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Company name: 42 M&P LTD
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Received for Electronic Filing: 11/10/2017

Details of Charge

Date of creation:  09/10/2017
Charge code: 0833 5925 0003
Persons entitled: KEW MEDIA INTERNATIONAL LIMITED (AS SECURITY TRUSTEE)
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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DCM
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8335925

Charge code: 0833 5925 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 9th October 2017 and created by 42 M&P LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th October 2017 .

Given at Companies House, Cardiff on 13th October 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 'i‘f? ifféi"“f ofek., 2017

(1) 42 MBP LTD

{2) KEW MEDIA INTERNATIONAL LIMITED
(AS SECURITY TRUSTEE)

DEBENTURE
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SIMONS MUIRHEAD & BURTON LLP

8 — 9 Frith Strest
London
WD 3B



{3 ji
THIS DEED is dated the | day of Q@% 2017

1

42 M&P LTD Incorporated and registered in England and Wales with company number
08335925 whose registered office is at 8 Flitoroft Strest, London, WC2H 8DL (Chargor)

KEW MEDIA INTERNATIONAL LIMITED incorporated and registered in England and
Wales with company number 03040413 whose registered office is at 18-21 Heddon
Sireet, London, W1B 4BG as security frustee for and on bahalf of the Lenders {Security
Trustes)

AGREED TERMS

1

DEFINITIONS
The following definitions in this Clause apply in this Deed:

Accounts means the accounts of the Chargor with any bank, financial institulion or other
person and any account or accounts as the Security Trustee may from time to time
designale in writing.

Business Day means a day {cther than a Saturday or Sunday) on which commercial
barks are open for general business in London and deposils are dealt with on the
London Interbank Market,

Charged Property means all the assets of the Chargor which from time to time are the
subdect of the securily created or expressed o be created In favour of the Securlly
Trusiee by or pursuant to this Deed,

Environmental Permits means any permit or other authorisation and the filing of any
notification, report or assessment required under any Environmental Law for the
oparation of the business of the Chargor conducted on or from the properties owned or
used by the Chargor.

Environmental Law means all and any international, Europaan Union or nationa! laws,
common law, statules, directives, bys-laws, orders, reguiations or other subordinats
legisiation, notlices, codes of practice, circulars, guidance notes, judgments or decrees,
relating o or connected with the protection of human health or the Enwironment or the
conditions of the work place or the generation, fransportation, storage, freatment or
disposal of Hazardous ltems.

Enviroranent means the nalural and man-made environment, including all or any of the
following media, namely air, water and land {including air within buildings and other
material or man-made structures above or below the ground) and any living organisms
{including man} or systems supported by those media,

EU Regulation means the Councll of the European Union Regulation 1348/2000/EC on
insolvency proceedings.

Finance Documents means this Deed, the Security Trust Deed and the following
convertible loan agreements and any amendments to the loan agreements from time o
time:

{a} behwsen Kew Meda International Limited {as lender) and the Chargor dated on or
around the date of this Deed; and

(b} between Yearsleydaie LLP and the Chargor dated on or around the date of this
Dead,
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together the Loans and each 3 Loan.
Floating Charge Properiy shall have the meaning given to that term in Clause 3.1.3,

Hazardous ltems means any waste of any kind, noise, vibration, smell, fumes, smoke,
soot, ash, dust, gril, poliution, chemicals, leachate, petroleum products, ground water,
noxious, radicactive, inflammable, explosive, dangerous or offensive gases or materials
and any olher subslances of whatever nature which could cause harm o the health of
living organisms or the Environment or to public health or welfare,

Headlease shall have the meaning given to that term in Clause 8.15.1.

insurance Policies collectively means any policy of insurance and oover note in which
the Chargor may from time fo fime have an interest,

Inteliectual Property Righls means all present and future patents, trademarks, service
marks, designs, business names, copyrighis, design righis, moral rights, Inventions,
confidential information, knowhow and other infellectual property rights and inferests,
whether registered or unragisterad; the benefit of all applications and rights 1o use such
assets; and all Relaled Rights,

investments means any stocks, sharss, debentures, bonds, warrants or other securities,
whether held directly by or to the order of the Chargor or by any tustes, fidudiary or
clearance system on iis behall, and 2l Relaled Rights {ncluding all rights against any
trustee, fiduciary or clearance systam),

Investment Derivative Rights means all dividends, interest or distributions and all other
rights and benefits of an income nature accruing at any time in respect of any Investmant,

Lenders means together the Security Trustes, Kew Media International Limited {as
fender] and Yearsleydale LLP and each a Lender,

Material Contracts means any contract entered info by the Chargor that may from time
to time be identified in writing by the Becurlty Trustee as a Material Contract; and all
Feiated Rights.

Parmitted Security means,
{ay this Deed;
{b) any other security in favour of the Security Trustes,

{c) the security agresment dated 23 July 2015 and made between the Chargor and
Coutts & Company,; and

{d) any lien arising by operation of law and in the ordinary course of rading and not as a
result of any default or omission by the Chargor,

Real Property means: (8) any freshold, leasshold or other immovable property; (b) any
bulldings, fixtures, fitlings (Inchuding any wade fixlures and fitlings), fixed olant or
machinery at any time situated on or forming parl of that properly ("Plant and
Machinery™), (o) any easements, serviludes, rights and agreements at any time relating
to that property, {d) the benefit of any covenants for title glven at any time In respect of
that property and any monies pald or pavable in respect of them; (&) any monles paid or
payable at any time in respect of or in connection with that property including all rents
and proceeds of sale; and () all rights under any lease, licence, contract, agresment for
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sale or agreement for lease in respect of that properly or the Chargor's business carried
on at any time at that property,

Racelvables means all present and fulure book and other debis and monetary claims
owing to the Chargor and all Related Rights.

Recelver means a receiver, manager, adminisiralor or adminisirative receiver appointed
pursuant to the provisions of this Deed or any apolicable law,

Helated Rights means, in relation to any asset, the proceeds of sale of any part of that
assel; all rights under any licence, agreement for sale or agreement for lease in respect
of that asset, all rights, benefifs, claims, conlracis, warranties, remedies, security,
indemnities or covenants for ttle in respect of that assel] and any income, mansys and
procesds paid or payable in respect of that assel

Secured Obligations means all present and fulure obligations and liablliies {(whsther
actual or contingent and whether owed joinlly or severally, as principal or surety andfor in
any other capacity whatscever) owed by the Chargor to the Lenders under the Finance
Documends together with all inferest {(indluding, without limitation, defaull interest), cosis,
charges and sxpenses incurred by the Lenders in conpection with the protection,
preservation and enforcemant of thelr rights under the Finance Documents.

Security Period means the period beginning on the date of this Deed and ending on the
date on which the Secured Obligations have been unconditionally and irrevocably repaid
and discharged in full and the Lenders have no commitment to lend to the Chargor,

2 SECURED OBLIGATIONS
The Chargor covenants that it will on demand pav and discharge the Secured Obligstions
io the Lenders as and when the same are due.
3 CHARGE
31 The Chargor with full tile guarantee in accordance with the Law of Propery
{Miscellaneous PFrovisions) Act 1894 charges in favour of the Becurily Trustes as
continuing security for the payment and discharge of the Secured Obligations:
311 by way of first legal morigage, the Real Property now or at any ime after the date
of this Deed belonging to the Chargor;
3.1.2 by way of first fixed charge:
aj other than that validly and sffectively morigaged by Clause 3.1.1, the
Raal Property;
b} nther than those validly and effeciively assigned under Clause 3.3
i all rights, interests and claims in the Insurance Policies;
i all present and future Receivables;
i all present and fulure Invesiments, all Invesiment Derlvative
Righis and where any Investment is held in a system for the
daposit and sefllement of transaclions in investments, all righis
against the operalor of such system or any participant in respect
of such Investment;
1376588 4



iv all rights, interesis and clalms in the Materlal Contracls;

c} all present and future intellectual Property Rights;

) all of its rights In respect of any amount standing fo the credit of any
Accounts and the debt represented by those Accounts; and sl Related
Rights,;

e) the goodwiit of the Chargor;
) the uncalied capital of the Chargor;

a) the benefits of all agreements, licences, conzents and authorisations held
in connection with its business or the use of any Charged Property, and
the right 1o any compensation in respect of any of them,; and

hy all rights, interests and claims in any pension fund now or in the fulurs;
and

313 by way of first floating charge, the whole of ils underiaking and assets, present
angd future other than any assets validly and effectively mortgaged, charged or
assigned by way of security {whether at law or in egquity) by this Deed {the
Floating Charge Property).

3.2 Paragraph 14 of Schedule B1 of the Insolvency Act 1988 shall apply o any Boaling
charge created by this Deed and the floating charge crealed under this Deed is a
“gualifying floating charge” for these purposes,

3.3 The Chargor with full tlle guarantee assigns to the Securily Trustee absolutely, subject o
& proviso for re-assignment on redemption o the Security Trustes as continuing sacurity
for the payment and discharge of the Secured Obligations all of iis rights, title, interest
and henefit from time o tme in and to the:

3.3.1  other than that validly and effectively morigaged by Clause 3.1.1 or charged by
Clause 3.1.2, all rents and other sums due to the Chargor in respect of the Raal
Froperty;

3.3.2  Insurance Policles;

3.33 Receivables;

334 investments; and

335 Materigl Contracts.

a4 To the extent that any right described in Clause 3.3 is not assignable or capable of
assignment, the assignment purported o be effected by Clause 3.3 shall operate as an
assignment of any damages, compensation, remuneration, profit, rent or income which
the Chargor may derive from that right or be enlited o in respect of that right.

4 NEGATIVE PLEDGE

4,1 The Chargor shall not create or permit to subsist any security over any of the Charged
Property other than Permilted Security.
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4.2

51

52

.1

6.2

8.3

7.1

Tha Chargor shall not enter into a single transaction or a series of transactions {whether
related or not and whether voluntary or involuntany) to sell, discount, factor, transfer,
asslgn, leass, lend or otherwise dispose of any of the Charged Property.

CRYSBTALLISATION OF FLOATING CHARGE

The Security Trustee may at any time by notice in writing to the Chargor immediately
convert the floating charge created by Clause 3.1.3 into & fixed charge as regards any
property or assels specified in the notice.

If, without the prior writlen consent of the Security Trustes:

521  any steps are {aken for any of the Charged Properly to become subject to any
security in favour of any other person other than Permitted Securily; or

522 any person levies or altempts o levy any distress, execution or other process
against any of the Charged Property; or

523 aresclution is passed or an order iz made for the winding-up, dissolution, or re-
organisation of or any sleps are {aken for the appointment of a Receiver over all
or any of the Floating Charge Property or an administrator in respeat of the
Chargor,

the floating charge created under Clause 3.1.3 by the Chargor will automatically be
converted {without notice) with immediate effect info & fixed charge in respact of the
relevant Floating Charge Properly.

PERFECTION OF SECURITY

Immediately following the execution of this Dead, the Chargor shall deposit with the
Security Trustes:

8.1.1  all deeds and documents of title relating to the Charged Property; and
81.2  all Insurance Policies to which the Chargor s entitled (o possession,

Irr respect of any Real Property or part of or interest in any Real Properly tille to which is
registered al the Land Registry {or any unregistared land subject to first registration) and
which s charged pursuant o this Deed, the Chargor shaell apply or consenis to an
application heing mads o the Chiel Land Registrar to enter the following restriction on
the Reglster of Title for such Real Property:

"No disposition of the regisfered estate by the propriefor of the registered gsiafe is o be
registered without & wrilten consent signed by the prooriefor for the fime being of the
charge dated [ [ in favour of Kew Media Internalional Limited {as sscurily trustes)
referred fo In the charges register”

Any obligation on the parl of the Lenders t0 make further advances to the Chargor is
deamed to be incorporated in this Desad and the Chargor shall apply to the Chief Land
Reglstrar confirming that there is an obligation fo make further advances on the security
of this Dead and applying for & nols o be entered o that effsct in the Register of Title of
any Real Property the title to which Is registered at the Land Registry.

FURTHER ASSURANCE

Tha Chargor shall, at iis own expense, if requested by the Securily Trusiee, exenule all
such docurmnents and do all acls that the Sscurily Trusies may require for:
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8.1

82

8.3

8.4

8.5

86

8.7

B8

8.8

810

7.1.1  recording the interest of the Becurity Trustee,
7.1.2  oreating, perfecting or protecting the sscurily intended to be created by this Deed;
7.1.3  facilitating the realisation of any of the Charged Froperty; or

7.1.4  facilitating the exercise of any right, power or discretion exercisable by the
Security Trustes or any Recelver {or any delegates or sub-deiegates) in respect
of any of the Charged Property,

including the sxecution of any sscurity or other document {in such form as the Security
Trustes may reasonably require), the giving of any notice, order or direction and the
making of any registration which the Sscurity Trustes may think expedient.

REPRESENTATIONS

The Chargor represents and warranis to the Security Trustee, on the date of this Deed
and on each date during the Security Period by reference to the facls and dircumsiances
then existing that:

it is a limited liability company or limited liability partnership, duly incorporated and validiy
existing under the law of its jurisdiction of incomoration;

it has the power o own its assets and carry on its business as i is being condusted;

the entry into and performance by it of, and the fransactions contemplated by, this Deed
and the granting of the security created by this Desd do not and will not conflict with: any
iaw or reguiation applicable to it s constilutions! documents; or any agreemeant or
instrument binding upon it or any of s assets or constitute a default or termination event
{howsever described) under any such agresment or instrument;

the Charged Property 18 legally and beneficially owned by the Chargor free of any
security other than securily crealed by or expressly permifted by this Deed;

this Deed creates the securlly which i purports o creste and Is not liable to be avoided
or otherwise set aside on the liguidation or administration of the Chargor or otherwise;

this Deead is its legal, valid and binding obligation and, subjsct to the general principles of
law limiting its obligations, is enforceable in accordance with its terms;

it has the power to enter info, perform and deliver and has taken all necessary action to
authorise iis entry inlo, performance and delivery of this Deed and the transactions
contemplaied by this Deed;

=il authorisations required or desirabie (o enable it lawfully 1o enter info, exercise ils rights
and comply with its obligations under this Deed and o make this Desd admissible in
evidence In its jurisdiction of incorporation have been oblained or effected and are in full
force and effsct;

it has a good and marketable tite to the Charged Properly and it is the legsl and
penshicial owner of the Real Property free from any security (other than that created or
permitted by this Deed), restrictions or onerous covenanis;

no breach of any law, regulation or covenant s oulstanding which adversely affecls or
might reasonably be sxpecited o adversely affect the value, saleabllity or use of the
Charged Property;
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811

812

8.13

8.14

8.15

818

#.17

8.1

9.2

83

9.4

there is no covenani, agreement, stipulation, reservation, condition, interest, right,
sasement or other matier whatsoever advarsely affacting the Charged Property;

nothing has arisen or has been created or is oulstanding which would be an overriding
inferest, or an umregistered interast which ovarrides first registration or a registered
disposition, over the Real Property;

all facllities necessary for the enjoyment and use of the Charged Property {including
those necessary for the carrying on of s business at the Real Property) are enjoved by
the Charged Property and none of those facilities are enjoyed on terms:

8.13.1 entilling any person {o terminate or curtall the use of the Charged Property; or
8.13.2 which conflict with or restrict the use of the Charged Property;

it has not received any notice of any adverse cleim by any person in respect of the
ownership of the Charged Property or any inferest in it which might reascnably be
expected io be determined In favour of that parson, nor has any acknowladgement been
given to any such person in respact of the Charged Property;

the Real Properly is held by it free from any lease or licence {other than those sntered
into in accordance with this Deed);

the Investrments are fully paid and are not subject to any option o purchase or similar
right; and

for the purposes of the EU Regulation, its centre of main interests {as that expression is
used in Arlicle 3(1) of the EU Regulation, is situaled in England and Wales and it has no
other "establishment” {as thal term s used In Article 2(h} of the EU Regulation) in any
other jurisdiction.

UNDERTAKINGS

The Chargor covenanis and agress with the Securily Trustee that it will, duwring the
Security Period:

Information and access

permit the Security Trustes and/or its delsgates access at all reasonable times and on
reasonable notice at the risk and cost of the Chargor {0 the premises {including, without
fimitation, any Charged Property), assels, books, accounts and records of the Chargor;

provide the Securlty Trustes with all information which it may reasonably request in
ralation to the Charged Property,

Genaral

corrply in all material respects with all obligations in relation to the Charged Property
under any present or fulure law, regulation, order or instrument of any compeisnt
authority or other approvals, licences or consents;

notify the Security Trusies within 14 davs of receipt of every application, requirement,
notice, order or proposal given, or made in relation 1o, the Charged Property by any
competent authorily and (if requivred by the Security Trustee) immediately provide itwith a
copy of the same and either (i) comply with such nolice, order or proposal or (i) make
such objections to the same as the Securily Trustee may require or approvs,
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8.5

8.6

8.7

9.8

RS

8.10

2,11

9.12

8.13

9.14

915

duly and punctually pay all rales, rents, taxes and other outgoings owed by it in respect
of the Charged Property,

comply in all respscts with any covenant, stipulation or obligation (resirictive or
otherwisa} at any lime affecting the Charged Property;

not, without the prior written consent of the Security Trustes, enier into any onerous or
resirictive obligation affecting any of the Charged Property or agree 10 any amendment,
supplement, walver, surrender or release of any covenant, stipulation or obligation
{restrictive or otherwise) at any time affecting the Charged Property;

not do, cause or permit fo be done or omit (o do anything which may in any way
depraciate, Jeopardise or otherwise prejudice the valus or marketability of any of the
Charged Froperty;

Real Property
not, except with the prior written consent of the Security Trustee:

88,1 grant or agree (o grant any lease, licence or other right of cccupation or right to
recaive rent in respect of any of the Reat Property;

882 accept a surrender of any lease, licence or other right of cccupation {whether
independently or under any stalulory power);

993 consent to any sublease or assignment of any inferest in any part of the Real
Property,

comply with ali Environmental Law; obtain, maintain and ensure compliance with all
reguisite Environmental Permits; and implement procedures to monitor compliance with
and to prevent liability under any Environmenial Law,

maintain all bulldings, plant, machinery, fivtures and fittings forming part of the Charged
Froperty in a good and substantial repalr and condition and, as appropriste, in good
working order;

maintain at its own expense all Plant and Machinery for the time being owned by it in
good working order and condition (ordinary wear and lear excepted);

not make any material alterations or addiions to any Plant and Machinery which are
reasonably likely to depreciate, jeopardise or prejudice their value or marketability;

not excapt with the prior written consent of the Security Trustes remove any Plant and
Machinery from the Charged Property except for the purpose of maintenance pursuant to
the terms of this Deed,

9151 exercise its rights and comply with its obligations under any lease under which
the Chargor holds title to any part of the Real Property {a Headlease),

§.16.2 use its reasonable endeavours to ensure that each landlord complies with its
abligations under each Headlease; or

8.15.3 I required to do so by the Securily Trusles apply for relief against Torfeliurs of
any Headlease,
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9.186

.17

89.18

8.14

9.20

9.21

9.22

in a proper and timely manner,
not

816,17 agree fo any amendment, supplement, walver, surrender or release of any
Headiesse;

9.18.2 exercise any right to break, determine or extend any Headleass; or

9.16.3 do or pammit to be done anything as & resull of which any lease may be lizble to
forfeilure or otherwise be terminated;

not, without the prior written consent of the Security Trustes, make or allow to be made
any application for planning permission in respect of any Real Property or carry out any
dermuplition, construction, structural slterations or additions, development or any similar
operations in respect of any part of its Heal Property except maintenance of the bullding,
plant, machinery, fixtures and fittings or the carrving oul of non-structural Improvemenis
or alterations which affect only the interior of any bullding on any Real Property;

comply in ail respecis with all planning laws, permissions, agreements and conditions o
which its Real Property may be subject;

grant the Security Trustee on request all reasonable facilities within the power of the
Chargor to allow the Security Trustes (or s lawyers) to carry out {at the Chargor's
expenses) investigations of itle o the Real Property and to make all enguires In relation
to any part of the Real Property which a prudent mortgagee might carry ouf

insurance
ansure that ai all times insurances are maintained in full force and effect, which:

8201 insure it in respect of s inleresis in any Charged Properly and the plant and
machinery on each Property {including fixtures and improvements) for thelr full
replacement value {(being the lotal cost of entirely rebuilding, reinstating or
replacing the relevant asset if i is completely destroved, fogether with all related
feas and demaciition costs);

8.20.2 insure such risks 85 a prudent company in the samea business as the Chargor
would insure,; and

4203 in each case provide the coverage and ars in an amount and form and with an
insurance company or underwrilers that are acceptable {o the Security Truslae;

procure that the Securlty Trustee s named as co-insured under each of the Insurance
Eolicles {other than public lability and third parly liability insurances) but without liability
on the part of the Security Trustee for any premium in relation to those Insurances
Policles;

prormptly notify the Securlly Trustee of:
8221 the proposed terms of any fulure renswsal of any of the Insurance Policies;
8.22.2 any smendment, supplement, extension, termination, avoldance or cancellation

of any of the Insurance Policles made or, 1o s knowledge, threstensd or
pending,
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8.23

9.24

85.25

8.268

827

8.28

8.29

8.30

8.31

9.3

0.22.3 any claim, and any actual or threatened refusal of any claim, under any of the
Insurance Policies; and

9.22.4 any event or croumstance which has led or may lead to a breach by Ut of any
term of this Clause 8.22;

comply with the terms of the Insurance Policies;
Roceivables

deal with the Regeivables in accordance with any directions given in writing from time {o
time by the Becurity Trustee and, in the absence of such directions, hold the Receivables
on trust for the benefit of the Security Trustee:

Aocounts

prompily notify the Security Trustes of any bank account(s) opened by the Chargor,
giving full details of such accouri{s} to the Securily Trustes;

after the secuwrity created under this Deed becomes enforceable, comply with any notice
served by the Security Trustes on the Chargor probibiting the Chargor from withdrawing
all or any monies from time o time standing to the credit of s accounts with any bani,
financial institution or other person, except with the prior written consert of the Security
Trustes;

Investments

promplly pay &l calls or other paymants which may bacome due in respect of the
investmaeanis;

oromptly send fo the Security Trustee copies of all nofices, ciroulars, reporis, accounts
and other documents which are sent to the holders of any Investmanis;

at tha request of the Security Trustee, procure all consents, waivers and approvals which
are necessary, under the articles of association of any issuer of any Investment (lssuer)
or otherwise, for the transfer of the Investments {o the Becurity Trustes or its nomines or
to a purchaser upon the enforcement of this Deed and (o procure the amendment of the
share {ransfer provisions of each Issuer’s articles of assocliation in such manner as the
Securlty Trustes may require In order to parmil such a transfer;

i 50 requestad by the Security Trustes:
2301 instruct any clesrance sysiem to fransfer any investment held by it for the
Chargor or its nomines to an account of the Secwity Trustee or s nomines with

that clearance system; and

$9.30.2 iake whatever aclion the Security Trusiee may reques! for the dematerialisation
gr re-materialisation of any Investment held in a clearance system;,

without prejudice 1o the above, permit the Security Trustee, at the sxpense of the
Chargor, to take whafever action it deems necessary for the dematerialisation or re-
materialisation of any Investment;

until the security created under this Deed bacomes enforceable, be entitled to;

89.321 receive and retain all dividends, distributions and other moneys paid on or
derived from the Investments; and
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9.33

8.34

8.35

8.36

9.37

9.38

8.38

9.40

.41

.42

G.43

G.44

89.32.2 exercise all voling and other rights and powers aflaching to the Investments
provided that it must not do so in @ manner which is prejudicial to the inlerests of
the Security Trustes under this Ueed;

afier the security oreated under this Deed becomes enforceable;

8.33.1 hold all dividends, distributions and other moneys paid on or derived from the
Investmaents on trust for the Security Trustees and pay the same immediaiely upon
recaipt into an Account; and

9.33.2 comply and procure that its nominess comply with any directions from the
Security Trusiee concerning the exercise of all voling and ofther rights and
powers ailaching {0 the Investments;

at any Hme after the sscurity created under this Deed becomes enforceable, parmit the
Securily Trustes to complete the instrument{s) of transfer for the Investments on behalf
of the Chargor in favour of iself or such other person as it may salect;

Matarial Contracts

not, withouw! the prior written consent of the Securily Trusiee, amend or waive any term of
any Material Confract, ierminate any Malterial Contract or release any other parly from its
obiigations under any Material Contract;

duly perform its obligations under sach Material Contract, nolify the Securlly Trustes of
any material default by it or any other party under any Materdal Contract and not take any
action which would reduce or impede recovernies in respact of any Material Contract;

provide to the Security Truslee, as soon as practicable upon receipt, coples of all notices
which it may from time o time receive from any other party to any Materia! Contract;

ditigently pursue iis rights under sach Material Contract {io the extent that such exercise
would not result in this Deed becorming enforceabla);

Other

not, without the prior witten consent of the Securily Trusiee, change its cenire of maln
interest {as that expression is used in Article 3{(1} of the EU Regulalion) to somewhere
other than England and Wales, nor will it have any establishment {(as that term is used in
Article 2{h} of the EU Reguiation] in any other jurisdiction,

if it is a limited liabillly partnarship, nol permit the number of iis members o fall below two
at any time;

not, excent with the prior wiitten consent of the Securily Trustes (such consent not o be
unreasonably withheld or delayed), grant any franchise, licence or other authorily to any
person o use s company name, rade name o DUsiness name or any other business
asset which will materially and adversaly affect the value of the goodwill of the Chargor;

not call up, or receive in advance of its due date, any uncalled capital;

promptly apply any peid capital towards the repayment, in full or in part, of the Secured
Obligations, and

not without the prior wreitlen consent of the Security Trustee, withdraw any monies
standing to the cradit of an Account al any Ume after the security constiluled by this Deed
has bacome enforceable,

1316508 4

12



10
10.4

10.2

10.3

10.4

105

10.8

EVENTS OF DEFAULT

Each of the svents or circumstances set out in this Clause 10 other than this sub-clause
10.1 and sub-clause 1018 s an BEvent of Default.

Non-payment

The Chargor fails to pay any sum payable by it under any Finance Dooument when dus,
uniess iis failure to pay is caused solely by an administrative sivor or technical problem
and payment is made within three Business Days of iis dus date,

Mon-compliance

The Chargor fails {other than a fallure to pay or a failure referred to in Clause 10.2 of this
Clause) to comply with any provision of the Finance Documents and {(if the Security
Trustee consider, acting reasonably, that the default is capable of remedy) such default is
not remedied within 14 days of the sarlier of:

1031 the Lander notifying the Chargor of the default and the remedy reguired; and
10.3.2 the Chargor pecoming aware of the defaull,

Mizrepreseniation

Any representation, warranly or statement made, repeated or deemed made by the
Chargor in, or pursuant to, the Finance Documents or any other document delivered by
or on behall of the Chargor under or in connection with the Finance Documents is {or
proves fo have been} incomplete, unirue, incorrect or misleading in any material respect
when made, repeated or deemed made.

Cessation of busingss

The Chargor suspends or ceases 1o carry on {or thregtens o suspend or cease (O carry
on} alt or & material part of s business.

Cross default
10,681 Any Loan is not paid when due or within any originally applicable grace pericd.

10.6.2 Any Loan becomes due, or capable or being declared due and payable, prior {0
its stated malurity by reason of an event of default {(howsoever described).

10.8.3 Any commitment for any Loan is cancelled or suspended by a creditor of the
Chargor by reason of an event of defaul (howsoever described),

10.6.4 Any creditor of the Chargor becomes entifled o declare any money borrowed
under the Loan due and payabile prior to its siated maturily by reason of an event
of default (howsocever described),

1065 An event or circumstance referred fo in sub-clause 10.8.1 1o sub-clause 10.6.4
{inclusive) shall not constitute an Event of Default if the aggregate amount of
money borrowed under the Loan or commitment for money borrowed under the
Loan affectsd is less than £10,000 {or its aquivalent in other currencies),

13165098 4

13



10.7  Insolvency

10.7.1

16.7.2

10.7.3

1074

10758

10.7.8

10.7.7

The Chargor stops or suspends payment of any of iis debis or is unable o, or
admits s inability io, pay its debis as they fall dus.

The Chargor commences negotistions, or enlers inlo any composition,
compromiss, assignment or arrengement, with one or more of its craeditors
{exciuding the Lender) with a view lo rescheduling any of itz Indebledness
{because of actusl or anticipated fnancial difficollies).

A moratorium s declared in respact of any Indebtedness of the Chargor.
Any action, proceedings, procedure or step is laken in relation to;

a) the suspension of payments, a moralorium of any indebladness, winding
up, dissolution, administration or reorganisation {using a voluntary
arrangement, scheme of arrangement or otherwise) of the Chargor; or

b} the composition, compromise, assignment or arangemeni with any
creditor of the Chargor, or

o) the apponiment of & liguidator, receiver, administrative recsiver,
administrator, compulsory manager or other similar officer in respect of
the Chargor or any of iis assels.

The value of the Chargor's assels is less than its liabilities (taking Into account
contingent and prospective Hablities),

Any avent ocours in reiation o the Chargor that is analogous {o those set out in
sub-clause 10.7.1 to sub-clause 10.7.5 {inclusive),

sub-clause 10.7.4 shall not apply to any winding-up petition which is frivolous or
vexatious and is discharged, staved or dismissed within [14] days of
commencemant or, if earlier, the date on which it is advertised. The ending of any
moratorium referred o in sub-clause 10.7.3 shall not remedy any Event of Default
gaussd by that moratorium.

108 Creditors’ process

A distress, altachment, execuflon, expropriation, ssguestration or other analogous legal
nroeess is levied, enforced or sued out on, or against, the Chargor's assets having an
aggregate value of £10,000 {or its eguivalent in other currencies) and is not discharged
or staved within 14 days.

108 Enforcement of security

Any Securlty in respect of Indebledness excesdng £10,000 {or iis equivalent in other
currencies) on or over the assels of the Chargor becomes enforceable.

10,10 flegality

All or any part of any Finance Document becomes invalid, unlawful, unenforceabls,
terminated, dispuiad or ceases to be effective or 1o have full force and effect.
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10.11

1012

11

12

124

12.2

14.3

Repudiation

The Chargor repudiates or evidences an intention to repudiate the Finance Documents or
any of them.

Acceleration

At any time after an Event of Defaull has occurred which is continuing, the Securily
Trustee may, by nolice io the Chargor dedlare the Dsbenturs 1o be enforceable,

ENFORCEMENT OF SECURITY

The security created under this Deed shall become Immaediately enforcesble on the
gartier of,

1111 on the occurrence of an Evend of Default;

11.1.2 the date any Lender damands, or hecomas entiled to demand, repayment of any
of the Sscured Obligations;

1113 the date the Chargor breaches a provision of this Deed or any document
gvidencing the faciliies fo which the Becured Obligations related; and

11.1.4 the Chargor's request,

At any tme after the securlty created under this Deed becomes enforceable, the Security
Trusles may, without nolice 1o the Chargor and whether or not it has appointed a
Recaiver, exarciss:

11.2.17 all or any of the powers, authorities and discretions conferred on morigagess by
tha Law of Froperty Act 1925 {(as varied or extended by this Deed),

11.2.2 all of the powers corferrad on the holder of a qualitying floating charge (as
defined in the Insolvency Act 1888} by the Insolvency Act 1886, and

11.2.3 &l or any of the powers conferred by this Deed.

Neither the Security Trustee nor any Receiver shall be liable to account as @ morlgages
in possession in respect of all or any part of the Charged Property or be liable for any
loss upon realisation or for any neglect, default or omission for which  morigagee in
possession might ctherwise be liable,

POWERS OF THE SECURITY TRUSTEE

The power of sale confarred on the Security Trustes and on any Receiver by this Deed
shall operate as a variation and extension of the siatutory power of sale under Section
187 of the Law of Property Act 1825 and such power shall arise {(and the Secured
Obligations shall be desmed due and payable for that purpose) on execution of this
Deed.

Sections 93 and 103 of the Law of Property Act 1825 shall nof apply to this Dead.

A any time after the security oreated under this Desd becomes enforceabls, the Security
Trusise may lsase or make arrangements o leass, at a premium or otherwise, and
accept surrenders of leases without any restrictlon and in particular without the nesd to
comply with any restrictions imposed by Sections 8% and 100 of the Law of Property Act
1925,
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12.4

125

12.8

12.7

128

13

131

Any liberty or power which may be exercised or any determination which may be made
hereunder oy the Security Trustee or any Recelver mav be exercised or made in iis
absolute and unfetiered discretion without any obligation to give reasons,

Each of the Sscurity Trustes and any Recalver shall have full power to delegate (sither
genarally or spscifically) the powers, authorities and discretions conferred on it by this
Desd (including the power of attorney) on such terms and conditions a5 it shall see fit
which delegation shall not preclude either the subsequent exercise of such power,
authority or discretion by the Securily Trustee or the Receiver liself or any subsequent
delegation or revocation thereot.

At any time after this Deed has become enforceable, the Security Trusiee may initiale an
investigation of, and/or instruct any report (accounting, legal, valuation or other) on the
business and affairs of the Chargor which it considers necessary o asceriain the
financial position of the Chargor, All fees and expenses incurred by the Securily Trustes
in connection with such investigations shall be pavable by the Chargor and the Chargor
consenis to the provision by the Security Trustes of all Information in relation o the
Chargor which the Security Trustes provides {o any person in relation o the preparation
of any such report.

To the extent that all or any part of the Charged Properly constitutes "financial collateral”,
and this Deed and the obligations of the Chargor hereunder constitule o "security
financial collateral arrangement” (in each case as defined in the Financial Collateral
Arrangements (No. 2) Regulations 2003 (81 2003 No. 3228)), the Security Trustes and
any Recselver shall have the right, at any time after the security created under this Desd
becomes enforceable, o aporopriate all or any of the Charged Property In or lowards the
payment andior discharge of the Secured Obligations in such order as the Sequrity
Trustee or any Receiver in iis absolute discrelion may from time o Ume determine. The
value of all or any part of the Charged Property appropriaied in accordance with this
Clause 12.7 shall be the price of the Charged Property {or any part of it) at the time the
right of approoriation s exercised as listed on any recognissd markst Index, or
determined by such other method as the Securily Trustee or any Rscaiver may
reasonably select. The Chargor agrees that the methods of valuation provided for in this
Clause 12.7 are commercially reasonzble.

Mo purchaser, morigagee or other person dealing with the Security Trusles or any
Receiver shall be concernad:

12.8.1 to enquire whether any of the Secured Liabilities have become due or pavable or
remain unpaid or undischarged, or whether the power the Security Trustee or a
Receiver is purporting to exercise has become exercisable; or

12.8.2 {o ses to the application of any money paid to the Secwrity Trustee or any
Feceiver.

APPOINTMENT OF RECEIVER

Al any time after this Deed has become enforceable, or if requested o do so by the
Chargor, the Security Truslee may:

13.1.1 appoint ong or more persons jointly or severally to be a Recsiver of the whole or
any part of the Charged Property,;

13.1.2 remove {so far as it is lawfully able) any Receiver so appointed; and

13.1.3 appoint ancther person(s) as an additional or replacement Recelver.
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Where more than one person s appointed Heceivar, they will have power {0 agl
separately (unless the appointment by the Security Trusiee specifies to the contrary).

13.2  Except s provided below, any restriction imposed by law on the right of 2 morigages o
appoint 8 Receiver {including under Section 1091} of the Law of Property Agt 1925)
does not apply 1o this Deed,

13.2  Each Receiver shall be an ageni of the Chargor. The Chargor shall be solsly responsible
for the Recsiver's confracts, engagemenis, acts, omissions, defauils, losses and
liabilittes and for the payment of the Receiver's remuneration and such remuneration
shall be a debd secured by this Deed.

i4 POWERS OF RECEIVER
14,1  Every Recseiver shall have all the powers:

14.1.1 conferred by the Law of Property Act 1825 on mortgagors and on morlgagees in
possassion and receivers appointed under that Adt;

14.1.2 sel out in Schedule 1 to the Insolvency Aclt 1886 and, in the case of an
adminisirator, Scheduls B1 to the Insclvency Act 1988; and

14.1.3 conferred from time o time on receivers by statule.

14,2 in addition to the powers referred 1o in Clause 141, a Recelver shall have the power, at
the cost of the Chargor and either in his own name or in the name of the Chargor or {with
the written aporoval of the Security Trustes) in the name of the Security Trustes:

14.2.1 to take possassion of, collect and get in all or any part of the Charged Property;

14.2.2 to carry on, manags or concut in carrying on and managing all or any part of the
business of the Chargor in any manner he thinks fit;

14.2.3 1o borrow or raise money and secure the payment of any monsy in priority to the
charges created by this Deed for the purpose of exercising his powers andfor
defraying any costs or expenses incurred by him in such exercise;

14.2.4 to sell, lel, lease or concur in selling, lelting or leasing and {o vary the terms or
determine, surrender and to accept surrenders of leases or tenances of or grant
gptions or licences over all or any part of the Charged Property in any manner
and on such terms as he thinks it The consideration for any such transaction
may consist of cash or of shares or securities or other obligations {(and the
smount of such consideration may be dependent on profit or Wwrnover or be
determined by a third party) and may be payable in a lump sum or in instalments;

14.2.5 o sever any fixures (ncluding trade and tenants’ fixtures) from the property of
which they form part, without the consent of the Chargor;

14.2.6 to exercise all powers, rights and/or obligations under any contract or agreemaent
forming part of the Charged Froperly, including, without limitation, all volting and
other rights attaching to the Invesiments;

14.2.7 to makse and effect sl repaws, renswals, improvemenis, and Insurances,
commence and/or complete any bullding operation and/or apply for and maintain
any planning permission, bullding regulation approval or other authorisation in
sach case as he thinks fit;
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15

158.1

15.2

18.3

14.2.8 o redeem any prior sacurity in respect of all or any of the Charged Property and
to seltle and pass the aoccounis of the holder of such prior security and any
accounts so seltled and passed will, in the asbsence of manifest error, be
conclusive and binding on the Chargor. All moneys pald to the holder of such
security in accordance with such accounis shall form parl of the Secured
Obligations;

14.2.9 to take such proceedings and to sellle, adjust, refer o arbiirslion, compromise
and/or arrange any claim, account or demand which the Security Trusiee or the
Receiver may think it;

14.2.10%0 appoint managers, officers, agents, accourdants and workmen at such salaries
and for such periods 83 the Recelver may determine and to discharge any person
appointad by the Chargor,

1421110 exercisa in relation 10 gl or any part of the Charged Property all such powers
and rights as he would be capable of exercising if he were the absoluts benefictal
crwnier of the Charged Property;

14 2. 121erd moneay or advancs cradit io any cuslomer of the Chargor;

14.2 13give a valid receipt for any moneys and execule any assurance or thing which
may be proper or desirable for realising any Charged Property; and

14.2.1410 do all other acts and things as may be considered by the Recelver fo be
incidental or conducive 1o the above or otherwise expedient for or incidenial or
conducive to the preservation, improvement or realisation of the Charged
Properiy,

APPLICATION OF MONEYS

All moneys received or recoverad by the Security Trustes or any Receiver pursuant to
this Deed shall ba apphed in the following order:

15.1.1 first, in satisfaction of, or provision for, all costs, charges and expenses incurred
by the Security Trusiee or any Receiver and the payment of the remuneration of
any Receiver; and

15.1.2 second, in or fowards satisfaction of the Secured Obligations in such order and
ranner a8 the Security Trustee shall determine in accordance with the terms of
the Security Trust Deed,

if the Sscurity Trusise reasonably considers thal any amount paid or credited to i is
capable of being aveided or reduced by virtue of any bankruptoy, insolvency, liguidation
or similar laws, the liabilily of the Chargor under this Deed and the security created under
this Dead shall continue and such amount shall nol be considersd to have been
wrevocably paid,

Nejther the Securily Trustes nor any Recelver shall be bound (whether by virlue of
section 108(8) of the Law of Property Act 1825, which is varied accordingly, or otherwise)
to pay or appropriate any receipt or payment first owards interest rather than princips! or
otherwise In any particlar order as between any of the Secured Gbligations.
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16

18.1

16.2

18.3

17

17.1

17.2

18

181

18.2

APPOINTMENT OF AN ADMINISTRATOR

The Security Trustes may without nolice o the Chargor appoint any one or more persons
to be an administrator of the Chargor pursuant to paragraph 14 Schedule 81 of the
Inzolvency Act 1986 if this Deed becomes enforceable.

Ary appointment under this Clause 16 shall
16.2.1 bein writing signed by a duly autharised signatory of the Securlty Trusiee, and

16.2.2 izke effect, In accordance with paragraph 18 of Bchedule B1 of the Insolvency
Act 1888, when the reguirements of paragraph 18 of that Schedule B1 are
salisfied,

The Security Trustee may (subject o any necessary approval from the court) end the
appointment of an administrator by notice In willing In accordance with this Clause 18
and appoint under this Clause 16 a replacement for any administrator whose
appoiniment ends for any reason.

POWER OF ATTORNEY

By way of seourlly, the Chargor revocably appoints the Security Trustes, each person o
whom the Security Trustes shall from time to time have delegated the sxercise of the
power of attorney confarred by this Clause 17.1 and any Receiver jointly and severally to
be its attornsy and in its namse and on jis behalf o sxecute, deliver and perfect all
documents and to do all things which the altorney may consider to be required or
desirable for: carrying out any obligation imposed on the Chargor by this Deed (including
the execution and delivery of any deeds, charges, assignments or other securily and any
transfars of the Charged Property); and enabling the Secuilly Trustes and any Receiver
to exercise any of the powers conferrad on them by or pursuant (o this Deed or by law.

The Chargor ratifies and confirms o agree o ralify and confirm all things done and all
documenis executed by any atlorney in the exercize or purporied exercise of all or any of
his powers,

PRESERVATION OF SECURITY

The security created under this Deed will be a continuing sscurity for the ultimate balance
of the Secured Chligations notwithstanding any intermadiate payment or setlsment of sl
or any part of the Secured Obligations.

The phiigations of the Chargor under this Desd will not be affected by any act, omission
or thing which, but for this provision would reduse, release or prejudice any of is
obligations under this Deed {(whether or not known fo it or the Securily Trustee). This
ingludes:

18.2.1 any time or waiver granted to, or composition with, any person;

18.2.2 any release of any person under the terms of any composition or arrangemant,

18.2.3 the tsking, variation, compromise, exchange, renewsl or release of, or refusal or
neglect to parfect, take up or enforce any righls against, or securily over assels

of, any person;

18.2.4 any non-presentation, non-observance of any formality or other requirements in
respect of any instrument or any failure {o reslise the full valus of any security:
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18.3

18.4

18.5

18.6

1%

181

1982

18.2.5 any incapacity, lack of power, authority or legal personalfity of or dissolufion or
change in the members or stalus of any persony;

1828 any amendment, novation, supplement, exiension, restatement (however
fundamental and whether or not more onerous) or replacement of any document
or security including, without lmitation, any change In the purpose of, any
sxtension of or increase in any facllity or the addiion of any new facility under
any document or security;

18.2.7 any unsnforceabllity, llegailty, invalidity or non-provability of any obligation of any
person under any document or securily or the fallure by any parson fo enter inio
or be bound by any document or security; or

18.2.8 any insolvency or similar proceedings.

The Chargor walves any righis it may have of first requiring the Securnty Trusiss {or any
trusiee or agent on its behalf} to procesd against or enforce any other right or security or
glaim payment from any person or file any proof or claim in any insclvency,
administration, winding-up or liquidation proceedings relative 1o any other person before
claiming from the Chargor under this Deed,

Untit all amounts which may be or become payable by the Chargor fo the Security
Trustee have been irevocably pald in full, the Security Trustes {or any trustes or agent
on its behall) may without affecting the liability of the Chargor undar this Deed:

18.4.1 refrain from applying or enforcing any other monies, security or rights held or
received by the Security Trustes {or any trustes or agent on its behalf) against
those acoounts; or apply and enforce them in such manner and order as i sees
fit {whether against those amounts or otherwise); and

18.4.2 hold in an interest-bearing suspense account any moneys recsived from the
Chargor or on account of the Chargor's liability under this Deed,

This Deed is in addition to and is not in any way prejudiced by any other securily now or
subsequently held by the Secunly Trustes,

Mo prior security held by the Securily Trusiee {in its capacity a5 such or otherwise} aver
any Charged Froperty will merge into the securily created under this Deed.

SET-OFF AND CURRENCY

in addition to any general Hen or similar rights to which it may be entitied by operation of
law, the Security Trustes may at any time and without notice o the Chargor combine or
consolidate aill or any of the Chargor's then axisting accounts with any liabilities o the
Security Trustee and set off or transfer any sum or sums standing to the credit of any one
of more of such accounis in or towards salisfaction of the Secured Obligations.

For the purpose of or pending the discharge of the Secured Obligalions, the Security
Trustee may, in is sole discrelion, convert any monays received, recovered or realised In
any currenoy under this Deed (incduding the procesds of any previous conversion under
this Clause 19.2) from thelr existing currency inlo any other currency at such rate or rates
of sxchange and at such time as the Security Trustee thinks it

1316598 _4

20



20

20.1

20.2

203

21

211

21.2

22

22.1

22.2

24.3

22.4

£2.5

NEW ACCOUNTS

if the Security Trustes at any tims racelves or is deemed to have received notice of any
subseguent sscurity affscting all or any part of the Charged Properly it may open a new
account or accounts with the Chargor.

If the Security Trustes does nol open a new account or accounts it shall nevertheless be
treated as T it had done so as at the tme when it recsived or was deemed o have
recaived such notice.

As from such time all payments made o the Security Trustee shall be credited or be
freated as having been cradited o such new account or accounts and shall not operate
to reduce the amouni of the Secured Obligations.

EXPENSES AND INDEMNITY

The Chargor shall, from time o dme on demand of the Securlty Trusies, pay or
reimburse the Security Trustes and any Receiver on a full indemnily basis for all costs
and expenses (including legatl fees) together with any VAT or similar taxes theraon
incurred by it in connection with the preparstion, execution, perfection, preservation,
amendment, enforcement, discharge andfor assignment of this Deed. Such costs and
expensss shall form part of the Secured Obligations and shall carry interest from the date
of such demand until 5o pald or reimbursed at the rate determined by the Security
Trusiase,

The Chargor shall, notwithstanding any release or discharge of all or any part of the
sacurity crealed under this Deed, indemnify the Securily Trustes, ifs agents, attorneys
and any Recelver against any aclion, procesding, daim, loss, lability and cost which #
may sustain: in the exercise (or purported exercize) of any of the righis, powers or
discretions vested in them by this Deed {or by law), andfor in connection with or
otherwise relating to this Deed or the Charged Property,

MISCELLANEQUS

Mone of the Sacurity Trustee, its delegate(s) nomines{s) or any Receiver shall be liable
for any loss by reason of (a) taking any action permitted by this Deed or {(b) any neglect
or default In conneclion with the Charged Property or (¢} taking possession of or realising
all or any part of the Charged Properly, except in the case of gross negligence or wilful
default upon its part.

The Security Trustee will not be requirad in any manner to perform or fulfll sny obligation
of the Chargor, make any payment, make any snquiry as to the nature or sufficlency of
any payment received by it or present or fils any dlaim or take any action to collect or
snforce the payment of any amount.

The Security Trusiee shall not be liable elther to the Chargor or 1o any other person by
reason of the appointment of a Receiver or for any other reason,

MNeither the Security Trustee nor the Receiver will be in any way liable or responsible to
the Chargor for any loss or liability arising from any act, defaull, omission or misconduct
on the part of any delegats or sub-delegate,

The Security Trustes may assign and fransfer all or any of its rights and obligations under
this Deed. The Security Trustes shall be entiled to disdose such information conceming
the Chargor and this Deed as the Security Trusies considers appropriate (o any aclual or
proposed direct or indirect successor or o any person o whom information may be
required 1o be disclosed by any applicable law. The Chargor may not assion any of its
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228

227

22.8

22.9

22.10

221

2212

2213

22.14

23

23.1

rights or transfer any of its obligations under this Deed or enter into any transaction,
which would result in any of those rights or obligations passing to another person.

At the end of the Securnity Pariod, the Secunily Trusies must promplly, at the request and
cost of the Chargor, iske whatever action s necessary to releass the Chargsd Property
from the security created under this Deed and re-assign any Charged Properly assigned
under this Deed.

At any time after the security crested under this Deed becomes enforceable, the Security
Trustes may (but shall not be obliged o) deliver a notice to any bank, financial institution
or other person at which the Chargor holds an Accound notifving such bank, financial
ingtitution or other person thal the Chargor is prohibited from withdrawing all or any
maonies from time to time standing o the credif of such Account, unless the prior writlen
consent of the Security Trustes is oblained to any such withdrawal,

A certificate or determination by the Security Trusiee as to any amount for the time being
due to it from the Chargor shall {in the absence of any manifest errory be conclusive
svidence of the amount due,

The rights and powers of the Security Trustee conferred by this Deed are cumulative,
may be exercised as often as the Sscurity Trustes considers appropriate, and are in
addition o His rights and powers under the general law.

The invalidity, unerforceability or illegality of any provision {or part of & provision) of this
Deed under the laws of any jurisdiction shall not affect the validity, enforceability or
legality of the other provisions. If any invalid, unenforceable or illegal provision would be
valid, enforceable or legal If some part of it were deleted, the provision shall apply with
any modification necessary to give effect to the commercial intention of the parties.

Any walver of variation of any right by the Security Trusiee (whether arising under this
Deed or under the general law) shall only be effective if it is in writing and signed by the
Security Trustee and applies only in the circumstances for which it was given and shall
riot prevant the Security Trusiee from subsequently relving on the relevant provision,

Mo act or course of conduct or negoliation by or on benalf of the Security Trustes shall in
any way preclude the Security Trustes from exercising any right or power under this
Deed or constitute a suspension or variation of any such right or power.

MNo delay or fallure to exercise any right or power under this Deed shall operale as a

waiver.

Mo single or partial exerciss of any right under this Desd shall prevent any other or
further exercise of that or any other such right,

INTERPRETATION
In this Deed;

2311 clause headings are for convenience of reference only and shall not affect the
construction of this Deed;

23.1.2 references to "Clauses™ are references o the clauses of this Deed unless
specifiied ctharwiss;

23.1.3 references to this Deed or any other agreement or instrument shall be construed
as references 1o this Deed, that agresment or instrument as amended, novated,
supplemenied, extended or resiated;
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23.1.4 references o a person shall be construed to include that person's permitied
assigns, permitted transferees or successors in Yifle and shall be construed as
including  any  individual, firm, trust, partnership, joint venture, company,
corporation, unincorporated body of persons or any state or agency thereof,
whether or not having separate legal personality;

23.1.5 references to a provizion of law are references to that provision as amendsd or
re~anacied;

23.1.8 words importing the singular shall include the plural and vice versa and words
denoting any gender shall include alt genders;

23.1.7 the words "including” shall not be construed as limiting the generality of the
words praceding it

23.1.8 "clearance system’ moans a person whose business is or includes the provision
of clearance services or securily accounts or any nomines or depositary for that
parsan,; and

23.1.9 uniess the context otherwise requires, any reference to "Charged Property”
includes any part of that Charged Froperty, any proceeds of that Charged
Property and any present and future assets of that ype.

23.2 It is intended that this document tskes effect as a deed notwithstanding the fact that a
party to It may only exscute it under hand.

233 The terms of any finance arrangements between the parties to this Deed are
incorporated in this Dead 1o the extent required to ensure that any disposition of Property
contained in this Deed is a valid disposition in accordance with Sectlon 2{1) of the Law of
Property {(Misceltanecus Provisions) Act 18849,

234  Unless expressly provided to the contrary in this Deed, a person who is niot a party to this
Dead has no right under the Contracts {Rights of Third Parties) Act 1998 1o enforea or fo
anjoy the benefit of any term of this Deed. Notwithstanding any term of the Deed, no
consent of any party who is not a party to this Deed s required to rescind or vary this
dead at any time,

235 if the rule against perpeluities applies to any trust created by this Deed, the perpetuity
period shall be 125 vears (as specified by section 5(1) of the Perpeiuities and
Accurnulations Act 20008)

24 NOTICES

241 Any communication to be made under or in connection with this Deed must be made in
writing and, unless otherwise siated, may be made by e-mail or letier.

242  Any communication or document to be made or dalivered to the Security Trusiee will be
effective only when actually received by the Security Trusles,

25 COUNTERPARTS
This Deed may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparis were on a single copy of this Dead,
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26 GOVERNING LAW

This Deed and any non-contractual obligation arising in connection with it are governed
by English law.

27 JURISTHCTION

271 The courts of England have exclusive jurisdiction to setile any disputes (Dispute) arising
out of, or connected with this Deed {including a Dispute regarding the existence, validity
or termination of this Deed) or any non-contractual obligation arising out of or In
connschion with it

27.2  The parties 1o this Deed agree that the courts of England are the most appropriate and
convenient courts to setfle Disputes and accordingly, no party to this Deed will argue to
the contrary,

2¥.3  This Clause 27 is for the benefil of the Securily Trusiee only. As & resull the Security
Trusies shall not be prevented from taking proceedings relating to a Dispute In any ather
courts with jurisdiction. To the extent allowed by law, the Securily Trustes may taks
conourrent proceedings in any number of jurisdictions.

THIS DEED has been signed on hehalf of the Securlly Trustee and EXECUTED AS A DEED by
the Chargor and is delivered by them on the dale spacified al the beginning of this Dead.
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EXECUTED as a Deed by ) N
42 M&P LTD ) sk
acting by a director in the presence of. ) Dirsctor
) Wﬁ_} AU NeEtA
Signsture of withess , : L
Print name (in BLOCK wﬂs@ ......... )mﬁ vvvvvv Qma;mmm
CARITALSY
Address d?v vvvvvvv aam—:}f‘% LW mmé
oo MILOTA
g
Ocoupaton: .. A AT S
EXECUTED as a Deaed KEW MEDIA 3
INTERNATIONAL LIMITED (A8 )
SECURITY TRUSTEE) ] oo
3 Diractor
Print NEme.
Signature of WIINBSE
Print name (in BLOCK
CAPITALS)
e L T
Cooupalon.
1318586 2
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EXECUTED as g Deed by )
42 MEP 1L.TD ) 2O SRR
acting by a direclor in the presence of: } Director

3 Prnt name .o
Signature of WINBSES s s s e rans
Frint names {in BLOCK s s e
CAPITALSY
F L = e
Oooupallon e e e e s
EXECUTED as a Deed KEW MEDIA ) CM'Q @&B
INTERMATIONAL LIMITED (A8 )
SECURITY TRUSTEE}) ] e

) Director o Fop - "

Print names: én: ......... biw@"’g& .......
Signature of witness ... AN
Print name {in BLOCK (:Wm% , S
CAPITALS): —
) L % b ENMUE g hbpr0S
Address:  LLELLLL Y PR
Cendfon WD g

Ocoupation: ”Yﬁ?— M ‘% é’"‘ ...........................................
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