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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9140849

Charge code: 0914 0849 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th August 2015 and created by MANUKA CAPITAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th August 2015 .

Given at Companies House, Cardiff on 1st September 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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(1) MANUKA CAPITAL LIMITED

(2 ORELPARKS LIMITED . .



. Definiians and interpretation ... e e b e Ta e e b e e e b e SRR i 1
Covenant to pay : :
Grant of security
Liability of the Borrower
General COVENANIS ... i e e
FIODEITY COVBMANIS ..ottt e e e on E et e et e et eee et Eb e neoe e
Invesiments covenants
Equipment covenanis
. Book Debts covenants
18, Relevant Agreements
Covenants.. UL UNURURURPS SRS E SRR IRE: 1

e BN Sl e

11. intei!ectua% Pmperty N ettt e e i 18
42 Powers OF the Lenaer e, 14
RS Vhen security becomes enforceable. .. FESUUTTPTRUUUPTRRPIN 18
14, Enfomement OF SECUIITY .o e STURURRRRPURIS 18
- 185
1B

17. - Delsgation

18. Application of proceeds
18, Costs and indemnity

" 20, Fudher assurance
21, Power of attarnay
22,  Release

23, Assignment and transfer.... ... e e 26
24 a0l L e e et e e e et r e maes 28
.25

28, :
AT COUNIBIPAMS e e e
28 - Third parly rights........
- 29. . Further provisions
- 30, B OB Lo e e et s
31, Governing law and jurisdiction ..o o B SRRSO 28
- Schedule

- Signatures to N : _
CBPebentUre.. ..ot e e L L e 0B



This Deed is made on - 2§ #h~oytat™ 2015

' Betweean:

(1) MANUKA CAPITAL LIMITED incorporated and registered in England and Wales with
company number 08140848 whose registered office is af Sth Floor, 24 QOid Band Street,
London, W18 4AW ("Borrower™); and '

(2} '_ ORIEL PARKS LIMITED incorporated and registered in England and Wales with company'

_ number 07378247 whose registered office is at 5th Figor, 24 Old Bond Sireet, London WS
' _ 4AW (MLender™).

- Background:
* The Lender has agréed; pursuant to the'F‘aiC'i.Eity Agreement, to provide the Borrower with loan facilties

. on a secured basis, Under this deed, the Borrower provides security to the Lender for the loan
facilities made available undsr the Facility Agreement and other Secured Liabilities,

AGREED TERMS
1 Definitions and inté'r.pretation
1 Definitions

Terms defined in the Facility Agreement shali, .un!ess otherwise defined in this deed, Have the
same meaning in this deed. In addition, the following definitions anply in this deed:

"Administrator” means an administrator appointed to manage the affairs, business and -
_ property of the Borrower pursuant to Clause 12.8.

"Book Debis” mesns all present and future book and ofher debts, and menetary claims due
or owing to the Borrower, and the henefif of all security, guarantees and other rights of any
nature enjoyed or held by the Borrower in relation to any of them.

~ "Business Day” means a day other than a Saturday, Sunday or public holiday in England
- when banks in London are open for business,

"Delegate” means any person appointed by the Lender or any Receiver pursuant to Clause
17 and any person appointad as atiorney of the Lender, Receiver or Delegate.

“Designated Account” means any account of the Borrower nominated by the Lender as a
desighaled account for the purposes of this deed,

_ “Enforcement Costs” means all costs, charges and expenses incurred by the Lender or by -
- any Receiver in or about the enforcement, protection, preservation or attempted preservation -

" of any security created by or pursuant fo this deed or any of the Secured Asseis or in
obtaining any advice about any matler or question arising out of or in connection with this
dead on a full imdemnity basis together with interest acoruing daily at the Default Rate from the

" date on which such costs, charges or expenses are so incurred until the date of payment {both

- before and after judgement) such interest to be compounded monthly in accordance with the
normal practice of or as otherwise notified by the Lender {o the Borrower.

"Environment” means the natural and man-made environment including all ar any of the
-~ foliowing media, namely air, water and land (including air within buildings and other natural or

man-made structures abave or below the ground) and any living organisms (including man) or
- systems supporied by those media.

- "Environmental Law" means all applicanle laws, statutes, regulations, secondary legisiation,
"~ bye-laws, common law, directives, treaties and other measures, judgments and decisions of



any court ar tribunal, codes of practice and guidance notes in so faras they relate to or apply
- to the Environment.

"Equipment” means all present and fulure equipment, plant, machinery, togls, vehicles,
. furniture, fittings, installations and apparatus and other tangible moveable property for the time

. being owned by the Borrower, including any part of it and all spare parts, replacements,
modifications and additions.

 "Facility Agreement” means the facility agreement dated on or about the date of this deed -
between the Borrower and the Lender,

 “Finance Documents” means the Facility Agreement, this deed and all and any other :
agreements from time to time for the provision of any form of financing and/or giving security

or other assurance in respect of any such financing or third parly liabilities between the
Borrower and the Lender from time 1o time {(gach 2 *Finance Document’).

"Financial Collateral” means shall have the meaning given to that expression in the.
Financial Collateral Reguiations.

"Financial Coilateral Regulations” means the Financlal Collateral Arrangements (No 2}~
Regulations 2003 {57 2003/3228).

"lnsurance Policy” means each contract and policy of insurance effected or maintained by
the Borrower from fime to time in respect of its asseis or business (including, without -
fimitation, any contract or policy of insurance refating to the Properties or the Equipment).

“Intellectual Property” means the Borower's present and fulure paients, trade marks, =
. service marks, trade names, designs, copyrighis, inventions, topographical or similar rights,
confidential information and know-how and any interest in any of these rights, whether or not
_registered, including all applications and rights to apply for registration and all fees, royaliies
and other rights derived from, or incidental to, these rights.

- Ulnvestments” means all present and future certificated stocks, shares; loanh capital,
- securities, bonds and investments {whether or not marketable} for the time heing owned {at
faw or in equity) by the Borrowsry, including any:

Rt} dividend, interest or other distribution paid or payable in relation to any of the
: . Investments; and

() right, money, shares or pro'perty accruing, offered or issued at any time in relation {o .
~any of the Investmenis by way of redemption, substitution, exchange, conversion, -
bonus, preference or otherwise, under option rights or otherwisa.

 “LPA 1925" means Law of Property Act 1925.

“Permitted Security” means the debenture dated on or about the date of this deed made
between (1} the Borrower and (2) F N Solutions Limited.

"Properties” means all freehold and !easshold properies  (whether registered or .
unregistered) and all commenhold properties, now or in the future {and from time to time) .

~awned by the Borrower, or in which the Borrower holds an interest, and "Property” means
- any of tham,

. "Receiver" means a receiver, receiver and manager or administrative receiver of any or all of
" the Secured Assels appointed by the Lender under Clause 15,

. “Relevant Agreemenis” means (1) each agreement specified in the atfached Schedule
(Relevant Agreements) together with each other agreement suppiementing or amending or
novating or replacing the same and (2) any other agreement entered inte by the Borower that

" may from time to time be identified in writing by the Lender as a Relevant Agreement.



"Secured Assets” means all the assets, property and undertaking for the time being subject

to the Security created by, or pursuant to, this deed {and references to the Secured Assals
shall include references {0 any part of tham).

- "Becured Liabilities” means all present and future monies,; obligations and liabilities of the
Borrower to the Lender, whether actual or contingent and whether owed joinily or severaily, as
principal or surety or in any other capacity, under or in connection with each or any of the
Finance Documents or otherwise (including, without fimitation, those arising undsr Clause

- 28.3(b), together with all interest (including, without limitation, defaull interest) accruing in
respect of those monies, abligations or liabilities and all Enforcement Costs.

"Security Financial Collateral Arrangement™ means shall have the meaning given fo that- '
“expression in the Financial Collatersl Regulations.

"Security” means any mortgage, charge (whether fixed or flogting, legal or equitabie), pledge.
-lien, assignment by way of security or other security interest securing any obligatien of any ~
parson, or any other agreement or arrangement having a similar effect.

"Security Period" means the perind starting on the date of this deed and eriding on the date o
on which the Lender is satisfied that all the Secured Liabilities have been unconditionally and .-

irrevocably paid and discharged in full and no further Secured Liabilities are capable of being -
outstanding.

12 Interpretation .
~inthis deed:
() clause h.eadings shall 'nét affect tﬁé interp.retaﬁo'r.'a of this de.ed;
") - a reference to a person shall include a reference to an individu.a{., firm, '(:Cmpény,'..

© corporation, partnership, unincorporated body of persons, government state or -
~agency of a siate or any association, trust, joint venture or consortium (whether or not
- having separate lega! personality) and that person's personal representatives,
siiccessars, permitted assigns and permitied transferess,

{c) . . unless the context otherwise requires, waords in the singular shall include the plural
- and in the plural shall include the singular;

() . unless the context otherwise requires, a reference to one gender shall include a
' reference to the other genders;

(e) & reference to a party shall include that party's successors, permitted assigns and
. permiited transferees,

(i a reference o a statute or statutory provision” is a reference fo it as amended,
extended or re-enacted fram time to time;

(@) a reference to a statute or statutory provision shall include all subordinate legislation
- made from time to time under that statute or statutory pravision;
{h a reference to writing or written includes fax but not e-maif;
iy - -an obligation on a party not to do something includes an obiigatién not to allow that -

thing to be done;

() . a reference to this deed (or any provision of it) or to any other agreement or
- document referred to in this deed is a reference {o this deed, that provision of such.” .
other agreement or document as amended (in each case, other than in breach of the -
provisions of this deed) from time to time;



(k) unless the context otherwize requires, a refarence 10 a clauze is 1o a clause of this
: deed;

M any words following the terms including, include, in particular, for example or any
© - similar expression shall be construed as illusirative and shall not limit the serss of the
- words, description, definition, phrase or term preceding those terms;

(m} a reference fo an amendment includes a novation, re-enactment; - supplement or '
variation (and amanded shall be consirued accordinghy);

(n} ' areference to assets inciudes present and future properties, undariakings, revanues;
rights and banefits of every description;

(o) - - a referance to an authorisaticn includes an ‘approval, authorisation, consent
- exemplion, filing, licence, notarisation, registration and resolution;

{p) . areference to determines or determined means, unless the contrary is indicated, a.
. determination made at the absoluie discretion of the person making it and

) - a reference to a regulation includes any regulation, rule, official directive; request or
guideline {whether or not having the force of law) of anv governmental inter-

_governmental or supranational body, agency, depariment or regulaiory, salfregulatory -
or other authority or organisation,

13 Clawback
if the Lender cohsid'ers that an amount paid by the Bor'rcwer in rie'spec':t of the Secured
Lizbilities is capable of being avoided or otherwise set aside on the liquidation or

adminisiration of the Borrower or otherwise, then that amount shali not be considered to have
been irrevocabiy paid for the purposes of this deed.

b 1.4 "  Mature of security over real property
A reference in this deed {0 a charge or rﬁortgage of or over any Properiy includes:

- {ay  ali bulldings and fixtures and fittings {including trade and tenant's fixtures and ﬁ‘ttings)
that are situated on or form part of that Proparty at any time,

(k) . the proceeds of the sale of any part of that Property and any other monies paid or
- payable in respect of or in connection with that Proparty,;

(¢} - the benefit of any covenants for title given, or entered into, by any predecessor in fitle of

the Borrower in respect of that Property, and any monies paid or payable in respect of
those covenants; and '

(d)  aii rights under any licence, agreement for sale or agreement for lease in respact of that
- Property,

1..5 . Law of Property {(Miscellaneous Provisions) Act 1989
For the purposes of section 2 of the Law of Proparty (Méscéﬂaheaus Provisions) Act.‘i%g, the
terms of the Facility Agreement and of any side iefters between any parties in relation {0 the
Facility Agreement are incorporated into this deed,
1.6° . Perpetuity period
- W the rule against perpe't'uit'ie's applies to any trust created by'this deed, the gﬁe'rpet'uéty period :

shall be 125 vears (as specified by section 5(1) of the Perpetuities and Accumulations Act .
- 2008).



2. Covenant to pay

The Borrower shall, on demand, pay fo the Lender and discharge the Secured Liabilies when
they become due. '

3 - Grantof security
_ 31 Fixed charges

. As a continuing security for the payitient and discharge of the Secured Liahiliies, the
- Borrower with full title guarantes charges to the Lender by way of first fixed charge:

“{ay  all Properties owned by the Bormower as at the date of this deed or acquired by the
Barrower in the future;

- (o) alt present and future interests of the Borrower not effectively mortgaged or charged

under the preceding provisions of this Clause 3 in, or over, frechold or leasehold
. property;

(e:}' - all present and future rights, licences, guarantees, rents, deposits, contracts, covenants
- and warranties ralating to each Property;

“(dy - all licences, consents and authorisations (statutory or otherwise) held or required in _
- cannection with the Borrower's business or the use of any Secured Asset, and all rights
in connection with them; '

_' fe). all its present and future goodwill;
. (fy  all its uncalled capital;
N (@) allthe Equipment; |
(h) - all the intellectual Probén\;j |
() ailthe Book Debis:
N all the Investments;
() all monies from fime to time standing to the credit of ifs accounts with any bank,
financial institution or other person (including each Designated Account}, together with
alt other rights and benefits accruing fo or arising in connection with each account

. {including, but not limited to, entitiements o interest);

{H allits rights in respect of each Insurance Policy, including all claims, the proceeds of ali -
- claims and all returns of premium in connection with each Insurance Policy, ang

N (m) . all its rights in respect of all agreements instruments and rights relating to the Secured
. Assets.

3.2 Assignment
As a continuing security for the. #ayrﬁént and disch'arge of th.e Secu.red Lighilitigs, the
Borrower with full title guaraniee assigns to the Lender absolutely, subject to a proviso for

reassignment on irrevocable discharge in full of the Secured Liabilities:

{a) allits rights in each insurance Policy, including ali claims, the proceeds of all claims and '
all returns of premium in connection with each Insurance Policy; and



{b) - the benefit of each Relevant Agreement and the benefit of all other agreements,
C- instruments and rights relating to the Secured Assets,

33 . Floating chérge

“As a2 confinuing security for the payment and discharge of the Se'{';u'red Liab.i!'ities, .the' '
- Borrower with full title guarantee charges to the Lender, by way of first floating charge, afl the

undertaking, property, assets and rights of the Borrower at any time not effectively charged )
" pursuant to Clause 3.1,

34 Qualifying floating charge

- Paragraph 14 of Schedule B1 to the !nso!vendy'Aci 1988 applies td théf?éating éharge -
~created by Clause 3.3, '

- 3.5 Automatic crystaliisation of floating charge

The fioating charge created by Glause 3.3 shall automatically and immediately (without notice) - |
convert into a fixed charge over the assets subject o that floating charge if; '

(a) the Borrower;

N creates, or attempts to create, without the prior written consent of the Lender,
: a Security or a trust in favour of another person over all or any part of the-
Secured Asseats (except with the consent of the Lender); or

()} - disposes, or attempts to dispose of, all or any part of the Secured Assels
. {other than Secured Assets that are only subject to the floating charge while it
remains uncrystallised);

(b)' - any .person levies (or attempts to levy) any distress, attachment, execution or other -
process against all or any part of the Secured Assets; or

(e} a resolubon is passed or an order is made for the winding-up, dissalution,
administration or re-organisation of the Borrower.

3.8 . Crystallisation of floating charge by notice
The Lender may, in s sole discretion, by written notice to Ithe Bérrower, Convert fhe 'ﬁoating

-charge created under this deed into a fixed charge as regards any part of the Secured Assets :
specified by the Lender in that notice if:

&) at any time when the Secured Liabilities are due for payment but are unpaid; or

o) if the Lender considers those assets o be in danger of being saized or sold under ény

: - form of distress, attachment, exacution or other legal process or fo be otherwise in
jeopardy.

- 3.7 Assets acquired after any floating charge has crystallised

Any asset acruired 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, shall {unless the Lender confirms otherwise to the Borrower in writing) e charged
to the Lender by way of first fixed charge.

4 .. Liability of the Borrower

417 Liabiiity not discharged



The Borrower's liabitity under this deed in respect of any of the Secured Liabilities shalt not be
discharged, prejudiced or affected by

- (a) any security, guarantee, indemnity, remedy or other right held by, or available to, the
: Lender that is, or becomes, wholly or partially illegal, void or unenforceabls on any
- ground;
. (b') ~ the Lender renewing, determining, varying or increasing any . facility or other

. transaction in any manner or conourring in, accepting or varying any compromise, .
~arrangement or setflement, or omifting o claim or enforce payment frem any other
PErsen; of

C{e) . any other act or omission that, but for this Clause 4.1, might have discharged, ar :
.- othenmise prejudiced or affected, the liability of the Borrower. '

42 immediate recourse
. The Borrower waives any right it rﬁay have to require the Lender to enforce any security or

other right, or claim any payment from, or otherwise proceed against, any other person before
enfarcing this deed against the Borrower,

. :5 - General covenants
51 Megative pledge and'di.spbéal restrictions

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

~{a) create, purport to create or permit to subsist any Security on, or in relation {0, any
- Secured Asset other than any Security created by this deed and the Permitied
Security;
: '(b) . selt, assign, transfer, part with possession of, or ctherwise dispose of in any manner

- {or purport to do so), all or any part of, or any interest in, the Secured Assels (except,
in the ordinary course of business, Secured Assets that are only subject to an
~uncrystallised floating charge); or

(c)  create or grant (or purperd to create or grant) any interest in the Secured Assets in
- favour of a third party other than the Pemitted Security.

5.2 . _ Preservation of Secured Assets

- The Borrower shall not do, or permit to be done, any act or thing that would or might o
" depreciate, jeapardise or ctherwise prejudice the security held by the Lender, or materially

- dimirish the vaiue of any of the Secured Assets or the effectiveness of the security created by
this dead.

5.3 . Borrower's waiver of set-off

- The Borrower waives any present or futu'ré-right of set-off it may have in respesi of the
. Secured Liabilities (including sums payable by the Borrower under this deed).

54 Compliance with laws and regulations

© {a) The Borrower shall not, without the Lender's prior written conSeht,' use or perrﬁit the
Secured Assets {o be used in any way contrary to law.
(b} _ ' The Borrower shall:
(i comply with the requirements of arly law and regllation relating to or affecting

the Becured Assets or the use of it or any part of them;



(i) chiain, and promptly renew from time to time, and comply with the terms of all-
atthorisations that are required in connection with the Secured Assets or their

use or that are necessary to preserve, maintain or renew any Secured Asset;
and

~ (i promptly effect any maintenance, modifications, alterations or repairs that are

required by any law or regulation o be effected on or in connection with the
- Secured Assets.

55 Enforcement of rights
* The Borrower shali use its bést en.dea\}o.ufs tbt L

{a)  procure the prompt observance and performance of the covenants and other ob!igatiéhs
impesed on the Borrower's counterparties (including sach counterparty in respect of a
" Relevant Agreement and each insurer in respect of an Insurance Polioy); and

(0)  enforce any rights and institute, continue or defend any proceedings relating to any of |
- the Secured Assets that the Lender may require from time to time.

56 N Notice of misrepresentation and breaches

- The Borrower shall, gromptly on becoming aware of ahy of the same, ho’tify the Lender in
-writing of any breach of any covenant set out in this deed.

5.? o Title documents

. The Borrower shall, if so reduire.d by the Lender, deposit with the Lehder and the Lender shall,
- for the duration of this deed be entitled o holid:

(a) all deeds and documents of title relaling to the Secured Assets that are in the -

possession or cantrol of the Borrower (and if thase are not within the possession or

" control of the Borrower, the Borower undertakes to obiain possession of all these
deeds and documenis of title);

. (b)  allinsurance Policies:

gy alt deeds and documents of title {if any) 'rela.ﬂng t6 the Book Debts as the Lender may
. specify from time to time; and

{d) " copies of all the Relevant Agreements, certified to be frue copies by either a director of R
tha Borrower or by the Borrower's solicitors. ‘ '

L 58 Insurance
“(a)  The Borrower shall insure and keep insured the Secured Assets against:
{1 ioss or damage by fire or terrorist acts;

(i}~ other risks, perils and contingencies that would be insured against by reasohably
prudent persons carrying on the same class of business as the Borrower; and

(i) any other risk, perils and contingencies as the Lender may reascnably require.
. Any such insurance must be with an insurance company or undernwriters, and an such .
terms, as are reasonably acceptable to the Lender, and must be for not less than the

replacement value of the relevant Secured Assets.

'.-(b') " The Borrower shall, if requested by the Lender, produce to the Lender each policy,"
. certificate or cover note relating to the insurance required by Clause 5.8(a).



(¢} The Borrower shall, if requested by the Lender, procure that a note of the Lender's
-interest is endersed upon each insurance policy maintained by it or any person on is

- behalf in accordance with Clause 5.8(a) and that the terms of each such insurance

- policy require the insurer not fo 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 -
al least 30 days' prior written notice 10 the Lender. '

5.9 Insurance premiums

The Borrower shall:

" (a) promptly pay all premiums in respect of each insurance poiicymaihtai‘ﬁed by it-in
' accordance with Clause 5.8(a) and do all other things necessary {o keep that policy in full
force and effect; and

{b) " {if the Lender so requires} produce to, or depasit with, the Lender the receipts for all -
premiums and cther payments necessary for effecting and keeping up each insurance
- policy maintained by it in accordance with Clause 5.8(a).

5.10  No invalidation of insurance

The Borrower shall not do or omit to do, or perfhi't to be done or omitted, any act or th'ihg that
may invalidate or otherwise prejudice any insurance policy maintained by it in accordance with
Clause 5.8(a), '

5.11 . Notices to be given by the Borrower . .

The Borrowar shall, if so requested by the Lender from time to time,' give notice to any person
- ofthe securily constituted by this Deed in such form as the Lender may reasonably require.

512 - information
The Borrower s.h'éll:.' '

(a) give the Lender such information concéming the !ocation','cér\'diﬁon; use and operétiﬂn of
' the Secured Assels as the Lender may require,

(o) 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 prier notice; and

{c) promptly notify the Lender in writing of any action, claim, notice or demand made by or
against it in connection with all or any part of a Secured Asset or of any fact, matter or -
- circumstance which may, with the passage of time, give rise to such an action, claim,
notice or demand, tegether with, in each case, the Borrower's proposals for seitling,
. Hguidating, compoaounding or contesting any such action, claim, nofice or demand and

shall, subject to the Lender's prior approval, implement those proposals at ils own .
- BXpense.

513 'Pa'yment of cutgoings
The Borrower shall prompt!y' pay all taxes, 'fees, licence duties, regis'tration charges, insurance

premiums and other cutgoings in respect of the Secured Asseis and, on demand, produce
evidence of payment to the Lender,



8 _ Property covenants

5.1, Maintenance

The Borrower shall keep alt huildings and all fixtirés on each Propeérty in gond and substantial
" repair and condition.

8.2 . Preservation of Property, fixtures and Equipment
The Borrower shall not, without the prior written consent of the Lender:

~{a)y pull down or remove the whole, or any part of, any buiiding formihg partof any Property
or permit the same 1o oceur, '

(b} make or permit any material alterations to any Property, or sever or remove, orpermit to -
' be severed or removed, any of its fidtures; or

{e) . remaove or make any matenial alterations to any of the Equipment belonging to, or in use

- by, the Borrower on any Property (except to effect necessary repairs or replace them with
new or improved modeais or substitutes).

8.3 - Conhduct of business on Properties

- The Borrower shall carry on its frade and businesé on thosé paﬁs (if ény) of the Prc}par‘ties as
~are used for the purposes of frade or business in accordance with the standards of good
- management from time to time current in that trade or business.

6.4 ~Plarning information
- The Borrower shalf:
o {a)y give full particu'ﬁars to the Lendér of any notice, order, direction, designatidn, resolution or -
' proposal given or made by any planning authority or other public bady or autharity -

{Planning Notice) that specifically applies o any Property, or to the locality in which itis -
- situated, within seven days after becoming aware of the relevant Planning Notice; and

B fb} at its own expense, immediately on regquest by the Lender. and at the cost of the
' Borrower, take all reasonable and necessary sieps fo comply with any Planning Notice,
and make, or join with the Lender in making, any objections or representations in respect
" of that Planning Notice that the Lender may desire.
65 Compliance with covenants and payment of rent

" The Borrower shall:

- (&) observe and perform all covenants, stipu'lati'ons' and conditions to which each Property, or -
the use of it, & or may be subjected, and (if the Lender so requires) produce evidence

sufficient to satisfy the Lender that those covenants, stipulations and condiions have
been observed and performad;

- {b) diligently enforce all covenants, stipulations and conditions benefiting each Property and -
shall not {and shall not agree t0) waive, release or vary any of the same; and

'. "(c) {without prejudice to the generality of the foregeing) where a Property, or part of it, is held
h “under a lease, duly and punclually pay all rents due from time o time, and perform and
" chserve gl the tenani's covenranis and conditions.

'B6 Pa'yment of rent and ouigeings

. The Borrower shalls
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-(a) where a Property, or part of it, is held under a lease, duly and punctually pay ali rents due
from time to time; and

(b}-'pay {or procure payment of the same) when due all charges, rates, taxes, duties,

‘assessmenis and other oulgoings relating to or imposed on each Properiy or on its
otcupier.

6.7 - . Maintenance of interests in Properties -
The Borrower shall not, without the prior written'consent of the Lender:

- (a}  grant, or agree to grant, any licence or tenancy affecting the whole or any part of any
' Froperly, or exarcise, of agree io exercise, the siatuiory powers of leasing or of
accepting surrenders under sections 99 or 100 of the Law of Property Act 18235 or

by Lin any other way dispose of surrender or create, or agree to dispose of surender ¢
create, any lega! or equitable estate or interest in the whole or any part of any Property,

8.8 ' Registration restrictions

If the title to any Property is not registered at the Land Registry, the Borrower shall procure
that no person {other than itself) shall be registered under the Land Registration Acts 19825 to
- 2002 ag proprietor of all or any part of any Property without the prior written consent of the
Lander. The Borrower shall be liable for the costs and expenses of the Lender in lodging

cautions against the registration of the title to the whole or any part of any Property from time
o time.

6.9 . Bevelopment restrictions .
" The Barrower shall not, without the prior written consent of the Lender:

. {a) make or, insofar as it is able, permit others to make any a'pb!ic:ation for planning
- permission or davelopment consent in respect 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 1890 and the Planning Act 2008, or
change or parmit or suffer to be changed the use of any Property.

610 Environment

" The Borrower shalf

 (a) comply with all the requirements of Environmental Law bath in the conduct of its generat
' business and in the management, possession or occupation of sach Property; and

~{b) - obtain and comply with all authorisations, permits and other types of licences necessany -
“under Environmental Law.

611 * No restrictive obligations
_The Barrower shalt not, without the pricr written consent of the Lender‘ enter into any onerous

or restrictive obligations affecting the whole or any part of any Property, or create or permit fo

arise any overriding interest, easement or right whatever in or aver the whole or any part of
" any Property.

6.12  Proprietary rights .
. The Borrower shall p'rocijré th’a{ hc persoh shall beco:ﬁe entitled to assert any proprietafy'dr :

- cther like right or interest over the whole or any part of any Properiy without the prior written
- consent of the Lender.

BT



.8.13  Inspection

The Borrower shall permit the Lender, any Receiver and any person-appointed by either of
them 10 enier on and inspect any Property on reascenabie prior notice.

514 Property information
The Borrower shall inform the Lender prompf%y of any a{:quisitio.n. by' the'Borrﬁwer'bf, ar
contract made by the Borrower o acquire, any freehold, leasehold or other interest in any
property. '
815 VAT optiontotax .

- The Barrower shall not, without the prior written consent of the Lender:

(é) -+ exercise any VAT option to tax in relation to any Property; or
iy . revoks any VAT option to tax exercised, and disclosed to the Lender, before the date of this .
. deed.

' B.16  Registration at the Land Registry

' The Borrower consents to an application being made by the Lender to the Land Registrar for
" the foliowing resiriction in Form P to be registered against its title to each Proparty;

"WNo disposition of the registered estale by the proprietor of the rogisterad estate Jor by the
- proprietor 'of any registered charge, nof being a charge registered before the eniry of this .
- rastriction] s to be registered without a written consent signed by the proprietar for the time
- being of the charge dated [#] in favour of Oriel Parks Limited referred to in the chames
register Jor ftheir conveyancer or specify appropriate details])"

"7 investments covenants
7 Deposit of title documents
o {a) The Borrower shall: -

()  atthe request of the Lender, deliver to the Lender, or as the Lender may direct,
. all stock or share certificates and other documents of title or evidence of
ownership relating to any Investmeants owned by the Borrower at that time; and

iy on the purchase or acquisition by it of Investments after the date of this deed,
_deposit with the Lender, or as the lLender may direct, all stock or share
cartificates and other documents of title or evidence of ownership relating to

- those investments.

(b) . At the same time as depositing documents with the Lender, or as the Lender may
direct, in accordance with Clause 7.1(a), the Borrower shall also deposit with the
Lender, or as the Lender may direct: '

(i) all stock transfer forms relating to the relevant Investments duly completed and
' executad by or on hehalf of the Barrower, but with the name of the transferes,
. the consideration and the date left blank; and

(iy any other documents (in each case duly completed and exscuted hy or on
: - behalf of the Borrower) that the Lender may request to enable it orany of its
nomineas, or any purchaser or transferee, to be regisiered as the owner of, or
otherwise obtain a legal title to, or to perfect its security interast in any of the -
" refevant Investments,
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so that the Lender may, at any time and without notice to the Borrower, complete and
present those stock transfer forms and other documents to the issusr of the
. investments for registration,

7.2 MNominations

{a)  The Borrower shall terfinateé with immediate effect all nominations it may have made

{including, without limitation, any nomination made under section 145 ar section 148 of

- the Companies Act 2008) in respect of any investments and, pending that termination,
procure that any parson so nominated:

(H does not exercise any rights in respect of any Investments without the pricr
written approval of the Lender; and

{i _' immediately on receipt by i, forward fo the Lender all commu'nioations or other -

information received by i in respect of any invesiments for which it has bean
s0 nominated.

{b) - The Bomower shali not, during the Security Period, exercise any rights (including, _
without fimitation, any rights under sections 145 and 148 of the Companies Act 2008} to -
nominate any parsan in respect of any of the Investments.

©7.3 .. Pre-emption rights and restrictions on transfer

"~ The Borrower shall:

(&) obtain all consents, waivers, approvals and permissions that are necessary, under the
arficles of association (or otherwise) of an issuer of any Investments, for the transfer of
. the invesiments o the Lender or its nominee, or to a purchaser on enfarcement of the

. security constituted by this deed, and

{b} " procure the amendment of the share transfer provisions (including; but not limited to, .
deletion of any pre-emption provisions) under the articles of association, other

. constitutional document or otherwise of each iasuer of the Investments In any manner -

.. that the Lender may require in order to permit the transfer of the Investments to the -

- Lender or its nominee, ar to a purchaser on enforcement of the security constituted by
this deed,

740 Dividends and voting rights hefore enforcement

(@} Before the security constituted by this deed becomes enforceable; the Rorower may

' retain and apply for its own use all dividends, interest and other monies paid or payable
inn respect of the Investments and, if any are paid or payable to the Lender crany of its -+
nominees, the Lender will hold ail those dividends, interest and other monies received -
by it for the Borrower and wiil pay them to the Borrower promptly on request.

(b)  Befare the security constituted by this deed becomes enforceable, the Borrower may

- exargise all voling and other rights and powers in respect of the Investments or, if any of

' the same are exercisable by the Lender of any of its nominges, to direct in witing the
exarcise of those voting and other righis and powers provided that:

(i) it shall not do so in any way that would breach any provision of any Finance .
Document or for any purpose inconsistent with any Finance Document or this - -
deed; and

(i) - the exercise of or the failure to exercise, those woling rights or other rights.

. and powers would not, in the Lender's opinion, have an adverse effect on the

vatue of the Investments or otherwise prejudice the Lender's security under
- this deed.
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{c) The Borrower shall indemnify the Lender against any loss or fizbility incurred by the
- Lender (or its nominee) as a consequence of the Lender (or its nominee) acting in
“respect of the Investments at the direction of the Borrower.

(d) . The Lender shall not, by exercising or not exercising any voting rights or otherwise, be
- construed as permitling or agreeing to any variation or other change in he rights
attaching to or conferred by any of the Invesiments that the Lender considers
- prejudicial to, or impairing the value of, the security created by this deed.

_ 7.5 - Dividends and voting rights after enforcement
After the security canstituted by this deed has becbrﬁe.enforcéab!ef._ .

{a) all dividends and other distributions paid in respect of the invest'ments'and received by '
. the Borrower shall he held by the Bomower on trust for the Lender and immediately

- paid into a Designated Account or, if received by the Lender, shall be retained by the
- Lender; and

{by - ail voting and other rights and powers attaching to the Investments shall he exercised :
by, or at the direction of, the Lender and the Borrower shall, and shall procure that its -
nominees shall, comply with any directions the Lender may give, in its absolute
discretion, concermning the exercise of those rights and powers.

7"6. .. 'Calls on Investments

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

" instalmentis and other payments that may be or become due and payable in respect of all or

- any of the Investments. The Borrower acknowledges that the Lender shall not be under any
liability in respect of any such calls, instalments or other payments.

"7.7 ... No alteration of constitutional documents or rights attaching to Investments -

" The Borrower shall not, without the pricr written cansent of the Lender, amend, or a‘gr'ee o the
© - amendment of

“{a) the memorandum or articles of association, or any other constitutional decuments; of
~ any issuer of the Investments that is not a public company,; or

: '(b) -~ the rights or liabilities aliaching to, or conferred by, all or any of the Investments.

7.8 Preservation of Investments

The Borrower shall ensure (as far as it is able ta by the exercise of all voting rights. powers of _
control and other means available to it) that any issuer of the Investments that is not 2 public
company shall not;

It} consolidate or subdivide any of the Investments, or re-organise, exchange, repay or
reduce ifs share capital in any way;
{b) . issue any new shares or stock; of
ey ~ refuse to register any transfer of any of the Investments that may be lodged with it for - -
" registration by, or on behalf of the Lender or the Borrower in accordance with this -
deed.
7.9 ‘Investments information

The Borrawer shall, promptly following receipt, send o the Lender co'pies' of any notice, -
- cireular, report, accounis and any other document received by it that relates to the
~Investments.
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8 Equipment covenants
8.1 Maintenance of Equipmént

~ The Borrower shall:

(a) maintain the Equipment 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 mainterance or servicing schedules;

T (b) atits own expense, rengw and replace any pars of the Equipment when they become .

. cbsolete, worn out or damaged with parts of a similar quality and of equal or grealer -
Covalue; and

'(c:} . not permit any Equipment o be;
. (i used or handied other than by nropetly qQaliﬁéd and trainad per'sdns;. or

- (ity .- overloaded or used for any purpase for which it is not designed or reasonably
suitable.

82 - 'Payr'nent of Equipment taxes
The Borrower shall promptly pay all taxes, fees, iiéence'duties, registration chérges, insurance
premiums and other outgoings in respect of the Equipment and, on demand, produce
evidence of such payment to the Lender,
8.3 - Motice of charge
The Borrower:
(8)  shall if so requested by the Lender, affix to and maintain on each item of Equipment
. in a conspicuous place, a clearly legible identification plate containing the following
- waording:

" “NOTICE OF CHARGE

This [DESCRIBE ITEM) and all additions to it and anciflary equipment are subjectto a
fixed charge dated 2015 in favour of Oriel Parks Limited.” '

(hy  shall not, and shall not permit any person to, conceal, obscure, alter or remove any
.. plate affixed in accordance with clause 2.3(a).

9 '- Boo.k Debts covenants

.81 Realising Book Debts

(a) The Borrower shél! as an agent for the Lender, collect kn and realise all Book Débts, S
and, i so requested by the Lender, pay the proceeds into a Designated Account

immediately on receipt and, pending that payment, hold thase procesds in trust for the
Lender;

() " The Borrower shall not, without the prior written consent of the Lender, withdraw any .
ameounts standing to the credit of any Designated Account; and

'(c). The Borrower shall, if called on to do so by the Lender, execute a legal assignment of
. the Book Debis to the Lender on such terms as the Lender may require anc give

notice of that assignment to the debtors from whom the Book Debis are due, owing or
incurred.
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Q.2 Preservation of Bock Debts

~The Borrower shall not (except as provided by Clause 9.1 or with the prior written consent of
.. the Lender) release, sxchange, compound, set-off, grant time or induigence in respect of, or in
. any other manner deal with, ali or any of the Bock Diebts.

10, Relevant Agreements Covenants

{8) The Borrower shall, unless the Lender-agrees otherwise in 'v'v'riting,' cehﬁ'ply with the _
' terms of any Relevant Agreement and any other document, agreement or arrangement
. comprising the Sacured Assets (other than the Insurance Policies). '

(b) .~ The Borrower shall not, unless the Lender agrees otherwise in writing:
i) amend or vary or agree to any change in, or waive any requiremsnt of;.
i) - settle, compromise, terminate, rescind or discharge {except by performance}i or
' '(iii) abandon, waive, dismiss, release or discharge any action, claim or proceedings
' : jv?tiinst any counterparty to a Relevant Agreement or other persen in connection

any Relovant Agresment ar any other document, agreement or arrangement comprising the
Secured Assets (other than the Insurance Policies).

11 "Intellectual Property covenants

111  Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and future

rights in, or relating to, the Intellectual Property including (without limitation) by observing ail -

covenants and stinulations refating to those rights, and by paying all appiicable renewal fees, -
- licence fees and other outgoings.

112 " Registration of Intellectual Property

The Borrower shall use all reasonable efions Ito regi'ster.appiit':ations far the registration of any -
Intellectual Property, and shall keep the Lender informed of ali matters relating to each sugh
- ragistration.

113 Maintenance of Intellectual Property

- The Borrower shall not permit any Intellectual Property to be'abéndoned, cancelled or to
" lapse.

12 . Powers of the Lender
121 Power to remedy

(a)  The Lender shall be entitled (but shall not be obliged) to remedy, at any time; a breach
by the Borrower of any of its obligations contained in this deed.

{b)  The Borrower irrevocably authorises the Lender and its agents to'do all things that are
necessary or desirable for that purpose.

(¢} Any menies expended by the Lender in remedying a breach by the Borrower of ifs o
obligations contained in this deed shall be reimbursed by the Borrower fo the Lender on
a full indemnity basis and shall carry interest In accordance with Clause 19.1.



12.2 . Exercise of rights

(@)  The rights of the Lender under Clause 12.1 are without prejudice to any other rights of
the Lender under this deed.

{8} . The exercise of any rights of the Lender'undér this deed shall hot make the Lender
Hiable to account as a mortgagee in possession.

123 Power to dispose of chattels

~(a) At any time after the security constituted by this -deed has become enforceable, the
. Lender or any Receiver may, as agent for the Borrower, dispose of any chatiels or
- produce found on any Property.

(b)  Without prejudice to any obligation io account far the proceeds of any disposal made o
. under Clause 12.3{a), the Borrower shall indemnify the Lender and any Receiver
against any liability arising from any disposal made under Clause 12.3(a}.

124 Lender has Receiver's powers

. To the extent permitied by law, any right, power or discretion conferred by this desd on a
. Receiver may, after the secwity constituted by this deed has become enforceable, be
exercised by the Lender in relation to any of the Secured Assets whether or not it has taken
- possession of any Secured Assels and without first appointing a Regsiver or notwithstanding

" the appointment of 8 Receiver.

125 Conversion of currency

" {a}  For the purpose of, of pending the discharge of any of the Secured Liabilities the -
e Lender may convert any monies received, recoverad or realised by it under this deed
" {including the proceeds of any previous conversion under this Clause 12.5) from their
existing currencies of denomination into any other currencies of denomination that the
Lender may think fit

(b} Any such conversion shall be effected at such market rate of exchangs for such other
currency against the existing currency as the Lender may reasonably suspect,

'(c) . Each reference in this Clause 12.5 to a currency extends to funds of that currency and,
- for the avoidance of doubt, funds of one currency may be convarted into different funds
of the same currency.

12,8 New accounts

{ay If the Lender receives, or is deemed to have received, notice of any subsequent
- Becurity, or ather interest, affecting all or part of the Secured Assets, the Lender may -
open a new account for the Borrower in the Lender's books. Without prejudice to the
Lender's right to combine accounts, no money paid to the credit of the Borrower inany .
such new account shall be appropriated towards, or have the effect of discharging, any .
part of the Sacured Liabilities.

(o} If the Lender does not open a new account immediately on receipt of the notice, or
deemed notice, under Clause 12.6(a), then, unless the Lender gives express written
notice to the contrary to the Borrower, all payments made by the Borrower {o the Lender

" shalt be treated as having been credited to a new account of the Borrower and not as
having been applied in reduction of the Secured Liabilities, as from the time of receipt or
_deemed receipt of the relevant notice by the Lender.

: 127 Induigence
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The Lender may, at its discretion, grant time or other indulgence, or make any other
arrangement, variation or release with any person not being a party to this deed {whether or
net 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 to this desed or fo the
~ liability of the Borrawer for the Secured Liabililies.

12.8  Appointment of an Administrator

(&) The Lender may, without notice fo the Borrower, appoint any one or more persons to
' be an Administrater of the Borrower pursuant to Paragraph 14 of Schadule B1 of the
. insolvency Act 1986 if the security constituted by this deed becomes enforceable.

(b) - . Any appeintment under this Clause 12,8 shall:

(i) he in writing signed by a duly authorised signétbry of the Lender; énd o
(i) take effect, in accordance with paragraph 18 of Schedule B1 of the Insolvency -

. Act 19886,

e _'The Lender may apply to the cout for an order removing an Administrator from office o .
-and may by nofice In writing in accordance with this Clause 12.8 appoint a
. replacement for any Administrator who has died, resigned, been removed or who has -
vacated office upon ceasing to be qualified,
13 _ _' When security becomes enforceable

134 Security becomes enforceable

- The security constituted by this deed shail becore immediately enforceable: if any of the
Secured Liabilities are unpaid when due and payable.

132 Discretion

After the set:dﬁty constituted by this deed has become e.nfo.rceabie, 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 Assets.

14 Enforcemant of security -

"14.1 . Enforcement powers

{a) For the purposes of all 'poWers implied by statute, the Secured Liabilities are deemed
i have become due and payable on the date of this deed.

- (b)' The power of sale and other powers conferred by section 101 of the LPA 1925 (a5
varied or extended by this deed) shall be immediately exercisable at any time after the
security constituted by this deed has become enforcesble under Clause 13,1

(e} Section 103 of the LPA 1925 does not apply fo the security constituted by this deed. -

" 14.2 - Extension of statutory powaers of leasing

- The statutory powers of leasing and accepting surrenders conferred on marigagees under the:
LPA 1925 and by any other statule are extended so as to authorise the Lender and any

-~ Receiver, at any time after the security constituted by this deed has become enforceable, -
whether in s own name or in that of the Borrower, o

e grant a lease or agresment to lease;
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{b} accept surrenders of leases; or

' {(¢) ~ grant any option of the whole or any part of the Secured Assets with whatever rights
- relating o other pans of i,

whether or not at a premium and containing such covenants on the part of the Borrowet, and
on such terms and conditions (including the payment of money to a {esses or tenanf on @
surrender) as the Lender or Recelver thinks fit without the need o comply with any of the |
restrictions imposad by seclions 89 and 100 of the LPA 1925,

143 ~ Access on enforcement

(a) At any time after the Lender has demanded payment of the Secured Lizhilities or if the
- Borrower defaults in the performance of its obligations under this desd or the Facility .
Agreement, the Borrower will allow the Lender or its Receiver, withou! further notice or
demand, immediately to exercise all its rights, powers and remedias in particular {and
without limitation) (o 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 belleves a Secured Asset to be situated) without incurring any
kability to the Borrower for, or by any reason of, that entry.

(b) " At all times, the Borrower must use its best endeavours to allow the Lender or its
_ Recelver access fo any premises for the purpose of Clause 14.3(a) (including

.- obiaining any necessary consents or permits of other persons) and ensure that its
- empioyees and officers do the same.

- 14.4 - Prior Security
" At any time after the security constituted by this deed has become enforceable, of after any

. powers conferred by any Security having pricrity to this deed shall have become exercisable,
the Lender may:

(a) redeem that or any other prior Secunty;
(b . grocure the transfer of that Security to it and -
' ey . seftle and pass any account of the holder of any prior Security. - .

. The setflement and passing of any such account passed shall, in the absence of any manifest
“+eror, be conclusive and binding on the Borrower. All monies paid by the Lender ic an
“encumbrancer in setflemant of any of those accounts shall, as from its payment by the Lender,

be due from the Borrower {o 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 3
Secured Liabilities.

145  Protection of third parties

' No purchaser, mortgagee or other person dealing with the Lender, any Receiver or De!a’géte
shall be concerned fo enquire:

{a) whether any of the Secured Liabilities have become due or payable. or remain unpaid
or undischarged;

()] whether any power the Lender, a Receiver or Delegate s purporiing to exercise has |
become exercisable or is properly exercisable; or

© (¢} . how any money paid to the Lender, any Receiver or any Delegate is to be applied. .

146 . Privileges
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Each Receiver and the Lender is entitled to all the rights, pawers, privileges and immunities
-conferred by the LPA 1825 on mortgagees and receivers.

14.7 - No liahility as mortigagee in possession

-Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liable, by -
reason of entering into possession of a Security Asset or for any other reason, to account as .-
mortgagee in possession in respect of all or any of the Secured Assets, nor shall any of them
be liable for any loss on realisation of, or for any act, neglect or default of any nature in

connection with, alf or any of the Secured Assets for which a morigagee in possession might
" be liable as such.

148 Conclusive discharge to purchasers

~The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge o a
- purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
- any acguisition in the exercise of their respective powers, the Lender, and every Receiver and

Delegate may do so for any consideration, in any manner and on any terms that it or he thinks
- fit.

149 - Right of appropriation
(a) To the extent that,
SR the Secured Assets constitute Financial Cd!!étera'ij and

iy - this deed and the obligations of the Borrower under it constitute a Security
. Financial Coliateral Arrangament,

- the Lender shall have the right, at any time after the security constituted by this deed
has become enforceable, to appropriate all or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabiliies in any order that the -
Lender may, in its absolute discretion, determine,

"(b)' - The value of any Secured Assets appropriated in accordance with this clause shall be .
the price of those Secured Assets at the time the right of appropriation is exercised as

listed on any recognised market index or determined by any other method that the
- Lender may select {including independent valuation).

(¢} The Borrower agrees that the methods of valuation provided for in this clause are
- commercially reasonable for the purposes of the Financial Collateral Regulations.

15 Receiver
151  Appointment
_ AL any time after the security Gonstitited by this deed has hecome enforceable, or ‘at the
- reguest of the Borrower, the Lender may, without further notice, appaint by way of deed, or
ctherwise in writing, any one or more persons to be a Receiver of all or any part of the

Secured Assels.

152 . Removal

The Lender may, without further notice (subject to section 45 of the Insolvehcy Act 1986 inthe
case of an administrative receiver), from time fo time, by way of deed, or otherwise in writing, .-
remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver

" inthe place of any Receiver whose appointment may for any reason have terminated.

15.3  Remuneration
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The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
- contgined in section 102 of the LPA 1825, and the remuneration of the Receiver shall be a
debt secured by this dead, to the extent not otherwise discharged.

15.4 ~ Power of appointment additional to statutory powers

_ " The power to appoint a Receiver conferred by this deead shall b'é'in' addition to all statutéry and
- other powers of the Lendar under the Insclvency Act 1888, the LPA 1925 or otherwise, and

.. shall be exercisable without the resirictions contained in sections 103 and 108 of the LPA
1825 or ofherwise.

155 - Power of appointment exercisable despite prior appointments .

. The power {o appoint 2 Recelver {whethar conferred by this deed .or' by statute) shzll be; and -

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

156 Agent of the Borrower

Any Receiver appointed by the Lender underthis deed shaill be the agent of the Bofrower and

_the Borrower shall be solely responsible for the contracis engagements, acts, omissions,
defaults, icgses and remuneration of that Receiver and for liabilities incurred by that Recejver, -
The agency of each Receiver shall continue until the Borrower goes inta liguidation and after
that the Receiver shall act as principal and shall not hecome the agent of the Lender.

16 Powers of Receiver

) 161 General

(&) Any Receiver appointed by the Lender under.t'his deéd shall, in addition o the bowers'
conferred on him by stalute, have the powers set out in Clause 18.2 {o Clause 18.23,

(b)  Ifthere is more than one Receiver holding office at the same time, each Receiver may
{uniess the document appointing him stales otherwise) exercise all of the powers

. conferred on a Receiver under this deed individually and to the exclusion of any ather -
- Receiver,

: {cj - Any exercise by a Receiver of any of the powers given by Clause 16 may be on behalf

of the Borrower, the directors of the Borrower {in the case of the power contained in
Clause 16.16) or himsalf.

. 16:.2  Repair and develon Properties

A Receiver may underake or com.p!ete éhy works of repair, building or deve!'opment'on the
Properties and may apply for and maintain any planning permission, development consent,

building regulation approval or any other permission, consent or licence to carry out any of the
same.

163 Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any P'roperty :
and may grant any other interest or right over any Property on any terms, and subiect to any
conditions, that he thinks fit.

164 ' Employ personne] and advisers -
‘A Receiver may provide services and employ or engage any managers, officers. servants,
contractors, workmen, agents, other personne! and professional advisers on any terms, and

_ subject to any conditions, that he thinks fit. A Receiver may discharge any such person or any
such person appointed by the Borrower,
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185 "Make VAT elections

- A Receiver may make, exercise or revoke any value added tax option 10 tax as he thinks fit:
16,6 - Remuneration
A Receiver may charge and receive éhy sum by way of remuneration {in addition té all éo'sts, :
charges and expenses incurred by him) that the Lender may prescribe or agree with him.

187 Realise Secured Assels

A Recelver may collest and ge't in the éeéured Assets or any part of them in reépact of which
he is appointed, and make any demands and take any proceedings as may seem expadient
for that purpose, and take possession of the Secured Assets with like rights.

16.8°  Manage or reconstruct the Borrower's business

A Recewer may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in

carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
. of the Borrower,

' 16.9 B Dispose of Secured Assets

- A Receiver may sell, exchange, convert into money and realise all or any of the Secured -
Assets in respect of which he is appointed in any manner fincluding, without fimitation, by
public auction or private sale) and generally on any terms and conditions as he thinks fit. Any
sale may be for any consideration that the Receiver thinks fit and a Receiver may promote, ar
. cancur in promoting, a company to purchase the Secured Assets to be sold.

“18.10 . Sever fixtures and fittings

A Receiver may sever and sell sepératel? any fixtures or fittings from any Property without the’
consent of the Bomrower,

16.11 " Sell Book Debts

_A Receiver may sell and assign'é!!' or any of the Book Debts in respect of which he is
appointed in any manner, and generally on any terms and conditions, that he thinks fit

16.12  Valid receipts

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.

16.13 Make settlements

A Raceiver may make any a‘rrangemeht, settlement or'c:ompromisébetweén the Barower and
any other person that he may think expedient.

16.14 Bring proceedings

A Receiver may bring, prose'cu.te,' enforce, defend and abandon all actions, suits and -
oroceedings in relation to any of the Secured Asssts as he thinks fit,

1615 mprove the Eaguipment

" A Receiver may make substitutions of, or improvéments to, the Equipment as he may think
~ expedient. :
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16.16 Make calls on Borrower members

A Receiver may make calls conditionally or unconditionally on the members of the Borrower in -
~ respect of uncalled capital with {for that purpose and for the purpose of enforcing payments of
cany calls so made) the same powers as are conferred by the articles of association of the
_ Borrower on its directors in respect of calls authorised to be made by them.
16.17  insure
A Receiver méy, if he thinks fit, bu.t.witheut prejudice to the indemnity in Clause 19, effect with
any insurer any policy of insurance sither in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Borrower under this desd.
1618 Powers under the LPA {825
A Recaiver may exercise all po’Werspfovided for in Itha LLPA 1925 in the same way .as .if he had
been duly appointed under the LPA 1925, and exercise all powers provided for an
_ administrative receiver in Schedule 1 to the insolvency Act 1886,
16.19 Borrow
C A Receivéf'may, for any of the purposes authorised by this Clause 18, raise money by -
. borrowing from the Lender {or from any other person) either unsacurad or on the security of ali’
. or any of the Secured Assets in respect of which he is appointad on any terms that he thinks
it {including, if the Lender consents, terms under which that security ranks in priority to this
- deed}.
16,20 Redeem prior Security

A Receiver may redeem any prior Sec'urity and séttle and péés'the accounts to which the . -
Security relates. Any accounts so seftled and passed shail be, in the absence of any manifest
error, conclusive and binding on the Borrower, and the monies so pald shall be desmed to be
an expensa properly incurred by the Receiver.

_ 16.21. Delegation
A Receiver may deiega‘ﬁe'his pdweré in accordance with this deed.

16,22 Absolute beneficial owner

A Recelver may, in relation to any of the Secured Asseis, exercise all powers, autherisations -
_and rights he would be capable of exercising, and do all those acts and things, as an absolute

beneficial owner could exercise or do in the ownership and management of the Securad

Assets or any part of the Secured Assets. '

16.22  Incidental powers
A Receiver may do an\,'/' other acts éhd thingé that he:
(a) may consider desirable or necessary for realising any of the Secured Asset.s; o

() . may consider incidental or conducive to any of the rights or powars conferred on a
- Receiver under or by viriue of this deed or law, or

e)- ' _lawfully may or can do gs agent for the Borrowar,
AT Delegation

174 Delegation” =
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The Lender or any Receiver may delegate {either generally or specificafiy) by power of
altorney or in any other manner to any person any right, power, authority or discretion
conferred on it by this deed (including the power of attomey granted under Clause 0.

172  Terms

The Lender ard each Receiver majf make a delegation on the terms and conditions (inbiudihg
" the power to sub-delegate) that # thinks fit.

17.3 - Liability
Neither the Lender nor any' Recaiver shall be in any way lighle or respdn’sibie to the Borrower

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

18 Application of proceeds

18.1 - Order of application of proceeds

All manies received by the Lender, a Receiver or a Delegate pursUén{'to this deed, after the
~ security constituted by this deed has become enforceable, shall (subject to the claims of any

. person having pricr rights and by way of variation of the LPA 1925) be applied in the following
arder of priority: '

(@) inor towards payment of or provision for all costs, charges and expenses incurrad by or -
an behalf of the Lender {and any Receiver, Delegate, attorney or agent appointed by it) .
under or in connection with this deed, and of all remuneration due to any Receiver

-~ under or in connection with this deed;

- (b) in or towards payment of or provision for the Secured Liabilities in any order and |
manner that the Lender determines; and

(c). Cin payment of the surplus {if any) to the Borrower ar other person entitled to it.
18.2- - Appropriation
. Neither the Lender, any"ﬁeceiver 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 .~
- appropriate any receipt or payment first towards interest rather than princinal or otherwise in -
- any particular order between any of the Secured Liabilities.
. 183 Suspense account

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

" {a) may, at the discretion of the Lender, Receiver or Delegate, be credited to any suspehse :
: or securities realised account;

“(b) - shall bear interest, i any, at the rate agreed in writing between the Lender and the
. Borrower and

' {¢) may be held in that account for so long as the Leh'der, Receiver or Delegate thinks fit.:'
.19. _' ) Co';sts and indemnity
19.1 | Costs
. - The Barrower shall, 'gz.aromptly. following demand,";;ay t'o,. or r.efmbljrs'e, the Lehcﬂ;ef and any

Receiver, on a full indemnity basis, all costs, charges, expenses, taxes and fabilties of any -
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kind (including, without limitation, legal, printing and out-of-pocket expenses) incured by the
Lender, any Receivar or any Delegate in connaction with:

(a) this deed or the Secured Assets:

(B - taking, helding, protecting, peﬁecting, preserving or enforcing (or attempting to do S0)
- any ofthe Lender's, a Recelver's or a Delegate's rights under this deed: or

.'(c) - taking proceedings for, or recovering, any of the Secured Liabilities,

. together with interest, which shall accrue and be payable (without the need for any demand for
~ payment being made} from the date on which the relevant cost or expense arose until full
- discharge of that cost or expense (whether before or after judgment, liquidation, winding Hp or .

- administration of the Borrower) at the default rate of interest and in the manner specified in the
- Facility Agresment.

© 192 - Indemnity

The Borrower shall indemnify the Lender, each Receiver and each Delegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and losses
~{including but not limited to any direct, indirect or consequentiai losses, loss of profit, loss of
reputation and all interest, penalties and legal costs {calculated on a full indemnity basis) and

all other professionat costs and expenses) suffered or incurred by any of them arising out of or
in connection with:

(a) the preservation or attempted preservation or exercise, or purported exercise ur"- .
enforcement andior attempted enforcement of any of the powers, authorities or
discretions vested in them under this deed: '

- b} dealing with or obtaining advice about any matter or question arising out of or in.
. cannection with this deed;

ey the exercise or purporied exercise of ariy of the- rights, powers, 'authorities':or-
' discretions vested in them under this deed or by law in respect of the Secured Assets;

(dy - taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so)
. the security constituted by this deed; B
(g). .. any default or delay by the Borrower in performing any of its obligations under fhis
dead;
() - any matter or thing dane, or omitted to be done, in relation to the Secured Assets

under those powers, or

(@) - any default or delay by th'e' Borrower in performing any of its obligations under this
: dead.

Any past or present employee aor agent may enfarce the terms of this Clause 192 subjéét to.
and in accordance with the provisions of the Contracts {Rights of Third Parties) Act 1998,
20 Further assurance

201 _ Further assurance ..

The Borrower shall, at its own expense, take whatever action the Lender or any Receiver may -
- reasonably require for:

(a) creating, perfacting or protecting the security intended to be created by this deed;
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(b} facilitating the realisation of any Secured Asset or

(&) facilitating the exercise of any right, power, authority or discretion exercisable by the
: Lender or any Recelver in respect of any Sacured Asset,

including, without limitation (if the Lender or Receiver thinks it expedient) the execution of any
Ctransfer, conveyance, assignment or assurance of all or any of the assets forming part of (or .

intended to form part of) the Secured Asseis (whether to the Lender or to its nomines) and the - -

giving of any notice, order or dirgction and the making of any registration. '

21 " Power of attorney
211 _' Appointment of attorneys

By way of security, the Borrower irrev'o'ca”b!y appoints the Lender, every Receiver and gvery- -
. Delegate separately to be the aftorney of the Borrower and, in its name, on its behalf and as _
its act and deed, to execute any documents and do any acis and things that;

&) the Borrower is required to execute and do under this deed: or
(b}  any attorney deems proper or desirabie in exercising any of {hé rights, ‘powers,
' - authorities and discretions conferred by this deed or by law on  the Lender, any

~Receiver or any Delegate.

212 Rafification of acts of attorneys -

The Borrower ratifies and confirms, and ‘agrees to ratify and confirm, anything that any of its
atforneys may do in the proper and lawful exercise, or purported exercise, of all or any of the -
rights, powers, autharities and discretions referred to in Clause 0, '

22 Release

221 Subject to C!auéé 29.3, on the 'éxpi'ry of the Seéurity Period'{but. not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action is necessary fo;

{a) release the Secured Assets from the security constituted by this deed; and
(b . reassigh the Secured Assets to the Borrowaer.
- 23 - Assighment and transfer

23.1 . Assignment by Lender

(a) At any time, without the consent of the Borrower, the Lénder méy agsigh of transfer
any or alf of its rights and obligations under this deed.

' (b} . The Lender may disclese o 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,

232 _:Assignment by Borrower

. The Borrower may not assig'ﬁ éhy of its rights, or transfer any of ifs rights or o’b!ig.ations,' under
- this deed.

24 . Set-off

241 Lender's right of set-off
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The Lender may at any time set off any liability of the Borrower to the Lendar agrinst any
. liability of the Lender to the Borrower, whether either liability is present ar fuiure, liguidated or -
urdiquidated, and whether ar not either liability arises under this deed. If the liabilities o be set
off are expressed in different currencies, the Lender may converi either Hiability at 2 market
rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights under this

Clause 24 shall not limit or affect any other rights or remadies availahle to it under this deed or
ctherwise,

242 Noobligationtosetoff . =

The Lender is not obliged to exercise its fights under Clause 24.1. If, however, it does .
- exarcise those rights it must promptly notify the Borrower of the set-off that has been made. '

243 Exclusion of Borrower's right of set-off

All payments made by the Borrower to the Lender under this déed shall be made without any

- set-off, counterclaim, deduction or withhoiding (other than any deduction or withhelding of tax o
as required by lawl

25 Amendments, waivers and consents

251 Amendments

. . No amendment of this deed shall be éffecﬁtive unless it is in writing and éignéd 'by; or on behalf
. of, each party {or its authorised representative).

25.2  Waivers and consents

{2) A waiver of any right or remedy 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 not be deemed a waiver of any other breach or default. 1t only applies in the
cirgumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision.

(b)Y 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 or remedy, prevent

or restrict any further exercise of that or any other right or remedy or constifute an
election {o affirm this deed. No single or partial exarcise 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 to affirm this deed by the Lender shall be effective
unless it is in writing,

253  Rights and remedies

~The rights and remedies provided under this deed are cumilative and are in addition to, and
not exclusive of, any rights and remedies provided by law,

-_ 26 Severance

" i any provision (or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make if valid, .
legal and enforceable. If such modification is not possible, the relevant provision {orpart of a
provision} shail be deemed deleted. Any madification to or deletion of a provision (or par of g

provision) under this clause shall not affect the legality, validity and enforceabllity of the rest of |
this deed.
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27 Counterparts

{a) This deed may be executed in any number of counterparts, each of whith when

executed and defivered shall constitute a duplicate original, but all the counterparts shall
" together constitute one deed.

(Y " No counterpart shall be effective until each party has executed and delivered at !east'
one counterpart. '

28 Third party rights

(@) Anpersonwho is not'ia'p'arty to this deed shall not have any rights under the Contracts (Rights -
. of Third Parties) Act 1999 to enforce, or 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.

(b} The rights of the parties to rescind or agree any amsndment or waiver under this desd are not
subject to the censent of any other person.

29 Further provisions

201 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. -
Na prior security held by the Lender over the whole or any part of the Secured Assets shall
merge in the security created by this deed,

1 29.2  Continuing security

The security constituted by this deed shall remain in full force and effect as a 'sbntinuing :
- security for the Secured Liabilities, despite any seitlement of account, or intermediate
payment, or other matter or thing, unless and until the Lender discharges this deed in writing.

293  Discharge conditional

Any release, discharge or seltlement betwesn the Borrower and the Lender shall be deemead
conditional on no payment or security received by the Lender in respect of the Secured -
Liabilities being avoided, reduced or ordered to be refunded pursuant to any law relating to
insolvency, bankruptcy, winding-up, administration, receivership or otherwise. Despite any
such release, discharge or settlement

(a)  the Lender or its nominee may retain this deed and the security created by or pursuant
to it, including all cerificates and documents relating to the whole or any part of the
Secured Assets. for any period that the Lender deems necessary to provide the Lender -
. with security against any such avoidance, reduction or order for refund; and

o (b) ' ~the Lender may recover the value or amount of such secutity or payment from the
Borrower subseauently as if the release, discharge or setfiemant had not occurred,

294 Certificates
A certificate or defermination by the Lender as to any arount for the time being due tc it from
- the Borrower under any Finance Document shail be, in the absence of any manifest error,

- conclusive evidence of the amount due.

2958 ) Consglidation

“The resiriction on the right of consolidation contained in section 93 of the LPA 1925 shall nof
apply to this desd,
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004 . Sma“ com'pan.y MOFtOFILTY

Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by

* the Borrower under schedule A1 to the Insolvency Act 1988 nor the doing of anything by the
Borrower with & view 1o obtaining such a moratorium (including any preliminary decision or

. investigation} shall be, or be construed as:

~{a) an event under this deed which causes any floating charge created by this deed to
. crystallise;
~{b) "~ an event under this deed which causes any restriction which would not otherwise
apply io be imposed on the disposal of any property by the Borrower, or
(o) ' a ground under this deed for the appaintment of a2 Receiver.
a0 Motices

" Each notice or other communication required to be given to.a paﬁy under or in connection with
this deed shall be sent in accordance with Clause 13 (Notices) of the Fagility Agreement.

31 Governing law and jurisdiction

311 Governing law

" This deed and any dispute o claim arising out of or in connection with it or its subject matter | S
~or formation (including non-contractual disputes or claims) shall be governed by and -
construed in accordance with the law of England and Wales.

312 Jurisdiction

Each party irrevocably agrees that, subject as provided below, the cours of England and -
Wales shalt have exclusive jurisdiction aver any dispute or claim arising out of or in connaction
- with this deed or its subject matter or formation (including non-contractual disputes or claims),

" Nothing in this clause shall iimit the right of the Lender to take procsedings against the
Barrower in any other court of competent jurisdiction, nor shall the taking of proceedings in
any one or more jurisdictions preclude the taking of procsedings in any other jurisdictions, .
whether concurrently or not, to the extent permitted by the law of such other jurisdiction.

o ‘This document has been executed as a deed and is delivered and takes effect on the date stated at
the beginning of it.



Schedule

_ Relevant Agresments

An agresment dated on or about the date of this deed for the sale"of certain business and assefs of

. Evergreen Gas Limited and made between {1} Evergreen Gas Limited, (2) David Robert Acland and
Lila Thomas as administrators and (3) the Borrower.
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Signatures to Debenturs

The Borrower

_ Executed as a deed by .
- MANUKA CAPITAL LIMITED
acting by a director

in the presence of:

St St Nt e

- Director

Sigrature of witness: ... - N

ame EbabA GRS

address: 4G WA C‘\.-.Q.&‘?L._,ﬂiﬁiff ERNS o
ELEmBOToLER | Fowt |, (HELTS, GLSG M0
occupation: .. PAMANEGAL. . o

The Lender

Executed as adeed =
by ORIEL PARKS LIMITED
acting by a director

" in the presence of:

St S

Director

'S}'Qﬁature of u.v!'tness.:..'. R _ .

. Name: éMhﬁGlﬁEﬁa«Q
CLLENBONCUER HOUSE .. (HECL ;6150 ™MD
' Qecupation: PﬂﬂﬁLﬁ: &ﬁL’
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