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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9094163

Charge code: 0909 4163 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st June 2015 and created by SANDS HERITAGE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
1st June 2015 .

Given at Companies House, Cardiff on 2nd June 2015

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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THIS DEED is dated /o GuAae 2015
BETWEEN o . o

(1) SANDS HERITAGE LIMITED incorporated and registered in England and Wales with

- company number 09094163 whose registered office is at Bridge House, 4 Borough High
Street, London Bridge, London, SE1 8GR (the Borrower); and :

(27  CHRISTOPHER JOHN MAHONEY of Kemng nnegracht 82, 25’%% Den Haag, Zu
© Holland (the Lender)

' RECETALS

{A) The Lender has agr@ed pufﬁuam to the Facility Agreement, ta pmwde the %armwer wai:h' -.
Joan facilities.on a secured basis.

(B} Under this deed, the Borrower provides security to the Lender for the Ioan facilities made
-available under the Facility Agreement.

IT IS HEREBY AGREED |
1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

. The following definitions apply in this deed:

Business Day: . a.day other than a Saturday, Sﬁﬁdéy or public holiday in England
' - .when banks in London are open for business.

Chattels: .~ the equipment rides described in Schedule .1 (including any
- component parts of those assets from time fo time held by the

Borrower {whether or not attached 1o those assets)), together with

all additions, alterations, substitutions, replacements, renewals or

modifications of or {o those assets from time to time, and all

accessories fo those assets from time to time (including -

maintenance and other records, manuals, handbooks, data,

- drawings and schematics relating to those assets or documenis

relating to warranties and patent indemnities given by

- manufacturers or suppliers of those assets).

' Be§e‘gatei " any person appointed by the Lender or any Receiver pursuant o .
- clause 12, and any person appointed as attorney of the Lender,
Receiver or Delegate.

Environment: the natural and man-made environment including all or any of the
 following media, namely air, water and land (including air within

- buildings and other natural or man-made structures above or beiow

- the. ground) and any living organisms {including man) or systems -
supported by those media.

- Environmental Law:  all applicable laws, statutes, regulations, secondary legislation,

' bye-laws, common law, directives, treaties and other measures,
judgments and decisions of any court or tribunal, codes of practice
and guidance notes insofar as they relate t6 or apply to the
Environment.

Event of Default: . A matetial breach of the terms of the Facility Agreement which if
capable of remedy is not remedied within twenty ausin@ss;{;ﬁ'ﬁays of



Facility Agresment:

insurarice Policies:

LPA 1825

Heoceiver:

Relevant -

- Agreement:

Seciired Assets:

Secured Liabilities:

 Security Period:

12

Security:

Interpretation

~ i this desd:

1.2.1

rotice to do s0 being given by the Lender to the Borrower.

the loan agreement dated 21 May 2015 between the Borrower and’

the Lender for the provision of the loan faciliies secured by this
deed..

‘all the contracts and policies of insurance effected or maintained

from time to time in respect of the Chattels.

- the Law of Property Act 1925,

a receiver, receiver and rmanager or administrative receiver of any

or all of the Secured Assets appointed by the Lender under clause

10.
CMEeans;
| (&) eaéh_agr@emant for the maintenance, repair or upkeep of the
_ Chattels and any guarantee, warranty or security for the
~ performance of any such agreement; and
(b} all other contracts, guarantees, appointments, warranties,

- indemnities and other documents relating to the Chattels to
‘which the Borrower is a party, which are In its favour or of
which it has the benefil,

. the details of which are sef out in Schedule 2.

all the assets, property and undertaking for the time being subject
fo any Security created by, or pursuant to, this deed.

all present 'é'nd_fuiu're monies; obligations and liabilities of the
Borrower to the Lender, whether actual or contingent and whether

- owed jointly or severally, as principal or surety or in any other
Ccapacity, under-or in connection with the Facility Agreement or this

deed (including, without limitation, those arising under clause
24.3.2), together with all interest (including, without limitation,

- default interest) acoruing in respect of such monies, obligations or

liabilities.

‘any mortgage, charge {wheiher'ﬁk&d or floating, legal or equitable),

pledge, lien, assignment by way of security or cther security
inferest securing any obligation of any person, or any other

- agreement or arrangament having a similar effect.

~the period starting on the date of this deed and ending on the date
- oy which the Borrower repays o the Lender the sum of £1,000,000
~ together with any unpaid sccumulated interest pursuant to clause
- 3.1 of the Facility Agreement.

clause and Schedule headings shalf not affect the interpretation of this deed;



122

123

124

125

128
12,7

- 1.2.8

129

1210

1241

1.2.12

1.2.43

1214

L1215

1.2.18

1217 )

1218

1219

- a reference to a person shall include a reference to an individual, firm,

company, corporation, partnership, . unincorporated  body of persons,
government, state or agency of a state or any association, trust, joint venture or-

consortium (whether or not having separate legal personality) and that person's

personal  representatives, successors, permitted assigns and permitted
transferees; s _ - - .

unless the context otherwise requires, words in the singular shall inciudé the
plural and in the plural shall includs the singular;

- unless the context otherwise requires, a reference to one gender shall include a

reference {o the other genders; _
a reference to a party shall include that party's successors, permitted assigns

_and permitied transferess; _ _

& reference to a statute or statutory provision is a reference to it as amended,
- extended of re-enacted from time to time; : :

~a reference to a statute or statutory provision shall include all subordinate -

legisiation made from time to time under that statute or statutory provision;
a reference to writing or written includes fax but not e-mail;

" an obligation on a party not to do Something includes an obligation not to allow

that thing to be done;

a reference fo this deed (or any prcviéiaﬁ of ity ‘or to éﬁy' other agréement or -

docurrient referred to in this deed is a reference to this deed, thal provision or

~such other agreement or document as amended (in each case, other than in

breach of the provisions of this deed) from time to time;.

unless the context otherwise requires, a reference to a clause or Schedule is to
a clause of, or Schedule to, this deed; _ o

where. any statement is qualified by the expression so far as the Borrower is -
aware or to the Borrower's knowledge (or any similar expression), that
statement shall be deemed {0 include an additional statement that it has been |

- made after due and careful enguiry; - |
| any words following the terms including, include, in particuiar, for example or .

any similar expression shall be construed gs illustrative and shail hot limit the
sense. of the words, description, definition, phrase or term preceding those .
farms,

a reference to an amendment includes a novation, re-enactment, supplement or
variation (and amended shall be construed accordingly);

a reference to assets includes present and future properties, undertakings,
revenues, rights and benefits of every description:

. a reference fo an authorisation includes an approval, authorigation, consent,

exemption, filing, licence, notarisation, registration and resolution;

‘a reference to continuing in relation to an Event of Default means an Event of

Default that has not been remedied or waived:

a reference to determines or determined means, Unless the contrary is

indicated, a determination made at the absolute discretion of the person making
it; and
a reference fo a rag;zlétien' includes any regulation, rule, official directive,

- reguest or guideline {whether or nat having the force of law) of any
i ) EA

A0

"
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1.4

4B

32

33

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

g&vemmental mt@r»«govammantai of supranational body} ag@r‘my, d@partmeﬁt or
 regulatory, sel?—regu%atmy or other authority or organisation.

Siawbask

if the Lender considers that an amount paid by the Bormwer in resg::ec;i of the Secureé
Liabilities is capable of being avoided or otherwise set aside on the liguidation or
administration of the Borrower or otherwise, then that amount shall not be considered to

- have been irrevocably paid for the purposes of this deed.

. Perpetuity period

I the rule against perpetuities applies to 'an'y frust created by this déed, the gi;’e'rpemliy
period shall be 125 years (as specified by section 51) of the Parpaiwtzes and
Accumulations Act 2009). :

Schedules | . | o | _ o
The Schedulgs form part of this deed and shall have effect as if set out in-full i the body of

this dead. Any reference {o this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand pay o the Lender and msr:hafge i:ha Sewrad Lzab;!m% -
when they become due. .

GRANT OF SECURITY

- Legal mortgage

Az 3 mntmumg secwsty for the paymen’z and d;scharga of the Secureci Lsabxlaties the'_
- Borrower with full title guaraniee charges to the Lender by way of first Eega! mortgage, the

Chatlels.
st&d'charga '

As a contiriuing security for the pa‘ymén’t and cﬁéch‘af*gé of the Secured Liabilities, the

Borrower with full title guarantee charges to the Lender by way of first fixed charge:

3.2 -all its rights-in each Insurance Policy, including the proceeds of any claims under

any Insurance Policy, to the extent not effectively assigned under clause 3.3;

-3.22  the benefit of each Relevant Agreement, o the extent nof effectively assigned

uhder clause 3.3;

323 the benefit of all other contracts, guéra‘ntéea a;ﬁpeinfments warranties réia’tang :

to the Chattels and other documents to which the Borrower is a party, which are

~in its favour or of which it has the benefit (including, in each case, but without
limitation, the right to demand and receive all monies whatsoaver payable to or -
for its benefit under or arising from any of them, all remedies provided for in any
of them or available at law or in equity in relation to any of them, the right to
compel performance of any of them and all other rights, interests and benefits

whatsoever accruing to or for its benefit arising from any of them), to the extent-
not effectively assigned under clause 3.3; and

. 324 all authorisations (statutory or otherwise) held or required in connection with the

- use of any Secured Assets, and all rights in connection with them,
Assignment

Borrower with full titte guarantee assigns to the Lender, subject to a proviso for

reassignment on irrevocable discharge in full of the Secured Liabifities:




52 _
~ The Borrower is the sole legal and beneficial owner of, and has good, valid and marketable
{itle 10 the Secured Assets.

334 allits rights in each Eﬂsurance Poli icy mr;iudmg the i:srcsceeds of any claims under

any Insurance Policy; _
332  the benefit of each Relsvant Agrée‘m’eni;- _ _ o
3.3.3 the benefit of all other contracts, guarantees, appointments, warrantiss relating
to the Chattels and other-documents to which the Borrower is a party, which are
in its favour or of which it has the benéfit {including, in each case, but without
limitation, the right to demand and receive all monies whatsoever payable to or
for its benefit under or arising from any of them, all remedies provided for in any
- of them or available at law or in equity in relation to any of them, the right to
compel performance of any of them and all other rights, interests and benefits
‘whatsoever accruing to or for its benefit anising from any of them), to the extent
not effectively assigned uhder clause 3.3.1 or clause 3.3.2; and ) '
334  all authorisations (statutory or otherwise) held or reguired in connection with the -
use of any Secured Assets, and all rights in connection with them,
provided that nothing in this clauge 3.3 shall constitute the Lender as moa‘tgagee N
possession. _
LIABILITY OF THE BORROWER
Liability not discharged _
The Borrower's liability under this deed in respect of any of the Secured Liabahtsess s‘maii hot
be discharged, prejudiced or affected by '

4.1.1 any security, guarantee, indeminity, r‘é'mer:fy of other right held by, or avaﬂébie‘ 1o,

the Lender that is or becomes wholly or partially illegal, void or unenforceable on
any ground;
412 - the Lender renewsng, determmmg, varying or increasing any facility or- other

transaction in any manner or concurring in, accepting or varving any

- compromise, arrangement or seftlement, oF omitling to claim or enforce payment -

~ from any other person; or
413  any other act or oinission that, but for this clause 4.1, might Have discharged, or
- otherwise prejudiced or affected, the lability of the Borrower.

Immediate recourse | | _ .
~ The Borrower waives any right it may have to require the Lender to enforce any security or

other right, or claim any payment from, or otherwise proceed against, any other persen
before enforcing this deed against the Borrower.

. REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Borrower makes the r@ﬁreﬁenﬁaﬁuﬁs and warranties set out in this clause 5 fo the
Lander, '

Ownership of Secured Assets
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54

55
58
57 | - | o

- There.is no breach of any law or regulation that materially and adversely affects the -

58

59

5140

511

54D

513 .

) No Security

The -Secured Assaw are free from arty Security other thaﬁ t?‘s@ Sﬁauniy cr&ated by this
deed. :

No adverse claims

The Borrower has not received, or é‘akﬁéwiédg'ed rotice of, aﬁy-acﬁv&mé claim by any

person in respect of the Secured Assets or any interest in them.

Mo fixing

- None of the Chattels "(és" any paft of them) is or will be treated as baing '.féx.eci to any land,
- premises or other property.

No adverse covenants | _ _ o L o
Thére are no covenanis, agreéements, reservations, conditions, interests, rights or other
matters whatever that matlerially and adversely affect the Secured Assets.

- No breach of laws

Secured Asseis.

No imer’ferenca in enjoviment

- No facility necessary for the enjoyment and use of th& Secured Assets is sibject to terms’- _
entitling any person to terminate or curtail its use.

Avmdar&ca of aecw;ty

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

- set aside, on the liguidation or adminisiration of the Borrower or otherwise,

No pmhlbitaons

There is no prohibition on asagnment in any !nsurance PQEicy or Reievan‘t Agreement, and
the entry into this deed by the Borrower does not and will not constitute a breach of any
Insurance Policy or Relevant Agreement or any other agreement, instrument or obligation

" binding on the Borrower or its assets.

Envirenmental compliance

The Borrower has, at all times, complied in all material r%pecié' with ail applicable’
Environmental Law.
Enforceabls sewr;ty

This deed constitutes afid will constitute the Eega§ valid, * binding and enforceable
obligations of the Borrower and is and will continue to be effective security over all and
every part of the Secured Assets in accordance with its terms.

Times for making representations and warranties -

The representations and warranties set out in clause 5.2 to clause 5.12 are made by the .
Borrower on the date of this deed.



8.2 - Preservation of Secured Assets

6.3

6.4

| 8:5 |

86

COVENANTS
- Negative pledge and disposal restrictions

The Borrower shall not at any time, except with the prior written consent of the Lender:

6.1.1 create, purport to create or permit to subsist any Security on, of in relation to,
any Secured Asset.other than any Security created by this deed; _
6.1.2 - sell, assign, transfer, part with possession of or otherwise dispose of in -an‘y'
- manner {or purport 10 do so) all or any part of, or any interest in, the Secured
Assets; or _ L o |
613 . create or grant (or purport to create or grant) any interest in any Secured Asset

-in favour of a third party.

. The Borrower shall-riot do, or permit o be done, any act o thing fhat would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender or diminish

the value of any of the Secured Assets (except for expe{;‘te&‘ fair wear and teary or the

- effectiveniess of the security created by this deed.

Relevant Agz'é&mienis - _ o _
The Borrower shall not, without the prior written consent of the Lender:

6.3.1 waive any of its rights under any Relevant Agreement; or
832 - supplement, amend, novate, terminate or permit termination of any Relevant
- Agreement.

- Borrower's waiver of set-off .

' The Borrower waives any present or futire right of set-off it may havé in respect of the |

Secured Liabilities (including sums payable by the Borrower under this deed).

- Compliance with laws and regulatmﬂs

8.5.1 The Borrower shall not, without the Lender's prior wntteﬁ ms‘zsent use or permit
the Secured Assets to be used in any way contrary to law.

652 - The Borrower shalt

6521  comply with the requirements of ény law and regulation relating to or _
affecting the Secured Assets or the use of them or any part of them;

6.5,2.2 = obtain, and promptly renew from time to time, and comply with the

' terms of all authorisations that are required in connection with the
Secured Assels or their use or that are necessary lo presetve,
maintain or reneéw any Secured Asset; and

6523 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 hest endeavours 1o7

8.68.1 procure the prompt observance and performance of the covenants and other

~ obligaticns imposed on the Borrower's counterparties; and




67

6.8

69

882 enforce any rights and instituie, contiriue or defend any proceedings r‘eéa‘fimg o

any of the Secured Assets that the Lender may require from time fo time.
Notice of misrepresentations and breaches

.~ The Borrower shall, promptly on becoming aware of any of the same, notify the Lendar in

writing of:

6.7.1 any representation or warranty set out in clause 5 that is incorrect of misleading

in any material respect when made or desemed 1o be repeated; and
572 _any breach of any covenant set out in this deed, -
Notices to be given by Borrower
The Borrower shall:

881 within five days of the execution of this deed:

- 6811 gve nolice to the relevant insurers of the assighiment of the

' Borrower's rights and interest in, and under, each Insurance Policy .
(including the proceeds of any claims under that Insurance Policy)
pursuant to clause 3.3.1 and procure that each addressee of any
such notice promptly provides an ackrnowledgement of the Lender's
interest to the Lender,

- 6:8.1.2 - give netice to the other parties to each Relevant Agreement of the
- assignment of the Borrower's rights and interest in and under that
" Relevant Agreement pursuant to clause 3.3.2 and procure that each
addressee of any such notice will promptly  provide an -
" acknowledgement of the Lender's interest to-the Lender; and

6.8.13 - give notice to the other parties to sach other contract; guarantee,

' - appointment, warranty or authorisation relating to the Chatlels and
any other document to which the Borrower is a party of the
assignment of the Borrower's rights and interest in and under it
pursuant to clause 3.3.3 or clause 3.3.4 and procure that each
addressee of any such notice will promplly provide an
acknowledgement of the Lender's interest to the Lender.

6.8.2 obtain the Lender's prior approval of the Torm of any notice @r'ackhawiedgeMéht '
- to be used under this clause 6.8,

Notice of mortgage

The Borrower:

881 - ghall,if g0 reques{éd by the Lend&rg affix to and maintain on each Chattel in a

- conspicuous place, a clearly legible identification plate containing the following
"~ wording:

 'NOTICE OF LEGAL MORTGAGE

. This [DESCRIPTION OF ITEM] and all additions to it and ancillary equipment
are subject to a legal mortgage dated [DATE] in favour of [LENDER]"

6.9.2 - - shall not, and shall not permit any person to, conceal, obscure, alter or remove

any plate affixed in accordance with clause 6.9.1.




6.11

RV
' The Borrowet shall:

840  MWaintenance of Chattels

The Borrgwer shall:

6.10.1

5102

5.10.4

6.10.5

at fts own expense, maintain each Chattel in good and serviceable condition .
{except for expected fair wear and tear) in compliance with all relevant manuals,

handbooks, manufacturer's instructions and recommendations and mamtenance .

or servicing schedules;

at its own expense, renew and r{epiace aﬂy parts of the Ghaﬁ@is when th@y

- become obsolete, worn out or zﬁamaged with parts of a similar guality and of -
_ - - equal or greater value; _ _

- B.10.3  keep or procure to be kept Ezccura’se csmg%em anr:! up to date raﬂzords of a!i
~ repairs, servicing and maintenance carried out on the Chattels,

permit the Lender, or such pergons as it may rorinate; at all reasonable times

and on reasonable notice {o enter on any premises of the Borrower to effect
such maintenance or repairs io the Chatlels as the Lender or its nomiinee
‘considers necessary; and : '

not g::sermat any Chattel to be |

8.10.5.1 used or haﬂdied otﬁer than by propery qua meﬁ ane:% tramed'

- persons;

61052 modified, u'pgraﬁéd supplemented o altered other than for the

purpose of effecting maintenance or repairs permitted by this deed N
or

6.10.53 o be aver!f:)adeﬁ or used for ar‘zy purpose for whach it is riot ciesegned |

“or reasonably suitable or in any manner which would invalidate or
otherwise prejudice any of the Insurance Policies.

Documents.

The Borrower shall, if so required by the Lender. deposit with the Lender and the Lender
shall, for the duration of this deed, be entitled to hold all! o

6.11.1  deeds and documents of title and log books relating to the Secured Assets that
are in the possession or control of the Borrower and, if these are not within the
possession or conirol of the Borrower, the Borrower undertakes to obtain

. possession of all deeds and documents of title and log books;

6.11.2  Insurance Policies; and

6.11.3 Relevant Agreements.

nformation

T 6.12.1

6122

512.3

against it in connection with all or any part of a Secured Asset or of anyfa

give the Lender such information céné‘er‘ning the tocation, condition, use and
operation of the Secured Assets as the Lender may require;

'permit any persons designated by the Lender and any Receiver to enter on its
- premises and inspect and examine any Secured Asset, and the records relating

to that Secured Asset, at all reasonable times and on reasonable prior notice:
and

promptly notify the Lender in writing of any action, claim or demand made by or -

/




‘matter or circumstance which may, ‘with the passage of time, give rise to such
Can action, claim or demand, together with, in each case, thé Borrower's .
- proposals for settling, liquidating, compounding or contesting any such action, .

claim or demand and shall, subject to the Lender's prior approval, implement
- those proposals at its own expense.

613 Insurance
The Borrower shalli -
6.13.1 insure, and keep'iz&aur&d, the Secured Assets against:
CB.13.1.1  loss or damage by fire or terrorist acts;
B.13.1.2 other risks, perils and contingencies that would bé insured against by
reasonably prudent persons carrying .on the same class of business
" as the Borrower, and
61313 “any other risk, perils and contingencies as the ‘Lender may
' reasonably require. :
- Any such insurance must be with an élna'u;"&r%;:e company or underwriters and oy
suchterms as are reasonably acceptable to the Lender, and must be for not less

than the replacement value of or, if higher, the cost of reinstating the relevant
Secured Assets.

B8.13.2 if requested by the Lender, produce to the Lender each policy, cerificate or
' cover note relating to the insurance requirad by clause 6.13.1; and
- B.133 if requested by the Lender, procure that a note of the Lender's interest s
endorsed upon each Insurance Policy maintained by it or any person on its
behalf in accordance with clause 6.13.1 and that the terms of each such
Insurance Policy require the insurer not to invalidate the policy as against the
~ Lender by reason of the act or default of any other joint or named insured and
- not to cancel it without giving at least 30 days' prior written notice to the Lender.

B.14  Insurance premiums
* The Borrower shali:
6.141  promptly pay all 'pfé‘miu'mS in respect of each Insurance Policy and do all other
things necessary {o keep that Insurance Policy in full force and effect and

8142 - {if the Lender so requires) give to the Lender copies of the receipts for all
pramiums and other payments necessary for effecting and keeping up each
_ Insurance Policy.
8.15  No invalidation of insurance _
The Borrower shall not do or omit to do, or permit 16 be dore or omitted, any thing that may
invalidate or otherwise prejudice any Insurance Policy.

8.16  Proceeds from Insurance Policies

All monies payable under any Insurance Policy at any time (whethst or not the security
- constituted by this deed has become enforceable) shall:

' 6.16.1  immediately be paid to the Lender; R o

i Y,



617

518

6162 (i they are not paid directly to the Lender by the insurers) be held by the

- Borrower as trustee of the same for the benefit of the Lender (and the Borrower

shall account for them to the Lender); and

5183 be applied in making good or recouping éxpenditiré in résbect of the loss or

damage for which such monies are received or, after the security constituted by
this deed has become enforceable and if the Lender so directs, in or towards
discharge or reduction of the Secured Liabilities.

- Payment of culgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Asseis and, .on

demand, produce evidence of payment to the Lender.

“Compliance with covenanis

The Borrower shall observe and perform all c‘evénants’, siipu!'aﬁoﬁs'ahd conditions to which

h - any Secured Assets, or the use of them, is or may be subjected and (if the Lender so
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- 8.20

B2
6.22

1

requires) produce to the Lender evidence sufficient to satisfy the Lender that those

covenants, stipulations and conditions have been observed and performed.

Maintenance of interests in Secured Assets

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

6.19.1.1  grant, or-agree to grant, any licence or lease affe:’:ﬁ'ﬂg the Wh'{)ie or
any part of any Secured Assets; or

61942 in any other way dispose of, or agree to dispose of, surrender or

create any legal or equitable interest in the whole or any part of any -~

Secured Assets;

- 8.19.2 . shall keep the Secured Assats (to the exient not otherwise in the pnssessién' of

the Lender pursuant to clause 8.11) in its sole and exclusive possession at the

* location (if any) specified in Schedule 1 or at such other location as the Lender
may consent in writing and shall not take the Secured Assets, or allow them to
be taken, cut of England and Wales; and

- 6.19.3 - shall, if required by the Lender, in the case of any Secured Assets located on
leasehold premises, obiain evidence in writing from any lessor of such premises . -

that it waives absolutely all and any rights & may have now or at any lime over
any such Secured Assels.

Annexation _ _ _ _
The Barrower shall not, without the Lender's prior written consent, anriex, fix of otherwise

~ secure or allow any such annexation, fixing or securing of any Chattel to any premises, iand

or buildings if the result of such aclion or omission is that the Chattel, or any part of if,
would or might become 2 fixiure or fitting.

Registration restrictions o L _
The Borrower shall procure that no person shall be registered as proprietor of any Chattel

- without the priot written consent of the Lender.

. Lo . . . /ﬁ«z
-~ Environment : . o IR o : e .
The Borrower shall, in respect of each Chattel: / o
L S
(%
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B.221  comply with all the requirerients of Envirormental Law both in the coriduct of its

general bus;nass and in ihe management, possession or use of that Chaitel;.
and

. 8.22.2 tha;n as'aci campiy thh aii authmssa?;ons permxts arid ethes types of licences

necessary under Erivironmental Law.
POWERS OF THE LENDER

Power to remedy

_ 711 - The Lender shall be enm ﬁd {but shall ua’t be abisged} tm remedy‘ at an‘y iEP"ﬂ& a

breach by the Borrower of any of its obligations contained in this deed.

712 The Borrower Errevocabiy athorises the Lender and its agents fo da all i'h regs, L
| that are necessary or desirable for that purpose. _

713 Any monies éxpended by the Lender in rémedying a breach i:i)'y the EormWe'r of

its obligations contained in this deed; shall be reimbursed by the Borrower to the
Lender on a full indemnity basis and shall carry interest in accordance with
clause 14.1. _ : :

Emrcssa of rights L

7.21  The rights of the Lender under ciause 7. ‘i are. W;thsut gre;ucime to any other -
' rggh’is of the Lender under this deed. . _

o 722 The exercise of any righis of the i.eﬂder under fhzs deed shall not make thé"'

Lender liable to-account as a mortgagee in possession.
Lendeér has Raceiver's powers

To the extent permitted by law, any ﬂght power or drscre’taon conferred i::y thss dead on 4

- Receiver may, after the security constituted by this- deed has become enforceable, be )
exercised by the Lender in relation to any of the Secured Assels whether or not it has taken

possession of any Secured Assets and without first appointing a Receiver or.
notwithstanding the appointment of 2 Recsiver.

indulgence _ _ _ A
The Lender may, at xis dlgs::retmﬁ grant time ar oiher ;nduégence or make any other

_arraﬂgement variation or release with any person riot being a party to this deed (whether or

not any such person is jointly liable with the Borrower) in respect of any of the Secured
Liabilities or of any other security for them without prejudice either 1o this deed or to the

- liability of the Borrower for the Secured Liabilities.

WHEN SECURITY BECOMES ENFORCEABLE

| Security becomes enforceable on Event of Default

‘The security constituted by this deed shall become immedéi‘aiely enforceable if ar Event of

Default ocours.

Discretion - _ -

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

on the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assels.
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'ENFORCEMENT OF SECURITY
- Enforcement powers

9.1.1  For the purposes of all ps@ers’ implied by statute, the Secured Liabilities are

- deemed to have become due and payabia on the date of this deed.

612 . The powst of sale and other powers conferred by section 101 of the LPA 1825

{as varied or extended by this deed) shall be immediately exercisable at any
time afier the security constituted by this deed has becoms enforceable unider
lause 8.1,

913 Section 103 of the LPA 1925 does m)t appy t6 the semnty canstztu‘;ed by this ~

- geed.

“Access on enforcement

9241 Atany time after the Lender has demanded payment of the Secured Liabilities

or if the Borrower defaults in the performance of its obligations under this deed
or the Facility Agreement, the Borrower will allow the Lender or its Receiver,

without further notice or demand, immediately to exercise all its rights, powers . |

and remedies in particular (and without limitation) fo take possession of any
- Secured Asset and for that purpose to enter on any premises where a Secured
Asset is situated (or where the Lender or a Receiver reasonably believes a
Secured Asset to be situated) without incurring any liability to the Borrower for,

of by any reason of, that entry.

9.22 Atalltimes, the Borrowsr must Use its be'st endeavours 16 allow the Lender or its
. Receiver access {0 any premises for the purpose of clause 9.2.1 (including
- obtaining any necessary consents or permits of other persons) and ensure that
_ its employees and officers do the same.
Prior Security _ . _ o
At.any time afier the security constituted by this deed has become enforceable, or after any

- powers conferred by any Securily having priority fo this deesd shall have bescome.
- exgrcisable, the Lender may:

. 9.3.1 redeem that or any other prior Security:

832 procure the transfer of that Security to it; and
- 8.33  setfle and pass any account of the holder of arsy prior Saaurity

The setflement and passing of any such account shall, in the absence of any manifest’
error, be conclusive and binding on the Borrower. All monies paid by the Lender to an
encumbrancer in setilement of any of those accounts shall, as from its payment by the

Lender, be due from the Borrower to the Lender on current account and shall bear interest |

[at the default rate of interest specified in the Facility Agreement and be secured as part of
the Secured Liabilities.

Protection of third parties _ : _ _
No purchaser, morigagee or other person deaimg with tha Lender, any Recei\f@r or

- Delegate shall be concerned to enquire:

9.4 whether any of the Secured Liabilities have become due or payable, or remain
: unpaid or undischarged; _
9.4.2 whether any power the Lender, a Receiver or Delegate is purporting to exercise
- has become exercisable or is propetly exercisable; or fm} '
&
aws
/ Fo
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The receipt of the Lender, of any Receiver or Eeiegatc& shall.be a r;oncis.:sava d;gcharge 10 a

10
01

102

03

104

105

.4

3 9.4.3 “how any mcmey ;:ra;d to the Lend@r aﬁy Receiver or any Qaiegaﬁe is ie i:se' _'

_ app ied
Pr%vzéegeg

Each Receiver and the mnder is entitied to aié the nghts p&w&rs privileges amﬁ ammumtfes .
wonferred by the LPA 1925 on maﬁgsgeeg arid receivers.

Mo liability as morﬁgage& in passesswn

'Neither the Lender, any Receiver nor any iﬁeﬁegaﬁe Shaii be liabl e by reason of entering
into possession of a Secured Asset or for any other reason, 10 actount as morigagee in-

: psssessxon in respect of all or any of the Secured Asséts, nor shaii any of them be liable for

any loss on realisation of, or for any act, neglect or default of any nature in connection with,

~all or any of the Secured Assets for whu::h a morigagee in possession msghi be liable as

such,

Conslusive discha;ge iiﬁ pumhaserﬁ

purchaser and, in making any sale or other- disposal of any of the Secured Assets or in
making any acquisition in the exercise. of their respective powers; the Lerider, and every
Receiver and Delegate may do so for any consideration, in zarzy rariner and on any tering’

- that it or he thinks fit.

RE(:E!VE&

Appoirtment

At any time after the SECUFEW c&nsﬂtutec} by this daed has became enfarceabie or at the
request of the Borrower, the Lender may, without further notice, appoint by way of deed, or . -

otherwise in writing, any one or more persons 10 be- a Regaiver of all or any part of the
Secured Assets,

Removal

_ The Lender may, withiout further notics, (subject to section 45 of the Insolvency Act 1986 in

the case of an administrative receiver), from fime to time, by way of deed, or otherwise in

- writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new

Recsiver in the p!af:e of any Receiver whose appointment may for any reason have

- terminated,

‘Remuneration

The Lender may' fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1925, and the remuneration of the Receiver
shall be a debt secured by this deed, {o the exient not otherwise discharged.

Power of appamtmeni additional to statutory powers

The power to appoint a Receiver conferred by this deed shall be in addst;an tﬁ all statutury :

and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or otherwise, -

and shall be exercisable without the restrictions contained in sections 103 and 108 of the
LPA 1825 or otherwise, '

- Power of appointment axerm&ab!e ﬁesp%te prior appasntments _
 The power to appoint a Receliver (whether conferred by this deed or by $§atute) shall be,

and remain, exercisable by the Lender despite any prior appointmeant in respect of all or any
part of the Secured Assets.
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1.1

1.2

1.3

11.4

115

118

14,7

15

Agent of th& Borrower

Any Receiver appointed by the- Lemiar uﬁd@r this deed shaii he the agez‘;t of the Ba;‘mwer‘ '

and the Borrower shall bé solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for liabilities incurred by
that Receiver. The agency of each Receiver shall continue until the Borrower goes into
fiquidation and after that the Receiver shall act as principal and shall not become the agent
of the Lender.

| POWERS OF RECEIVER |
General

1111 - Any Receiver fa;:’:é;:édinted by the Lender under this dead shall, in addition to the
 powers conferred on him by statute, have the powers set out in clause 11.2 1o
clause 11.18.

4442 i there is more than one” Receiver holding office a’t_%he same time, each

- Receiver may (unless the document appointing him states otherwise) exércise - '
all of the powers conferred on a Receiver under this deed individually and to the
exclusion of any other Receiver: -

'113{3 - Any exercise by a Receiver of any of the';:sawers given by-cﬁ!ause 11 ?mafg be G.ﬁ '

behslf of the Rorrower, the directors of the Borrower or himself.
Repair and improve Secured Assels

A Recetver may underiake or c&mpie’te any works or repairs,. alierat cns ada:i tions,
- replacements or other acts for the protection or improvement of the Secured Assets as he

thinks Hi.

Grant or surrender leases o _
A Receiver may grant, or accept surrenders of, any leases, lettings or hire affecting any of

the Chattels on any terms and subject fo any conditions that he thinks fit.

Employ persennel and advisers

A Receiver may provide services and employ or engage any managers, officers; servants,

contractors, workmen, agents, other personnei and profassional advisers on any terms, and
subject to any conditions, that he thinks fit. A Heceiver may discharge any person or any .

- person appointed by the Borrower,
.RBemuneration

A Receiver may charge and receive any sum by way of remurieration (in addition to all -
-costs, charges and expenses incurred by him) that the Lender may prescribe or agree with

him.

Realisé Secured Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of

which he is appointed, and make any demands and take any proceedings as may seam

- expedient for that purpose, and take possession of the Secured Assets with like rights.

Remove Secured Assets - _

A Receiver may enter any premises where any Secured Assets are located and sever,
dismantle and remove any Secured Assets from the premises without the Borrower's
consent. ~
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11.14

11.15

1146

11.17
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A Receiver may delegate his powers in accordanics with this deed. I j /

Manage Secured Assets _ o _ |
A Receiver may do all such things s may be necessary for the ownership, management or
operation of the Secured Assets.

Dispose of Seaured Assets

A Receiver may grant options and Essence$ over all or aﬁy par’t of the Chai’ée s, sell, ass&gﬂ -

lease and accept surrenders of leases of (or cohcur in selling, assigning, leasing or
accepting surrenders of leases of), all or any of the Secured Assets in respect of which he
is appointed in any manner {including, without limitation, by public auction or private sale)
and generally on any terms and conditions as he thinks fit. Any sale may be for any
consideration that the Receiver thinks fit and a Receiver may promote, or concur in

- promoting, a company to purchase the Secured Assets to be sold.

Valid receipts o _ o

A Receiver may give valid receipt for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Secured Assets.

Make settlements o o _

A Receiver may make z@ny .a'rrangément, settlement or compromise between the Borrower
and any other person that he may think expedient.

Bring proceedings

A Recsiver may bfing, prosecute, snfome defend and abandan all actions, suits and

proceedings in relation to any of the Secured Assets as he thinks fit
Insurance

A Receiver may, if he thinks fit, but without prejudice to the indemnity in ciause 14, effect

with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, any

insurance.
Powérs under the LPA 1925

A Receiver may exercise all powers pmvideci forin the LPA 1925 in 'ihe same way aé if he
had been duly appointed under the LPA 1925, and exercise all powers provided for an

-administrative receiver in Schedule 1 to the insoivency Act 1886,

Borrow

A Receiver may, for any of the purposes authorised by this clause 11, raise money by
borrowing from the Lender (or from any other person) either unsecured or on the security of
all or-any of the Secured Assets in respect of which he is appointed on any terms that he =

thinks fit (including, if the Lender consents, terms under which that security ranks in priority
-~ to this deed).

Redeem prior Security

A Receiver may redeem any prior Securiﬁy and settle aﬂci pass the accsuﬁts t& which the
Security relates. Any accounts so seftled 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 be an expense properly incurred by the Receiver,

Delegation o R o S “”) '
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Absolute benieficial owner -

A Reteiver may, in reiation to any of iha $eaured As&e‘ts &xemsse aEi gew&rs

authorisations and rights he would be capable of exertising, and do all those acts and

~ things, as an absolute beneficial owner could exercise or do in the ownership and. -

11.19-

KPR

ErE e

 The Lender or any F?ec;a;ver may deiegate {eﬁher generai%y or spemﬂcaiiy} by power of

12.2

123

management of the Secured Assets or any part of the Secured Assets.

Enmdemal powers

A Receiver may do any cfh@r acts and things that he:

11.19.1 'may consider desirable or ﬁec&ssary for realising any af the Sec;ured Asseis

11.19.2 -'-may consider incidental or conducive to any of the rights or powers conferred on

a Receiver under or by virtue of this deed or law; or

| 11.19.3 lawfully ray or can do as agent for the Borrower, -

DELEGATION

-Delegation

attorney or in any other manner to any person any right, power, authority or discretio

~conferred on it by this deed (including the power of attorney granted under clause 16.1).

Terms

The Lender and each Recsiver 'm.ay make a delegation on the terms and conditions
(inciuding the power to sub-delegate) that it thinks fit,

Liability

Neither the Leh‘de’ar nor any Receiver shall be in-anywa‘y iable or responsible to the

Borrower for any loss or liability arising from any act, default, omission or misconduct orn the

- partof any Delegate.

13.
13.1

13.2

~ APPLICATION OF PROCEEDS
Order of apphcatmﬁ of procesds

All monies received by the Lender & Recewer or a Delegats pursuant to this deed aﬁ‘er the
security donstituted by this deed hag become enforceable (other than sums received
pursuant to any Insurance Policy), shall (subject to the claims of any person having prior
rights and by way of variation of the LPA 1925) be applied in the following order of priotity:

13.1.1 in or towards payment of or provision for all costs, charges and expenses N

-incurred by or on behaif of the Lender (and any Receivér, Delegate, attorney or
‘agent appointed by it) under or in connection with this deed, and of all
remuneération due to any Receiver uhder or in connection with this deed;

13.1.2..  inor towards payment of or provision for the Secured Liabilitiés in any order and
manner that the Lender determines; and _

13.1.3 - in payment of the surplus (if any) to the Borrower or other person entitied o it.

Appropriation '

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue of
section 109(8) of the LPA 1825, which is varied accordingly, or otherwise) to pay or

o appmpnate any receipt or payment first towards interest rather than principal or otherwise

17

in any particular order between any of the Secured Liabilities. T /
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Suspense account L | _ |
All monies received by the Lender, a Receiver or 3 Delegate under this deed (other than
sums received pursuant to any Insurance Policy, which are not going to be applied in or
towards discharge of the Secured Liabilities):

1331 ~ may, at the discretion of the Lender, Receiver or Delegate, be credited to any

suspense or securities realised account;

1332 shall bear interest, if any; at the rate agreed in writing between the Lender and h
~ the Borrower; and

_1'3.3.3 . may be held in that account for so long as the Lender, Receiver or i‘;)éieigaia_

- thinks fit.

COSTS AND INDEMNITY

Costs

' The Borrower shall, within five Business Days of demand, pay to, or reimburse, the Lender

and any Receiver on a full indemnity basis, all costs; charges, expenses, taxes and
liabilities. of any kind (including, without. limitation, legal, printing and ocut-of-pocket .
expenses) incurred by the Lender, any Recelver or any Delegate in connection with:

1411 this deed or the Secured Assels’

1412 taking, holding, protecting, perfecting, preserving or enforcing (or attempting fo
do so) any of the Lender's, a Receiver's or a Delegate's rights under this deed;
or

14.1.3 - taking proceedings for, or recovering, any of the Secured Liabilities, - _

together with interest, which shall accrue and be pavable {without the need for any demand

- for payment being made) from the date on which the relevant cost or expense arose unti
full discharge of that cost or expense (whether before or after judgment, liguidation, winding
~ up or administration of the Borrower) at the rate and in the manner specified in the Facility

Agreement.
indemnity _ . S .
The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their

respective employees and agents against all fiabilities, costs, expenses, damages and

losses (including but not limited to any direct, indirect or consequential losses, Joss of profit,
loss of reputation and all interest, penalties and legal costs {(calculated on a full indeminity
basis) and all other professional costs and expenses) suffered or incurred by any of them .

_ arising out of or in connection with:

1421 the exercise of purported exercise of any of the rights, powers, authorities or

discretions vested in them under this deed or by law in respect of the Secured
Assels;

1422 taking, holding, protecting, perfecting, preservirig of enforcing (or attempting fo

“do so) the security constituted by this deed; or

- 14.2.3  any default or delay by the Borrower in performing any of its obligatioris under

this deed.

. Any past or present-employee or agent may enforce the terms of this clause 14.2 subjectts

- and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999,

18
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. FURTHER ASSURANCE

The Borrower shall, at its own expense, take whatéver action the Lerder or any Receiver
may reasonably require for - '

15,41 creating, perfecting or” g::mtec:tzng the security i ntanded to be created by this

deed; _ :
1512 - facilitafi ng the rea&rﬁat o of any %&c‘;ured Asset or

15.1.3 facilitating the exercise of any right, power, authority or dssﬁretzﬂn exermsabie by
-the Lender or any Receiver in respect of any Secured Asset, '

inbiudihg, without limitation, (if--ﬁ:he Lender or Receiver thinks it expedient) the execution 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 to iis
nomines) and the giving of any notice, order or direction and the making of any r@gss‘trataﬁn

POWER OF ATTORNEY

Appointment of attorneys _ _ o R _
By way of security, the erfﬁwer'ir'revtscabiy'apmérﬁs the Lendef‘, every Receiver and avery

Delegate separately to be the attorney of the Borrower and, in its name, on its behalf and

as its act and deed, to éxscute any docliments and do any acts and things which:

16.1.4 the Borrower is required to execute and do unider this deed: or

16.1.2 . any attorney deems propsr or desirable in exercising any of the rights, powers,

authorities and discretions conferred by this deed or by law on the Lender, any
Receiver or any Delegate..

‘Ratification of acts of attorneys

The Borrower ratifies and confinms, and agrees 1o ratify and confirm, anything that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of

_ the rights, powers, authorities and discretions referred to in clause 16.1.

RELEASE

 Subject o clause 24.3, on thé-expiry of the Security Period .(but ﬁat.'o"t’he’?vvisze}; the Lender

shall, at the request and cost of the Borrower, take whatever action is necessary {o release

the Secured Assels from the security constituted by this deed.

ASSIGNMENT AND TRANS?ER
Assignment by Lender -

18.1.1 At any time, without the conseﬂt of the Qarmwer ’the Lender may ‘assign or
- transfer any orall of its rights and obligations under this deed.

S 18.1.2 The Lender may disclose to any actual or proposed assignee or transferee any

information in its possession that relates to the Borrower, the Secured Assels
“and this deed that the Lender considers appropriate.

Aaslgnment by Borrowsr

The Borrower may not assign any of its rights, or transfer aﬂy of its. ﬂghts or abilgatisﬁs
under this deed.
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 The Lender may at any time set off any iéab?’ii?y of the Borrower to the Lender against'any -

18.2

193
| - Al payments made by the Borrower to the Lender under this deed shall be made without

20
201

202

20.3

CSET-OFF

Lender's r’i’ghﬁt of set-off

liability of the Lerider to the Borrower, whether eithier liability is present or future, liquidated -

or unliquidated, arid whether or not either liability arises under this deed. If the liabilities to

be set off are expressed in different currencies, the Lender may convert either liability at a
market rate of exchange for the purpose of set-off. Any exgrdise by the Lender of its rights
under this clause 19 shall not limit or affect any other rights or remedies available to it

under this deed or otherwise.

No obligation to set off }

‘The Lender is not obliged fo exercise its rights under clause. 19.1. If, however, it does
‘exercise those rights it must promptly notify the Borrower of the set-off that has been made.

Exclusion of Borrower's right of set-off

any set-off, counterclaim, deduction or withholding (other than any deduction or withhiolding
of tax as required by law).

AMENDMENTS, WAIVERS Aﬂi} C’QNSENT&

Armendments

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

- Waivers and consents _ _ _ o
C20.2.1 A waiver of arzy*s‘i{gh’{ or remedy under this deed or by law, or any consent given

under this deed, is only effective if given in writing by the waliving or consenting
party and shall not be deemed a waiver of any other breach or default. it only

applies in the circumstances for which it is given and shall not prevent the party

giving it from subsequently relying on the relevant provision.

2022 . A failure to exercise, or a delay in exercising, any right or remedy provided |

under this deed or by law shall not constitute a waiver of that or any other right

~of remedy,; prevent or restrict any further exercise of that or any other right or

remedy or constitute an election o affirm this deed. No single or partial exercise

- of any right or remedy provided under this deed or by law shall prevent or

*restrict the further exercise -of that or any other right or remedy. No election o
affirm this deed by the Lender shall be effective unless it is in writing.

Rgghis and remedies

The rights and remedies provided under this deed are cumulative and are in addition to,

- and not exclusive of, any rights and remedies provided by law.

oot
2141

2

SEVERANCE |

Severance _ o _

If any provision (or part of a provision) of this desd is or becomes invalid, illegal or .
unenforceable, it shall be deemed modified to the minimum extent necessary to make i
valid, legal and enforceable. If such modification is not possible, the relevant provision (or
part of a provision) shall be deemed deleted. Any modification to or delstion of a provision

(or part of a provision) under this clause shall not affect the legality, validity and
enforceability of the rest of this deed.
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24.3

" COUNTERPARTS

Counterparts _ _ : _ :

22441 This deed may be executed and delivered in any number of counterparts, each
of which is an original and which together have the same effect as if each party.
had signed the sarme document.

2212 Transmission of an executed counterpart of this desd (but for the avoidance of |

doubt not just a sighature page) by fax or e-mail (in PDF, JPEG or other agresd
format) shall take effect as delivery .of an executed counterpart of this deed. If
either method of delivery is adopted, without prejudice to the validity of the deed .
thus made, each party shall- provide the others with the original of such
_ - counterpart as soon as reasonably possible thereafter. o
22.13 - No counterpart shall be sffective until each parly has exécuted and delivered at
. least ong counterpart.
THIRD PARTY RIGHTS
Third party rights _ . _ S -
23.1.1 Except as expressly provided elsewhere in this deed, a"pemmn' who is not a
- party. to this deed (other than a permitted successor or assign, any Receiver or
any Delegate) has no right uhder the Contracts (Rights of Third Parties) Act
- 1999 to enforce or to enjoy the benefit of any term of this deed. This does not
- affect any right or remedy of a third party which exists, or is available, apart from
- that Act. _ _
2312 The rights of the parties to rescind or agree any amendment or waiver under this
deead are not subject 1o the consent of any oiher person.

' FURTHER PROVISIONS

Independent security

The security constituted by this deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilities at any

time. No prior security held by the Lender overthe whole or any part of the Secured Assetls

shall merge in the secirity created by this deed.

- Continuing security

The security constituted by this desd shall rerriain in full force and effect as 2 continuing

security for the Secured Liabilities, despile any settlement of account, or intermediate .
payment, of other matter or thing, unless and until the Lender discharges this deed in

writing.

Discharge conditional

" Any release, discharge or seftlement between the Borrower and the Lender shall be

21

deemed conditional on no payment or security received by the Lendér in respect of the

Secured Liabilities being avoided, reduced or ordered o be refunded pursuant to any law

relating to insolvency, bankruptey, winding up, administration, receivership or otherwise.

Despite any such release, discharge or settlement:

24.31 the Lender or its nominee may retain this deed and the securily created by or
- pursuant to it, including all certificates and documents relating to the whole or
any part of the Becured Assets, for any period that the Lender desms necessary
to provide the Lender with security against. any such avoidance, reduction or
order for refund, and
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24379 the Lender may recover the value or amount of such security or payment from

the Borrower subsequently as if the release, discharge or settlement had not
~occurred.

Cetfificates

A certificate or determination by the Lender as to any amount for the fime being due to it

- from the Borrower shall be; in the absence of any manifest efror, conclusive evidence of the:

245 |
" The restriction on the right of consolidation contained in section 93 of the LPA 1925 shall

25
251

amount dus,
Consolidation

not apply to this deed.

- NOTICES

Delivery _ _ o _ o _
Each notice or other communication required to be given under or in connection with this

- deed shall be:

252

22

':25.235 . if delivered by hand, at the time it is left at the %e‘Ee\fant ai'ciéa’éés;

2511 in writing:

25.1.2  delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

2513 sentto:

25131 the_Bérfower att
Dreamland HQ
49 Marine Terrace
- Margate, Kent.
CTe X | |
email. némk@@ﬂdghéri%‘gﬁ.aa;uk

o Attention: Nicholas Andrew Conington
1 25.1.3.2  the Lender at:
30 Boileau Rd
London '
SW13 9BL |
email: habecrocker@amail.com
Attention: Habe Crocker

" or to any other address or fax number as is notified in writing by one party to the other from -
~time to time, '

Receipt by ﬁérmwer _ _ _
Any notice or ofher comminication that the Lender gives to the Borrower shall be deemed

- {p have been received:

( 7
f :‘7’
i
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25.4

25 5

e
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26.3

In witriess whereof this document has been executed arid delivered as a deed on the date first

. onthe second Business Day afler posting; and
2523 - i sent by fax, when received in legible form,

A notice or other commiunication given as described in clause 25.2.1 or ¢lause 25.2.3 on a

day that is not a Business Day, or after normal business hours, in the place it is received,
shall be deemed to have been received on the next Business Day.

Receipt by Lender

Any notice or othef communication given to the Lender shall be deemed fo have been

- received only on-actual receipt.

Service of proceedings

" This clause 25 does not apply io the service of ahy proceadings or other d’cﬁcumenis in any
~legal action or, where applicable, any arbitration or other method of dispute resolution.

No notice by e-mait

2522 if posted by pre-paid first class post of other néxfww’king day delivery service, .

A notice or other communication given under or in connection with this deed is not valid if

sent by esmail.

GOVERNING LAW AND JURISDICTION
Governing law '

This deed and any dispute or claim arising out of of in connection with it or its subject

matter or formation (including non-contractual disputes or claims) shali be governed by and

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

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and

'Wales shall have exclusive jurisdiction to settle any dispute or claim arising out of or in

connection with this deed or its subject matter or formation (including non-contractual

' disputes or claims). Nothing in this clause shall limit the right of the Lender fo take
proceedings against the Borrower in any other court of competent jurisdiction, nor shall the
taking of proceedings in any one or more jurisdictions preclude the taking of proceedings in

any other jurisdictions, whether concurrently or not, to the extent permitted by the law of
such other jurisdiction. :

Other service

The Borrower irrevocably consents to any legal action or process in any proceedings under

clause 26.2 being served on it in accordance with the provisions of this deed relating to
service of notlices. Nothing containad in this deed shall affect the right to serve process in

- any other manner permitied by law.

 stated above.

LU




. SCHEDULE 1- Chattels

RPTA

Name of Ride 2015 Valuation (£) |
Cyclone Twist 45000 |
Apple Coaster 75,000 |
Glant Wave SWing@{ ’289,66‘3
Giant Wheel 325,000
 [Tog Flume 140,000
| Mano C:ycﬁe 55,80{)
| Music Express _ 1@0,9(}(} |
Jumping Boals 180,000
Shoot Up Tower 80,000
Tea Cups with 6 large cups ’?{),OOO'
Swing boats fﬂ,ﬂsﬁi}
TOTAL 1,250,000
//
;f
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'SCHEDULE 2- Relevant Agreeinients



Executed a5 a deed by SANDS _ ?W_m N _
CHERITAGE LUIMITED acting by a _ NS e | (;k
~director, in the presence of. I . Lo Iy TR ‘
' ' . matp%‘

Signature of witness
~ Name (in CAPITAL LETTERS) ’
_Addregs - [ '

‘Executed as a deed by CHRISTOPHER P
- JOMN MAHONEY o M/’ o
. | ;fj ,»»”"Wi; MM P ) . .
o éww-ﬂ” (” . 1 { ﬁ“"ﬁ?ﬁg«"@ii IR
: ( ﬁfbw"‘” ol
_ S:gnatur@ of wrtnes,s . _

Name (in CAPITAL LE?TER%?” CHEVENNE ANGE A (Fiiis
Address _OVOED w& Mb 2001 A0 poncrpfeh, THE WOHEEIMYE




Cripps LLP
www.cripps.coiuk

Tunbridge Wells
Wallside Housa

12 Mount Ephraim Boad -~

Tinbridgs Wells
Kent TN 1EG

T r44 (0)1882 508 D00

DX 3954 Tunbridge Wells

Kings Hill

23 Kings Hill Avenug
Waest Malling
Kent ME1B 404

T 44 (011732 224 GO0
DX 155770 West Malling 2

London
53 Chandos Places
London

WCN AHS

T 44 (0)20 79307879

Sandviich
Innovation Housg
Innovation Way

" Sandwich

Kent CT139FF

T +44(0V1304 626 424 -



