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Registration of a Charge

Company name: APFINLTD
Company number: 07989136
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Received for Electronic Filing: 23/04/2020

Details of Charge

Date of creation:  20/04/2020
Charge code: 0798 9136 0001
Persons entitled: PAVEL VICTOROVICH OKHOTIN
Brief description:
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT 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: TLT NI LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7989136

Charge code: 0798 9136 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th April 2020 and created by APFIN LTD was delivered
pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 23rd April

2020 .

Given at Companies House, Cardiff on 24th April 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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. o ) ’ _' Q‘%L\ _____ A $[ ._ |
This Deed is dated - - ZU o A%’ r o - 2020 -

; _—

'Betw_een o

' {1y APFin Ltd Inc;orporated in Engiand and Wa%es WIth reg&straf;en number 0?989136 and whese .

* registered office is-at 3rd Floor, 12 Gough Square London, EC4A 3DW {the Origmal

Chargor); and-

Pavel Victoravich Okhotin of —{aé securily trustes
- forthe Secured Parties (as defined below) (in such capacity, the Sacurity Trustes).

Ris ag;eaﬁ as follows:

Defi ﬁiﬁnns and interpretation

- inthis Deed tha f{zliawmg terms ha\fe the foliawmg meanlngs

Accassmn Qa{ed B 'maaras an ar‘;{;asamm deed substantlaily iri the farm

- et out in Schedu?e 2 {Form of Accession Deed}

et '-m'eans:me-Law-orrﬁmpeftmct 1925

.-Asé'i'gr;eci Assets " fheans the Security Assets expressed 1o be assiigned"

pursuant to clause 4.2 {Security assignments)

'Bhaﬁ*ﬁﬁfﬁi REEE . means:

_(;aj _ ihe Qrgmai Chargor and.

{by angf other ccmpaﬂy which’ accadas to thls
o Deed pursuant to an Accession Deed.

" Debenturs Security .méén's theS&cué‘i?y 'Cr’e:ai:ad Omwdenced.by'm: :

-pursuant o this Desd of any Accession Deed

_ E}éié'gate L means a’ny"dele"g'a'té sﬁb»déﬁeg’até' ai:tbmey'ﬂr'ca-'_

' : SRR - tustee appointed by‘ the Security Trustee or by'a
‘Receiver

Eventof Defautt " means the occurfence of an Event of Detault under-

and as defined.in the Loan Agreements; . .

" Finance Document - . means each of the Security Trust Deed, sach Loan

- Agreement and éach Security Docurment {tagether
the Finance Documents)

 Insurances - mansén pai|cii§s'cf;rzsurance {and all cover notes)

~ which are at any timé held by or writien in favour of a. o
- Chargor,.orin which a Chargor from timie to time has.
" an intetast .

'.'I“'ifélle{:_iua.l. Property _'."meéns_ail_3egaé.éndfﬂ;r-ejquit'abie.iﬁ-t’e%és’ts_(iﬁciud'iﬁga

~ without fimitation, the benefit of all licences inany '
. pait of the world) of edch Chargor in, of rélating t6:

- {a) any patents, trade marks, Sérvice farks, _
~ designs, business names, copyrights,
- database rights, design rights, domain - -



' Loai Agreement:

Party

Planning Acts

" Real Property . .

- names, moral rights, inventions, confidential
_information, kniow-how and cther intellectusl

. prgperty rights and interests (which may now
- -orin the future subsist), whether z‘eggstered
or mreggstered and

(b) '. the benefit of all apphcahons and nghts to
- use such assets of each Chargor (which may’
now or in the future subsist .

- rigans each loan agreement pursuant to which a e
" Secured Party will land and the Borrower will borrow -

certain secured sterling loan facilities from time to :

:-nwm

m-éaﬂs’-.a'tarty to this Daed

maans:

{3} - the Town and Country Planning Act 1990;

(b} . the Planning (Listed Buildinigs and .

- Conservation Areas) Act 1990

e} the Planning (Hazarcious Subst:ames} Act

1990;

Coqdy the F’fammg (Cmsa@uantiaE Qm\ﬂsmns} Act.

1990;

e} .'ihe'P'tan:ning and ﬁbﬁwpén’sét’ion fkcﬁt"lgg‘i'

_ {f) g 'sany r&guiatmn& made parauant to any of the |

foregoing; and

(g) . any other legislation of a similar natre

_ mieans all estates and interests if freehald, feasehold
" and-other immovable property (wherever s:’matad)-

now or in future befonding to any Chargor, o in

. which any Chargor has aninterest at any time
e _{mcludmg the registered and unregistered land {if
- any}in England and Wales specified in Schedule 1 -
~ {Details of Real Property)) together with: '

- (@) | all blildings and fixtures {including trade -

' fixtures) and fixed plant and maé?urzery at
~any time thereon;

: {b} ii easements ﬂghta and agreemenis in.
o . respect thereof: and .
{cy ~  the benefit of all covenants given in r@spect

Receivables =

. _ithereaf _

rﬁe’aﬂs aii present and future book debts and ofher
debis, rentals, rovalties, fees, VAT and monetary

claims and all other amounts at any fima recoverable



_____________________ - or receivabié by, or dug of owing to, any Chargor -
{whether actual or contmgant and whether. arising
under contract or in any cher manner wﬁatsaeveé')

___________________ _' : 'togethez with: _
____________________ C -'(a} the beneﬂ afairtghts guas’antees Securfty o
............ _ E . ‘and remedies relating to any of the foregoing
........................ _ o - {inciuding, withiout imitation, negotiable '

instruments, indemnities, reservations of

- property rights, rights of tracing and unpaid
yendor's liens and similar associated i rghts)
-and o

: -{'b}' '_a‘!E?p?chééds cf'any uf.t?#e-férég-aing '

Receiver . . means@afeceiver, receiver and managéror §
R R - administrative receiver of the whole or any partof the
| ‘Seciirity Assets’ appointed by the: Secur ty Trustee
linder this Deed

Security - a mﬁrtgage charge piedge lier or Uther s&curaéy e
- S inferest securing any obligation of any person, orany
* other agreement having = similar effect

- Secured Obligations .~ means all present and future obligations and:

o : . Habiliies (whether actual or ccn‘imger@t ar;d whether-
owad jointly or severally or alone or In any other
capacity whatsoever) of each Chargor to the Security
Trustee and/or the other Secured Parties (or any of .

- them) under tfie Finance Docurnents énd all mories
covenanted to be paid under this Deed

' Secured Parties. . has the meaning given to that tarm in the Security
R Trust Deed

“Security Assets . means afl property and assets from time 1o time .
: ' mortgaged, charged or assigned {or expressed {o be
- ‘mortgaged, charged or assigned; by or. pursuant 0
© this Deed

~Becurity Document - means this Deed, arid gach other document entered
© - into by the Botrower creating of expressed fo create
- any guarantee, or Security interest over alf or any
part of its assets, in respect of the obligations of
itgelt, orin respect of 2 Loan Agreement (togethar,.
“the Security Documents)

‘Security Period - means the period beginning on the date of this Deed -
o L ~and ending an the date on which: o

H{a) . all the Secured Obligations have beén
| unconditionally and rrevecably paid and -
discharged in full, and- _
b)Y no Secured Party has any further _
S commitiment, obligation or liability urideror
plrsuant o the Finance Documents '



- Security Trust Deed mearis the security trust deed dated on or abiout the-
: - date of this Deed between the Secured Parties -

12 ‘Interpretation S
Ct24 Bn!eigsfa'mhtra?y indication appears, any reference in this Déed tor

(ay a Chargor, the Securlty Trustee or any other: Semzred ?arty or any nther '
ST _person shall be construed o as o include its successors in fitle; permitted
-assigns and permitted transferees and, in the case of the Security Trustee, any
pErson ’fbr the time being appointed as: Secunty Trustee and

(b} {his Dead, any other Finance Document or any ather agmement or instrument is
A reﬁereme to this Deed, that other Finance Document or that other agreement or
_instrument as amended, supplemented, éxtended, restated, novated and/or
- replaced in any manner from time to time (however fundamentally).

-'.'_1‘2,2' _ ‘Each &mdeﬁakmg ofa Chargor {oﬁher thar& a payment 0b§agat10n§ car%tamed n this
@ -rn'Lis'.t.’be:'-cﬁmpi'i'ed with at aii-iﬁi%ﬁea dué’ihg 'tha-'gecurity Peziad':aﬁﬂ- _
: '(bﬁ'- ' i given'by such Chargor for the benefit of the Secmty Trustee and sach cther
- Becured Party. - _ _ _ _—
_1._'2;3_" ' The terms af the other Finance 'B'Ga'u'méhfs",.and of any sids ?eﬁe’rs’ betweenany

-of the parties to them in relation to any Finarice Document, aré incorporated in
this Deed to the extent required 1o ensure that any. d:s;:asmon of the Real _
. Property contained in this Deed is & valid disposition in accordance with secilqn :
2(7) of the Law of Praperty (Miscellaneous Pr&wsmns} Act 1889, :

S 424 . ifthe Security Trustee reasaﬁabiy considers that an amaunt pa;d toa Sec:ured
7 Party under a Financg Document is capable of being avoided or otherwise sat -
. dside on the liquidation or administration of such entity or person, then that .
. amount shall not be considerad to have been srrevcaaabiy paid forthe purposes of
this Deed.

| 1.25 . The Parties mtemd that this document s?’zal take effect asa d@@ﬁ mm:‘thstandmg
' . thefactthata F”arty may cmry execute this document under hand.

13 Joint and several

The liabilites and abiigatmrzs of each Chargaf undm‘ this Deed are jmnt and several Each
Chargor agrees to be bound by this Deed notwithstanding that any other Chargor which wias
intended to sign or be bound by this Deed did not so sign or'is not bound by this Deed.

14 Trust | |
Al Security and dispositions rade or created, and all obligations and undertakings contained,
- In this Deed to, in favour of or for the benefil of the Security Trustee are made, created and

" gntered into in favour of the Security Trustes as trustee for the Secured Parties from time tn
fime. The perpeiuit‘y period for any trusts in thua Deed is 125 years..

15 Third party rights

A person who'is rmt | P‘arty has no nght mderthe Ccntracts (Rzghts of Thm:i Paﬁres} Ac:t
- 1999 to enforce or enjoy the benefit of any term of this Deed, .

‘2 Covenants

PR vaeﬁ:aﬁiiﬁ paéjl".- .. .



IR 211 - Each Chargor, as principal obligor and not merely as surety, covenants in favour
: : - of the Security Trustee that it will pay and discharge the Smured Obligations from
time to time when they fall due. . .

R I _ 'Evew paymen! by a Ghargor of & Secured Qbizgatlcm whsch is made to or for th@ o
: - -benefit of a Secured Party o which that Secured Obligation is due and payable in
" accordance with the Finance Docurent under which such. sum is payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant .
mntamed in ciause 211
3 Grantofseeurity
31 . Nature of security

Al Security and dispositions crealed or made bvor pua‘suﬁnt to thfs E}eed are c&raated or

. made
311 in favour of the Se’cufitg}"?ms&ée _ _
312 S with ful title guarantee in “accordance wi th the Law Gf P‘;‘aperty {stcelianeaus
- . Provisions) Act 1994; and o .
31 3- o as c:ontmumg secunty for paymem of the Secus’ed E}biigataons :

39 --Secunty Trustes

The: Secur:ty Tristee holds the betiefit of this Dead and the Secunty eraatad by it on trust fc}r '
- the Secured Partles on the térms of the: Sec:urnty Trust Déed. L

v -Qtsalifymg fioating charge .
Paragraph 14 of Schedule B1 to ihe lnsm uen{:y Act 1988 appi:es 0. any floating charge
- -created by or pursuant o this Deed (and each such fleating c:harge isa qua rfymg ﬂf)atmg
charge for the purposes of the Insolvenicy Act 1 988)
4 Fixeﬁtsfefcurity
41 Fixed charges |

- Each Chargor charges and agrees to charge all of its present and future right, tite and interest.

in-and 1o the following assets which are at any tirie owned by it; or in-which it from: tire to time -

Hag an interest:

411 - byway of first lsgal mortgage:

| "the Real. Property (1f any) spec:lfsed in Scheaute 1 (De&aiis of Reai Pm;:erty) and
' (fh}' o :'aH other Real F‘mperty (lf any) at the date of this Deed veated in, o charged o,
: such Chargor {not charged by clause 4.1.1(a));
412 by wayoffirst xed charge: _ _
(&) } - "4(!101:?81' Real Pmperty and asi m‘éerests in Reai Pmpeﬁy (ngt c:harged by ciause |
(’b}' all ém&nces 10 enter upsﬂ or use larid and the beﬁeiu% of all mther 3g§eaments

relating to land; and-

e the procesds of sale of al Réa‘iprbpaﬁy’;.



‘413 by way of first fixed charge all plant and machinery (not charged by clause4.1.1 - -
SRR or4.1.2) and the benefit of all contracts, licences and warranties relating to the

- same;. -
' A‘M o by way of first fixed charge, | |
' (sa) alt compu?;ers vehscles office equupment and mthm' eqmpment (Aot charged by
- clause 4.1.3% and - - . . _ o .
by | the benefit of ail’:cnrﬁ%rac;isﬂ licences and-wafrémi_es_ réiatingffa--tha same:
415 by way of first fixed charge, all accounts of such Chargor with any. bank, i nafcial

institution of gther person at any fiie and all'monies at any tima standmg fothe
gredit of such accounts;

448 by way mffirst fixed charge the tnte lectua! Pmperﬁy

447 tothe extentthat any Assigned Asset is hot eﬁectlveéy assgned under clause. 4 2
. . (Security assignments); by way of first fiked chargé such Assigned Asset; _ '
418 ) -by way of first fixed chargé (to'the extent riot cmemlse chaa’ged or asszgned m
o this Deed): . o '
{8} the benefit of all licences, consents, agresments and authorisations héld or used
© i connection with the business of such ﬁhargcr orihe use of any of its assets;
'(b}". - any latter of crad&t 1ss,ued in favaur of such Char’gar and all bzlia Uf excharsge an& |
-tther negotiable mstmmemts held by at and :
419 - by way of first fixed charge all of ihe gamdwﬂ and uncalled ca;ﬁ ital of such
. . Chargor. S . : :

42 'Seé’urify assig'h'ménts" -

Each Charger assigns and agress to asssgn absomte ¥ {sub;ea’é o provisc fe:sr reassagnment
‘on rédemption) 2l of its present and future nght fitle and interast inand to eachof the.

~ foll owing:
-'-4»_2.’?_ o al% insurances {together wn:h all cimms under tha msurances and aié prcceeds of -
the Insurances}, and . .
4. ?’2: all Receivables.

- Tothe extent that any’ Assxgrzed ﬁxsset is nct 355191‘;3&3 e, the assugnment which that clause
‘purporis fo effect shall operate instead as an assignment of all present and future rights and
claims of such Chargor to any proceeds of such Insurances or Recgivables.

43 _:Nﬁtié‘e of a‘ssign‘menf andlor r’;n-a*r'ge -

- '-deiwar ) duty mm;:s«!eted nofice af assi gnm»aﬂt_tc each other party to that Insumnc& and shai '
use its reasonable endeavours to procure that each such parly executes and delivers to the
Security Trustee an acknowledgament in such form as the Security Trustee shall agree.

44 Assigned Assets _ _ _
The Security Trustes is ﬂéf&bi’i{i}éd t take any steps necessary to preserve any Assigned
Assel or fo make any enquiries as to the nature or sufficiency of any payment received by it
' glﬁsuant to this Deed. : : .

B Floating charge



Each Chargnr charges and agrees to c:%‘rafge by way of first ﬁaatmg charge allof its present -
and future: : : :

B4 assets and. unteriaking {whar&ver iaca%ed} not Gihéﬁmse eﬁeetwe&y charged by way of Elrst
: - fixed morigage or charge or assigned: pursuan‘t to clause 4.1 (Fixed charges) clause 4.2
{Security assignments) or: any other provision of thig Deed; and

527 (whether or not effectiveiy 50 Chai’ged or assigned) heritable: pmperiy and ali oihér pmperty
- and assets in Scoﬂand : _ : :

6 _Ganﬁers’imiﬁf'ﬂaaﬁﬁg charge
61 Conversion by notice.

The Security Trustee may, by written mt:ce toa Chargor CGﬂVéft the ﬂma%mg charge created
underthis Deed into a fixed charge as regarc%s all orany of the assets af such Chargor
- specified in the notice if: '

611 - anEventof 'Defa'u'ﬁt'h'as o't:durr'ed and is continuing: ar

82 the Secunty Trustee {azhng reasonabiy) considers ény Secutity Assets to be in
: - -danger of being seized or soid under any form of distress, attachment, execution
or cther leqal process ¢t 1o be otherwise In jeopar&y

82 Smal!compames

 The floating charge created under this Deed by any Chargor shall not convert into a fixed
" charge solely by reason of @ moratorium being obtained under the Insolvency Act 2000 (or
_anything done wih a view to obtaining siich & moraforium) in respect of such Chargor.

8.3 Automatic conversion

. The ﬁcatmg charge éreated urider this Deed shall {in add:t[oﬂ to the cxmumstances in whmh
- 'the same will occur under general law) dutomatically convert into a fixed charge:.

831 - inrelation to any Sécurity Assetwhich is subject o aﬁaé_tsﬁgahsrge if:

(@) . stich Chargor creates (or attempts or purports to create) any Secumy' (otherthan
Ce ‘a Permitted Security) on or over the relevant Secunty Asset without the p?’tGé’
wntten consent of the Security Trustes; of _

by any third party levies or aﬁempts tolevy any distress, execution, attachmentor .
' . other legal process against any such Securzty Assat ancf :

632 '-_ave:r ali Security Assets of g Chargor: whscﬁ are sab;ect t6a ﬁeatmg charge if an
' administrator is ap;mmted in respect of such Chargor or the Security Trustee
- receives notice of intention to appoint such an administrator- {as contermplated by -
" the Insolvency Act 1988} :

B4 _'Scetiish pmperty _
8 Clause 6.3 (ﬁ.dﬁbm”abé canerssén} will not apply to a'r'ay'a'sséts sittiated in Scatland i, and to.
.- the extent that, a Receiver would not be capable of exercising his. powers in Scotl fand pursuant
- to section 72 of the. Insnlvenrsy’ Act 1986.by reason of such aummatlc convarsion,

85 - Partial conversion

The giving of a notice by the Security Trustee pursuant to clalise 6.1 (Com?erséob by notice) in
refation to any class of agsete of any Chargor shall not be construed as a waiver or -
abandonment of the rights of the Security Trustee o serve similar notices in respect of any
other class of assets or of any other ng!‘si of the Security Trustee and/or the other Secured
- Parties.



7 . Contihuing security

74 . Continuingsecuriy ..
. The Sectirity constituted by this Deed is continting and will exterid to the ultimate bafance of
the Secured Qbligations regardless of any intermediate payment or discharge inwholeorin -~
part. This Deed shall reriain in full force and effect as a continuing security for the duration of
the Security Periad.
7.2 Additional and separate securify o | _
This Deed is in addition to, without préjudice to, arid shall not merge with, any other right;
remedy, guarantee or Security which the Security Trustee and/or sny other Secured Party.
gy atany time hold for any ‘Sedured Obligation.
74 '.Rgght to enforce _ | |
This Deed may be enforced against each or any Chargor withott the Security Trustee andlor
- any offier Secured Parfy first having recaurse to any other right, r@medy guarante& ar
Security held by or availablé to it or aﬁy of them. .
8 Liability of t:.jtxargﬁrs'm_lat;ng t'cssmuﬁty Assets |
" Notwithstariding anything contairied in this Deed or impiied o the contrary, each Chargor -~
‘remains liable to observe and perform all conditions and obligations assumed by it'in relation
- to'the Security Assets. The Security Trustee Is under no obligation to- parform or fulfil any such
condition or obligation.or to make any payment in respect of any such condition or obligation:
9  Representations
9.1 General | - |
~ Each C’;hargor makes the representations and warraﬂiles set outin mis tlause 9-to ihe
| ‘Security Trustée and to each other Secured Party
_ 82 Ownership of Security Asséts _
Each Chargor is the sole legal and beneficial _ﬁwnéf of all of tﬁéSécuﬁt"yAés‘eﬁs; _
. 93 Real Property . '

In relation i6 Real Property, Part1 of Schedule 1 {Deta; S af Real Pmper&y} idermﬁes ai
-freehold and leasehold Real Property (itany) which'is beneﬁmaﬂy owned by each Chargar at
‘the date of this Deed. L _ _

94  ‘Time when representations made

941 Allthe representations and warranties in this clause 9 are made by each Original

= . Chargor on the date of this Deed are also deemed 16 be made by each Charggr

“{a) - oneachdate during the Security Pericd: |

_-'{'b'j ) {in the casé of a company that accedes o the terms; af th}s Deed pursuant to aﬁ _ .

. -Accession Dead) on the day on which it becomes a Chargor. _
S '9-._4.2'_ - Each representation or warranty deemed to be made after the date of this Deed
' - shall be deemed o be made by reference to the facts and circumstances existing -

at the date the representatmn or waz'ran‘%'y is degmed to be made

10 Undertakings by the Ghargors



104 Negative pledge and Disposais

- No Chargcr shall do or agree to do any of the following w:tému@ the prmr written consent of the

Security Trustee:
10.1.1 create or permit to subsist any Security, or
1012 sell transfer, lease or otherwise dispose of {'Whetber by & single transaction or g

number-of transactions and whether related or not and whether voluntarily or
inveluntarily) the whole or any part of its interest in any Security Asset.

- 102 8 Depaszt of dacuments and notices

. Each Chargorshali _ o _ o
1021 unless the Senursty ?rusi@e atherwmra cors‘r";rms in wntmg depasxt with the Security |
 Trustee: _ o N _ :
@) alideeds and dns:iﬂmje:nts_nf“ﬁﬁe-?'eiatin'g fo'the Security Assets: and
(B} alllocal land charges, land charges and HM Land Registry search certificates and

similar dosuments received by or on.behalf of a Chargor,

{eachof whech the Secur:ty Trustea may | huid thmughout *{he Sec:urity Period)
and

10.2.2. imme’éiaté!y_ ori .riequesf.by the Seturity _Trasteé if an’-Evéht of Defatit is
- - qontinuing, affix 1o-any plant, machinery, fixtures, fittlings, computers, vehicles,
~offi e equ;pmeni ather equspment ami at%ne;' asset for t’be ttme bemg awaed by it

' Security Trustee) _ o _
1223 Real Fmperty undertakings - acqursmans and notices to HM Land Reglstry

1031 Each Chargor shall notify the: Secur:ty Trustee as soon 28 z‘easonab[y pmcticable _
. after the acquisition of any estate or interest in any frechold or leasehold property. -

1032 Each Chargor shall, in respect of any freehold or lsasehold Real Property which is-
: acquired by it after the date of this Deed, the title which ig registered at HM Land
Registry or tha title to whicl is required to be so registered:
(&) give HM Land Registry written notice of this Deed; and
(6} procure that notice of this Deed is clearly noted in the register to each such title.
104 . Insurance | B | | BRI
1041 Each Chargor shall ensure that, | |
@) the Security Assets are insured with-an insurer which is well established in the UK
' - market and in good standing, and which is otherwise acceptabie o the Secur;ty
 Trustee; and o VT, .

{by if required to do s6 by th@fSaaui‘ity'Tmstae, that iﬁ’;e.intérest of tﬁe Secirity _
Trustes as securéd credifor s ndted on-gny policles of insurances identified by
the Security Trustee for'that purposéa.

1042 - Watany time any Chargor defaults in: _

(8) - sffésting or keeping up the insurances referred toin tﬁé_scla’use;'o'r_' -

C by . producing any insurance policy or receipt to the Security Trustes on demand,



______ K ~the Security Trustee may (without prejudice to'its rights under clause 11 (Power to
U . remedy)} take out or renew such policies of insurance in any sum which the _
Securlty Trustee may reasonably think expedient. All monies which are- expended
by the Security Trustee in doing so shall be desmed to be properly paid by the
- -Becurity Trustee and shall be reimbursed by such Chargar on: demancﬁ

1043 Eac;h Chargor shall n;atify the Se_cuerity Trustes if any' ciaim.aﬂsfes or may be _mafﬁe_- _
. under the Insurances.. _ _ . _ '
1044  Each Chargor shall, aubjec:t to: the rights af the Security Trustee under clause
: 1045, diligently pursue its rights under the Insurances. _
1045 Ani e at;on o the pmceeds of Ensurances . _
. .--';a} “while an ﬁvent of Default is: ‘continuing, the Securlty Trusiee shat! have the snt
o . right-to settle or sue for any such claim and {0 give any discharge for insurgnce
. monies; and _ _ _ : '
C {6y atany time, all claims and monies recéived or recéivable under any Insurances

- shall (subject to the rights or claims afamy lessor or landlord of any part of the.
‘Security Assets) be applied in repaaﬂng replacing, restoring or rebuilding the
‘property damaged or destroyed or, in each case after the occurrence of arn Event
of Defaull, in permanent reduction of the Secured Obligations.
"H o Power to remedy |
111 Powerto remedy _ | _
If at aniy time a Chargor does not comply with any ofits obligations under this Deed, the |
Securly Trustes (withouwt prejudics to-any other Aights-arising as & consequence of sugh non-=
compliance} shall be entitled (but not bound) to rectify that default. The relevant Chargor
;’rrevocably ‘authorises the Security Trustee and its employees by way of security 1o do all such

thirgs (including ent@rmg ihe property-of such Chargor) whu’:h are necassary or desirable to
rectify that default. _ _

112 Mortgagee i in passess;an

The exercise of the pawers afthe Securﬁy T’rustee under this clause ‘é'l shaE not r@mder it or
‘any piher Secured Par{y liable as a mortgagee in possession. :

~ 113 - Monies expended _ _ o _ _
- The relevanit Chargar shall pay 1o the Security Trustae- [+18 demaﬂd any riohiss wh:r::h are :
expended by téwe Security Trustee in exerm&mg s péwers Gnder this clause 1‘E
42 _When secunty hewmas mforceabie -
124 When enfaﬂ:eable B

This Debenture Sectrity shall become :mmedzataly Eﬂfomeab&e upan the cccurrence ofan
Evenl of Default, while the same is cﬂntznwng '

12.2 . Statutory powers o |
~ The power of sale and ther ;}cwers conferrssd by sectscn 1{}‘1 of the Act {as amewded or
-extended by this. Deed) shall be immediately exercisable Upon and @t any time after the.
- pecurrence of any Event of Default. _

' -__'1_'2,3 _ _Enfarcement



 After this Debenture Security has became anforceablé, the Sécura’tj;"FruSiee may in its
" absbiute dlsm’etion enforce all- or any part of the Debenture Sacurity in such manner as it sees
B _ :

13 Enforc'em'ént of Security
134 General o

For the purpas&s of aE rights and pc:wers impiied by s?atute the Secur@d Dbiagatsans are
geemed to have become due and payable on the date of this Deed. Sections 93 and 103 of -
- the Act sha l'notapply to'the therztura SBecurity. :

132 Powers of leasing

 The statutery powers of leasing ccmferred o the Sec:unty Trustea are exterided s asto
y authorise the Security Trustee to lease, make agreements for leases, accept strrenders of -
.. leases and grant options as the Security Trustee may think fit and without the need: to cemp!y
with séction 99 or 100 of the Act.

13.3° Powers of Secu:ré'ty Ts%uStee

1334 Atany time after the Debenturs Security becomes enforceable [or if so requested
: " by any Chargor by written notice at any time), the Security Trustes may without
furthier notice (unless required by law): .

(a) - appoint any person (of pe’rsghﬁ} tobea reé:éwe'r récéWer and manageror
- - administrative receiver of all or any part of the Ssourity Assets andfor of the .
incorie of the Security Assets; and/or :

o '- a@pomt or: apx;xly for fhe appnmtmaﬁt of any persm who is appmpnatey qualified
- as administrator of @ Chargor; and/or

e} *gxercise all or'any of the powers’ conferrad on marﬁgageas by the Act (as
' - amended or extended by this Deed) and/or all or any of the powers which are:
~cenfarred by this Deed on & Receiver, in each case without first appointinga.
Receiver-or n::.sththstandmg the. appointrment of any Recsiver.

1332 TheSecurity Trustee is not entitied to appoint & Receiver intespectofany
' - Security Assets of any Chargor which are subject to a charge which (as created) |
was a figating charge solely by reasdn of a moratorium being obtained under the

Insolvency Act 2000 (or-anything done with a view to obtaining such a
" moratorium) in respect of such Chafgor :

134 -Redemptlofs of prior marigages

' At any time after the' Debenture Security has bemm@ enfnrceabée the Secunty 'E'rustee may '

R 4.9 . redeem any prior Sewr;ty against any Security Asset: andfor -
: ?'3,4;'2' E pmcure the tmnsfar of that -Sesu-nty fo itself, andiof _ '
1343 - seltle and pass the accounts of the holder of any prior Security and any accounts

- 80 settled and passed shall be conclusive and binding on each Chargor..

prlnmpai interest, costs; charges and expenses. of and incidental to ary such redemption’
- “ahd/or ransfer shati be paid by the reievani Chargor to the Senumy Trustee on demand

135 Pfivtleges

' j '1_'3,'5. 1o  Each Reaewer ancﬁ the: Secunty Trustes is Entetled to-all the %*Eghis powers
. privileges and immunities conferred by the Act on mortgagess and receivers.

N



_ when such receivers have been duly appamt&d under the Act, except that sectmn
----- 103 of the-Act does not apply. _ _

1352 Totheextent that the Security Assets canstitute financial cei!aterai and this ﬁeed
. .. and the abligations of the Chargors under this Deed constitute a seaurlty financial =
_ collateral arrangement (in each case for the purpose of and as defined inthe
. Financial Collatéral Arrangements (No. 2) Regulations 2003 (Sl 2003 No. 3226)) -
. ‘gach Receiver and the Security Tristee shall have the right after this Security has
‘become enforceable to appropriate all orany part-of that financial collateral in or
towards the satisfaction of the Secured Obligations. :

1353 Forthe purpose of clause 13.5.2 above, the value of the financial collateral
T -gppropriated shall be such amount a5 the Receiver or Security Trustee
reasonably determines having taken into-account advice obtained by it from an-
independent investment or accountandy firm of national standing selected by i

438 No liability-

13.6.1 Nezther %he Securlfy Trusiee any other Secured Parl‘y rior any Reﬁewer shall be-
© . liable (&) in réspect of all or any part of the Security Assets.or (b) for any loss of
~damage which arises out of the exercise or the attempted Or purpofted exercise-
. of, orthe failure fo exércise any of, its or his reéspective powers (unless stuch loss.
‘or damage is.caused by its-or his gross negligence or wilful misconduct).

1382 Without prejudice to the generality of clauise 13.6.1, neither the Security Trustee,
- -any other Secured Party nor any Receiver shall be liable, by reason of entering
“into possession of a Security Asset, to account as mortgagee in possession or for

any loss onrealisation or for any default or omission for wh;ch a motigages in
- possession might be I;able

37 'Pmtectmrs of third parties

Ne’ persnﬂ {including a purcﬁaser} deaimg With the Securlty Trustee of any Receiver or
Delega%e will be concerned to enquire:

RERE o ‘whether the Secured thgatgcns hava hecame payabte

13.72  whether any pawe‘r.wmc:h'the_Secunty-Trusteez or the Receiver is 'p’&rpcﬁ'iﬁg'tﬂ o
- : exercise has become exercisabie;
' ‘I 3_-.?:3'- - ‘whether any money remains due under as‘ty Faname Doc;ument or
1374 'hnw any maney pazd ta the Secunty ‘Trusiee orio the Recewer is 1o be app lied.
44 Receiver .

144 Remioval and replacement
. The Security Trustee may from fime to time rémove any Recsiver appointed by it {subject in
the ¢ase of an administrative recelvership, 16 section 45 of the Iﬂﬁﬂ%vency Act 1986y and,
- ‘whenever it may deam appropriate, may appmﬁt a new Receiver in the place of any Reeewe; N
- whose appointment has terminated. . :
4.2 Multiple Reaeivers

: &‘atany fime there is more than one Recewer of a&l or any part of the Secur&y Assets and!m
- theincome of the Security Assets, each Recaiver shall have power to act individually {uniess
- otherwise stated in the appamtmeﬂﬁ document) . . '

143 Remuneration



Any Rec:aw@r shall be emtltled t«:} remuneration’ fer h:s services at a rate 1o be f’xed by
agreement between him.and the Security Trustee {or, failing such agreement; to be- ﬁxed by
the Security Trustee). : _ _ .
144 -Pasymani‘ by Re-::awef o
- Only monies actually paid by & Receiver to the Security Trustes in relation to the Secured
~ Obligations shall be capable of being applied by the Seﬁuruty Trustée in dusc:harge ofthe.
© - Becured Otligations. -
145 Agent of Chargors - _
~Any Receiver shall be the ageni of the Chargor in msp@ct aa‘ which’ t s appcmted Such
Chargor shiall (subject to the Companies Act 2006 and the Insolvency Act1086) be so ety
. responsible-for his acts and defaults and for the paymerit of his remuneration. No Secured’
Party shall incur any liability (either to such’ Chargor of to afy other person} by reason of the
appointment of & Receiver or for any ather reason. L
45 '.'Pmmrﬁ'-uf Re’ﬁéi#;e:r'f
161  General powers
Ay Receiver shall have

1 5..1-,1 ol the powers which are cmferred on the Secunty Tristee by ciause '? 3. 3
{Powers of Security Tm&tee) :

15127 allthe powers which are conferred by the Act on mmrﬁgagees in passessmn and
' - rECEiVErS appomﬁeﬂ under the Act;

4813 (whather or riot he is an admsmstratwe rec:ewer) alithe pawers whmh are Izated i _ | .
- dchédule 1of the tnsclv&ney Act 1986 and

15.1.4 Call powers which.are c:snferred by any otfier law: confarr;ng gj{:wer on receivers.
182 Additiona powers ' o | |

. In addition to the pawers refefred toin ciause 15.1 {Genera% powars} a Racewar shai% hava
- the following powers . .

1 5.2.4 o take passess;on of, cnﬂec? and’ ge’f in all ar any part of the Secunty Assets

C o andforincomein respect of which he was appointed;
S 1522 tomanage the Sectirity Assets and the business of any cn.érg'ara's he thinks fit;
1823 to redeem any Security and to borfow of raise any money and secure the

payment of any money in pricrity to the Secured Obligations for the purpssa ofthe
‘axercise of his powers andfor defraymg any costs of liabilities incirred by him in
- such exercise, . . _

152:4 o sel of concur Sh'-sééié'ng, Ieasiﬁg_‘ér othemése-dis;ﬁasing of é’li-_ﬁr’an’y p_a'rt_cf'-tzhe _
- Security Assets in respect of which he was appointed without the need to observe
the restrictions imposed by section 103 of the'Act, and, without limitation;
{a}_ . fixtures may be severed and sold separateiy frem the Real Fmpert‘y coﬂtammg
' _ ther, Wwithout the consent of any Chargmr .

) the cans;deratmn §0r any sush transaction may cdﬂsési.of cash, debenturesor ~ -
- othier obligations, shares, stock-or other valuable consideration (and the armount -
-of such consideration may be dependent upon profif or wmover or be determingd
by & third par&y) aﬂﬁ _ _

13



ey any siich consideration may be payable ina iumr:: sum or by instalthents spread
e - over such period as he thinks fit:

1525 o alter, improve, develap, camip!'ete; construct, modify; ref-urbish”ar repair any
-+ building or larid and to complete or undertake or concur in the completion or
" undertaking (with or without modif icationy) of any project in which any Charger-was
concerned or interested before his appointment (being a project for the alteration,
' .xmpmvement development, completion,-construction, modification, refurhishment DI
‘or repair of any building or Eand) '

4526 o carry out any sale, {edse or othér daspasa ofall or any part of the Securﬁy
L Assets by conveying, transferring, assigning or leasing the same inthe name of
the relevant Chargor and, fof that purpose, to enter intt covenants and othier
* contractual obligations in the name of, and 50 as to bind, such Chargor;

1827 1o take any such pfoséedings (in the fame of 'am’y'af'ﬁae'ife[avant Chaiﬁgﬁfs ar
' . otherwise) as he shall think fit in respect of the Security Assets and/or income in
respect of which e was appointed (including proceedings for recovery of rent or
- othar monies in arredrs at the date-of his appointment); _

528 1o enter info o make any stich agreement arrangement o campromase as he
- shall think fit, - : : _
' .’iS.Q;QI . toinsure, and to- T@?‘%&W any msumncﬁes in respect of, the Security Assefs’ as. he

- shall think fit (or as the Sacurity Trustee shat 1 direct);
_ 1 5;:2;'_‘3'2} ﬁ to appamt and amplc:y such managers ofﬁcers and workmen and engage such
) genera 1ty of the: fcregamg power, tf: emp ay %’ns partﬂers and fi rm}

15217 B to fﬂrm one or more subsidiaries of any Cha{gﬂr and to transfer to any such
' : subsidiary all orany- pait of the Security Assats;

15212 o spe'raﬁe' any rent review clause in respect of any :Réa!'Pmpérty in rés;jéct' of
which he was appointed (or any part the;‘em‘} andto apply for any newor
extended lease; and .

15243 ton N | |
{a) - give valid receipts for all monies and to do all such ethe‘r'tmhgs as may seem 5
- _him to be incidental or conducive to any other power vested in him or hecessary -
- ordesirable for the realisation of any Security Asset,

_ (B) . exercise in relation to each'Sewrity Asset all such powers and rights as he would.
B : be capable of exercising if he were the absolute: beneﬁmai cwrier of the Security-
Assets; and _ _ S
o :ﬂS& the !}ameu_f any Ch’argc’ar for any of ﬁh_e-abdve-pu'rmsea. o

18 Application of proceeds
164 Application | |
Al monies received by the Security Trustee or any Réceiver affer. the Debenture Security has
become enforceable shall (subject to the rights and claims of any- person having a security
-ranking in prmfaw to the Debemtvre Security) be a;)pite-d inthe following arder:

1641 firstin satisfaction of, m‘ provision for. all costs, char‘ges and expenses m{:urred
. and payments made, by the Security Trustee, any other Secured Party or any
" Receiver or Delegate and of all remuneration dute to the Recewer in-connection
with this Deed or the Security Agsets,

A4



183

1Bz

47
47

_16;1’;2' = seaﬁnétyt in or te:swards satisfaction of the remaini ng Secured Obhga’amns and
16, 1.3 i’hardiy, in payment ef argy surpius 10 aﬂy Chargcz" or other person entitled to it
_'Cont;ngem:es .' . |

I the Debenture Security is enforced at @ time when ho amounfs are dué under the Finance
Documents (but-at a time when amounis may become 5o due), the Security Trusteg or a

Receiver may pay the proceeds of any recoveries effected by it into a blocked suspense

~account (bearing interest at such rate (if any) as the Security Trustee {atting reasonab y; may -
determine). : _ : : L -

ﬁppmprlatmn and swspeﬂse aﬂcaunt

1631 ‘Subjectto clause 16:4 (App lcatlon) ‘the Securnty Trustee sha&l appiy aH payme_nts

réceived in respect of the Secured Obligations in reduction of any part of the
- Secured Obfigations in any order or manner which it may determme

16.3.2. . ' Any suah appropriation shall override any appmpnatmn by any. {:hargor

163.3 . All monies received, recovered or reakised by the: Secunty Triistee under of in
- connection with this Deed may at the discretion of the-Security Trustee be
- credited to'a separate interest-bearing suspense account for so long as the
Security Trustee determines {with interest accruing thereon at such rate (if any) as
the Security Trustee may determine) without the Security Trustee having any
. abligation to apply such monies and interest or any part of it in. or towards the.
-discharge of any of the Secured thgatmms ' . :

Set-off

j Set-aff ﬂghts

1741 The Securtt’y Trustee aﬂd @ach other Secured Party may {but shailt not ba obl lged

. to) set off any matured obligation due from any Chargor under the Finance-

- Documents (to the extent benaficially owhed by the Security Trustee or that
‘Secured Party) against any matured obligation owed by the Security Trustee or

- that Secured Party 1o that Chargor, regardiess of the place of payment baakzng
oranch or currenty of either aim!sgancn

o 4742 ithe obligations are in different currericies, the Security Tristes oF Such other

g

Secured Party may convert either obligation at a market rate of exchangein its. . '
* _usual course of busiriess for the purpcse of the set-off. :

' Delegatmn B

Each of the Secuﬁty Trustee and any Recewer may delegate by power Qf attamey (or irany
~other manner) to-any person, any right, power or discrétion exercisablé by them under this

' Desd: upon any terms (including power fo: sub»«deiegate) which it may think fit. Neither the

'Secunty Trustee nor any Receiver shall be inany way liable of responsible to any Chargor for
any logs or liability aﬂsmg from any act, default, omission or misconduct on the part of any
Delegate. .

' Further assurances .

Mg

F’urxher aﬁ:t:cm

Each Chargor shall at its own EXPENSE; prom;:xtly udo aﬂ acts and exectte all dosumenta asthe

- Security Trustee or a Receiver may reasonably specify (and in such form as: the Sscurity
. Trustee or a Recaiver may raasaﬂabiy requ;rej for: : :

s



192

Thzs mciuﬂes

Cdis

1841 " creating, perfecting or protec{mg ’ﬁhe Secunty inténded fo be created by this Deed _
R CE - _' facilitating the realisation of any S@cu:'ity Asset:

813 faci itating the exercise of any fights; powers and remedies exefc:sabeby ihe o

Security Trustee, any othér Secured Party or any Receiver or any Delegate in-
respect of. any Security Asset or pr@mded by ar pursuaﬂt to the Finance
- Documents c:zr ta"y faw; or . '

1914 - creating-and perfecting Security in favour of the Security Trustee t:r.the Secured

" Parties over any property and assets of such Chargor located in any jurisdiction.
‘outside England and Wales sguivalent or simifar to the Security mtemded tobe. -
‘created by or pursuant to this Deed. . -

-19 4.5 _ the re- executmn of tms Deed: )
1918 _ ‘the execution of any legal martgage charge transfer mnwyance assrgnment
' ..assignation or assurance of any property, whether to the Securily Trustee orto s
nominee and - _ _ _
-.1*3”’5.-? ' 'ﬁzhe giving' of any nt:mce crder ar direction and ihe makmg of any fi !mg or
_registratmn

~which, inany sucn case, the Securcty Trus?ee may thmk expadtem

Fmance Bocumen%s

' Each Chargor shaill take all such actior as is avai able to it (lnc udlng makmg all ﬁlmgs ansd

registrations) as may be necessary for the purpose of the creation, perfection, protection or

~maintenance of any Security conferred or intended to be conferred on the Security Trustee o
‘the Secured Parties by or pursuant to the Finance Dotuments. :

 Specific security

Without prejudice to the generality of clause 19.1 (Further action), each 'Charga;r will

immediately upon request by the Security Trustee execute any document contempilated by
~that clause over any Security Asset which is subject to or intended to be subject to-any fixed
‘security under this'-Deed (including any fixed security arising of intended o arise pursuant to

tlause & {Gmnvemcn of floating charge)).

Power 'u'sf aﬁa;’ne'y'

- Each Chargor, by way of se«:unty wrevncab!y and severally appmnts the Secur%ty Tmstee 3
‘each Recaiver and any Delegate to be its attorney to take any action which such Chargoris

. obliged to take under this Déed, including under clause 19.1 (Further action). Each Chargor

ratifies and confirms whatever any attorney does or purports *to dopursuent foits. appmntment

- urider this clause.

21

Currency conversion:

All monies received or held by the Securzty Trustee oF any. F-’Eecewer under %hzs Deed may be

“converted from their- existing currency into such othar currency as the Security Trustes or the

Receiver considers necessary or desirable to'cover the obligations and liabilities comprised in

_' ~the Secured Obligations in that other currency at a rate of exchange as decided upon by the.
Security Trustee. Each: Chargor shall indernify the Security Trustee against all costs, charges

and expenses incurred inrelation to such conversion. Neither the Security Trustee nor any:
Receiver shall have any fiability to any Chargor in respect of any loss resutting from any

- fluctuation i exchange rates after any such conversion: -



K 22 ) _. . changest‘jthepaﬂies T T
22»‘3 Ghargﬁm - .. o .' L

o No Chargor may ass:gn any f}f its. rghis or gbkgatlnns undar this Da&d
: 222 " Security Trustee

" The Securfty Trustee may ass:gn or transf@r ail or any part ::xf its: rights urider th;g Deed w:thc:ut
the prior consent of the Chargors. Each Chargor shall, immediately upon being requested to
do so by the Seeurity Trustee, enter into such documents as may be ﬂecessary or'desirable to

. effect such assignment er transfer, :

933 Articles of association

- Each Ghargar certifies that the Sebantu‘re Secunty dmezs not cantraveane any af the pmv;smns
- -of the-articles of association of such Chargor, :

094 | Land Registry _ o
' Each Chargor shall apply to the Chief Land Reg’.ist'{‘af'{anc{ consents to such an application
" being made by or on behalf of the Security Trustee) for a restriction in the following terms to”

- be entered on the Register of Title relating to any property registered at the Land Registry {or
- any unregistered fand subject to first registration) and against which this Deed may be notad:

"No disposition of the registered estate by the proprieiar of the registersd estate is
to be registered without a written consent signed by the proprietar for the fime B

- being of the charge dated [s] in favour of [e] referred to in the charges registeror,
if appropriate, s:gned on such propnefar’s behalf by #5 secretary orconve yancer "

g2 Protective clauses

: Each Chargor is deem@d {obea prmmpal debmr in re at:on to this Deed. The obhgatzons of

. -each Chargor under, and the security intended to be created by, this Deed shall not be

. impaired by any forbeararice, neglect, indulgence, extension or time, release, surenderor
loss of securities, dealing, amendment or arrangement by any Secured Party which would _

- otherwise have reduced, released or prejudiced this Debenture Security or any surety liability

~of a Chargor (whether or not known 1o it or to-any Secured Party). _ _

23 Nofices
231 B’e;ive'ry

Edich notice ar m’éher sommunicatior raqu:red to be gwen ta a party under orin ccnnectnon w;*m '
this Deed shall be: :

23.1.1 _ xnwntmg, :

2312 . delivered by ham by pre—pa:ci ﬁrst-class pgst or D‘éher next wnrkmg day deli ivery
- - service, and L S

2343 . sentto; -
o _ _{_é)‘ . the Cirargars at their z‘eglstered aédress as c:uﬂm@cf in thlS Deed;
() I the Sacurity Trustee at: '

orto-any other address or as is notified in w:atmg by one- pa{ty ta the other fram '
- firne to time. . . e

i



. 23.2 . R&GEipt hy ’Ehargﬂm P

N Any notice or other communssatzan that the Security Trustee gives to the Chargars shaH be-
- déemed to have been received:

2324 i déﬁver@dhyhénd -St’%h'e ':ti'me 'it-is 19‘& at ih-é Ereievaﬂfaﬁdréss’aﬁd '

5329 i pasted hy pre- pa&d first-class. posf or other next WOTKingG day dehver}f s&rvac:e on
- the second Business Day after posting.. . y

- Anctice or other communication given as described in clause 23.2.1 or Slauss 2322 ona day -
* - that is not a Business Day, or after normal business hours, in the place’it is received, shali be
deemed to have been raceived on'the next Business Day. a

233  Receipt by Security Trustee .

Any notice or other dommuinication giver fo the Secunty Trus‘:ee shaEE be deemed to have
heen recezved only on actua receipt:

S 23.4 _ Semce of pmceedmgs '

“This clause 23 does not. appiy to the service of any pmceedmgs or other decumems |n any
legal action or, where apphcabie any arbifration or other methofci of dispute resoittion.

235  Notice by email

A riotice or other- cmmﬁ}umcaﬁcih which is sent by email and is g}.v'eﬁ under or in connection
“with this Deed shall be treated as if sent by pre-paid first-class pﬁst ar other next wcrkmg day
- delivery service. :

24 Calculations and certificates | | .
. Any cerlificate of or determmaimn by 4 Secured F’aﬂ:}' or the Secunty Trustee speclfymg the
" .-amotint of any Sécured Obi igation due from the Chargors (mc uding details of aiy relevant

*calculation thereof) is, in the absence of manifest error, pnma facle evidence against the
~ Chargors of the matters fo which it relates, y

95 'Par'ﬁa!lfinvaﬁ'd:ity '

Adl the prov:s;ons of this Deed are severa%nle and distinict fram one another aﬂd if at any time
“any provision is or becomes Hlegal, invalid or unenforcedble in any respect under any law of
any jurisdiction, neither the iegality, validity or enforceability of any of the remammg provigions
‘nar the legality, validity or enforceability of such provision under the law of any other
“jurisdiction will in aﬂy way be affected or mpaimd

26 Remedies and waivers

. Nofailure to exercige; nor any delay in exercising, o the part of the Security Trustee (orany
-other Secured Party), any right or remedy under this Deed shall operate as a waiver, nor shall
-any single or partial exercise of any right or remedy prevent any further or other exercise, or

| the exercise of any other right or remedy. The rights and remedies provided are: cumuia{we o

- and not exclusive of any rfgms or remedies’ prﬁwded by law,

e Amendinehts afid waivirs
‘Any proiision of this Deed may be amended only if the Security Trustee and the Chargors so
agrée in writing and any breach of this Deed may be waived before or after it occurs only if the .
Becurity Trustee so-agreées in wratmg Awawer given or consent grantad by the Sesunty

K



. Trustee Under this Deed will be effective only it given in wratmg and then only in the instance’
- and for the purpcse forwhich it is. guven SR : :

28 Cﬁuniiefﬁa'ris' '

" This Deed may be -ex‘e-éuéeﬁ"iﬂéﬁy nurmber of cduh%erpérts,_ and-this has the same effect as if
~ the signatures (and seals, if ahy) on the countérparts were on a single copy of this Deed.

20 Release
261 Release

Upon the expzry of the Securlty Period ibui rok oihenmse} the Securtty Tg'ustee shaEl at the
~-request and cost of the Chargors, take whatever action is necassary to release of re-agsign
{without recourse or warranty} the Secwnty Agsets from the Securaty :

992 ' Reinstatement:

~ - Where any discharge (whether in respect of the obligations of any Chargor or aﬁy sacurity for
‘those obligations or otherwise) is made in'whole or in partor any arangementis made onthe -
- faith of any payment, security or other disposition which:is avoided or must be restored on. .
insolvency, liquidation or otherwise (without limitation), the liability of the Chargors under this.
Deed shall continue as if the, discharge or-arrangement had not occurred.. The Security -
. Trustee may concede or compromise any clairm that amy payment, security or other dESpQSifIOﬁ -
s liable to: avmdanﬂe or restoration. .

R G‘averriiﬁg'faw :

30.1 'This Deed and any ncﬂ~80ﬂtractua§ abl;gatmns arising out cf orin cannectwn with zt shal I be
govemned by the Courts of England. : : o

302 Each Db‘l'igor |ffevc:{:ahhj consefits to any pfﬁcess in any proceedings under this dlausge béing
- served on it in accordance with the provisions of this deed relating to service of notices.
- Nothing contained in this gusrantes shall affect the rlght o serve process in any other manner
-_perm;tted by law. a

303 Eachparty lrrevccably agrees that, suhject as prowdec.f belcw the cuur&s of Engiand and -
Wales shall have exclusive jurlsdzctmﬂ over any dispute or claim (including non-contractual
disputes of claifris) anslng out of or in connection with this guararitee or its subject matter or
formation. Nbthing in this clause shall limit the right of the Security Trustee to take

_ pmceedlngs against an Obligor in any other éourt of competent jurisdiction, nor shall the.
taking of proceedings in-any éne or more Junacéictéﬂns preclude the taking of proceedings in. -
- any other jurisdictions, whather. concurrent!y or not, tothe extent permitted by the law of such
- other, ;urlﬁdimtmﬂ _ . . L

U |- TR
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........... 'Betaiis-ﬁ?ﬁealﬁ?'rope&y' - L

Part 1 ;.-%Rea.l. Property

Registered land .

{-Chargor Address Document R é‘i‘iéi& Number

Unregistered land

Chargor Address Bocument describing the Real Property

1 Pate Document Parties
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This Accession Deed is made on - o '. SR “20(e]
Between: .
(1) Eachcompany listed in Schedule 1 (each an Acceding Company); and

: (72'}: 9] (as Secumy Trustee for the Secured F’ariles (as defined in the. f}ebenture} (the Sec:unty '
' Trastee)

Background:

~ This Accession Deed is supp!ementa to a debenture cjated [o] and made between {1 khe Chargars
- named in it and (2) the Security Trustee (the' Eebemure}

" tis agreed:

1 Definitions and interpretation-
14 Definitions -
Terms déﬁr&ed' in, or constriied for the p'ur'p'a's*es of, the Debenture have the samme m'eahiﬁgé'-
when used in this Accession Deed including thie recital 1o ti"ns Accessmn Deeéd [linless
atherwise defined in this Accession Ei)eecl) ' '
| 12 'Eﬂnstructmn e _ _
| Clause 1.2 (En%erpr@iatlcn) ﬁf the Debenttzr‘e app&:&s with: any nec:egsary chariges m th;s
: Aoc:essmn Deed as if it were set out in’ fuii inthis Acﬁesgaan Deed. '
R 'Accesszon of the Accemng Company
24 Accession

- [The/Each] Acceding {:'émbany*

211 ' unmndmonally and lrrevncabiy undertakes to and agrees with the Secur;ty
R Trustee to observe and be bound by the Debenture; and
L 2142 _ . cfeates and graﬁts [4t the date of this Deed] the charges, mertgages
ET assigriments and other security which are stated to be created or granted By the
: '_ Debenture, :

as. lf it har.:l been ari ﬂrzgmai party tothe Debentu;'e as.one of the Chargcrs
27 Cavenan’t to pay

Without pre;udace tc ihe generaf;ty of clause 2. 1 {Access:on) gtheleathj Accedmg Campany -
_ (j&:‘h nity and severally with the other Chargors [and each other Acceding Company]); covenants
inthe terms set out in clause 2 of the Debenture: {Cawenant to. pay).

23 Charge and asszgnment

Withiout pre;udsce to the generality: of clause 2.1 (AGcession), {thefeach} Accedzng Campany
- with full title guarantee, charges and assigns (and agrees to'tharge and assign) to the
_- Becunty Trustee for the payment and discharge of the Secured Obligations, all ifs right, tite
- and interest In and to the property, assets and undertaking owned by it or in which it has an -



- _mterest on the terms st ouitn. claises 3 {G%’am of sacunfy) 4 (leed gacirity) and 5 (Fim:atmg. :
-~ charge) of the Debeniure mcluﬁir‘%g (wﬁhout limiting the ge:’aaraisty ufihe frg}rego;ng}

g ol

24

Representations

- Each Amedsng Company makes the- representations and warran%les requ:md pursuant m :

clause © o the Debenture.

ﬁbnéent

Pursuant to Schedu!e Z (Accessm cieed} of the Debenture, %he Gmmpany and the exaﬁtmg

Chargors: _
254 __"-c’:tmsleni to the accession -of{thefeé?c’hméc:édiﬁ:g c‘m'@amy-m Deberture on
Lo _the terms of this Accession Deed; and R _
- 252 ' agres that the Debenture shall, after the date of this Accession {Zﬁeed be read aa’td o

construed as if [the/each] Af:cedmg i}ompany had been named in ihe Debenture
as @ Chargc:r

Constmctmn of thenture

. :"E”h;s Accession Deed shall be read as one W|th the Debentme 50 %hat all referenms ir tha
" Debentute to this Deed and similar expressions shall include references to this Acceéssion :

Deed..

- Third party rights _ o _

- Apersan who is nota pany 1o thas Accessmn Deed nas no ngh% under the Gonzracts (R;ghts of -
Third Parties) Act 1989 to enforce’ or gnjoy the benefit of any term of this Accession Deed.
'Notice-detaiis'_ e

' Notice details fof [theleach] Accéding Company.-are those identified with its name below

. Cc&mterparts

- This Accession Dead may be sxesufad in aﬁy number of cwuﬁt&rpans and this has the same -
- effect as if the signatures (and seals, if any) on the mm&erpaﬂs were on.a: smg&e cc:py of this
.. Accession Deed. : S _ S

: ZGGvemmg Iaw o

. This Accession Deed and any nof- mntracfual cbéagatwns aﬂsmg oit of or m ccnne;:tcon wﬁh |t_ R
shall be governed by English law. .

~in'witness of which this Accession Deed has been duly executed by [the/each] Acceding
- Company and the Company as a deed and duly executed by the Security Trustee and has
‘been delivered on the first date specified on page 1 of this Accession Deed.
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- Schedule 1 to the Accession Deed

 The Acteding Companies

Company name _ Registered number | Registered office




"Slgnature page tothe Debeﬂture betweem the Or:gana! Chargor and Pavel Vlctarovmh Okhotin (2 (28
. '_Securlty Trustee) :

Executed as adeed by

APFin Ltd '
acting by {%},Ué {}kl“\%}”ﬁ'ﬂﬂ adirector,
in the prasenice of :

Withess sigrature
vitness iame TTAE LA WA Fx %ﬁfff M‘?

" Withess ar:idress
Witness octiipation

© The Security Trustee

Executedasadeedby . "

" Pavel Victorovich Okhotin. yo
inthe presence of - R I

_ _. Witness signafure o
Winessname  FadiAsns  DEBDILAL

Witness address

Wilness occupation

-



