company incorporated and reglslered In England and Wales with company
number 07075782 whose raglstered office s al 6ih Floar 55 Bishopsgate, London, EG2N 3AS acting far Hself
and as agent for and on behalf of the Matched Lenders ("RalaSetter”).

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

The following definitions apply In this deed:

Administrator means an administralor appointed to manage the affairs, business and property of a Chargor
pursuanl to clause 13.7;

Assigned Agreements means the contracts listed as Assigned Agreements in Schedule 2 (Assigned
Agreements) and any other agreement dasignaled as an Assigned Agreement by the Chargor and the Securily
Agent;

Book Debts means all present and future book and other debts, and monetary ¢laims due or awing to the
Chargors, and the benafit of all securily, guarantees and olher righls of any nature enjoyed or held by the
Ghargors in relation to any of therm;

Borrower means the entity or enlities listed [n Part Il of Schedule 1;

Business Day means a day other than a Saturday, Sunday or public holiday in England when banks in London
are open for businass;

Delegate means any person appoinlad by the Security Agent or any Recelver pursuant to clause 16.21 and
any person appointed as attomay of the Security Agent, Receiver or Delegate;

Designated Account means any account of a Chargor nominated by the Securily Agent as a designated
account for the purposes of this deed;

Environment means the nalural and man-reade environment including all or any of the following madia,
namely alr, water and land (including alr within buitdings and other natural or man-made structures above or
below the ground) and any living organiams (including man) or systems supported by those madia;
Environmental Law means all applicable laws, sistutes, regulations, secondary lsgislation, bye-laws,
common law, directives, treaties and ather measures, judgments and dectsions of any court or tribunal, codes
of practice and guidance nates in se far as they relate to or apply to the Enviranment;

Equipment means all pressnt and fulure equipment, plant, machinery, tools, vehicles, fumilure, fitlings,
installations and apparatus and other tangible movaable property for the lime belng owned by a Chargor,
including any part of It and all spare paris, replacements, modifications and additions;

Event of Default means any event or circumstances described as such in any of the Finance Documents,
Finance Pariles maans the Matched Lenders, RateSeter and the Security Agent;

Financlal Collateral shall hava the meaning glven to it in the Financial Coliateral Regulations;

Financial Collateral Regulations means tha Financial Collaleral Arrangements (No 2) Regulatfons 2003 {8t
2005/3226);

Finance Document means this deed, tha Summary Document, any Security, each Loan Agreement and any
document referred 1o thereln and any other documen designated as such by RateSetler and the Borrower;
insurance Policy means sach contract and pelicy of insurance sffected ar maintained by a Chargor from time
1o time in respect of its assets or business (including, withoul {imitatton, any contract or polloy of insurance
relating to the Secured Assets);

Intellectual Praperty means each Chargor's present and fulure patents, irademarks, service marks, frade
names, designs, copyrights, inventions, topographical or similar rights, contidential informatlon and know-how
and any interestin any of these rights, whether or not registered, including all applications and rights to apply
for reglstration and all fees, royalties and other rights derived from, or Incidental to, thesa rights;
Investments means all present and fulure cerificaled stocks, shares, loan capital, securilies, bonds and
Investments (whether or not markelable) for the fime belng owned (at law or in equity) by a Chargor, including
any:
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(a) dividend, interest or other distribution pald or payable in relation to any of the Invesiments; and

() right, money, shares or propery accrulng, offered or issued at any fima in relation to any of the
tnvestments by way of redemption, substitulion, exchange, conversion, bonus, preference or otherwlise,
under aption rights or otherwise;

Loan Agreement means any and all loan agreement(s) between {he Borower and one or more of the Finance

Pariles arranged through RateSetler Platform logether with any ciher present or fulure loans provided by any

Finance Parly to the Barrower,;

LPA 1925 means ihe Law of Propery Act 1925;

Matchsad Lenders means from lime fo fime, any RateSelter Lender who has advanced credlt to the Borrower

pursuanl to a Loan, who has assumed the rights of the lender under any Loan andfor who is entitled to

paymenis of capital andfor interast pursuani ta any Lean Agreements;

RateSetter Lenders means those Indlviduals or entities who have registered as investors on the RateSetter

Platform;

RateSelter Platform means an aulomated system operaled by or on behalf of RateSetter, the purpose of

which Is to facilitate the arrangement of credlt agreements between barrowers and RateSefter Lenders;

Recelver means a receiver, receiver and manager or administrative receiver of any or alt of the Secured Assels

appointed by the Security Agent under clause 15;

Sscured Assets means alf the assets, properly and undartaking for the time belng of each Chargor that is

subject to the Security created or purparted to be created by, or pursuant to, this deed {and references to the

Bacured Assels shall include references to any part of them),

Secured Liabilities means all present and fulure monies, obligations and fiabilities of the Borrower and any

Chargorio the Securad Parlies, whether actual or contingent and whelher owed joinlly or severally, as principat

or surely or In any other capacily, togsther with all interest andfor fees (inchuding, without limitaliun, defaull

interest) accruing in respect of those monies, obligations o liablities;

Secured Partles means each of the Finance Parties, any Recelver and/or any Delepate;

Secured Properties means all freehotd and [easehold secured propertles {whethar registerad or unregistered)

and all commonhotd secured properties, now or in the future {and fram lime to lime) owned by a Chargor, or

in which a Gharger holds an interest, end Secured Property means any of them;

Sacurity means any mortgage, charge (whether fixed ar floating, legal or aquilable), pledge:. lien, assignment

by way of securty or other securily interest sacuring any obligation of any persan, or any other agreement or

arrangement having a similar effect;

Securlty Financlal Collateral Arrangement shall have the meaning given to it in the Financial Collateral

Regulations;

Security Period means the periad sterting on the date of this deed and ending on the date on which the

Securily Agent is satisfied that all the Secured Liabllities have been unconditionally and irrevocably pald and

discharged In full and no further Secured Liabllities are capable of being outstanding;

Summary Document means the agreement entsred into between the Borrawer and the Finance Parties on or

around the date of this dead which sets out the {olal aggregate amount teing borrowed pursuant ke the Loan

Agresments and the terms applicable to each Loan Agreemeant; and

Variation means Includes any varlation, amendment, accession, novation, restalement, modification,

assignment, transfer, supplament, extenslon, deletion or replacement however effecled and "vary" and "varied"

shall be construed accordingly.

Interpratation

tn this deed:

(a) clause headings shall not affect the interpretation of this deed;

{b) 4 reference lo a person shall incfude a reference to an individual, firm, company, cerporafion,
parinarship, unincorporated body of persons, government, slate o agency of a state or any associalion,
trust, joint venture or consoriium (whether or not having separale lagal personality) and that person's
personal representalives, succassors, permitied agsigns and permitted transfarees;

(¢)  unless the context otherwise requires, words in the singular shall include the plural and in the plural
shall include the singular;

(d)  arelerence lo a party shall Include that parly's successors, permitted assigns and permitted transferees
and shall Include all subordinate legislation made from time lo lime under fhat sfatule or statutory
provision;

(e) areferance to wriling or writlen includes e-mail but nel fax;

N an obligation on a parly nol 1o do something includes an obligation not to allow fhat thing 1o be done;

b
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2

3.2

33

(o) areference fo this deed (or any provision of it) or o any other agreement or document referred to in this
deed Is a reference to this dead, that provision or such olher agreement or decurnent as amended (in
each case, including any Increases In the amount of the loans made, other than In breach of the
provisions of this deed), restated or varied from time 1o time;

(Y  unless ihe context otherwise requires, a reference 1o a clause is to a clause of this deed;

] any words foliowing the terms including, include, in parficular, for example or any similar expression
shall be construed as illustrative and shatl not limit the sense of the words, description, definilion, phrase
or term preceding those terms;

(i) 2 reference to an amendment includes a novation, re-enaciment, supplament or varation (and amended
shall be construad accordingly);

(kv  arefarence to assets includes present and fulure Secured Propedties, undertakings, revenues, rights
and benafils of every description;

(Ix a reference to an authaorsalien includes an approval, authorisalion, consent, exemplian, filing, licence,
notatisatlan, reglstration and resolufion;

{my  areference to determines or determined means, unless the conlrary Is indicated, a delermination made
at he absolute discretlon of the person making il;

(n)  areference to a regulation Includes any regulation, rule, official direciive, request or guideline {whether
ar not having the force of law) of any governmental, Inter-govemmental or supranational body, agency,
department or ragulatary, self-repulatory or other autharily or erganisatior; and

(o) = reference 1o this deed or fo any other document (including any Finance Bocument) shall include
references o this deed or such other document as varied in any manner from time to time, even if
changes are made to the compasition of the parlies to this deed or such other document or to the nature
or amount of any fadilities made available under such other document,

Clawhback

If the Security Agent considers that an amount paid by & Chargarin respect of the Securad Liabllities Is capable

of bafng avolded or otherwise sel aside on the liquidation er edministration of a Chargor or otherwise, than that

amaunt shall not be considered to have been irevacably pald for the purposes of this deed.

Nature of Security Over Real Properiy

A reference in this deed to a charge or morigage of or over any property includes:

ta)  al buildings and fixiures and fittings {including trade and tenant's ficlures and Tillings) that are siluated
on ar form part of that property al any time;

(b}  the proceeds of the sale of any part of that property and any other monies paid or payable in raspect of
or in connection with that properly;

{c}  the benefit of any covenants for litte given, or entered into, by any predecessor In tille of a Chargor in
raspact of thal propery, and any monies paid or payable In respecl of those covenanls; and

(d) all righls under any licence, agreement for sale or agresment for lease in respect of that property.

Parpetuity Period

If the rute against perpetultles applies to any trust created by this deed, the perpetuily period shall be 126 years

{as specified by section 5(1) of the Perpetuities and Accumulations Act 2006).

COVENANT TO PAY

Each Chargor covenants with the Security Agent that it shall, an demand by the Security Agent, pay and discharge

all the Secured Liabiliies when due, (together with all intarest, fees, cosls and expanses charged by or incurred by

ihe Security Agent In connection with the Chargor's obligallons to pay and discharge the Secured Liabilities).

APPOINTIMENT OF SECURITY AGENT

RaleSefter, by way of secudly and on behalf of the Malched Lenders and Itself, imevacably appoints the

Security Agent to be its atiomey with full power to appolnt, substitule and delegale, in lts name and on #s

bahalf In relation to this deed, and to execute, defiver and otherwise perfect any document, or perform

any act.

(a) that may be required of RateSetter or the Malched Lendars under or in relation to this deed; or

{(b) that may be deemed by the Security Agent necessary or desirable for any purpose of this desd.

The Security Agent declares that It holds (and each of the ofher parties agree that the Security Agent

shall hold) all rights, lille and interests arising thereunder on trust for the Secured Parties on {he terms

conlained in this deed.

RateSetter, on behalf of itself and each of the Matched Lenders, authorises the Security Agent to perform

the dutles, abligations and responsibilities and to exercise the rights, powers, authorities and discrefions

P

!




4.
41

42

43

4.4

4.5

4.6

specifically given to the Security Agent under ar in connection with the Finance Documents together with

any other incldental rights, powers, authorities and discretions.

GRANT QF SECURITY

Legal Morigage

As continuing security for the payment and discharge of the Secured Liabilities, each Chargor with full title

guarantee charges to tha Security Agent, by way of first legal mortgage, each Secured Property.

Fixed Charges

As confinuing securily for tha payment and discharge of the Secured Liabilities, each Chargor with full title

guarantee charges to the Security Agent by way of first fixed charge:

(@ 8l Secured Proparties acquired by that Chargor in the fulure;

{b)  all present and fulure interests of that Chargor not effectively mortgaged or charged under the preceding
provisions of {his clause 4.2 in, or over, frashold or leasehold proparty;

(¢  all present and future rights, Hieences, guarantees, rents, deposits, contracts, covenants and warranties
relaling to each Secured Property;

(d)  alllicences, cansents and authorisations (slatulory or otherwise) held or required in connection with that
Chargor's business or the use of any Secured Asset, and all rights in connection with them;

{e) all lis present and future goadwitl;

] all s uncalled capital;

(g} all the Equipment;

(hy  allthe Intellectuat Properly:

{i all the Book Debts;

(i} all the investmenis;

{(k  all monies from time to time standing to the credit of its accounts with any bank, finanglat Institulion or
other person (including each Designated Account), togather with all other rights and benafils accruing
to or arising in connection with each account (including, but not limiled to, entitlements to interast);

(h  tothe extent not efectively assigned under clause 4.3, all its rights tn respact of:

(i  each Insurance Policy, including all claims, the proceeds of all claims and all relurns of
premium in connaction with each insurance Pollcy; and

fiy  each Asslaned Agreement,

Assignment

As continuing securily for the payment and discharge of the Secured Liabilities, each Chargor with full tille

guaraniee assigns to the Securily Agent absolutely, subject le a provise for reassignment on frrevocable

discharge in full of the Secured Liabilitles, all its rights titte and inleresl in:

(8  each Insurance Polley or any other agreement belween the Chargor and any third parly, including all
claims, the proceeds of gll claims and all relums of premium In connection with each insurance Paolicy
or any other agresment batween the Chargor and any third party; and

{by  each Assigned Agreement.

Floating Charge

As a continuing security for the paymenl and discharge of the Secured Liabilities, each Chargor with full title

guarantee chargas to the Security Agent, by way of first fleating charge, all of its undertaking, properly, assels

and rghts al any fime not effectively mortgaged, charged or assigned pursuant to clause 4.1 to clause 4.3

inclusive.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1988 applies lo the floating charge created by clause 4 4.

Automatic Crystallisation of Floaling Charge

The floating charge created by clause 4.4 shall automatically and immediately (withoul notice) convert into a

fivad charge over the assets subject to that floating charge if.

{a)  any Chargor:

0] creates, or attempts lo create, without the prior wiilten consent of tha Securlty Agent, any
Securily o a trust in favour of anather person gver all or any parl of the Secured Assets {excepl
as expressiy parmitted by the terms of this deed); or

() disposes, or attempts to dispose of, all or any pari of the Secured Asseis (other than Secured
Assols that are only subject to the floaling charge while It remains uncrystallised).

(b}  any person levies {or allempis to levy} any disiress, altachment, gxeculion ar olther process against all
or any part of the Secured Assets;




4.7

4.8

5.2

6.1

62

6.2

6.4

6.5

6.5

6.7

(¢} @& resolution is passed or an order is made for the winding-up, dissolutlen, administration or re-
organisatian of any Chargar; or

{dy  an Event of Default has occurred and is continuing.

Crystatllsation of Floating Charge By Noticn

The Securily Agent may, In its sole discretion, at any time and by written notice 18 a Chargor, convert the

floating charge created under this deed inte & fixed charge as regards any part of the Setured Assets specified

by the Securily Agent in that natice.

Assets Acquired After Any Floating Charge Has Crystalllsed

Any asset acquired by a Chargor after any orystaliisation of the floating charge created under Ihis deed that,

but for that crystallisation, would be subject to a floating charge under tiis dead, shall {unless the Securily

Agent confirms othenwise to a Chargor in wriling) be charged to the Securily Agent by way of first fixed charge.

LIABILITY OF THE CHARGORS

Liabitity Not Discharged

Each Chargor's liability under this deed in respect of any of the Secured Liabififfes shall not be discharged,

prejudiced or affected by:

fa)  any securlty, guarantee, indemnity, remedy or other right held by, or availeble to, the Securlly Agent
that is, or becomes, whally or partially ilegal, void or unenforceable on any ground;

()  the Security Agent renewing, determining, varying or incressing eny facility or other transaction in any
manner or concurring In, accepting or varying any compromise, arangernent or setttement, or omitting
to claim or enforce payment from any alher person; ot

(¢)  any other act or omission that, but for this clause 5.1, might have discharged, or otherwise prejudiced
or affectad, the Jiabllity of a Chargar.

Immediate Recourse :

Each Chargor walves any right it may have lo require the Securlly Agenl 1o enfarce any sacurity or ather right,

or claim any payment from, or otherwise proceed against, any other person before enforcing this deed against

a Chargor.

REFPRESENTATIONS AND WARRANTIES

Each Chargor makes the representations and warranties set out in this clause 6 to the Security Agent.

Ownership of Secured Assets

Each Chargor is the sole legal and beneficial owner of the Secured Assets.

No Security

The Sacured Assels are free from any Security other than the Secuwrily created by this deed.

Due Incorporation

Each Chargor is a duly incorporaled limited liability company valldly existing under the law of its jurisdicllon of

incorporation and has the power to own its assets and carry on its business as it [s belng conducted.

Powers .

Each Chargor has the power lo enter Into, dellver and perform, and has taken ail necessary actlon lo authorise

its entry into, delivery and performance of this deed and the transaclions contemplated by it. Na limlls on ifs

powers will be exceeded as a result of the grant of Security contempleted by this deed.

Non-contravention

The entry into and performance by it of, and the lransactions contemplated by, this deed do not and will not

contravene or conflict with:

(a}  any Chargor's constitutionat documents;

(b) any egreement or instrument binding on It or its assels or canstitute & defaull or tesmination event
{however described) under any such agreemant or instrument; or

{c)  =znylaw or regulation or judicial or offictal order applicable to it.

Authorisations

Each Chargor has oblalned alt required or desirable authorisalions to enable it ip enter into, exercise its fights

and comply with its obligations under this deed and to make it admissible in evidence in its jurisdiction of

incorporation. Any such authorlsations are In full force and effect.

Binding Chbligations

(2)  Each Chargor's obligations under this deed are legal, valid, binding and enforceable.

(b}  This deed creates:

{N valid, legally binding and enforceable Security for the obligations expressed lo be secured by it;
and

|
|
|
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i)  subject to regisiration pursuant to Parl 25 of the Companies Act 2006 and, in the case of real
praperty, regisiration at the Land Registry, perfected Security over the assels referred to in this
deed,

In favour of the Security Agent, having the priority and ranking expressad to be created by this deed

and ranking ahead of alt (if eny} Securily and rights of third parties, excepl those preferred by law.

Registration

It Is not necessary 1o file, record or enrol this deed (other than at Gampanies House or the Land Reglstry} with

any court or other authorlty or pay any stemp, registralion or similar laxes in refation lo this deed or the

transactions contemplated by it.

No Interference in Enjoyment

No facility necessary for the enjoyment and use of the Secured Assets is subject to terms entitling any person

to terminale or curail its use.

No Dverriding Intergsts

Nothing has arisen, has been created or is subsisting, that would be an ovaniding interest in any Secured

Praperty.

Avoidance of Security

No Security expressed 1o be created under this deed Is liable fo be avoided, or olherwise set aside, on tha

liquidation or administralion of a Chargar or otharwise,

No Prohibitions aor Breaches

There is no prohibition on assignment In any Insurance Policy and the entry into this deed by each Chargor

does not, and will not, constitute a breach of any Insurance Palicy or any other agreement or instrument binding

an a Chargor or its assets.

Environmental Compliance

Each Chargor has, al all times, complied in all material respecis with all applicable Enviranmental Law.

Investments

{a) TheInvestmenis are fully paid and are nat subject fo any oplien fo purchase or similar righls.

{1} No consiltutional decument of an issuer of an lnvestment, nor any other agreement:

(i resircts or inhibits any transfer of the Investments on creation or enforcement of the sacurily
constituted by this deed; or

(it contains any righis of pre-emption in relation lo the Invesiments.

Times for Making Representations and Warrantles

The represeniations and warranties set out in clavae 8.1 lo clause 6.14 are made by sach Chargor on the date

of this deed and are deemed to be repealesd on each day of the Securily Period with reference to the facts and

clrcumstances existing ai the fime of repelilion.

GENERAL COVENANTS

Negative Pletdge and Dispasal Restrictions

No Chargor shall al any time, except with the prior writlen consant of the Securily Agent:

{a)  creals, purport to create of parmit fo subsist any Sacurily on, or in relation lo, any Secured Asset other
than any Securlly created by this deed;

)  sell, assign, transfer, parl with possession of, ar otherwlse dispose of in any manner (or purpon to do
so}, all or any pari of, or any interest In, the Secured Assets (except, in the ordinary course of business,
Secured Assets that are only subject to an uncrystallised floaling charge); o

{cy  create or grant {or purport to creals or grant} any inferesl in the Secured Assets in favour of a third party.

Preservatlon of Secured Assefs

No Chargor shall do, or parmit to be dane, any act or thing that would or might depreclate, jeopardise or

otherwise prejudice the security held by the Security Agent, or materially diminish the value of any of the

Sacured Assels or the effectiveness of the security created by this deed,

Chargor's Waiver of Set-off

Each Chargor waives any present or future right of set-off it may have in respect of the Secured Liabilittes

{including sums payable by a Chargor under this deed).

Compliance With Lawa and Regulations

{8) Each Chargor shalk
{i) comply with the requirements of any law and regulation relating to or affecting the Secured Assels

or the use of it or any part of them;
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{i)  obtain, and promplly renew from time to time, and comply with the terms of all authorisations that
are required In connection wilh the Secured Assets or their use or that are necessary to preserve,
maintain or renew any Secured Asset; and

iy promplly effect any maintenance, medifications, afterations or repalrs that are required by any
law or Teguiation to be effected on or in connection with the Sacured Assets,

Authorisations

Each Chargor shall promptly obtain all consents and authorisalions necessary {and da all that is needed to
maintain them i full force and effact) under any law or regulation of its jurisdiction of incorporation to enable it
to perform its obligations under this deed and to ensure the legality, validity, enforceability end admissibility in
evidance of this deed in its jurisdiction of Incorporalion.

Change of Business

Mo Chargor shall make any substantial change to the nalure of scope of lts business as carled out on the dale
of {his deed.

Enforcement of Rights

Each Chargor shall use lls best endeavours to!

(a) procure the prompt abservance and performance of the covenants and other obligalions imposed on
gach Chargor's counterparties {including each insurer in respect of an Insurance Policy); and

(b) enforce any rights and instilute, continue or defend any proceedings retating to any of the Secured
Assels Ihat the Sesurity Agent may require from time to time.

Notice of Misreprasentation and Breaches

Each Chargor shall, promptly on becoming aware of any of the same, nofify the Security Agent in writing of;

(@)  any representation or warranly set out in clause B which is incorrect or migleading in any respact when
matle or deamed to be repeated; and

(o)  any breach of any covenant set aut in this daed.

Titte Documents

£ach Chargor shall, as so required by the Securily Agent, deposit with the Security Agent and the Security

Agent shall, for the duration of this deed be enlitied 1o hold:

(@) all deeds and documents of title relating to the Secured Assels that are in the possession or control of
a Chargor (znd if these are not within the possession or conlrol of a Chargor, each Chargor undertakes
to obtain pussession of all these deeds and documents of title);

(b} =l Insurance Policies and any other insurance policles relating to any of the Secured Assals that a
Chargor is enlitled to possess; and

(¢} all deeds and documents of itle (if any) relating to the Book Debts as the Securily Agent may specify
fram time to time.

Insurance

{a)  Each Chargor shall insure and keep insured the Secured Assefs against:

{)] loss ar damage by firs or terrarist acts;

fly  oher risks, perils and contingencies that would be Insured against by reasgnably prudent
persens carrylng on the same class of business as a Chargor; and

{ih  any other risk, perils and contingencles as the Security Agent may reasonably raguire.

Any such insurance must be with an insurance company or underwrilers, and on such terms, as are

reasonably acceptable te the Security Agent, and must be for nol less than the reptacement value of

the relevant Secured Assels.

{n  Each Chargar shall, If requested by the Security Agent, produce to the Security Agent each policy,
certificate or cover nole relating to the Insurance Pollcies.

{c) Each Chargor shall, if requested by the Security Agent, procure Ihat a note of the Security Agent's
interest is endersed upon each Insurance Policy and shall ensure that the lerms of each such Insurance
Palicy require the Insurer not to invalidate the policy as against he Security Agent by reason of the act
or default of any ather joint or named insured and not to cance! it without giving al least 30 days’ priar
written natice lo the Securlty Agent.

Insurance Premiums

Each Chargor shail:

(a}  prompily pay ail premiums In respect of each Insurance Policy and do all sther things necessary lo keep
that policy in full force and effact; and

e b 3o TR BT




712

718

714

7.15

716

a,
o

{b)  (if the Security Agent so requires) pradice to, or deposil with, the Security Agent the recelpts for all
premiums and other paymenis necessary for effecting and keeping up each the Insurance Policies.

No Invatidation of Insurance .

No Chargor shall do or amit to do, or permit {o be done or omitted, any act or thing thal may invalidate or

otherwise prejudice any lnsurance Poticy.

Proceeds of Insurance Policies

All manies received or receivable by a Chargor under any Insurance Policy al any time {(whether ot not the

securlly constituted by lhis deed has become enforcesble) shall;

(@  Immedialely be paid to the Securily Agent;

{b)y  ifthey ara not pald directy to the Securfly Agent by the Insurers, e held by that Chargor a trustes of
the same for the benefit of ihe Security Agent {and that Chargor shall acsount for them to the Security
Agenl); and

() be applied in making good or recouping expenditure in raspect of the |oss or damage for which Those
manies are received or, after the security constituted by this deed has become enforceable and if the
Security Agent so direcls, in or towards discharge or reducilon of the Securad Liabililies.

Information

Each Chargor shall:

{(8) give the Sscurlty Agent such Information concerning the location, condition, use and operation of the
Secured Assets as the Security Agent may require;

{by  permil any persons designated by the Security Agent and any Receiver to enter on lts premises and
inspect and examine eny Secured Assel, and the records relating to that Secured Asset, at all
reasonable limes and on reasonable pricr notice;

(©)  promptly nolify the Security Agent in writing of any action, claim, nofice 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 lo such an action, glaim, notice or demand, logether with, in each
case, thal Chargor's proposals for settling, liguidating, compounding or contesting any such action,
claim, notice or demand and shall, subject lo the Securily Agent's prior approval, implement those
proposals at its own expense;

() supply o the Securily Agent all documents dispatched by a Chargor to ite sharehatders (or any class of
them), or its oreditars generally, at the same lime as they are dispatched;

{8)  supply to the Securily Agent details of any litigation, arbitralion or adminisirative praceedings which are
current, threalened or pending against a Ghargor s soon as it bacomes aware of them and which
might, if adversely dedermined, have 8 material adverse effect on ils business, assats or condition, or
Hs abllity lo perform its abligatians under this deed or any document evidencing the Secured Liahbilities;
and

{f supply to the Security Agent promiptly, any further information about the financial condition, business
and aperalions of a Chargor as it may reasonably request,

Payment of Outgoings

Each Chargor shall promplly pay all taxes, fees, licence duties, registration charges, insurance premiums and

other outgoings in respect of the Secured Assels and, on demand, produce evidence of payment to the

Sacurily Agent.

Appointment of Accountants

(a}  Each Chargor shall:

)] at ts own cost, if at any (ime so required by the Security Agenl, appoint an accountant or firm of
aceauntants nominatad by the Securlty Agent Lo investigale the financial affairs of thal Chargor
and those of its subsidiaries and repori ta the Security Agent; and

(i)  co-operate fully with any accountants so appointed and immedielely pravida those accountants
with all Information requested.

{0}  Each Chargor authorises the Security Agent lo make an appointment as it shall think fit at any time,
wilthaul further authonty from that Chargor, In every case, each Chargor shall pay, or reimburse the
Securily Agent for, the fees and expenses of those accountants.

PROPERTY COVENANTS

Malntenance

Each Chargor shall keep all buildings and all fixtures on each Secured Properly in good and substantial repair

and condition.
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Praservation of Fraperty, Fixtures and Equipmant

No Chargor shiall, wilhout the prior writlen consent of the Securily Agent:

(a)  pull down or remove the whole, or any part of, any bullding forming pait of any Secured Property or
permil the same to oceur;

(by  make or permit any material alterations to any Secured Properly, or sever or remove, or permit o be
severed ar ramoved, any of its fixiures; or

{¢) remove or make any material alterations to any of the Equipment belanging lo, or in use by, a Chargor
on any Secured Property {except to effecl necessary repairs or replace them with new or improved
models or substilutes).

Conduct of Business on Secured Properties

Each Chargor shall cany on lis trade and business on those parts (it any) of lhe Secured Properiies as are

used for the purposes of trade or business in accordance with the standards of good management from time

to time current in thal trade or business.

Planning Information

Each Chargor shall:

ta) give full parficulars to the Security Agent of any notice, order, direction, designation, resolution or
proposal given or made by any planning authority or other public body or autharily (Ptanning Notice)
that specifically applies to any Secured Proparty, or 1o the locality in which it is situated, within seven
days after becoming aware of the relevant Planning Notice; and

(k)  atits own expense, immediately on request by the Securty Agen!, and at the cost of the Chargors, take
all reasonable and necessary sleps to camply with any Plannifhig Netice, and make, or join with the
Security Agent in making, any objections or representations in respect of thal Planning Nolice that the
Securlty Agent may desire,

Compliance With Covenants and Payment of Rent

Each Chargor shall:

{a}  observe and perform all covenants, stipulations and eondilions to which each Secured Propery, or the
use of It, is or may be subjected, and (if the Sscurity Agent so requires) produce svidence sufficient to
satisfy the Security Agent that those covenants, stipulations and conditions have been obsenved and
perforrred,

(b)  diligently enforce all covenants, stipulations and candilions benefiting each Secured Properly and shall
not (and shall not agrae to) waive, release or vary any of the same; and

(€  (withaut prejudice to the generality of the foregoing) where a Secured Properly, or part of it, Is held
under a lease, duly and punciually pay all rents dua from time to time, and parform and observe gli the
tenant's covenants and canditions.

Paymant of Outgoings

Each Ghargor shall pay (or procure payment of the same) when due all charges, rales, {axes, duties,

assessments and other oulgaings relating to or imposed an each Secured Properly or on It occugier,

Maintenance of interests ln Sscurad Properties

No Chargar shall, without the prior writien consent of the Security Agent:

(a)  grant, or agree to grant, any licencs or lenancy affecling the whole or any parl of any Secured Property,
or exercise, or agree io exercise, the statutory powers of leasing er of accepting suirenders under
sactions 8% or 100 of the Law of Property Act 1825; ar

(b)  inany other way dispose of, surrender or creale, or agree {o dispose of surrender or create, any legal
or equitable estate or interest In the whole or any part of any Securad Property.

Registration Restrictions

If the fitle to any Secured Praperly is nol registered at the Land Registry, the Chargors shall procura that no

person {other than tself) shall be registered undar the Land Registralion Acts 1925 to 2002 as proprielor of all

or any part of any Secured Property without the prior written consent of the Securily Agent. The Chargors shall
be liable for the costs and expenses of the Securily Agent In lodging caulions against the regisiration of the
litte 1o the whele or any part of any Secured Property from fime to fime.

Development Restrictions

No Chargor shall, without the prior written conseat of the Security Agent:

(a) make ar, insofar as It is able, permit athers to maka any application for planning permission or
developmenl cangent In respect of any Secured Property; or
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(by  cany out, ur permit, ar suffer to be carried out an any Sacured Properly any development as defined in
the Town and Counlry Planning Act 1990 and the Planning Act 2008, or change or pemit or suffer to
be changed the use of any Secured Property.

Environment

Each Chargor shall:

{a)  comply with all the requirements of Environmental Law both in the conduct of its general business and
in the management, possession or occupatlon of each Secured Property; and

{(t) aobtaln and comply with all authorisations, permils and olher types of lisences necessary under
Enviranmental Law.

No Raesirictive Obligations

Na Chargor shell, without ihe prior written consent of the Security Ageni, anter into any onerous or restrictive

obligalions affecting the whole or any part of any Securad Properly, or create or permit to arise any overrding

Interest, easement or right whatever in or over the whole or any parf of any Secured Properly.

Proprietary Rights

Each Chargor shall pracufe that no person shall become enlitted to assort any propriatary or other like right or

interast over the whale of any part of any Secured Property without the pricr writters consent of the Securily

Agent.

Inspection

Each Chargor shall permil the Security Agent, any Receiver and any persan appointed by eilher of them to

enter on and inspect any Secured Property on reasonable prior notice,

Property Information

Each Chargar shall inform the Security Agent prampily of any acquisilion by a Chargor of, or conlract made

by & Chargor ta aequire, any freehold, leasehold or other interest in any property,

VAT Option fo Tax

No Chargor shall, without the prior written consent of the Security Agent:

(a) exercise any VAT option lo tax In relation to any Secured Property, or

)  revoke any VAT opifon to tax exercised, and disclosed to he Securily Agent, before the date of this
deed.

Reglstratian at the Land Reglstry

Each Chargor consents lo an applicallon being made by the Securily Agent lo ihe Land Registrar for the

following restriction in Form P to be registered against lts tille to each Secured Property:

"No disposition of the ragistered estate by the proprietar of the registered eslate or by the proprietor of any

ragistered charge, not belng a charge ragistered before the enlry of this restriction Is ta be registered without

awritten consent signed by the propristor for tha time being of the charge dated (Date of Chargs) in favour of

Securily Trustee Services Limited referred to in the charges ragister.”

INVESTMENT GOVENANTS

Deposit of Title Documents

(a)  Each Chargar shalk
(i onthe execution of this deed, deliver to the Security Agent, or as the Saecurily Agent may direct,

all stock or share cerilficales and ather dacuments of tilte or evidence of ownership relating to
any Invesimenis awned by a Ghargor at that time; and

(i)  on the purchase or acquisition by it of investments afier the date of this deed, deposit with the
Security Agent, or as the Security Agenl may direct, all stack or share certificates and other
docurnents of title or evidence of ownership relating to those Investments.

(b  Althe same time as depositing documants wilh the Security Agent, or as the Securily Agent may direct,
in accordance with clause 9.1(a), each Chargor shall also deposit with the Security Agent, or as the
Sacurity Agant may direck:

(y  ali stock transfer forms refaling 1o the relevant fnvestmenis duly compieted and execuled by or
on behalf of a Chargor, but with the name of the transferee, the consideration and the date left
blank; and

()  any other documents (In each case duly compleled and axeculed by or on behall of a Chargar)
that the Securlty Agant may request fo enable it or any of is nominees, of any purchaser or
transferes, to be registered as the owner of, or otherwlse obiain a legal tille lo, or lo periect its
security Interest in any of the relevant Investments,

s0 that the Security Agent may, at any time and without notice 1o any Chargor, complete and present

those stock transfer forms and ather documents to the issuer of the Investments for registration.
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Nominations

(a}

{b)

Each Charger shall ierminate with immediate affect aif nominations it may have made (including, without

limitation, 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:

(i} does not exercise any rights in respect of any Investments without the prior written approval of
the Security Agent; and

{i) Immediately on receipt by &, forward to the Security Agent all communications or offier
information recelved by it in respacl of any Investments for which it has besn s0 nominated.

No Chargor shall, during the Security Period, exercise any rights (ncluding, without limitation, any rights

umder seclions 145 and 148 of the Companlea Act 2006) to nominate any person in respecl of any of

the Invesimants.

Pre-emptlon Rights and Restrictions on Transfer
Each Chargor shall:

{a)

(b)

oblaln all cansents, waivers, approvals and permissions that are necessary, under the arlicles of
asacciation (or otherwise) of an Issuer of any investments, for the transfer of the Investments lo the
Security Agent or Its nominee, or le a purchaser on enforcement of the security constituted by this deed;
and

procure the amendmen of the share transfer provisions (inclyding, but not imited to, defetion of any
pre-emplion pravisions) under the arlicles of association, other constitufional document or otherwise of
each issuer of the Investments in any manner that the Security Agent may require in order to permit the
transfer of the Investments to the Securily Agent or its nominge, or to a purchaser on enforcement of
the security constituted by {his deed,

Dividends and Voting Rights Before Enforcement

(a)

®

©

G

Before (he security constiluted by this deed bacomes enforceable, sach Chargor may retain and apply

for It own use all dividends, nterast and other monles paid or payable in respect of the Investmenis

and, if any are pald or payable 10 the Security Agent or any of its nominees, the Security Agent will hold

all those dividends, interest and other manies received by ) for a Chargor and will pay themto a Chargor

promptly on request.

Before the securily constituted by this deed becomes enforceable, sach Chargor may exarcise all voling

and other rights and powers in respect of the lnvestmants or, if any of the same are exercisable by the

Security Agent of any of its nominees, to direct in writing the exertise of those voling and other righls

and powers provided that:

{) it shall not do so in any way that would breach any provision of this deed ar for any purpose
Inconsistent with this deed; and

(i}  the exsrcise of, ar the failure to exercise, those vating rights or other rights and powars would
not, in the Securily Agent's opinion, have an adverse effect on the valug of the Investments or
otherwise prejudice the Security Agent's security under this deed.

Each Chargor shall indemnify the Securily Agent against any loss or liabillty incurred by the Securily

Agent {or its nominge) as a consaquence of the Securily Agent {or its nomines} acting in respect of the

lnvestments at the direction of a Ghargor.

Tha Securily Agent shall not, by exercising or not exerciging any veling righls or otherwise, be construed

as permitling or agresing to any variation or other change in the rights attaching to or conferred by any

of the Investments that the Security Agent considers prejudicial to, or Impairing the vatue of, the securily

created by this dead.

Dividends and Voting Rights After Enforcement
After the security conslituted by this deed has becorne enforceable:

@

(b}

all dividends and other distribulions pald in respect of the investmenls and received by any Chargor
shall be held by that Ghargor on trust for the Security Agent and immediately paid into a Designated
Account or, if recelved by the Securlly Agent, shall be retained by the Ssouity Agent; and

ail voting and other rights and powers altaching to the Investments shall be exercised by, or at the
direction of, the Security Agent and each Chargor shall, and shall procure thal ts nominees shall,
camply wilth any direclions the Securily Agent may give, in its absolute discrellon, conceming (he
exercise of those rights and powers,

Calls on Investrments
Motwithstanding the securlly created by this deed, each Chargor shall promptly pay all calls, instalments and
ather payments that may be or bacome due and payabils In respect of all or any of the Investments. Each

11
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Chargor acknowledges that fhe Security Agent shall not be undar any liability in respect of any such calls,

instalments or other payments,

Mo Alteration of Constitutional Documents or Rights Attaching to investments

No Chargor shall, without the prior wrilten consent of the Security Agent, amend, or agree to the amendment

of:

{a)  the memorandum or articles of association, or any other constitutional documents, of any lssuer of the
Invesimenis that is not & public company; or

(b} the rights or liabilifies altaching to, or conferred by, all or any of the Invasiments.

Praservation of Invastments

Each Chargor shall ensura (as far as it Is able to by the exercise of all voling rights, pawers of control and other

means available 1o it) that any issuer of the Investments thal is not a public company shall not:

{a) consolidate or subdivide any of the [nvestments, or re-organise, exchange, repay or reduce ils share
capital in any way;

(b) lssue any new shares or stock; or

(¢) refuse lo register any transfer of any of the fnvestments that may be lodged with it for registration by, or
on behalf of, the Security Agent or any Chargor in accordance with this deed.

Investments Information

Each Chargor shall, promptly following recelpt. send to the Security Agent copies of any nolice, circular, report,

accounts and any other docurment regeived by it that relates 1o the investmenls,

EQUIPMENT COVENANTS

Maintenance of Equipment

Each Chargor shall:

(a)  maintain the Equipment in good and serviceable condition (except for expected fair wear and fear) in
compliance with all relevant manuals, handhooks, manufaclurar's Instructions and recommendations
and maintenance or servicing schedules;

(t)  atits own expense, renew and replace any paris of the Equipment when they become obsolete, wom
out or damaged with parts of a similar quality and of equal or greater value; and

(€}  not permit any Equipment to be:
iy used ar handied other than by properly qualified and trained persons; or
(i) overloaded or used for any purpose far which it is not designed or reascnably sultable.

Payment of Equipment Taxes

Each Chargor shali pramplly pay all taxes, fees, licance dulies, registration charges, insurance premiums and

other oulgoings in respect of (he Equipment and, on demand, produce evidence of such payment to the

Security Agent.

Notice of Charge

Each Chargor:

{g)  shall, if so requested by the Security Agent, affix to and maintain on each item of Equipmenl in &
conspicuous place, a clearly legible idenlification plate containing the following wording:

"NOTICE OF CHARGE
This fitem of Equipment} and all additions to It and ancillary equipment are subject to a fixed charge
dated {Date of Charge) In favour of Security Truslee Services Limited.”

(b)  shell not, and shall not permit any person to, conceal, obscure, alter or remove any plate affixed in
aceordance with clause 10.3(a).

BOOK DEBTS COVENANTS

Realising Book Debis

(a)  Each Chargor shall daal with the Book Debts in accordance with any directions given in writing from
time to {lme by the Security Agenl and, in the absence of such direclians, hald the Boak Debls on trust
for the henefit of the Securily Agent;

(r)  Each Chargor shall, after the security constituted by this deed becomes enforceable, comply wilh any
notice served by the Securlty Agent on a Chargor prohibiting that Company from withdrawing all orany
monies fram fime to time standing to the cradit of ils accounts with any bank, financial institution or other
persan, excepl with the prior written consent of the Security Agent,

(¢}  No Chargor shall, withaut the priar written consent of the Security Agent, withdraw any amounts
standing to the credit of any Designaled Account; and

{d)  Each Chargor shall, If called on to do so by the Security Agenl:
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i execute alegal agsignment of the Beok Debis to tha Security Ageni on such lerms as the Security
Agant may raquire and give notice of that asslgnment to the debtors from whom the Boak Debls
ara due, owing or incurred; and

iy  deliver to the Securlty Agent such infermation as to the amount and nature of its Book Debls as
the Security Agent may from time lo ime reasonably require.

Preservation of Book Debts

Na Chargor shall (except as provided by clause 11.1 or with the prior wrilten consent of the Security Agenl)

release, exchange, compound, set-off, grant thme or indulgence in respett of, orin any other manner deal with,

all or any of the Book Debts.

INTELLECTUAL PROPERTY COVENANTS

Prezervation of Rights

Each Chargor shall lake all necessary action to safeguard and maintaln present and future rights In, or relating

to, the Intelleciual Propesty Including (without limitation) by observing all covenants and slipulations relating ‘o

those rights, and by paying all applicable renswal fees, licence fees and other oufgaings.

Registration of Intellsetual Property

Each Chargor shall use alf reasonable efforts to register applications for the registration of any Intellaciual

Property, and shall keap the Securily Agent informed of all matters relating to each such registration.

Maintenance of Intellectual Property

No Ghargor shall permit any Intelleclual Propery lo be abandoned, cancelled or to tapse.

POWERS OF THE SECURITY AGENT

Power tg Remedy

(3) The Security Agent shall be entitled (but shall not be ohliged) to remedy, at any time, a hreach by a
Chargor of any of its obligations contalned in this dead,

{b)  Each Ghargor irrevocably authorises the Security Agent to do all things that are necessary of desirable
for that purpose.

fc)  Any monles expanded by the Security Agent in remedying a breach by a Ghargor of ils obligations
contained in this deed shall be ralmbursed by the Chargors to the Securlty Agent on a full indemnity
basis and shall canry Interest in accordance with clause 18.9.

Exercise of Rights

{a)  The rights of the Security Agent under clauge 13.4 are withoul prejudice to any other rights of the
Securily Agent under this deed.

(by  The exercise of any rights of the Security Agenl under this deed shall not maka the Security Agent liable
io accaunt as a morgagee in possession.

Power to Dispose of Chattels

{3)  Atany Ume after the securily constituted by this deed has become enforceable, the Security Agent or
any Receiver may, as RaleSeler for a Chargor, dispose of any chattels or produce found on any
Secured Praperty.

()  Without prejudice lo any gbligation to account for the proceeds of any disposal mads under clause
13.3(z), each Chargor shall indemnify the Security Agent and any Receiver against any liability arising
from any disposal made under clause 13.3(a).

Security Agent Has Recelver's Powars

To the exten! permitted by law, any right, power or discretlon conferred by this deed on a Receiver may, after

the securily constituled by this deed has become enforceable, be exercised by the Securlly Agent in refation

io any of the Secured Assels whether or not it has taken possession of any Secured Assels and without first
appolnting a Receiver or notwithstanding the appeintmeant of a Receiver,

HNew Accounts

(a) i the Security Agent receives, o is deemed to have recelved, nolice of any subsequent Securily, or
alher interest, affecting all or part of the Secured Assels, the Securily Agent may open a new account
for any Chargor in the Securily Agent's hooks. Without prejudice lo the Security Agent's right to combine
accounts, no maoney pald to the credit of a Chargor in any such new account shall be appropriated
towards, or have the eflect of discharging, any part of the Secured Liabilities.

{m i the Security Agent does not open a new account immediately on receipt of the natice, or deemed
notice, under clause 13.5(a), then, unless the Securily Agent gives express wriftan nofice {o the contrary
to a Chargor, &ll payments made by a Chargor to the Security Agent shall be treated as having been
crediiad to a new account of that Chargor and not as having bzen appiied in reduction of the Secured
L labllities, as from the time of recelpl or deemed racaipt of the relevanl notlce by the Security Agenl,
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13.7

14,
141

14,2

143

14.4

14.5

Indutgence

The Security Agent may, at its discretion, grant time or other indutgence, or make any other arrangement,

variation or release with any person nat being a parly to this deed {(whether or not any such person is jointly

Hable with a Chargor) in respect of any of the Secured Liabililies, or of any other securily for them without

prejudlce either to this deed or to the {iability of the Chargors for the Securad Liabilities.

Appaintment of An Administrator

(2) The Security Agent may, wilhout notice to any Charger, appoint any ane of more persons to be an
Administrater of a Chargor pursuant to Paragraph 14 of Schedule B1 of the Insolvancy Act 1986 if the
securily constituted by this deed becomes enforceable.

{t)  Any appelniment under this clause shall:

(1] be In writing slgned by a duly authorised signalory of the Securily Agent; and
iy  take effect, in accordance with paragraph 9 of Schedule B1 of the Insolvency Act 19886,

{¢) The Securily Agent may apply to the court for an order removing an Administralar fram office and may
by natice in writing in accordance with this clause 13.7 appeint a reptacement for any Administraior who
has died, reslgned, been removed or who has vacated office upan ceasing to be qualified.

ENFORCEMENT OF SECURITY

When Security Becomes Enfarceable

The sacurity constiluled by Ihs deed shall become immediataly enforceabls at any ime:

ta}  afler an Event of Defeult has occurred or is continuing;

(b}  any step is taken (including the making of an application or the giving of any notice) by any person to
wind up or disselve the Borrower or a Chargor or lo appolnt a liquidater, lustee, receiver, administrator,
administrative receiver or similar officer of the Borrower or a Chargor or any part of its underlaking or
assets; or

{(cy I any Chargor breaches any of fhe provisions of this deed or any representation ar warranty given
pursuam to this deed ts untrue or misteading in any respect.

Discretion

Afiar the security constiluted by Ihis deed has become anforceabts, the Securty Agent may, In iis absolute

discretion, enforcs all or any past of that Security at the times, in the manner and on the ferms it tinks fit, end

take possession of and hold or dispose of all or any part of the Secured Assels,

Enforcement Powers

{a)  For the purposes of all powers implied by statute, the Secured Liabilities are deemed {0 have haceme
due and payable on the date of fhis deed.

(b)  The power of sale and other powers confarred by section 101 of the LPA 1925 (as varied or extended
by this deed) shall be immediately exercisable at any time after the securily constituted by this deed
has hecome enfarcaable under clause 14.1,

(6}  Section 103 of the LPA 1825 does not apply o the security constiluted by this deed.

Extension of Statutory Powars of Leasing

The statulory powers of leasing and accepting surrenders conferred on marlgagess under the LPA 1825 and

by any other sialule are exiended o as to aulharise the Securily Agent and any Recelver, ai any lime after

the securily constifuted by this deed has become enforeaable, whather In ts own name orin thal of a Chargor,
to:

{8} grantalease or agregment lo lease;

by aceepl suenders of [eases; or

(¢)  grant any cption of the whole or any part of the Secured Assels with whatever rights relating to olher
parts of it,

whealher or not at a pramium and containing such covenants on the pert of a Chargor, and on such terms and

conditions (including lhe payment of money to a lessee of tenant on a surrender) as the Securily Agent or

Recalver (hinks ft without the need lo comply with any of the restrictions imposed by seclions 99 and 100 of

the LPA 1825,

Access an Enforcement

@  Atany time after the Security Agent has demanded payment of the Secured Liabilities or if a Chargor
defaulls in the performance of its obligations under this deed, each Chargorwill allow {he Security Agent
or its Receiver, without further nofice or demand, immediately 10 exercise all ils rights, powers and
remedies in particular {and witheut limitation) to take possession of any Secured Asset and for that
purpose to enter on any premises where a Secured Asset is situated {or where the Securily Agentora

14
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147

i4.8

4.9

14.10

16.
151

Receiver reasonably befieves a Secured Asset to be siluated) withoul incurring any liabllity to any
Chargor for, or by any reasan of, that entry.

(b} At all imes, each Chargor must use lts bes! endeavours to allow the Securily Agent or its Recelver
access to any pramises for the purpase of clause 14.5(a) (including obtalning any necessary consents
or permils of other persons) and ensure that its employees and officers do the same.

Prior Security

At any time after the security conglituted by this deed has become enforceable, or after any powers conferred

by any Security having pririly to fhis deed shall have become exercisable, the Securily Agent may:

{a) redeem that ar any other prior Securily;

(b)  procure the transfer of that Security to it; and

{t) settle and pass any account of the holder of any prioe Security.

The setlement and passing of any such account passed shall, in the absence of any manifest emor, be

conclusive and binding on any Charger. All monies pald by the Security Agent to an encumbrancer in

setilement of any of those accounts shall, as from its payment by the Securily Agent, ke due from a Chargor
to the Security Agent on current account and shall bear Interest and be secured as part of the Secured

Liabllities.

Protection of Third Parties

No purchaser, morigagee or ather person dealing with the Security Agent, any Receiver or Delegate shall be

required (0 enquire whether:

{a}  whether any of the Secured Liabflllles have become due or payable, or remain unpaid or undischarged,

b}  whether any power the Securily Agent, a Receiver or Delegale is purporting to exercise has become
srereisable oris properly exercisable; or

{6}  haw any money paid f the Security Agent, any Receiver or any Delegaie Is to be applied.

Privileges

Each Receiver and the Securlty Agant is entilfed to all the sights, powers, privileges and immunities conferred

by the LPA 1925 on martgagess and receivers,

No Liability As Mortgagee in Possession

Neither the Securily Agent, any Receiver, any Delegale nor any Administrator shall be liable, by reason of

entering into possession of a Securily Assst or for any other reason, to account #s mortgages in possession

in respect of ail or any of the Secured Assets, nor shall any of them be liable for any toss on realisation of, or

for any act, neglect or default of any nature in connection with, all or any of the Secured Assels for which a

morigagee In possession might be liable as such.

Conclusive Discharge to Purchasers

The recelpt of the Securlty Agent, or any Recelver or Delegate ghall be a canclusive discharge 1o a purchaser

and, in making any sale aor cther disposal of any of the Secured Assels ar in making any acguisition in the

exerclse of their respective powers, the Securlty Agent, and every Receiver and Delegate may do so for any
consideration, In any manner and on any terms that it or he thinks fil.

Right of Apprapriation

(a8) Tothe exienl thal:

)  the Secured Assets constilute Financial Collateral; and

(i)  this deed and the obligations of any Chargar under it constitute a Securily Financial Collateral
Amrangement,

the Security Agent shall have the right, at any time after the security constituted by this deed has become

enforceable, to apprapriate afl or any of those Secured Assels in or towards the payment or discharge

of Ihe Sacured Liabiities In any order that the Security Agent may, in its absolute discretion, detetmine.

(B} Thevalue of any Secured Assels appropriated in accordance wilh this clause shall be the price of lhose
Secured Assets at the lime the right of appropriation is exerclsed as lisled un any recognised market
index or determined by any other method that the Security Agent may select (including independent
valuation),

{c) Eath Chargor agrees that the melhods of valuation provided for In this clause are commercially
reasonable for the purposes of the Financial Collateral Regulations.

RECEWER

Appointment

Al ary lime after the security conslituled by thls deed has become enforceable, or at the request of a Charger,

the Security Agent may, without fudher notica, appoint by way of deed, or otherwise Inwriling, any one or more

persons lo be 2 Receiver of all or any part of the Secured Assels.
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16.5

16.6

16.7

168

Removal

The Sacurity Agsnt may, without further notice {subject lo section 45 of tire Insolvency Act 1888 in the case of

an administralive receiver), from time to ime, by way of deed, or otherwise in writlng, remove any Receiver

appalntad by it and may, whenaver it thinks fif, appaint & new Receiver in the place of any Receiver whase

appoiniment may for any reasen have lerminated.

Remuneration

The Securily Agent may fix the remuneration of any Receiver appointed by it without the reskictions contained

in section 108 of the LPA 1925, and the remuneralion of the Recelver shall be a debt secured by this deed, lo

the extent not olherwise discharged.

Power of Appointment Additional to Statutory Powers

The power to appoint & Receiver canfered by this deed shall be in addition to all statutory and other powers

of the Sacusily Agent under the Insolvency Act 1988, the LPA 1925 or otherwise, and shall be exercisable

withoul the rastrictions contalned [n sectians 103 and 109 of the LPA 1925 or otherwise.

Power of Appointment Exercisable Despite Prier Appolntments

The power to appoint a Receiver (whether canferred by this deed or by siatute) shall be, and remain,

exercisable by the Sacurity Agent despite any prior appointment [n respect of 2lf or any part of the Secured

Asaels.

Agent of Chargor

Any Recaiver appointed by the Securily Agent under this deed shafl be agent of the relevant Chargor and that

Chargor shall be solely responsible for the conlracts, engagements, acts, omissions, defaulls, losses and

remuneration of that Receiver and for liabitities incurred by that Receiver. The agency of each Receiver shall

continue untll such Charger goes into liquidatian and afier that the Recaiver shall act as principal and shall not

hecome agent of the Security Agent.

POWERS OF RECEIVER

General

{a)  Any Receiver appointed by the Security Agent under {his deed shall, in addilion to the powers conferred
an him by statute, have the powers set out in ctause 16.2 to clause 16.23.

fy  if there ks more than one Receiver holding office at (he same fime, each Receiver may (unless the
document appointing him stales otherwise) exercise all of the powers conferred on a Receiver under
this deed individually and lo the exclusion of any other Receiver.

{©) Anyexerise by a Receiver of any of the powers given by clause 16 may be an behalf of a Chargor, the
directors of that Chargor (in Ihe case of the pawer contained in clausa 16.16) or himself.

Repair and Davelop Secured Properties

A Receiver may undertake or complete any warks of repair, building or development on the Secured Properties

and may apply for and mainiain any ptanning permissian, development consent, building regulation appraval

or any other pemmission, consent o licence to carmy out any of the same,

Surrender Leages

A Receivar may grant, or accept surrenders of, any leases or tenancies affecting any Secured Properly and

may grant any other Interest ar right over any Saecured Propery on any terms, and subject to any conditions,

that he thinks ft.

Employ Personnel and Advisers

A Receiver may provide services and employ or engage any managers, gfficers, servants, canlractors,

workmen, agents, ather personnel and professional ativisers on any terms, and subject to any canditions, that

he thinks fit. A Receiver may discharge any such person or any such person appointed by a Chargor.

Make VAT Elections

A Receiver may make, exercise of revoke any value added tax option to lax as he thinks fit,

Remuneration

A Recelver may charge and receive any sum by way of ramuneration {in addition to all costs, charges and

expenses incurrad by him) thal the Security Agent may prescribe or agree with him,

Resllse Secured Assets

A Receiver may callect and get In the Secured Assels or any part of them In respect of which he Is appointed,

and make any demands and take any proceedings as may seem expedient for that purpose, and lake

possession of the Sacured Assefs with like rights. :

Manage or Reconstruct Chargor's Business

A Receiver may cay on, manage, develop, reconstruct, amalgamate or diversify or concur [n carying on,

managing, devaloping, reconstructing, amalgamating or diversifylng the business of a Chargor.

18




189

16.30
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16.12
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16.17

16.18

1619

16.20
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16,22

16.23

Dispose of Secured Assets

A Raceiver may sell, exchange, converl into money and realise all or any of Ine Secured Assels in respect of

which he is appointed in any manner (including, without fimitation, by public auction or private sale) and

generally on any terms and conditions as he thinks fit. Any sale may be for any consideration that the Receiver

thinks it and a Recsiver may promote, o cancur in pramoting, a company to purchase the Secured Assels fo

be sald.

Bever Flxtures and Flttings

A Receiver may sever and sell separately any fixiures or fittings from any Secured Property without the consent

of any Chargor.

Sell Book Debts

A Receiver may sell and assign alf or any of the Book Debts in respect of which he Is appoinied In any manner,

and generally on any terms and condilions, thal he {hinks fit.

Valid Recelpts

A Recaiver may give valid raceipt for all monies and execute all assurances and things that may be proper or

deslrabie for realising any of the Secured Assels.

Make Settizments

A Receiver may make any arrangemant, selllement or compromise between any Chargor and any ather person

that he may think expeadient.

Bring Proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, sults and proceedings in refation

to any of the Secured Assels as he thinks fil.

improve the Equipment

A Recelver may make substitulions of or Improvements to, tha Equipment as he may think expedient,

Make Calfs on Chargor Members

A Receiver may make calls condifionaily ar uncanditionally on the membars of any Chargor In respect of

uncalied capital with (for that purpose and for the purpose of enfarcing payments of any calls so made) the

same powers as are conferred by the arlicles of assoclation of that Chargor on ite directors in respect of calls

authorisad to be made by them.

Insure

A Recelver may, if he thinks fit, but without prejudice to the indemnity In clause 18.2, effect with any insurer

any policy of insurance either in fieu or satlsfaction of, or in addition to, the insurance required to be maintained

by each Chargor under this deed.

Pawers Under the LPA 1925

A Recelver may exercise all powers provided for in the LPA 1825 in the same way as if he had been duly

appointed under the LPA 1925, and sxercise all powers provided for an administralive recelver in Schedule 1

ta the Insolvency Act 1888,

Borrow

A Receiver may, for any of the purposes autharised by this clause 16, ralse maonay by borrowing from the

Security Agent (or fram any other person) eithier unsecured or on the security of all or any of tha Secursd

Assets In respect of which he is appeinted on any lerms that he thinks fit {including, If the Securily Agent

consents, lemms under which that securily ranks in priorily to this deed),

Redeem Prior Security

A Receiver may redesm any prior Security and settle and pass the accounts ta which {ha Securily relates. Any

accounls so settled and passed shall be, in the absence of any manifest error, conclusive and binding on any

Chargor, and the monies so paid shall be deemed to be an expense properly incurred by the Recaiver.

Delegation

A Raceiver may delegate his powers in accordance with this deed.

Absolute Beneficial Gwner

A Recelver may, [n relation to any of the Secured Assets, exercise il powers, authorisations and rights he

would be capable of exercising, and do all those acts and things, as an absolule beneficial owner could

exerclse or do In the ownership and management of the Secured Assels or any part of the Secured Assels.

Incidental Powers

A Receliver may do any other acts and things that he:

{&)  may conslder desirable or necessary for realising any of the Secured Assels;

()  may consider incldental or conducive to any of the rights or powers conferred on a Recelver under or
by virtue of this deed or law; or
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{©) lawilully may or can do as agent for each Chargar,

Delegation

The Securily Agent or any Receiver may delegate (sither generally or specifically) by power of atfomey orin

any other manner lo any person any right, power, authority or discralion canferrad on it by this deed {including

the power of altorey granted under clause 20.1).

Terms

The Security Agent and each Receiver may make a delegafion on the terms and condilions {including the

power to sub-delegate) that it thinks fit

Liabllity

Naither the Security Agent nar any Receiver shall be in any way liable or responsibie to any Chargor for any

loss or liability arising from any act, default, omission or misconduct on the part of any Delegate.

APPLICATION OF PROCEEDS

Order of Application of Praceeds

All manies recelved by the Securily Agent, a Receiver or a Delegale pursuant to this deed, after the sscurity

constituted by this dead has become enforceable, shall (subfect to the claims of any person having prior rights

and by way of variation of the LPA 1825) be applied in the following order of priority:

{a)  in or towards payment of or provision for all costs, charges and expenses incurred by or on behalf of
the Security Agent {and any Receiver, Delegate, attorney or agent appointed by ity under of in
connection with this deed, and of alf remuneration due to any Receiver under or In canngclion wilh this
deed;

{(b) in or towards payment of or provision for the Secured Liabilities in any arder and manner that the
Sacurily Agent determines; and

{9 inpayment of the surplus {if any) to any other person entifled to it.

Appropriation

Nelther the Securlty Agent, any Receiver nor any Delegate shall be bound {wheiher by virue of section 109(8}

of the LPA 1925, which is varied accardingly, or otherwise} to pay or approptiate any receipt or payment first

towards Interest ralher than principal or athenwlse in any particular order between any of the Secured Liabllities.

Suspense Ascount

All monies received by the Securlly Agent, 8 Receiver or 3 Delegate under this deed;

(@)  may, at the discrelion of the Security Agent, Recaiver or Delegate, be crediled to any suspense ar
securtllies realised account;

(b)  shall bear interest, if any, at the rate agreed in wriling between the Security Agent and the Chargors;
and

()  may be held In that account for so long as the Securily Agent, Raceivar or Delegala thinks fit.

COSTS AND INDEMNITY

Cosis

Each Chargor shall, promptly an demand, pay lo, or reimburse, the Securily Agent and any Receiver or

Delegate, on a full indemnity basis, all costs, charges, expenses, taxas and liabilities of any kind (including,

wilthoul limitation, legal, printing and oul-of-pockel expenses) incurred by the Security Agent, any Recelver or

any Dalegate in connection with;

{a)  this deed or the Secured Assels;

{b) teking, holding, protecting, perfecting, preserving or enforcing (or altempling fo do so) any of the
Security Agent's, a Receivers ora Delegate’s righls under this deed; or

(6)  taking praceedings for, or recovering, any of the Secured Liabilities,

tagether with interest, which shall accrue and be payable (without the naed for any demand for payment being

made) from the date on which the relevan! cost or expense arose until fuli discharge of that cost or expense

{whether before or afier judgment, liquidation, winding up or administration of any Chargor) at the Default Rate.

Indemnity

Each Chargor shall indemnify the Security Agent, each Recelver and each Delegate, and their respective

employees and agents against all liabilities, costs, expenses, damages and losses {including but not fimited to

any direct, Indirect or cansequentis! losses, loss of profit, loss of reputatlon and afl inlerest, penaltiss and legal
costs (calculated on a full Indemnity basis) and all other professional costs and expenses) suffered or incurred
tiy any of them arising out of er in connection with:

(a)  the exercise or purporied exercise of any of the rights, powers, authorities or discrations vested in them
under ihis deed or by law in respect of the Secured Assels;
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(b}  taking, holding, protecting, perfecting, preserving or enforcing for attempting to do so} the securlty
ranstiluted by this deed; or

(¢)  anydefault or defay by any Chargor in performing any of ils obligalions under this deed.

Any pasat or present employes or agent may enforca the lerms of this clause 18,2 subject to and in accordance

with the provisions of the Contracts (Rights of Third Parties) Act 1988,

FURTHER ASSURANCE

Further Assurance

Each Chargor shall, at its own expense, take whatever action the Security Agent or any Receiver may

reasonably require for:

{a)  creating, parfecting or profecting the sacurlty intended to be crealed by this deed including regisiration
of any relevant decuments;

{b) facilitating the realisation of any Secured Asset; or

(c) facilitating the exarcise of any right, power, authority or discretion exercisable by the Securlly Agent of
any Recelver In respett of any Secured Assel,

inclucfing, without limitation {if the Securlty Agent or Racalvar thinks it expedient} ihe axeculion of any iransfer,

conveyance, assignment or assurance of all or any of the assets forming pari of (or intended to form parl of}

the Secured Assets (whather lo the Securily Agent or to its nominee) and the giving of any notice, arder or

direction and the making of any registration.

FOWER OF ATTORNEY

Appointment of Attorneys

By way of security, follawing an Event of Defaull that is conlinuing, each Chargor Irrevacably appoints the

Security Agenl, every Raceiver and every Delegate separately to be the attomey of that Charger and, inils

name, on its behalf and as its acl and dead, to execule any documents and da any acts end things that:

{@)  such Chargor is required to exacule and do under this deed; of

(by any altorney deems proper or desirable In exetcising any of the rghis, powers, authoritles and
discretions conferred by this deed or by law on the Securily Agent, any Receiver or any Delegata,

Ratification of Acts of Atlorneys

Each Chargor ratifies and confirms, and agrees 1o ralify and confirm, anything that any of its atlorneys may do

in tha praper and lawlul exercise, or purported exercise, of all or any of the righls, powers, authonities and

discretlons referred lo in clause 20.1.

RELEASE

Subject to clause 28.3, an the expiry of the Securily Period (but nat otherwise), the Security Agent shall, at the

request and cost of Iha Chargars, take whalever action is necessary to:

(a) release the Secured Assels from the security constituted by this deed; and

() reassign the Secured Assets to that Chargor.

ASSIGNMENT AND TRANSFER

Assignment By Securlty Agent

(a  Atany lime, without the consent of any Chatgor, any Finance Parly may assign or transfer any or alt of
its fights and obligalions, including any agreements, under this deed.

{by  Any Finance Pary may disclose to any actual or praposed assignee or iransferee any information in ils
possession thal relfates to a Chargor, the Secured Assets and {his deed lhat the Securily Agent
considers appropriate.

Asslgnment By Chargor
Mo Chargor may assign any of its righis, or transfer any of its rights or abligations, under this deed.
SET-OFF
Securlty Agent's Right of Set-off
The Security Agent may at any time set off any liabliity of any Chargor lo any Finance Parties against any
liability of the Securlty Agent to that Chargor, whether githar liabilily Is present or future, liquidaled or
unllquidated, and whether or not either liability erises under this deed, if the llablilies to be sel off are expressed
in different currencies, the Securily Agent may cenvert either liabillly at a markel rete of exchange for the
purpose of set-off. Any exercise by the Securily Agent of its rights under this clause 23 shall not limit or affect
any ofher rights or remedies avallatle to i under this deed or otherwise.

No Obligation to Set Off

The Security Agent is not obliged to exercise ts rights under clause 23.1. If, howaver, it does exercise those

rights il must promptly notify the relevant Chargor of the sel-off thal has been made.
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Exclusion of Chargor's Right of Set-off

All payments mads by a Chargor to tha Security Agent under this daed shall be made without any set-off,

counterciaim, deduction or withhelding {olher than any deduction or withhuiding of tax as required by law).

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unlass It is in writing and signed by, aron behalf of, each parly

for its autherised representative}.

Waivers and Conserits

(8) A waiver of any right or remedy under this deed or by law, or any consent given under this deed, is only
effactive if given in wriling by the waiving or cansenting party and shall not be deemed a waiver of any
other breach or dafault. t only epplies in the circumnsiances for which it is given and shail not preven!
the party giving it from subsequently relying on the relevant provision.

(&) A fallure to exercise, or a delay in exercising, any right or remedy provided under this deed or by law
shall not constitute a walver of that or any oiher right ar remedy, prevent or restrict any further exercise
of that or any other right ar remady or constitute an election to affirm this deed. No single or partial
exerclse of any right of remedy provided under this ceed or by law shall prevent or restrlc! the further
exercise of that or any other right of remedy. No election to affirm this deed by the Security Agent shall
e effeclive unless It is in writing.

Rights and Remadies

The rights and remedies provided under this deed are cumutative and are in addition to, and not exclusive of,

any rights and remedies provided by law.

SEVERANCE

If any proviston {ar part of a provislon} of this deed is or bacomas invalid, illegat or unenfarceable, il shall be

deemad modified to the minimum extent necessary to make it valid, 1egai and enforceable. f such modification

is not possible, the refevant provision {or part of a provision} shall ba deemad deleted. Any madification to or
delation of & provision (or part of a provision) under this clause shall not affect the legality, validity end
enforceabllity of the rest of this deed.

COLINTERPARTS

ta)  This deed may be execuled in any number of counterparts, each of which when executed and delivered
shall constitute a dupticale original, but all the counterparts shall together cansfitule one deed.

(b  Transmission of an executed counterpar of this deed (but for the avoidance of doubt nat just a signature
page) by e-mail (in PDF, JPEG or other agreed format) shall take effect a5 delivery of an exscuted
courterpart of ihis deed, If either method of delivery is adopted, without prejudice {o tha validity of the
daed thus made, each parly shall pravide the others with the original of such counterpart as sobn as
reasonably possible thereafier.

(¢) Nocounterpart shall be sffective until each party has execuled and defivered at least one countarpart,

THIRD PARTY RIGHTS

{a) Exceptas expressly provided elsewhere In this deed, a person who is not a party lo this deed shall not
have any rights under the Contracts {Rights of Third Parles) Act 1998 to enforce, or enjoy the benefit
of, any term of this deed. This does not affect any right or remedy of & third party which exisls, or is
available, apart from that Contracts (Rights of Third Parties) Act 10898, This clause does not apply to the
Matchad Lenders.

{p)  The rights of the parties lo rescind or agree any amendment or waiver under {his deed are not subjeci
to the consent of any other person.

FURTHER PROVISIONS

ndependent Security

The Security constiluted by this deed shall be in addilion 1o, and Independsnt of, any other security or

guarantee that the Security Agent may hold for any of the Secured Liabilities at any time. No prier security held

by the Security Agent over the whole or any part of the Secured Assels shall merge in the security creatad by
this deed,

Cantinuing Security

The security constiluted by this desd shall remain in full ferce and effect as a confinuing security for the Secured

Liabliifies, despile any seflement of account, or Intermediate payment, or other matter of thing, unless and

untll the Security Agent discharges this deed [n wriling.

Discharge Conditional
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9.2

29.3

29.4

Any release, discharge or selflement between a Chargor and the Securlly Agent shall be deemed conditional
on no payment of security received by the Security Agent in respect of the Secured Liabliities being avoided,
reduced or ordered to be refunded pursuant to any law relating 1o Insulvency, bankrupicy, winding-up,
administration, receivership or otherwlse, Despite any such release, discharge ar seltlement:

(8) the Securily Agent or lls nominee may relain this deed and the security created by or pursuant to It,
including all cenificates and documents relating to the whole or any part of the Secured Assets, for any
period that the Securily Agent deems necessary fo provide the Security Agent with security against any
such avoidance, reduction or order for refund; and

(b) the Security Agent may recover the valije or amount of such securily or payment from a Chargor
subsequently as if the releass, discharge or gattlement had nol occurred.

Certificates

A cerlificate or determination by the Security Agent as to any amount for the {ime being due 1o it from a Chargor

under this deed shall be, in the absence of any manifest error, conclusive avidence of the amount due.

Consolidation

The restriclion on the right of consolidation contained in section 83 of the LPA 1925 shalt not apply lo this

deed.

Small Company Maratorium

Notwithstanding anything to the contrary in this deed, nolthar the obtalning of & moratarum by a Charger under

schedula A1 to the Insolvency Acl 1886 nor the daing of anything by a Chargor with a view to obtaining such

a moralorium {including any prefiminary decision or invesiigation) shall be, or bs construed as!

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

{(by  an event under this deed which causes any restriclion which would not otherwise apply lo be imposed
on the disposal of any property by a Chargar; or

(cy  aground under this deed for the appoiniment of a Recelver,

THE SECURITY AGENT

Peamed entitlement

The Security Agent may deem and treat each Finance Parly a5 the parson entitled to the beneflt of this deed

in respect of the proportion of the Secured Liabilities whish, In accordance with the information provided o the

Security Agent pursuant to this deed, are owing or incurred by the Chargars to such Finance Party for all

purposes of Ihis deed unless and until a written nolice of assignment or transfer of ali or part of such Finance

Party's share shall have been fited with the Security Agent,

Security Agent's duty of care

Nothing in this deed shall In any case where the Security Agent has falled to show the degree of care and

diligence required of it as & trustee having regard to the provisions of this deed exempt the Secusily Agent from

or indemmify It against any liabifity for breach of trust or any liability which by virlue of any rule of law would
otherwise attach to it in respect of any negligence, defauli, breach of duty or breach of trust of which it may be
gullty in refation la its duties under this deed.

Additional statutory rights

In addition to Its rights under or by virtue of this deed and the olher agraements relating to the Secured

Lighilitlas, the Security Agart shall have all of the rights conferred on a trustee by the Trustee Act 1925, the

Trustee Delegation Act 1999 and the Trustee Act 2000.

Indemnity

{8) Each Finance Party (other than Security Trustee Services Limited n its capacily as Security Agent and
sacurity agent) shall indemnify the Securily Agent, within three Business Days of demand, against any
gosl, loss or Hability incured by the Security Agent (otheswise than by reason of gross negligence or
witful misconduct of the Securily Agenl) in acting in its capacily as Sacurity Agent under this deed
{unless the Security Agent has been previously reimbursed by the Chargors).

(b  The Chargors shall promplly reimburse on written demand each Finance Parly for any payment made
by it under the Immediately preceding sub-tlauss.

Limit on Security Agent's Responsihility

The Security Agent shall not have any responsibility to any Finance Parly:

(8) ‘o asceriain whether all deeds and documents which should have been deposited with it under or
pursuant to this dead have been so deposited;

(6) to Investigate or make any enquiry into ihe titla of the Chargors to the Secured Assels or any part
thereof;

{c) forthe fallure to register this deed with the Register of Companies;
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31.3

(dy  for the failure to register this deed in accordance with the provisians of the documents of fitle of the
Chargers to Bny of the Secured Aszels,

{a) forthe failure to take or require the Chargors to take any steps to render this deed effective as regards
Sacured Assets oulside England or Wales or o secure the creatlan of any ancillary charge under the
laws of the jurisdiclion concernad; or

N for acting (or as the case may be, refraining fram acting} in accordance with the directions of any of the
Finarice Parlies.

NOTICES

Delivery

Each nolice or other communication required to ba given to a parly under or in connection with this deed shall

be:

(@ inwrling:

()  delivered by hand, by email, by pre-paid first-class post or other next warking day dellvery service; and

(c) sentto:

()  each Chargor at the addrass provided in Part | of Schedule 1 to this deed.

(i)  ine Securily Agenl at:
#th Floor 55 Bishopsgale, London, EC2N 3AS
Commerciallending@ralesetter.com
Allention: Head of Commarcia! Credit

or to any other addrass as is notified in writing by one party to the other from time 1o time.

Recelpt By Chargor

Any notice or other communicalion that the Secusity Agent gives ta a Ghargor shall be deemed o have bean

raceived:

(a)  if delivered by hand, at e time it is lefl at the relevant address;

(b)  if posted by pre-paid first-class post ar other next working day delivery service, on the second Business
Day after posting; and

fe¢}  f sent by email, 24 hours from delivery it sent to the comect emel address and no nofice of delivery
failure is raceived.

A nolice or other communicalion given as described In this clause 30.2 on a day that is not a Business Day,

or afer nommal business haurs, in the place it is recelved, shall be deemed to have been received on the next

Businass Day,

Receipt By Security Agent

Any notice ar other communicatien given (o the Securily Agent shall be deemed to have been received only

on actual receipt.

Service of Proceedings

This clause 30 does nat apply to the service of any pracesdings or other documents in any legal action or,

where applicable, any arbitration or other msthod of dispute resolution.

GOVERNING LAW AND JURISDICTION

Goveraing Law

This deed and any dispute or claim arlsing out of or fn cannection with it or its subject maiter or formation

(Including non-contractual disputes or claims) shall be governad by and construed in accardance with the law

of England and Wales.

Jurisdiction

Each party Irrevocably agrees that, stbject as provided below, the courls of Enpland and Wales shall have

exclusive jurisdiction over any dispute or claim arlsing out af or in connection with this deed or ils subject maller

or formation {including non-contractual disputes or clalms}), Nothing In this clause shali fimit the right of the

Security Agent to take proceadings against a Chargor in any other court of competent Jurisdiction, nor shall

the taking of proceedings in any one or mare jurisdictions preclude the taking of proceedings in any othar

jurisdictions, whether concurrently or not, io the extent parmitted by tha law of such ofher jurlsdiction,

Other Service

Each Chargor irrevocably consents to any process in any legal action or proceedings under clause 31.2 being

served on fi in accardance with the provisions of this deed relaling to service of notices, Nothing coniained in

{his deed shall atfect the right to serve process in any other manner permitted by law.

This document has baen entered into as a deed and Is delivered and lakes effect on the date stated al the beginning of

it.




SCHEDULE 1
Part 1 - The Chargors

Name of Company Company number Registered Office

PURPLE DRAGON PLAY 06132429 1 VINCENT SQUARE, LONDON,
LIMITED SW1P 2PN

PURPLE DRAGON 08104548 1 VINCENT SQUARE, LONDON,
{HOLDINGS) LIMITED SW1P 2PN

Part Il - The Borrower

Name of Company Company number Registered Office/Contact Address
PURPLE DRAGON PLAY 06132429 1 VINCENT SQUARE, LONDON,
LIMITED SW1P 2PN
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SCHEDULE 2 — The Assigned Agreements
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EXECUTED as a DEED by
PURPLE DRAGON PLAY LIMITED
acting by, a director

in the presence of:

Wilness:

Signature

Name CHRLS ROLAND ..........
Address

Occupation ..ARAPHIC AIETIST ...

EXECUTED &s a DEED by

PURPLE DRAGON {HOLDINGS) LIMITED
geting by, a director

in the presence of:

Wilness:

IR TP TP PR T

Signature
Name CH@"S RONlAfW .

Addross

{Gcoupallon LBRAPHIE ARTIST ...
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EXECUTED a3 a DEED by }
SECURITY TRUSTEE SERVICES LIMITED )
s¢ling by an authorised signatory j

in e presence of:

Witngss:

Sigralture

Name

Address .. Socutlty Tristea-Services Limited
Bth Floor, 55 Bishopsgale
............. Londen-EC2N 3AS++--1vriim

Qecupalion  .ovurivrsicinn e AL aara

EXECUTED as a DEED by )
RETAIL MONEY MARKET LTD )
acting by an authorised signatory )

in the presence of:

Withess:

Signalure
vame (AL MM

Address ggeutity Trustee Services-Limited. ...
Bt Flaor, 55 Bishopsgale
veevesere b oRden - EGAN3AS .o Voesie

Qacupalion Wﬁﬂhﬂﬁé@dmw
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