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Registration of a Charge

Company name: PROJECT MINERLTD
Company number: 08903909
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Received for Electronic Filing: 27/02/2019

Details of Charge

Date of creation:  27/02/2019
Charge code: 0890 3909 0001
Persons entitled: SATAGO FINANCIAL SOLUTIONS LIMITED

Brief description: ALL OF THE COMPANY'S ASSETS CAPABLE OF BEING CHARGES
ARE CHARGED, INCLUDING BUT NOT LIMITED TO ALL PROPERTIES,
INTELLECTUAL PROPERTY, EQUIPMENT, BOOK DEBTS, INVESTMENTS
ETC. FOR MORE DETAILS PLEASE REFER TO DEBENTURE

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

Certified by: CHARITY NKWANYANA

Electronically filed document for Company Number: 08903909 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8903909

Charge code: 0890 3909 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th February 2019 and created by PROJECT MINER LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 27th February 2019 .

Given at Companies House, Cardiff on 28th February 2019

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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27-Feb-2019

{1 PROJECT MINER LTD as Borrower

{2y SATAGO FINANCIAL SOLUTIONS
LIMITED as Lender

PLAYCREDIT

DEBENTURE
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27 -Foh-210
THIS DEED is dated PN s B (17111 1

BY AND BETWEEN:

{1}  PROJIECT MINER LTD, » limited company. incorporated in England and Walks {registered
number 08903909), whose registered office is at The Loom Office 3.02, 14 Gowers Walk, Lendon
1 8PY (Borrower); and

(2]  SATAGO FINANCIAL SOLUTIONS LIMITED, # limited company incorporated in England

and Wales (registered number 09998904, whose registered office is ar 4 Bentinek Sireet, London
W1U ZEF (Lender). '

WHEREAS:

Al The Lender has agreed, pursuant to the Facility Agreement (as defined below), to provids the
Berrower with loan facilities on a secured hasis,

B Under this deed, the Borrower provides security to the Lender for the Iman-}%ciliﬁ'@sf.maﬁa available
under the Facility Agreement, -

THEREFORE IT IS HEREBY AGHFED:

1. DEFINTTIONS AND INTERPRETATION

.1 DEFINITIONS

Termns defined in the Facility Agreement 's}:mi%,, unless otherwise defined in this deed, have the
same meaning in this deed. In addition, the following definitions apply in'this deed:
Administrator: an administrator appointed 1o manage the affairs, business afid property of the
Borrower pursuant to Clouse 3.8,

Book Debts: all present and future book and other debts, and moenelary claims due or owing to
the Borrower, and the benefit of all secirity, guarantees and other rights of any nature efjoved or
held by the Borrower in relation to any of then.

Delegate: any person appointed by the Lender or any Receiver pursuant to Clouse 18 and any

E

person appointed as attorney of the Lender, Receiver of Drelegate.

Designated Account: any account of the Barrower nominated by the Lender-as o designated
account for the purposes of this deed,

Environment: the patural and. man-made environment inchuding. all or-any of the following
media, namely air, water and land {including air within fi:mi%_di_ngs and othet natural or man-made
siructures above or below the ground) and any living organisms (including man) or sysiems
supported by those media

Environoiental Law: all applicable laws, statutes, regulations, secondary legislation, bye-laws,
common law, directives, ‘treaties and oflier measures, judgmerits and decisions of any court oy
)
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tribunal, codes of practice and. guidance notes in so far as they relate to oriapply 1o the
Environment.

Equipment: all present and firure equipment, plant, machinery, tools, vehicles, fomiture,
fittings, installations and apparatus-and other tangible moveable property for the tima being owned
by the Borrower, including any part of it and all spare parts, replacements, modifications and
additions.

Excluded Property: each leaschold property held by the Borrower under & lease that. either
precludes absolutely, or requires consent of a third party to, the creation of Sccu ity over the
Borrower’s leaschold interest in that property.

Facility Agreement: the PlayCredit facility agreement dated on or about the daté of this deed
between the Borrower and the Lender for the provision of the loan facilities scoured by this deed.

Financial Collateral: has the meaning given to that expression i the Financial Collateral
Regulations,

.F‘imnc’ia‘]-fjiﬂliatwa[ Regulations: the Financial Collateral Armangements (No 2) Regulations
2003 (57 2003/3226). '

Insurance Policy: each contract and policy of insurance effected or maintained by the Borrower
from time 1o time in respect of i assets or business (including, without limitation, any contract or
policy of insurance relating to the Propertics or the Equipment).

Inteflectunl Property: the Borrower’s present and future patents.. atility models, rights o
inventions, copyright and neighbouring and related rights, moral rights, trace marks and service
marks, business names and domain names, rights in get-up [and trade dress], goodwill and the
right to sue for passing off or unfair competition, rights in designs, rights in computer software,
database rights, rightsto use, and protect the confidentiality of, confidential informati o {including
know-how and trade secrets) and all other intellectual property rights, in each ¢ase whether
registered or unregistered and including all applications and rights to apply for and be granted,
renewals orextensions of, and rights to clafm priority from, sush rights and afl similar pr equivalent
rights or forms of protection which subsist or will subsist now ar in the future in any part of the
world. '

Investiments: all present and future certificated stocks, shares, loan capital, securities, bonds and.
mvestients (whethier.or not marketable) for the time being owned (at law or in equity) by the
Borrower, including any:

{a)  dividend, interest or other distribution paid or payable 1 relation to any of the Investmenis; and

{b} right, moticy, shares or propeity aceruing, offered or issued atany time inrelation to any of the
Investments by way of redemiption, substitution, exchange, conversion, bonus, preference or
‘otherwise, nhder option rights or otherwise,

LPA 1925: the Law of Property Act. 1925,

Permitted Security: hasthe iganing given to that expression in the Facility Agreement.

&

wd
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1.3

1.4

{a)

shall beread as a reference to this deed.

LLAWBACK

Properties: all freehold and leaschold properties (whether registered or unregis
commonhold properties. now or in the future (and from time to time) ovwned by the
in which the Borrower holds an interest, and Property: means any of them,

Receiver: areceiver, recciver and manager or administrative receiver of any or all g
Assets appointed by the Lender under Clouse /6.

ered) and all
Borrower, or

{'the Secured

Secured Assets: all the assets, property and undertaking for the time being subject 1 the Security

created by, or pursuant to, this deed (and references to the Secured Assets shall include references.

1o any part of them.

Secured Liabilities: all present and future monies, obligations and liabilities of the
the Lender, whether actual or contingent and whether owed Jomiily or severally, a
surety or in any other capacily, under or in connaction with the Facility Agreemen
(including, without lmitation, those arising under Claise 30.375)), together wit
(including, without Himitation, default interest) aceriing in respect of those monies,
liahilities.

Borrower (o
principal or
o this deed
v all interest
bligations or

Security Financial Collateral Arrangement; has the meaning given w that expression in the

Financial Collateral Regulations.

Security: any morigage, charge {whether fixed or floating, legal or cquitable),

pledge, lien,

assignment by way of security or other securily interest securin g any obligation of any person, of

any other agreement or arrangement hiaving a similar effect,

Security Period: the period starting on the date of this deed and ending on the date.

o which the

Lender is satisfied that all the Secured Lisbilities have been unconditionally and irrevovably paid

and discharged in full and no further Secured Linbilitios are capable of being outstanding.

INTERPRETATION

The provisions of Clause 1.2 {Interpretation) of the Facility Agreenient apply to this d
were set out in full in this deed, except that each reference in that clause to the Facilit

eed as if'they
v AgTerment

Ifthe Lender considers that an amount paid by the Borrower in respect of the Secared Lizbilities,
13 capable of being avoided or otherwise set aside on the Hiquidation or administration of the

the purposes.of this deed.

NATURE OF SECURITY OVER REAL PROPERTY
A reference in this deed to a charge or miortgage of or over any Property includes:

Bortower or otherwise, then that amount shall it be considered to have been irrevoc: ably paid for

all buildings and {ixtures and fittings (including trade and tenant’s fixtures and ﬁttiﬁgc;)-thaﬁ: are

situated on or form part of that Property at any time:

the proceeds of the sale of any part of that Property and any other monies paid or payable in

respect of of in connection with iiat Property;

&
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{c)
(d)

1.3

1.6

3.1

(a)
{b)

(@

{e)

(0

GRANT OF SECURITY

all Properties acquired by the Borrower in the future;

the benefit of any covenants for title given, or entered into, by any predecessor in title of the

Borrower in respect of that Property, and any monies paid or payable in respect of those

covenants: and

ail rights under any licenice, agreement for sale or agreement for lease in respect of that Property.

LAW OF PROPERTY (MISCELLANEQUS PROVISIONS) ACT 1989
For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
ternis of the Facility Agreerient and of dnv side letters hetween any parties in relation to the
Facility Agreement are incorporated into this deed.
PERPETUITY PERIOD

If the rule against perpetuities applies 1o any trust created by this deed, the perpetuity period shall
be 125 years (as specified by section 5(1) of the Perpetuities and Accumulations Act 20063,
SCHEDULES

The Schedules form part of this deed and shall have effect as if set out in fall in the body of this
decd. Any reference to this deed includes the Sehedules.

COVENANT TO PAY
The Borrower covenants with the Lender that it shall, oo demand b v the Lender, pay and discharge
all the Secured Liabilities when due, (together with all interest, fees, costs and expenses charged
by or incurred by the Lender in conngction with the Borrower's obligations to pay and discharge
the Secured Lidhilities). :

FINED CHARGES

As a continging security for the payment and discharge of the Secured: Liabilities, the Borrower

with full title guarantee charges to the Lender by way of first fixed ch arge:

all Tax Credit Payments;

all present and futire interests of the Borrower not effectively maortgaged or charged tnder the
preceding provisions of this. Clause 3'in, or over, frechold orleasehold property;

all present and future i giits, livences, guarantees, rents, deposits, contracts, covenanty and
warranties relating 1o cach Property:

all Heences, consents and authorisations {statutory or otherwisey held or required 1 connection

with the Borrower's business or the use of any Secured Asset, and all rights in connegtion with
them;

all its present and furare goodwill;
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()
(I

{mj

(n)

{a)

(b)

3.4

all'its uncalled capital:

all the Equipment;

all-the Intellectual Property;
all the Book Debts:

all the Investments;

all monies from time fo time standing to the credit of its accounts with any bank, financial
mstitution or other person (inel wjing cach Designated Account), together with all other rights
and benefits aceruing to or arising in connection with each account {including, but not limited 1o,

entitlements to interest);

all ifs rights in respect of each Insurance Policy, including all ¢laims, the proceeds of all claims
and all returms of premium in connection with each Insurance Policy, o the extent nat effoctively
assigned under Clause 3.2: and

all 1ts rights in respect of all agreements, instruments and rights relating to the Séﬁm" »d Assets, o
the extent not effectively assigned under Clawse 1.2,

ASSIGNMENT

As g continuing security for the payment and discharge of the Seeured Liabilities, the Borrower
with full title puaraniee assigns fo the Lender absolutely, subject toa proviso for reassignment on
irrévocable discharge in full of the Secured Liabilities:

all its. rights n each Insurance Policy, including all claims, the procesds of all clairas and ail
returng of premiunt in conhection with each Insurance Policy, and

the benefit of all agreements, nstruments and rights relating 0 the Secured Assets.

FLOATING CHARGE |
As a continuing security for the payment and discharge of the Secured Liabilities, the Borrower
with full title guarantee charges to the Lender, by way of first floating charge, all the undertaking,
property, assets and rights of the Borrower 4t any time. not ef fectively mortgaged, charged or
assigned pursuant to Clagse 3.7 of Tuise :% 2inclusive,
QUALIFYING FLOATING CHARGE .
Paragraph 14 of Schedule B1 to the lusolvency Act 1986 applies 1o the floating charge created by
Clanse 3.3,

LEASEHOLD SECURITY RESTRICTIONS
Subject to Clause 3.5(b) o Clause 3. 5(d}, the security created by Clause 3.1 shall notapply to an
Excluded- Fmpen}f until the Borrower obtams any televant consent, or waiver of any prohibition,
to-the creation of security over that Exclivded Pr operty.

I relation to each Excluded Property, the Borrower underiakes to:

3
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{c}

(d)

3.5

{a}

)

()

3.8

(iy  apply for the relevant consent or waiver of prohibition within five Business T
date of this deed, and to use its best endeavours to obtain that consent or wais
as possible;

(i) keep the Lender informed of its progress in obtaining that consent or waiver:

(iify  immediately onreceipt of the consent or waiver, provide the Lender with a i

consent oF walver,

Immediately on receipt by the Borrower of the televant consent or waiver, that Excly
Property shall be become the subject of a.mortgage or charge (as appropriate) pursus
3.1

If required by the Lender at any time iollowing receipt of that consent or waiver, the
shall, at its own cost, prepare and execute any further documents and take any furthe
Lender may require, in its absolute discretion, for perfecting its security over that Ex
Property.

AUTOMATIC CRYSTALLISATION OF FLOATING CHARGE

The floating charge created by Clowse: 3.3 shall automatically and immediately (wi
convert info a fixed charge over the-assets subject to that floating charge if:

the Bomower:

i ‘reates, or attermpts to create, without the prior written consent.of the Lender,
a-trust in favour of ancther person over all or any part of the Secured Assets {
expressly permitted by the terms of this deed or the Facility Agresment); or

(1) disposes, orattempts to-dispose of, all or any part-of the Secured Assets {othe

Secured Assets that are only subject to the Hoating charge while it remains
unerystallised):

days of the
Fer a8 soon

and

opy of that

ded
1t to Clause

Botrower
r sotion the
cluded

thout iotice)

Security or
EXCEDL AS.

rthan

any person levies (or aftempts to levy) any distress, attachment, éxecution or other process

against all or any part of the Secured Assets: or

4 resolution is passed or an order is made for the winding-up, dissolution, administration or re-

organisation of the Bormrower.

CRYSTALLISATION OF FLOATING CHARGE BY NOTICE
The Lender may, in its sole discretion, at any time and by written notice to the Borro

rEr, convert

the floating charge created under this deed into a fixed charge as regards any part of the Secured

Assets specified by the Lender in that notice.

ASSETS ACQUIRED AFTER ANY F LOATING CHARGE HAS CRYSTALLISED

Any asset acquired by the Borrower after any crystallisation of the floating charge created under
this deed that, but for that crystallisation, would be-subject to a floating charge under this: deed,
ghall {unless the Lender confirms otherwise'to the Borrower in writing} be charged to the Lender

by way of first fixed charge.
)
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4.

41

discharged, prejudiced or affected by:

()

G

4.2

5.3

5.2

53

a4

LA
i

5.6

NG SECURITY

respect of the Secured Asséts or any interest in them.

LIABILITY OF THE BORROWER

LIABILITY NOT DISCHARGED
The Borrower’s liability under this deed in respect of anv of the Secured Liabilities

any-security, guarantee, indemnity, remedy or other right held by, or available to, the
is, or becomes, wholly or partially illegal, void or unenforceable on any ground:
the Lender renewing, determining, varying or increasing sny facility or other transac
MATIIEY OF CONCUITing in, aceepting or varying any compromise, arran gement.or sottl
owitting to claim or enforce payment from any other person; or

any other act or ordssion that, but for this Clause 4.1, might have discharged, or oths
prejudiced or affected, the liability of the Borower.

IMMEDIATE RECOURSE

shall not be
- Lender that

tion 1n any
ement, or

=roise

The Borrower waives any right it may have to require the Lender to enforce any secyrity or other
right; or-claim any payment from, or otherwiss proceed against, any other person before enforcing

thig decd agaiist the Borrower,

REPRESENTATIONS AND WARRANTIES

REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties set.out in this ¢ ause 5 1o the. Lender.

OWNERSHIP OF SECURED ASSETS
The Borrower is the sole legal and beneficial owner of the Secured Assets.

The Secured Assets are free from any Security other than Permitted Security and
created by this deed.

NO ADVERSE CLAIMS

the Seourity

The Borrower has not received, or acknowledged notice of, any adverse claim by any person in

NO ADVERSE COVENANTS

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

whatsoever that materially and adversely affect the Secuted Assets.

NO BREACH OF LAWS
There is no breach of any law or regulation that materially and adversely affects
10 '

the Secured
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5.7

5.8

5.10

5.11

513
(a)
(b}

{e)

{d)

514

ENVIRONMENTAL COMPLIANCE

EMNFORCEABLE SECURITY
This desd constitutes and will constitute the legal, valid, binding and enforceable o

Secured Assets i accordance with its terms.

Assets,

NO INTERFERENCE IN ENJOYMENT

No facility necessary for the enjoyment and use of the Securcd Assels is subject 10 1
ANy Persen 1w termimate or corail its use;

NOOVERRIDING INT ERESTS

Nothing s arisen, has been created or is subsisting, that would be an overriding ir

Property.

NG AVOIDANCE OF SECURITY

No Security expressed to be created under this deed'is liable to be avoided, or otherw

on the liguidation or administration of the Borrower or otherwise.

NO PROHIBITIONS OR BREACHES

‘There isno prohibition on assignment i ahy fasorance Policy and the entry into this

Bomower does not, and will not, constitute a breach of any Insurance Policy or any Gth
or instrument binding on the Borrower or its assets.

rms catitling

terest in any

1se set aside,

deed hy the
or agreement

The Borrower has, at al Ltimes, complied in all material respects with all applicable Environmental

Law,

sligations of

the Borrower, and is. and will continue to be, effective security over all and every part of the

INVESTMENTS

The Investments are. fully paid and are not subject to any option to purchase or similar Tights.

No constitational document of an 1ssuer of an Investment, norany other agreement;
{i)
constituted biy this deed; or

(i)

contains any rights of pre-emption in relation to the investments.

vestricts or inhibits any transfer of the Investinents on creation or enfoicement of the security

The Borrower has complied with all notices relating to all or any of the Investmeiis teocived by

it pursuant to sections 790D and T90E of the Companies. Act 2006,

Neo-warning notice has been issued under paragraph 1{2} of Schedule 1B of the Companies Act
2006, and no restrictions notice has beerissued uhder paragraph 1{3) of Schedule 1B of the

Companies Act 2008, in respect of all of any of the Investments.

TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

The representations and warranties set out in Clarise 5.7 to Clouse 513 are made by the Borrower

11




DocuBign Envelope 1D, EFFDE0S1-81DE-4542-BEGA- 06006438564

6.1

(a)

(b}

{c)

6.2

6.3

{a}

(b

6.4

(@)

of any of the Secured Assets or the éffectiveness of the security created by this deed.

on the date of this deed and are deemed to be repeated on each day of the Security
reference 1o the fucts and circumstances existing at the time of repetition,

GENERAL COVENANTS

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Borrower shall not at any time, except with the prior writien consent of the Lend
credte, purport to Create or permit to subsist 2]y Securi ty on, or in relation to, any Se
other than-any Security created by this deed or any Permitted Security;

sell, assign, transfer, part with possession of, or stherwise dispose of in any manner
to dorso), all or any part of, or any interest in, the Secured Assets {except, in the ordis

of business, Secured Assets that are only subject {o an uncrystallised floating charge):

create or grant {or purport 1o create or grant)any interest in the Secured Assets in fav
third party.

PRESERVATION OF SECURED ASSETS

- Period with

e
cured Asset
or purport

MY COUrse
or

ol ofa

The Borrower shall not do, or permit to be done, any act or thing that would or -miglgi__dﬁpreciazm
jeopardise or otherwise prejudice the security held by the Lender, or muaterially diminish the value

COMPLIANCE WITH LAWS AND REGULATIONS

The Borrower shall not, without the Lender’s prict writter consent, use or permit the

Assets to be used in any way contrary to law,

The Borrower shall:

(i)
Secured Assets orihe use of it orany part of them;

(i)

obtaif, and promptly renew from time to time, and comply with the terms of a1l

Sepured

comply with the requiremients of any law and regulation relating to or affecting the

authorisations that are required in cotmection with the Secured Assets or their use or that

4re NeCessary 10 preserve, maintain or rengw any Secured Asset and

(111}

promptly effect any maintenance, modifications, alterations or repairs that are required by

any law or regulation to be effected on or in connection with the Secured Assets,

ENFORCEMENT OF RIGHTS.
The Borrower shall use its best endeavours to:

procure the prompt observanice and performance of the covenants and other obligations imposed

and
12

on the Borrower’s counterparties (including each each insurer in respect of an Insurance Policy);
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(b)

6.5

©

(d)

6.6

(@)

(b)
{c}

6.7
{a)

(b

‘the Borrower is entitled to possess; and

INSURANCE

(i) loss or damage by fite or tefroristacts;

enforee any rights and institute, continue or defend any proceedings relating to any o
Secured Assels that the Lender may requirg from time to time,

NOTICE OF MISREPRESENTATION AND BREACHES

fthe

The Borrower shall, prompily on becoming aware of any of the same, notify the Lender in writing

of

aiy representation or warranty set out in which is incotrect or misleading in any material respect

when made or deemed to be repeated: and
any breach of any covenant set outin this deed,
TITLE DOCUMENTS

The Borrower shall, as 5o required by thr: Lﬁnéﬁr deposit with-the Lender and the
for the duration of this deed be entitled to hold

all deeds and documents of title relatinig to the Secured Assets that are in the POSSERS
dontrol of the Borrower (and if these are not within the: possession or coitrol of the I
Borrower undertakes to-obtain p%aeeg]m‘a of all these deeds and documents of title);

all Insurance Policies and any other ingurance policies relating to any of the Esccumd

all deeds-and documents of title (if any) relating to the Book Debits as the Lender iy
from time o Hime,

The Borrower shall insure and keep nsuted (or where: in the case of any leasehold i

insure and keep insured) the Secured Assets against:

(i}

persons carrying on the same class of business as thie Borrower: and

(iii)

any other risk, perils and contingencics as the Lender may reasonably reguire.

Lsenﬁar ghatl,

1L OF
orrower, the

Assets that

v spiecity

operty,

insurance is the responsibility of the landiord under the termis of the lease, either procure that the
landlord insures and keeps insured of, if and o the extent that the tandiord does not. {%ﬂ 50, itselt

other risks, perils and contingencies that would be insured against by reasonat by prudent

Any such msurance must-he with an inswrance company of underwriters, and oi such terms, as
are reasonably acceptable to the Lender, and must include property ownefs” public lia bility and

third party lability insurance and be for not less than the replacement valye of the rel

evant

Secured Assets (meaning in the case of any prenises on any Property, the total cost of entirely

rebuilding, reinstating or.replacing the premiscs in the event of their being destroved,

together

with architécts’, Surveyors®, engineers’ and other professionial fees and charges {or shoring or
propping up, demolition, site clearance and reinstatément with adequate allowance for-inflation).

13
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and loss of rents payable by the tenants or other occupiers of the Property for a period of at least
three years, including provision for increases in rent during the period of insurance

(e} The Borrower shall, if requested by the Lender, produce to the Lender cach policy, certificate or
cover note relating to the insufance required by Clause 6.7(a) {or where, in the case of any
leaschold property, that insurance is effected by the landlord, such evidence of insurgnee as the
Bomrower is entitled 1o obtain from the landlord under the terms of the relevant ieasc .

(dy  The Borrower shall, if requested by the Lender, procure that a note of the Lender's mterest is
endorsed upon or the Lender is named as composite insured in respect of its own sepdrate
insurable interest under each insurance policy (other than public Liability and third party liability
insurances) maintained by it or any person on its behall in accordance with Clause 6.7(a) but
without the Lender having any liability for any premium in relation to those Insurance Policies
unless it has expressly and specifically requested 1o be made Hable in respect of any increase in
premium or unpaid premium in respect of any Insurance Policy.

&8 INSURANCE PREMIUMS
The Borrower shall:

A{aj prompily pay all premiums 1 respect of eacl insurance policy maintained by it inaccordance
with Clause 6.7(a) and do all other things necessary 1o keep that policy in fill force and effect;
“and

{b)  (ifthe Lender so requires) prodice to, or deposit with,.the Lender the receipts for all premioms
and othet payments necessary for effecting and keeping up each msurance policy majntained by
i i aecordance with Clause 6.7(a) (or where, in the case of leasehold propérty, insumnee is
effected by the landlord, such evidence of the payment of premiums as the Borrower is entitled
o obtain from the landlord under the terms of the relevant lease),

6.9  NOINVALIDATION OF INSURANCE

The Borrower shall not do or omit to da, or permit 1o be done or omifted, any act or th ng that may
mmlldﬁm of otherwise prejudice any insurance policy maintsined by it in‘accordance with Clense
&, 7w .

6.10  PROCEEDS OF INSURANCE POLICIES
All monies payable under any insurance policy maintined. by itin accordance with Claise &, 7fajat
any time (whether or not the security constituted by this deed has become enforceable) shall be
appimd in making good or recoupitig expenditure in respect of the loss or damage for which those

monies are received or, after the security constitited by this deed has hecome e::nfmceame and if
the Lender 5o divects, i or towards discharge or reduction of the Secured Liabilities.

6,11 NOTICES TO BE GIVEN BY THE BORROWER
The Borrower shall:

14
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(@)

(c}

612

The Borrower shall:

{a}

{b)

{©

if 50 requested by the Lender from time to time procure that each counterparty provides te the

Lender promptly an acknowledgement of the notice;
it 50 requested by the Lender from time to time:

(i} give notice to each msurer under an Insurance Policy in a form determined by
and :

the Lender;

(i} -procure that each insurer provides to the Lender promptly an acknowledgeiment of the

notice; and
if50 requested by the Lender from time to tme:
{1} give notice to each bank, financial institution or other person {other than the I
‘whom the Borrower holds an account (including each Designiated Account) in
set out in Schedale 1; and

promptly an acknowladgement of the notice in a form determined by the Lend

INFORMATION

ender) with

the form

(31}  procure that each such bank, ﬁmﬂmaf institution or other person provides o the Lender.

ot

givethe Lender such information concernitig the location, condition, use and apamis@n of the

Secured Assets as the Lender may require;

peitiit any porsons designated bythe Lender and any Recelver 1o enfer on is pr@mm@s and-

inspect and examine any Seeured Asset, and the records relating to that Secured Aasm at qll

reasonable times-and on reasonable prior notice; and.

pramptly notify the Lender inwriting of any action, claim, notice or demand made by or against
it in conmection with all or any part of a Secured Asset or of any fact, malter or circumstance

which may, with the passage of time, give rise to sueh an action, claim, notice of demand

togethier with, in each case, the Borrower’s proposals for settling, lquidating, mmpuundmg or

contesting any such action, claim, notice or demand and shall, subject to the Lender’s
approval, implernent those propasals at its gwn expense. '

PAYMENT OF OUTGOINGS

§ prior

The Borrower shall prompily pay all taxes, fees, licence duties, registration chm@s msurance

premiums and other outgoings in respect of the Secured Assets and, on demand, prad&
of payment 1o the Lender.

APPOINTMENT OF ACCOUNTANTS

The Borrower shallk:

15
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{i} at its own cost, if'at any time so required by the Lender, appoint an accountant or firm of
accountants nominated by the Lender ro investigate the financial affairs of the Borrower
and those of its subsidiaries and report to the Lender: and

(i} co-operate fully with any accountants so appointed and immediately provide those
accountants with all information requested.

(b} The Borrower authorises the Lender to make an appointment as it shall think fit at an ¥ Hme,
without further authority from the Bommower. I every case; the Borrower shall pay, ot reimbuise
the Lender for, the fees and expenses of those accountants.

7. PROPERTY COVENANTS

7.1 MAINTENANCE _
The Borrower shall keep all premises aud fixtires and fittings on each Property in good and.
“kubstantia! repair and condition. ' '

7.2 PRESERVATION OF PROPERTY. FIXTURES AND EQUIPMENT
The Borrower shall not, without the prior written consent of the Lender:

{a)  pull down or remove the whole, or any part of, any building forming part of any Property or
permit the same to oceur; - :

{b) make or permit any alterations to-any Property; of sever o remove, or permit to be savered or
removed, any of its fixtures; or
{e) remaove o make any alteratiotis o dny of the Equipment belonging to, or in use by, the Borrower

orvany Property (except to effect necessary repairs or replace them with new or impreved models
ar substitutes),

7.3 CONDUCT OF BUSINESS ON PROPERTIES
The Borrower shall carry on its trade and business on those parts (ifany} of the Properties as are
used for the purposes of trade or-business in accordance with the standards of good management
trom time o time current in that trade or bisiness.

T4 PLANNING INFORMATION
The Borrower shall:

{a} give full particulars tothe Lender of any fiotice, order, direction, designation, resolution or
proposal given-or made by any planning authority or other public body or authority (Planning
Notice) that specifically applies o any Property, or to the locality in which it is situat odl, within
seven days after becaming aware of the relevant Planning Notice: and

(b} at its own expense, immediately on request by the Lender, and at the cost of the Borrd wer, take
all reasonable and necessary steps to comply with any Planning Notice, and make, or join with

16




DocuBign Envalope 1D EFFDE00T-810E-4842-B86A-092954 038584

{3)

(b

©

7.6

(a)

(b}

7.7

{a)

(®

78

7.9

COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT

fenant’s covenants and conditions.

where a Property, or part of it, is held under 2 lease, du
time 1o time; and

the Lender in making, ahy objectionsg or represmﬁauam i respact of that Planning Notice that

the Lender may desire.

The Borrower shall:

observe and perform all covenants, stipulations and conditions to which each Propert

of 1t, is or may be subjected, and (if the Lender so requires) produce evidence sufficie

the Lender that those covenants, stipulations and conditions have been observed and

diligently enforce all covenants, stipulations and conditions benefiting each Property
not (and shall not agree to} waive, release or vary any of the same; and

{without prejudice to the generality of the foregoing) where a Property, or part ol i, i
a lease, duly and punctoally pay all vents due from tinte o time, and perforin and obs

PAYMENT OF RENT AND QUTGOINGS
The Borrower shall:

fy and punctudily pay all rénts

pay {or procure payment of the same) when due all charges, rates, taxes, duties, asses
other outgoings relating to or imiposed oni ¢ach Préperty ot on its ocoupier,

MAINTENANCE OF INTERESTS IN PROPERTIES
The Borrower shall not, without the prior written consent of the Lender:

grant, or agree to grant, any licence or tenaney affecting the whole or any part of any

v, or-the use
1t to satisfy
serformed:
anid shall

s held under
crve all the

due from

sments and

Property, or

eXETCISE, OF agree to exercise, the statutory powers of leasing or of accepting surrenders under

sections 99 or 100 of the Law of Property Act 1925; or

inany other way dispose of, surrender of craate, or agree 1o dispose of surrender or create, any

legal or equitable estate or interest in.the whole or any partof any Property..

REGISTRATION RESTRICTIONS

If the title to any Property is not registercd at the Land Registry, the Borrower shall
no person (other than itselfy shall be regisiered under the Land Registration Acts 1925
proprictor of all or any part of any Property without the prior written consent of the

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

registration of the title to the whole or any part of any Property from time 1o time,

DEVELOPMENT RESTRICTIONS
The Borrower shall not, without the prior written consent of the Lender:
17
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{a)  make or, msofar as 1t is able, permit others to make any application for planning perrhission or
development conzent inreapect of the Property: or

{(b)  carry out, or permit, or suffer to be carried out on any Property any development as defined in
the Town and Country Planning Act. 1990 and the Planning Act 2008, or change or permit or
suffer to be changad the use of any Property.

710 ENVIRONMENT
The Borrower shall:

{a) comply with all the requirements of Epvironmental Law both in the conduet of its general
business and in the management, possession or occupation of each Property; and '

(b} obtain and comply with all authorisations, permits and other types of licences necessary under
Environmenial Law. :

711 NORESTRICTIVE OBLIGATIONS.
The Borrower shall not, without the prior written conseént of the Lender, entér into any onerous or
restrictive obligations affecting the whole or any part of any Property. or ereate or permit to arise
any overnding interest, easementor right whiatever in or over the whole or any part of any Property.

7.12 PROPRIETARY RIGHTS

The Borrower shall procure that no person shall beconie entitled to assert any proprie ary or other
like right or interest vver the whole or 4y part of any Property without the prior written consent
of the Lender.

713 INSPECTION

The Borrower shall permit the Lender, any Receiver and any person appointed hy €l hc‘:—:f of them
to enter on and mspect any Property on reasonable prior notice.

Tk PROPERTY INFORMATION

The Borrower shall inform the Lender pmmpti} ofany acquisition by the. Eim’m%er of, or caniract
made by the Borrower to adquire, any frechold ; leasehold or other interest in-any property.

I8 VATOPTION TO TAX
The Borrower shall not, without the prior written consent of the Lender:

{a} exercise any VAT option to tax in relation to-any Property; or

(b}  revoke any VAT option to tax exercised, and disclosed to the Lender, before the date of this
deaed.

716 REGISTRATION AT THE LAND REGISTRY _
The Borrower cotisents to an application being made by the Lender to the Land Registrar for the

I8
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following restriction in Forim P 1o be registered against its title to each Property:

“No disposition of the registered estate by the proprictor of the registered estate Jor by the
proprietor of any registered charge, not being a charge registered before the entry of this restriction]
1s-to be registered without a written consent signed by the proprietor for the time being of the
charge dated [DATE] in favour of [NAME OF PARTY] reforred to in the charges register or their
gonveyancer.”

8  INVESTMENTS COVENANTS

Bl DEPOSIT OF TITLE DOCUMENTS
{a) The Borrower shall:

(i) on the execution of this deed. deliver to the Lender, or as the Lender may direct, all stock
or share cértificates and other documents of title or evidence of ownership relating to any
Investments owried by the Borrower at that time; and '

(i) onthe purchase or acquisition by it of lnvestments-after the date of this dead, deposit with
the Lender, or as the Lender may direct, all stock or share certificates and other
documents of title or evidence of ownership relating to those [nvestments,

{by At the same time as depositing docurments with the Lender, or as the Lender may di_'f@s‘;;i:, in
accordance with Clause 8,1{2), the Borrower shall also deposit with the Lendér; or as the Lender
may direct:

{1} all stock transfer forms relating to the relevant Investments doly completed and execuied
by or on behalf of the Borrower, but with the name of the transferes, the mlmd@ratmﬂ
and the date left Blank: and <

{1} any other documents (in each case duly completed and executed by or on btha’if of the.
Borrower) that the Lender may r&qum‘t to enable it or any of its nominees, or any
purchaser or transferee, 1o be registered as the owner of, or otherwise obtain a legal title
10, or to perfect its security interest in anj; of the relevant Investments,

so that the Lender may, at any time and without ;:mni,t% tov the Borrower, compléte and present those
stock transfer forms and other documents 1o the issuer of the Investments for registration.

82 MOMINATIONS

{a)  The Borrower shall terminiate with immiediate effect all nominations it may have mad
{including; without limitation, any nomination made under section 145 of section 146 f}f'the.
Companics Act 2006) inrespect of any Investments and, pending that termination, procure that
any person so norinated:

FH

(i) does not exercise any tights in respect of any Investments without the prior written
approval of the Lender; and
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(b)

{a)

{b).

B4

(a)

(b}

(c)

@)

procure the amendment of the share transfer provisions (including, but not limited io,
any pre=emphion provisions) under the articles of association, other constitutional doctment or

BIVIDENDS ANB VOTING RIGHTS BEFORE ENFORCEMENT _
Before the security constituted by this deed becornes enfarceable, the Borrower may retain and
apply for its own use all dividends, interest and other monies paid or payable in respe
Investmients and, if any arc paid or payable o the Lendet of any of its nominees, the 1
‘hold ali those dividends, interest and other monies received by it for the Borrower and
them to the Borrower promptly on request.

'a& pemzﬁmg or agreamg to aﬁ}? variaﬁn_:m ot -&‘ihcr c;hgm gein th@ mghts a@t‘tachmg m or

(i)

nomiinated.

immediately on receipt by it, forward to the Lender all communications or other
information received by it in respect of any Investments for which it has been so

The Borrower shall not, during the Security Petiod, exercise any rights {including, without
limitation, any rights under sections 145 and.146 of the Companies Act 2006) to nominate any

person in respect of any of the Investments, -

PRE-EMPTION RIGHTS AND E{ESTRE[CT:IONS OMN TRANSFER
The Borrower shall:

obtain all consents, waivers, approvals and permissions that are necessary, ander the 4

rhicles of

association (or otherwise) of an issuer of any Tnvestements, for the transfer of the Investments to
the Lender ot its nomines, or 1o & pum%;aser en enforcement of the scourity constituted. hy this

deed; and.

deletion of

otherwise of each issier of the Investments in afy manner that the Lender may requirg in order

to permit the transfer of the Investments to the Lender or its nominee, ortoa puirchase
enifurcement of the sectirity constituted by this deed..

voting and other rights and powers in respect of the Investitients or, if any of the same
exercisable by the Lender of any of its nominees, to direct in writing the exercise of th
and other rights and powers provided that:

o0

ot ol the

ender will
will pay

‘Before the security constituted by (his deed becomes enforceable, the Borrower may exercise afl

wre
08¢ voling

{13 it shall not do so in any way that would breach any provision of the Facility Agteement or
this deed or for any purpose inconsistent with the Facility A greement or this deed; and
{1} the exercise of, or the failure 10 exercise, those voting rights or other rights anyl powers

would not, in the Lender’s opinion, have an adverse effect on the value of the
Investments or otherwise prejudice the Lender’s security under this deed.

The Borrower shall indeinnify the Lender apainst any loss or lability incurred by the
its nominee) as 2 consequence of the Leénder (m* its pominee) acting in respect of the I
at the direction of the Borrower.

20

Lender{or
nvestinents

e construed
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3.5

fa)

(b}

8.6

(a)

(b}

8.8

{a)

b
()

by any of the Investments that the Lender considers prejudicial to, or impairing the v

security created by this deed.

DIVIDENDS AND VOTING RIGHTS AFTER ENFORCEMENT

After the security constituted by this deed has become enforceable:

all dividends and other distributions paid in respect of the Investments and received b
Borrower shall be held by the Borrower on trust for the Lender and immediately paid
Designated Account ar, if received by the Lender, shall be retained by the Lender; an
all voting and other rights and powers attaching to the Tnvestments shall be exercised
the direction of, the Lender and the Borrower shall, and shall procure that its nomine
comply with any directions the Lender may give,-in its absoiuie discretion, concernin
gxerciseé of those rights and powers.

CALLS ON INVESTMENTS

qlue of, the

y the
ntosa
d

by, of at
=5 shall,
g the

Notwithstanding the security created by this deed, the Borrower shall prompily pay all calls,

instalments and other payments that may be or become due and payable in respect of
the Investments, The Borrower acknowlédges that the Lender shall not be under an

respect of any such calls, instalments or other payments.

NO ALTERATION OF CONSTITUTIONAL DOCUMENTS OR RIGHTS ATTAC
INVESTMENTS

“The Borrower shall not, without the prior written consent of the Lender, amend, or

amendment of

all or any of
v liability in

HING TO

agrec.to the

the memorandum oc articles ofassotiation, or any other constitutional documents, of any issuer

of the Investments that is not-a public company, or

‘the rights or liabilities attaching to, or conferred by, all or any of the Investments. '

PRESERVATION OF INVESTMENTS

The Borrower shall ensure (as far as it 15 able 10 by the exercise of all voting right

control and other means available to it) that any issuer of the Investments that is

company shall not:

wonsolidate or subdivide any of the Investments, or re-organise, exchange, repay or r

sharc capital i any way;-
issue any wew shares or stock; or

refuse to register any transfer of any of the Investments that may be lodged with it fo
régistration by, oron behalf of, the Letder or the Borrower in accordance with this d

5, powers of
not g publi¢

sduce its

v
so,
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8.9

2.1

Aa)

i)

9.3
(a)

(b}

INVESTMENTS INFORMATION

The Borrower shall, promptly following recéipt, send to the Lender copies of any nofice, circular,

report, accounts ané any other document received by it that relates to the Investments.

COMPLIANCE WITH REQUESTS FOR INFORMATION
The Borrower shall promptly copy to the Lender and comply with all requests for

nformation

which are made under the Companies Act 2006 (including, without limitation, under sections
7900, 790K and 793 of the Companies Act 2008) relating to all or any part of the Sedured Assets.

If it fails to do so, the Lender miay L%Lm to provide such “information as it may hive
the Borrower,

EQUIPMENT COVENANTS

MAINTENANCE OF EQUIPMENT

“The Borrower shall:

maintain the Bquipment in good and setviceable condition (exéept for expected fair-

tear) in-compliance with all relevant manuals, handbooks, manufacturer’s instructions

recommendations and maintenance or servicing schedules;

at its own expense, renew and replace any parts of thé Equipment when they he¢ome
worn out or damaged with parts of a similar quality and of equal or grester value; and -

(i) notpermit any Equipment to be:
{1i)  -used or handled other than by properly gqualified and trained persons; or
(i)  overloaded or used for any purpose for which it s not designed.or reasonably

PAYMENT OF EQUIPMENT TAXES

The Borrower shall promptly pay all taxes, fees, licence duties, registration charge
premiums and other cutgoings in respect of the Equipment and, on demand, produce
such payment to the Lender.

NOTICE OF CHARGE

The Borrower shall, if so requested by the Lender, affix to and maintain on each iter

Equipment in a conspicuous place, a ¢learly legible identification plate containing the
‘wording:

“NOTICE OF CHARGE

on behall of

wear and
and

phsoiets,

suilable,

$, NSurance
evidence of

of
followmg

This [DESCRIBE ITEM] and all additions to it Jand ancillary equipment] are subject to a fixed

charge dated [DATE] in favour of [LENDERL”

The Borrower shall not, and shall not permit any person to, conezal, obscure, alter of remove any

plate aflixed in accordance with Clause 931w,

22
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14,

10.1
{c)

(d)

(©)

0.2

il
{a)

(b)

12.1

122

-other manmer deal with, all or any of the Book Debts,

documicnt, agreeinent or arrangement cofmprising the Secured Assets {other than the I
Policies), ‘

BOOK DEBTS COVENANTS

REALISING BOOK DEBTS
The Borrower shall if se directed by the Lender, as an agent for the Lender, collect in

and realise

all Book Debts, pay-the proceeds into a Designated Account immediately on receipt and, pending

that payment, hold those proceeds in trust for the Lender;

The Borrower shall not, without the prior written consent of the Lender, withdraw any
standing to the credit of any Designated Account

The Borrower shall, if called on to do so by the Lénﬁ@n execute a legal assignment of

FATOUDIS

the Book

Dibts 1o the Lender on such terms as the Lender may require and give notice of that assignment

to the debtors from whom the Book Debts are due, owing or incurred.

PRESERVATION OF BOORK DEBTS.

The Borrower shall not (except as provided by Clause /1.1 or with the prior written o
Lender) release, exchange, compound, set off, grant time or indulgence in respect o

AGREEMENT COVENANTS :
The Borrower shall, unless the Lender agrees otherwise in writing, comply with the te

The Borrower shall not, unless the Lender agrees otherwise in writing:

any counterparty or other personin connection with,

nsent of the
;o7 in any

rivis of any
SUTAnCE

(i) amend orvary or agree to any change in, or waive any requirement of;
(i} settle. compromise, lemiinate, rescind or discharge (except by performance); or
(it} abandon, waive, dismiss, release or discharge any action, claim or procecdings against

any document, agreement or arrangement comprising the Secured Assets (other than the Insurance

Policies).

INTELLECTUAL PROPERTY COVENANTS

PRESERVATION OF RIGHTS

‘The Borrower shall take all necessary action 1o safeguard and maintdin present and future rights

in, or relating to, the Intellectual Property including {without Tinitation) by observing a
other dutgoings

REGISTRATION OF {NTELLECTL“Aﬁ PROPERTY

lcovenants

and stipulations relating to those rights, and by paying all-applicable renewal fees, licence fees and

The Borrower shall use all reasonable efforis to register applications for the registration of any

73
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131

(a}

(b)
{c)

{a)

(b)

13.3
{a)

(b)

134

13.5
{a)

EXERCISE OF RIGHTS
The rights of the Lender under Clause 13,1 are without prejudice to any other rights of hs:'
‘Leénder under this deed,

POWER TO DISPOSE OF CHATTELS:

Receiver may, as agent for the Borrower, dispose of any chattels or produce found on am
Property.. :

Intellectual Property, and shall keep the Lender informed of all matters relating to e
registration,

MAINTENANCE OF INTELLECTUAL PROPERTY
The Borrower shall not permit any Intellectual Property to.be abandoned, cancelled or to

POWERS OF THE LENDER

POWER TO REMEDY

The Lender shall be entitled (but shall not be obliged) to remedy, at anv time, & breach by the

Borrower of any of its ohlipations contained in this dead.

¢h such

lapse.

The Borrower irrevocably authorises the Lender and its apents to-do all things that are necessary

Any monies expended by the Lender in r‘fzm@dyiﬂ g breuch by the Borrower of its obliga

Lions

contained in this deed shall be reimbursed by the Borrower 1o the Lender on a fall indemnity

basis and shall carry interest in accordance with Clause 20.1.

The exercise of any nghts of the Lender under this deed aha‘ii fiot make the Lender habie
acCOUN! A5 A raorigagee in possession,

Atany time after the security constituted by this deed his become enforceable, ths Lende

Without prejudice to any obligation to account for the provecds of any disposal made Lim
Clause 13:3{a), the Borrower shall indemnify the Lender and any Receiver against aﬂy H
arising from any disposal made under Clause 13.3(a).

LENDER HAS RECEIVER'S POWERS _ _
To the extent permitted by law, any right, power or discretion conferred by this deedonat
may, after the security constituted by this deed has become enforceable; be exercised by the
in relation - any of the Secured Assets whether or 1ot it has aken ga%esmm of afry
Assets and without first appointing a Receiver or nmwﬁh%andmg the appointment of a B

CONVERSION OF CURRENCY

For the purpose-of, or pending the discharge of, any ol the Secured Liabilities, the Lender
convert any monies réceived, recovered orrealised by it under this deed (including the pr,

24
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of any previous conversion under this Clause 13.5] from their existing currencies of
denomination into any other curréncies of dehomination that the Lender may think fit

(b} Any such conversion shall be effected at the Lender’s bankers® then prevailing spot selling rate
of exchange for such other currency apainst the existing currency.

(¢)  Fach reference in this Clause 13,5 to a currency extends to funds of that currency and, Tor the
avordance of donbt, funds of one currency may be converted into different funds of the same
CUITEnICY. '

13.6.  INDULGENCE: :
The Lender may, at its discretion, grant tiine or other indulgence, or make any other arrangement,
variation or release with any person 1ot being & party to this deed (whether or not any such person
is joimtly liable with the Borrower) in respect of any of the Secured Liabilities, or of any other
security for them without prejudice either to this deed or to the Hability of the Borrower for the
Secured Liabilities.

13.7.  APPOINTMENT OF AN ADMINISTRATOR
{a} The Lender may, without notice to-the Borrower, appoint any one or more persons to be an

Adrministator of the Bortower purguaint to Paragraph 14 of Schedule B1 of the in:’selwmy Act
1986 if the security constituted by this deed becomes enforceabls.

(b}  Anyappointment under this Clause 13.7 shall:
{i) be in writing signed by a duly awthorised signatory of the Lender; and
{11} take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act 1986,

(¢ The Lerider may apphy to-the court for an ordeér renoving an Adwministrator from office and may
by notice in wnting m accordance with this Clause 13.7 appoint a replacement for any
Administrator who has died, resigned, been removed or who has vacated office upen coasing to
be qualified. :

13.8  FURTHER ADVANCES
The Lender covenants with the Borrower that it shall perform its obligations to make advances
under the Facility Agreement (including any obligation 1o make available further advane es).

14, WHENSECURITY BECOMES ENFORCEABLE

14,1 SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT
The security constituted by this deed shall become imimediately enforceable if an Eveni 3f Drefault
OCCurs.

14,2 DISCRETION :
After the security constituted by this deed has become enforceable. the Lender may, in its absolute
discretion, enforce all or anv part of that security at the times, in the manner and on the terms it

25 |
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thinks fit, and take possession of and hold or dispose of all or any part of the Secured A ssets.

15.  ENFORCEMENT OF SECURITY

15.] ENFORCEMENT POWERS
(a)  For the purposes of all powers implied by statute, the Secured Liahilitics are deemed to have
become due and payable on the date of this deed.

{by The power of sale and other powers conferred by section 101 of the LPA 1925 fas varigd or
extended by this deed) shall be immediately exerfeisable at any time afler the security constituted
by this deed has become enforceable under Clause 14, 1.

(&) Section 103 of the LPA 1925 does not ap‘;ﬁ%y to the security constituted by this deed.

152 EXTENSION OF STATUTORY POWERS OF LEASING
The statutory powers of leasing and accepting surrenders conferred oninortgagees m"asi*r'the LFA
1925 and by any other statute are extended so as to-authorise the Dender and any Réceiver, at any
time after the security constituted by this deed has hecome enforccable; whether in its OWI Fame
‘ot in thatof the Borrower, to:

(a) ‘grant a lease or-agreement © lease:
(by  accept surrenders of léases; or

(e} grant any option of the whole or any part of the Secured Asseis with whatever Fights rélating to
other parts-of it,

whether or not at a premium and containing such covenants on the part of the Borrower, and on
such terms pind conditions (including the payment of money 1o 4 lessee or ehant of a sirrender)
as the Lender or Receiver thinks fitwithout the nged to comply with any of the regmctmzm imposed
by sections 99 and 100 of the LPA. 3925

153  ACCESS ONENFORCEMENT

{2 At any time after the Lender has demanded payment of the Sccured Liabilities or if the Borrower
defaulis in the performance of its obligations under this deed or the Facility Agreement, the
Rorovwer will allow the Lender or its Receiver, without further sotice or demand, immediaiely to
exercise all its rights, powers and remedies in particular {and without THntation) tak'e-
possesgion of any Secured Asset and for that purpose to enter on any premises where 2 Secured
Agset is situated (or where the Lender or a Receiver reasonably believes a Secured Asset o be.
situated) without incurring any liability {o the Borrowet for, or by any reason of, that enitry.

ih) Atall titnies, the Bortower niust use its best endeavoursto allow the Lender or its Ree iver
access to.any premises for the purpose of Clause 15.3(a) {including obtaining any necessary
consents or permits of other persons) and ensure that its employees and officers do the same,
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154
(a}

)

(e}

{dy

()

156

15.7

15.8

whether any p@wu the Lender, a Receiver or Delegate is purporting to exercise has bee

of entering into possession of a %cmmy Asset or for any other reason, o account s mo

loss on realisation of; o for'any act, neglect or default of any nature in confection with,

CONCLUSIVE DISCHARGE TO PURCHASERS

PRIOR SECURITY

At any time after the security constituted by this deed has become enforceable, or after any

powers conferred by any Security having priority to this deed shall have become exerci
Lender may:

{1} redeem that or any other prior Security;
{ity  procure thetransfer of that Secunty fo 1t; and.
iy settle and pass any account of the holder of any prier Security.

The settlement and passing of any such account passed shall, in the absence of any man
error, b conclusive and binding on the Borrower. All monies paid by the Lender to an

encurabrancer i settlement of any of those accounts shall, as from its payment by the L
due from the Borrower w the Lender on current account and shall bear interest at the de
of interest specified in the Facility Agreement and be secured as part of the Secured Lia

PROTECTION OF THIRD PARTIES

ahle, the

ifest

erider, be
Fault rate
hilities,

No purchaser, mortgagee or other person dﬂalmg with the Lender, any Receiver or D%ia’:gm& shall

be concerned to enguire:;

whether any of the Secured Liabilities have become due or payable, or remain unpaid or

undischarged;

exercisable or is properly exercisable; O

how any money paid to the Lender, any Receiver or any Delegate is to e applied.

PRIVILEGES

Each Receiver and the Lender is entitled to all the rights, powers, privileges and in
conferfed by the LPA 1925 onmortgagees and receivers,

NO LIABILITY AS MORTGAGEE TN POSSESSION
Neither the Lender, any Receiver, any Delegate nor aiy Administrator shall be Tiable,

possession in respect of all or any of the Secured Assets, nor shall any of them be lab

of the Secured Assets for which a mortgagee in possession might be liable as such.

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive disch

e

nnimities

by reason
rtpagees in
&-for any
all orany

arge to.a

purchaser and, in making any sale or other disposal of any of the Secured Assefs or in making any

may do so for any consideration, i any manner and on any terins that it or he thinks fit.

acguisition in the exercise of their respective powers; the Lender, and every Receiver and Delegate
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(a)

(&)

()

16.

16.1

16.2

16:4

1 in the-case of cash, the amount standing to the credit of each of the Borrower’s-

APPOINTMENT

REMUNERATION

The Lender may fix the rémuneration of any Receiver appointed by it without the restrictions

RIGHT OF APPROPRIATION

To the exrent that:

(1) the Secured Assets constitute Financial Collateral; and

(11} this deed and the obligations of the Borrower under it constitute a Security Financial

Collateral Arrangement,

the Lender shall have the right, avany time aller the security constituted by this deed b

discharge of the Secured Liabilities i any order that the Lender may, in its absolute dis
determme. '

The value of any Secured Assets app_rvc}gsriawd'm accordance with this clause shall be:

with any bank, financial institation or other person, together with all interest ac
wiposted, at the time the right of appropriation is exercised; and

(i) in the case of Investments, the price of those Tnvestments at the time the right of

appropriation is exercised as listed on any recoghised market index or determin
other method that the Lender may seléet (including independent valuation). .

The Borrower agiees that the methods of valnation provided for in this clause are comy
reasonable for the purposes of the Financial Collateral Regulations.

RECEIVER

At any time after the security Sonstituted by this deed has become enforceable, or at thie
the Borrower, the Lender may, without further notice, appoint by way of deed, or ot

writing; any-one or more pérsons to be a Receiverof all orany part of the Secured Assets.

REMOVAL

The Lender may, without furthier notice {subject to section 45 of the Insolvency. Act
case of an administrative receiver), from time to time, by way of deed, or otherwise

15 become

enforceable; 1o appropriate all or any of those Secured Assets in or towards the payment or

SErELION,

aceounts
crued but

ed by any

nefcially

request of

herwise in

GRA I the
in writing,

remove any Receiver appointed by it and may, whenever it thinks B, appoint anew Recciver in

the place of any Recelver whose appotnitment may for any reason have terminated.

contained.in section 109 of the LPA 1925, and the répmuneration of the Receiver sha
secured by this deed, to the extent not otherwise discharged.

POWER OF APPOINTMENT ADDITIONAL TO STATUTORY POWERS

I be a debt

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory-and
other powers of the Lender. under the Insolvency Act 1986, the LPA 1923 or otherwise, and shall

2B
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16.5

16.6

(b)

©

i7.3

17.4

Any Receiver appointed by the Lender unider this deed shall be the agent of the Bortow
Borrower shall be solely responsible for the contracts, enpagements, acts, omissions,

-shall act as principal and shall not become the agent of the Lender,

GENERAL

wnder this deed individoally and to the mﬂusmn ol any viher Receiver,

=ame.

SURRENDER LEASES

EMPLOY PERSONNEL AND ADVISERS

-appainted by the Borrower.

be exercisable without the restrictions contained in sections 103 and 109 of the LPA 1925 or

otherwise.

POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS
The power to appoint a Receiver (whether conferred by this deed or by statute) sha

1} be, and

remain, exercisable by the Lender despite any prior appointment in respect-of all or any part of the

Secured Assets.

AGENT OF THE BORROWER

er and the
defaults,

losses and remuneration of that Receiver and for liabilities incurred by that Recerver. The agency
of each Receiver shall continue until the Borrower goes into liguidation and after that the Receiver

POWERS OF RECEIVER

Any Receiver appointed by the Lender under this deed shall, in addition to the powers ¢
on it by statute, have the powers set out in Clause 17.2 to Clause 1723,

entferred

If there is more than one Receiver holding office at the same time, each Receiver may (inless the

document appointing it states otherwise) exercise all of the powers conferred on a Rece

er

Any exercise by a Receiver o any ol the powers given by Clause 17 may be.on be%:a’if sf the

itself

REPAIR AND DEVELOP PROPERTIES.
A Receiver may undertake or complete any works of repair, building or duwiﬂg}mﬁ
Properites and may apply for and maintain any planning permission, developmen

Borrower, the directors of the Borrower (in the case of the power contained in Clause 17.16) o1

nit on the
L consent,

building regulation approval or.any other penmission, consent or licence to carry out any-of the

A Reveiver may grant, or accept surrenders of, any leases or tenancies affecting any Property and

may-grant any other interest or right over any Property onany terms, and subject to any ¢
that i thinks fit. :

A Receiver may provide services and cmploy or engage any managers, officers,

onditions,

servants,

contractors, workmen, agents, other personmel and professional advisers on any terms, and subject

to any conditions, that it thinks fit. A Receiver may discharge any such person or any sy

29

ch person




DocuSign Envelope £ EFFDE0GT-81DE-4842-BREA-0BODE4 D 38564

17.6

17.7

178

17.9

17.10

17.11

17:12

17.14

17.15

any manner, and generally on any terms and conditions, that 7t thinks fit.

3 MAKE SETTLEMENTS

BRING PROCEEDINGS

MARKE VAT ELECTIONS

A Receiver may make, exercise or revoke any value added tax option to tax as it thinks

REMUNERATION

A Receiver may charge and receive any sum by way of remuneration (in addition 1o
charges and expenses incurred by 1t) that the Lender may prescribe or agree with it.

REALISE SECURED ASSETS

all costs,

A Receiver may collect and get in the Secured Assets or any part of them in respect of which it is
appointed, and make any demands and take any proceedings as may seem expedient for that

purpose, and take possession of the Secured Assets with like rights.

MANAGE OR RECONSTRUCT THE BORROWER'S BUSINESS

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or
carrying on, managing, developing, reconstracting, smalgamating or diversifying the b
the Boirdwer.

DISPOSE OF SECURED ASSETS
Receiver may sell, ﬂmhang& convert into meney and realisc all or any of the Secured
respect of which it is appointed iv any manner (including, without Himitation, by public

concar in
usingss of

Assels in
suction or

private sale) and gencrally on any terms and conditions as it thinks fit. Any sale miay be for any
consideration that the Recciver thinks fit and a Receiver may promote, or concur in promoting, a

company o purchase the Secured Assets 1o be sold,

SEVER FIXTURES AND FITTINGS

A Receiver may sever and sell separatel y any tiktdres or fittings from any. Pmp{my th’%mnt the

consent of the Borrower.

SELL BOOK DEBTS
A Receiver may sell and assign all or any of the Book Diebts in respect of which it is ap

VALID RECEIPTS

A Receiver may give valid receipt for all-monies and executs all assurances and mmg
be proper or desirable for realising any of the Secured Assets.

A Receiver may make any arrangement, settlement or compromise between the Borrow
other person that it ay think expedient.

A Receiver may bring, proseeute, enforce, defend and abandon all actions, suits and r
in relation to any of the Secured Assets-as it thinks fit,

IMPROVE THE EQUIPMENT

pointed in

5 that mhay

et aric ariy

@cﬁedings_

A Receiver may make substitutions of, or improvements to, the Equipment as it may think
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17.16

17.17

17.18

17.19

17,20

17.23

(a)

cupedicnt.

MAKE CALLS ON BORROWER MEMBERS

A Receiver may make calls conditjonally or unconditionaily on the members of the Botrower in

respect of uncalied capital with (for that purpose and for the purpose of en

nforcing paymerits of any

calls so made} the same powers as arc conferred by the articles of association of the Borrower o

its directors in respect of calls authorised to be made by them.

INSURE

A Receiver may, if it thinks fit, but without prejudice to the indemmity in Clause 20, éffect with

any msurer any policy of insurance either in Hew or satisfaction of, or in addition to, the
required to be maintained by the Borrower under this deed.
POWERS UNDER THE LPA 1925

A Receiver may exercise all powers provided for in the LPA 1925 in the same way 4
beer duly appoiited wnder the LPA 1925, and exercise all poweérs provided for an adm
receiver in Schedule 1 1o the Insolvency Act 1986,

BORROW

A Receiver may, for any of the purposes authorised by this Clawse 17, raise money by
from the Lender (or from any other person) either unsecured or on the security of all or
Secured-Assets in respect of which it is appointed on any terms that it thinks fit (includ
Lender consents, terms under which that security ranks in prioritv to this deed).
REDEEM PRIOR SECURITY

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

ifsurance

5 if it had
sV

borrowing
any of the
ing, if the

e Security

relates. Any accounts so settfed and passed shall be, in the absence of any manifest error,

conclusive and binding on the Borrower, and the monies so paid shall be deemed to bz 3
properly incurred by the Recsiver.

DELEGATION
A Recelver may delegate s powers in accordance with this deed.
ABSOLUTE BENEFICTAL OWNER.

A Receiver may, n relation to any of the Secured Assets, exercise all powers, anthoris
rights it would be capable of exercising, and do-all those-acts and things, as an absolute

MExXpense

ations and
benelficial

owner could exercise or do in the ownership and management &f the Secured Assels or any part of

the Secured Assets.

INCIDENTAL POWERS

A Receiver may do any other acts and things that it

mdy consider desirable or nécessary for realising ariv of the Secured Assets;

may consider incidental or condueive to any of the rights or powers conferred ona Réa

under or by virtue of this decd or lawor

31

eiver
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{e)

18.

18.2

18.3.

19.

15,1

(a)

(b}

(cy

lawfully may or can do as agent for the Borrower,

DELEGATION

DELEGATION

or if By mhm“ manner 1o any pnr&mx mly mghu pﬁwc; Haﬂmm}@ or éxacmtio}l confert
this deed (including the power of attorney granted under Claiise 22,7},

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

LIABILITY
Neither the Lender nor any Receiver shall be in any way liable or responsible fo the Em

5f attomey

d-on it by

luding the

rrower for

any loss. or Hability arising from any afi delault, emission or misconduct on thc part of any

Drelegate.

ORDER OF APPLICATION OF PROCEEDS

All mondes recedved bvwlh ¢ Lender, a Receiver ora Diclegate pursuant to this deed, after the security
constituted by this deed has become enforceable, shall (subject (o the claims of any person having
prior rights and by way of variation of the LPA 1925} be applied in the following order of pricrity:

m or towards paymient of or provision-tor all costs, charges and expenses inourred by oron
behalf of the Lendeér (and any Reeeiver, Tielepate, attorney or agent appointed by i) under or in

comnection with this deed, and of all remuricration dug to any Receiver under or-in con:
with. this deed;

weetion

L of fowards payment of or provision for the Secured Liabilities in any order and manner that

the Lender determines; and

mn payment of the surplus (if any) to ihe Borrower or other person entitled to 1t

APPROPRIATION

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virfue
109(8) of the LPA- 1923, which is varied accordingly, or othetwise) to pay of appro
receipt or payiment first towards interest rather than principal or otherwise in any gnami
between any of the Secured Liabilities,

iz

of section
priate any
wiar order
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19.3

(a)
{b)
{c]
20,

20.1

(@)
{b}

2002

(=)

{b)

(e}

BUSPENSE ACCOUNT

Lender’s, a Recetver's or a Delegate’s rights under this deed; or

All monies received by the Lender, a Receiver or a Delegate under this deed:

may, at the discretion of the Lender, R{}cuwr or Delegate, be credited to any suspense
securities realised account;

or

shall bear interest, if any, at the ratc agreed in writing between the Lender and the Borrower; and

miay be held in that account for so long as the Lender, Receiver or Delegate thinks fit.

COSTS AND INDEMNITY

COSTS _

The Borrower shall, promiptly on demand, pay to, or reimburse, the Lender and any R
a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind ¢
without limitation, legal, printing and oit-of-pocket expenses) incurred by the L
Receiver or any Delegate in connection w zih

this deed or the Secured Asséts;

taking, holding, protecting, perfecting, preserving orenforcing (orattempting to do sn‘;
taking proceedings for, or recovering, dny of the Sccured Liabilities,

together with interest, which shell accrue and be pavable (without the need for any d
payrnent being made) from the date on which the relevant cost or expense arose until ful
of that cost or expense (whether before or after judgment, liguidation, winding up or adn
of the Borrower) at the rate and fo the manner specified in the Facility Agreement.

INDEMNITY

The Borrower shall indemuity the Lender, each Receiver and each Delegate, and their
employees and agents against all Habilities, costs, expenses, damages and losses (includ,

seeiver, on
including,
ender, any

any of the

ermand for
discharge

rstraton

TeRpective
ng but not

limited to any direct, indirect or consequential losses, loss of profit, 1oss of reputation and all

interest, pénalties and legal costs {caleulated on a full indemnity basisy and all other g
costs and expenses) suffered or incurred by any of them arlsing out-of or in connection

the gxercise of purported exercise of any of the rights, powers, authorities or discretion
them under this deed or by law in respectof the Secured Assets;

taking, holding, proteciing, perfecting, preserving or enforcing (or attempting to do so)
security constituted by this deed; or

any default o delay by the Borrower in performing any of its obligations under this dee

Any past or present employee or agent may enforce the terms of this Clowse 20.2 subjee

aceordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

33

ofessional
with:

s vested in

thee

d
=1

t to and in
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21,

(a)
(b}
(c}

22

22.1

(a)
(b)

[
[
b

'233

{8}
(b)

including, without limitation (if the Lender-or Receiver thinks it expedient) the execu

By way of security, the Borrower irrevocably appoints the Lender, every Receiver
Delegate separately to be the attorney of the Borrower and, in iis name, on its Behalf an

Subiject to Claase 30.3, on the expiry of the Sty Period {butl not otherwise), the La

FURTHER ASSURANCE

The Borrower shall, at 18 own expense, take whatever action the Lender or any Reg
reasenably require for;

creating, perfecting or protecting the scourity intended to be created by this desd;
facilitating the realisation of any Secured Asset; or

facilitating the exercise of any right, power, authority or discretion exercisable by the 1
any Kecelver in respect of any Secured Asset,

eiver may

ender or

ion-of any

transfer, conveyance, assignment or assurance of all or any of the assets forming part of (or

intended to form part of) the Secured Assets (whether to the Lender or o its noming
giving of any notice, order or direction and the making of any registration.

POWER OF ATTORNEY

APPOINTMENT OF ATTORNEYS

and deed, to execute any documents and do- anv acts and things that:

the Borrower is required to execute and do under this desd; or
any attorney decms proper or desirable in éxeréising any of the vights, powers, authorit

discretions conferred by this-deed or hy law on the Lender, any Receiver or any Deleg

RATIFICATION OF ACTS OF AYT{}R}«I{YS
The Borrower ratifies and confirms, and agrees w ratify and confirm, anvthing ﬁmt

ﬂ“} and the

and every
d as-its act

es-and
{e,

any of iis

attornevs may do'in the proper and law il éxercise, or pm‘pﬁ}ﬂﬂd exercise, of all or any of thfa- rights,

powers, authorities and discretions referrad to in Clause 22:1,

RELEASE
at the request and cost of the Borrower, take whatever action is necessary 1o

releasethe Secured Assets from the security constituted by this deed; and

reassign the Secured Assets to the Borrower.

nder shall,
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24,  ASSIGNMENT AND TRANSFER

24,1 ASSIGNMENT BY LENDER _
{a) At any time, without the consent of the Borrower, the Lender may assign or transfer apy or all of
its rights and obligations under this deed. '

(b)  The Lender may disclose to any actual-or proposed assignee or transferce-any information in its
possession that relates to the Barrower, the Secured Assets and this deed that the Lender
considers appropriaie.

242 ASSIGNMENT BY BORROWER

The Borrower may not assigh any of its rights, or transfer any of its rights or oblgations, under
thig deed.

25. SET-OFF

251 LENDER'S RIGHT OF SET-OFF
The Lender may at any time set off any liability of the Borrower to the Lender against any liability
of the Lender fo the Borrower, whether either liability is present or fiture, liguidated or
unliguidated and whcther or not either lability arises under this deed or another agresrent. If the
Habilities to be set off are expressed in different currencies; the Lender may convert el ther liability
at a market rate of exchange for the purpose of set-off. Any exercise by the Lended of its rights
ander this ¢ Tatise 25 shall not limit or affect any other rights or remedies. available to it under this
deed or atherwise.

752 NOOBLIGATION TO SET OFF
The Lender is not obliged to exercise its rights under Clawse 251, If, however, it does exercise
those rights it must promptly notify the Borrower af the set-off that has been fade.

753 EXCLUSION OF BORROWER'S RIGHT OF SET-OFF
All payments made by the Borrower o the Lender under this deed shall be made in full without
any set-off, counterclaim, deduction of withholding (other than any deduction of withholding of
tax as required by law). Lo

361 AMENDMENTS

No amendment of this deed shall be effective unless it is in wriling and signed by, ot of behalf of,
each party {or its authorised represeutative).

262 WAIVERS AND CONSENTS
{a) A waiver of any fight or rermedy under this deed or by law, or any consent given under this deed,
is only effective if given in writing by the waiving or consenting party and shall notbe deemed a

A5
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waiver of any other breach or default. It only applies in the circurnstances for which itis given
and shall mot prevent the party giving it from subsequently relying ot the relevant prod ision.

(b) A failure to exercise, or a delay in exercising, any right or remedy provided under thisideed or by
law shall not constitute a waiver of that or any other vight or remedy, prevent Of resirigt any
further exercise of that or any other right or remedy or constitute an election to dffirm this deed.
No single or partial exereise of any right or remeily provided under this deed or by law shall
prevent or Testrict the further exercise of that or anv other right.or remedy. No clestion to affirm
this-deed by the Lender shall be effective unless it is in writing,

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

27. SEVERANCE _
1f any provision (or partof a provisionjof this deed is or becomes invalid, illegal or unenforceable,
it shall be decmed modificd o the minimum exient necessary 1o make it valid, legal and
enforceable. If such. modificarion is not possible, the relevant provision {of part of & provision}
shall be deeried deleted. Any modification to or deletion of a provision (or part of a provision}
under this clause shall nat aifect the legality, validity and enforceability of the rest of this deed.

28.  COUNTERPARTS _
{ay This deed may be executed in any number of countorparts, each of which when execited and
delivered shall constitute a duplicate original, but all the counterparts.shall together constitute
pne deed. '

{by  Transmission of en executed counterpart of this deed (bt for the avoidance of doubtnot justa
signature page) orthe exécuted sigratire page of a connterpart of this deed together with a copy
of this deed by email (in PDE, JPEG or other agreed format) shall wake-effect as delivery of an
execuiod counterpart of this decd. If either method of delivery is adopted, without prejudice to
the validity of the deed thus made, each party shall provide the others with the original of such
counterpart as soon as reasonably possible thercafter, '

(¢} This deed may be executed by clectronic signature.

26, THIRD PARTY RIGHTS

{ai  Fxceptas expressly provided elsewhere i this deed, 4 person who is nota party o this deed
shall not have any rights under the Contracts (Rights of Third Parties) Act. 1999 to enforse, or
enjoy the benefit of, awy term of this detd. This docs not affect any right or remedy iof @ third
party which exists, or is available, apart from that Act, |

(b} Thi rights of the partics to rescind or agree-any amendment or waiver under this deed are not
subjeet to the consent of any other person. '

16
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iy

matter or thing, unless and until the Lender discharges this deed in writing.

conditional on no payment or security received by the Lender in respectof the Secured

FURTHER PROVISIONS

INDEPENDENT SECURITY
The security constituted by this deed shall be in addition 1o, and independent of. any oth
or guarantec that the Lender may hold for any of the Secured Liabilities at any time
security held by the Lender over the whole or any part of the Secured Assets shall m
security created by this deed.

CONTINUING SECURITY

The security constituted by this deed shall remiai in Tull force and effect as a continuis

er security
Mo prior
erge in the

g security

for the Secured Liabilities, despite-any settlement of account, or intermediate payment, or other

DISCHARGE CONDITIONAL

Any release, discharge or setflement between the Borrower and the Lender shall be deemed

being avoided, reduced or ordered to be refunded pursuant to any law relating to i

Liabilities
solvency,

'i}a'nkmptcm winding-up, admitistration, reccivership or otherwise. Despite any such release,
discharge or settlement:

Hlam T amdar e dbe meemTemm e eaknars Sl modd s Phios rommaaei e soemavbed b e swaseen sk b
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314

32,

32.2

323

This docament has been execated as a deed by the parties below after the Schedules and is
and takes effect on the date stated at the begining of it.

SERVICE OF PROCEEDINGS

GOVERNING LAW AND JURISDICTION

1 conmection with it or its subject - matter o formation shall be governed by and e

Fach party irrevocably agrees that; subject as provided below, the courts of England
shall have exclusive jurisdiction over any dispute or claim (including non-contractual-

jurisdicuens preclude the taking of proceedings in any other jurisdictions, whether cong
2ot 1o the extent permitted by the law of such otherjurisdiction.

-32.2 being served on it ih-accordance with the provisions of this deed relating to service

by law.

that is not a Business Day, or after normal business hours, in the place it is received, shall be

deeined to have been received on the next Business Day.

RECEIPT BY LENDER _
Any notice or other comumunication given o the Lender shall be deemed to have beg
only on actual receipt.

1 received

This Clawse 31-does not apply to the service of any proceedings or other documents in any legal

action or, where applicable, any arbitration or other method of dispute resolution.

GOVERNING LAW

This deed and any dispute or claini (including non-contractual disputes or claims) arising cut ofor

accordance with the law of England and Wales.

JURISDICTION

nstrued in

and Wales

cisputes or

claims) arising out of or in connection with this deed or its subject matter or formation, Nothing
i this clause shall Hmit the tight of the Lender to take proceedings against the Borrower in any

other court-of competent jurisdiction, nor shall the taking of proceedings in any on

OTHER SERVICE :
The Borrower irrevecably consents to-any process in any legal action or proceedings un

& or more
vrrently or

der Clanse
of notices.

Nothing contained in this-deed shall atfect the right 1o serve process in any other manner permitted

9

delivered
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SCHEDULE1 _
NOTICE AND ACKNOWLEDGEMENT -~ BANK ACCOUNT

Part 1

Form of notice

[Om the letterhead of the Borrower]

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

[ADDRESS LINE]

TDATE]

Dear [NAME OF ADDRESSEE],

Dehentiire (Debentire) dated [DATE] between [BORROWER] and [LENDER]
This letter constitutés notice to vou that under thﬂ Debentore [{a copy of which is attachad 1 we have
charged, by way of first fixed char ae, in favour of [LENDER] (the Lender) all monies from timie to time
standing 1o the credit of the account held with you and detailed below (the Account), ’ﬁ?ﬁg&ﬁlm!’ with all

other rights and benefits: accmmg to-or arising v connection with the Account (inchuding, but pot- limited
to, entitlerments to interest):

Name of Aceount: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: JACCOUNT NUMBER]
We irrevocably instruct and authorise you to:

= Dhsclose to the Lender any information relating to the Account requested from vou by the Lender.

»  Comply with the terms of any writlen notice or instructions relating to the Accont recel \fﬂd.h}i‘ VO
from the Lender.

+  Hold all sums from time to time standing 1o the u@:diﬁi of the Account to the order of the Lender.

«  Pav or release all or any part of the monies. bfaﬁdmg to the credit of the Account in accordance with
the written instructions of the Lender.

We acknowledge that you teay comply with the instroctions in this ootice without any further permission
from us.

‘We are not permitted to withdraw any-amount from the Account without the prior writien consent of the
Lender

44
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The instructions in this notice may only be revoked or amended with the prior written consent of the
Lender,

This notice, and any dispute or claim {including non-contractual disputes or claims) arising but of or in
connection with it or-its subject matter or formation, shall be governed by and construed in accordance
with the law of England and Wales. Lo

Please acknowledge ruée*i;}t of this notice and confirm that vou agree to the terms of this notice and to act
in accordance with its provisions by sending the attached aakﬂm ledgement to the Lender at [ADDRESS
OF LENDER], with acopy to us.

Yours sincercly,

[NAME OF BORROWER]
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Part2
Form of acknowledgement

[On the leiterhead of the bank, financial institution or other person)

[LENDER]

[ADDRESS LINE]

[DATE]

Dear [NAME OF ADDRESSEE],

Debenture (Debenture) dated [DATE] between [BORROWER] and [LENDER]
We contirm receipt from [BORROWER ] (zhe'ﬁﬁrmwer}'ﬁ}f anotice (the Notice) dated [DATE] ol a charge
{on the terms of the Debenture} over all monies from time to time standing to the credit of the account
detaited below {the Account), together with all other rights and beoefits acoruing t or arising in
connection with the Account (including, but not ioated to, entitlements to interest).

We confirm that wer

= Accept the instructions contained in the MNotice and agreeto comply with the Notice.
+ Will not permit dny atnount to be withdrawn frofn the Account without your prioy written consent.
+ Have not received notice of the interest of any third party o the Account,
+ Have neither claimed nor exercised, nor will claim or exercise any security interest, set-off, counter-

claim or-other right in respect of the Account. '

Thie Acoount is:

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]
Account number: JACCOUNT NUMEBER]

This letter, and any dispute or ¢laim ( iml‘ud‘mgﬁ@n—cmﬁr&ﬁtn&%_ dispites or claims)-arising out of or in
compection with 1t or its subject matter or-formation, shall be governed by and construed in accordance
with the law-of England and Wales.

Yours sincerely,

SIEAC. i e

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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The Borrower

Sean MeNicholas

T R S VR

SIGNED by ke
Director, duly authorised for and on habdif ¥
of PROJECT MINER LTD: )

In the presence of i
mark altison - '

WITNESS AHBRES%

{)CEUPATEQN GF WETN}ZSE aum neLs Manager

=
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The Lender

;'. R 'Mm%mgﬁh:&: i
Sinead Mchale : [ |
SIGNED by __ s
Director, duly authorised for and on behalf
of SATAGO FINANCIAL SOL UTIONS
LIMITED:

e __mgg;:m.-'.wnj
S]GNE{} by Qﬂb M3 11 $ »4 . j EEM7WBHF§MQ .
Director, duly authorised for and on behalf - . -
ot SATAGO FINANCIAL SOLUTIONS 3
LIMITED: )

REE

44
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