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Registration of a Charge

Company name: SIGNATURE LIVING LIFESTYLES LIMITED
Company number: 09418251

XoB099IG

Received for Electronic Filing: 11/07/2016

Details of Charge

Date of creation:  05/07/2016
Charge code: 0941 8251 0004
Persons entitled: SENECA SECURITIES LTD

Brief description:. THE LEASEHOLD LAND BEING PART OF THE GROUND AND FIRST
FLOORS, MILLENNIUM HOUSE, 60 VICTORIA STREET, LIVERPOOL
(TITLE NUMBER MS619871)

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 09418251 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRABNERS LLP

Electronically filed document for Company Number: 09418251 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9418251

Charge code: 0941 8251 0004

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 5th July 2016 and created by SIGNATURE LIVING

LIFESTYLES LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 11th July 2016 .

Given at Companies House, Cardiff on 12th July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 5 152‘(»}«6

SIGNATURE LIVING LIFESTYLES LIMITED
and

SENECA SECURITIES LTD

DEBENTURE

FaICES
55 King Street
Manchester
N2 41.Q
Ref: CSR
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THIS DEED is dated & ﬁ‘u,ly 20186

BETWEEN:

(1) SIGNATURE LIVING LIFESTYLES LIMITED (company number 09418251) whose registered
office is at 56-58 Stanley Streef, Liverpoo! L1 6AU (Borrower); and

@) SENECA SECURITIES LTD. (company number 08200552) whose registered office is at 12
The Parks, Haydock WA12 0JQ {Lender).

RECITALS:

A The:Lender has agreed, pursuant to the Facility Agreement, to-provide the Borrower with foan
facilities oh g secured basis,

(B) Under this deed, the Borrower provides securlty to the Lender for the loan facllities made
available under the Facility Agreement.

iT 1S AGREED THAT:

1. Definitions and Interpretation

1.9 Definitions

The following definitions apply in this deed;

Administrator

Book Debfs

Business Day

Delegate

Designated
Account

Environment

Environmental
Law

Equipment

ABBEOSEA

an administrator appointed to manage the sffairs, business and
property of the Borrower pursuanit fo clause 12.8;

all present and future book and other debts, and monetary claims due
of owing to the Borrower, and the benefit of all security, guarantees
and other rights of any nature enjoyed or held by the Borrower in
refation to any of them;

a day other than a Saturday, Sunday or public holiday in England when
banks in London are open for business;

any person appointed by the Lender or any Recelver pursuant to
clause 17 and any person apposnted as aftorney of the Lender,

‘Receiver or Delogate,

any account of the Borrower nominated by the Lender as a designated
account for the purposes-of this deed;

the natural and man-made environment including all or any of the

following miedia, namely air, water and land (including air within

buildings-and other natural or man-made structures above.or befow the

ground) and any living organisms (including man) or systems
supported by those media;

ali -applicable laws, statutes, regulations, seécondafy legislation, bye-
laws, common law, directives, treaties and other measures, judgrments

and decisions of any court or tribunal, codes of practice and guidance
hotes in so far as they relate to or appfy o the Environment;

all present and future equipment, plant, machinery, tools, vehicles,

furniture, fittings, Installations and apparatus and other tangible

_mcaveabie property for the tifme being owned by the Borrower, including



49650651

Event of Default
Facility
Agreement
Finanelal

Collateral

Financial
Collateral

Regulations

Insurance Policy

Intellectual
Property

Investments

LLPA 1925

Permitted Security

Propetties

Receiver

any part of it and all spare parts, replacements, modifications and
atditions:

has the-meaning given to-that:expiession in the Facllity Agresment;

the facility -agresment dated on or about the date of this deed between
the Borrower and the Lender for the provision of the loan facilities
sacured by this deed;

has the meaning given to that expression in the- Financial Collateral
Regulations;

the Financial Collateral Arrangements (No 2} Regulations 2003 (S/
2003/3228);

each contract and policy of insurance effected or maintained by the
Borrower from time to time in respect of ifs assels or busifiess
{including, without limitation, any contract or policy of instrance relating
to the Properties or the Equipment);

the Borrower's present and future patents, rights to inventions,
copyright -and related rights, moral rights, trade marks and service
marks, business names and domain names, rights in get-up, goodwﬂi
and the right to sue for passing off or unfair competition, rights in
designs, database rights, rights to use, and protect the confidentiality
of, confidential information (mc]ucEmg know-how and trade secretsyand
all other intellectual property rights, it each case whether registered or
unregistered and including all applications and rights to apply for and
be granted, renewals or extensions of, and rights to claim priority from,
stch rights and all similar or equivalent rights ot forms .of protection
which subsist or will subsist now or in the future in any part of the
world;

all present and future cerfificated stocks, shares, loan capital,
securities, bonds and investments (whether or not marketable) for the
time being owned (at law or in equity) by the Borrowet, including any:

(a) dividend, interest ot-othet distribution paid or payable in refation
to any ofthe Investiments; and

(b} right, money, shares or property accruing, offered or issued at
any time. in relation to any of the Investments by way of
rederption, substitution, exchange, conversion, bonus,
preference or otherwise, under option rights or otherwise.

the Law of Property Act 1925;

has the meaning given to that expression in the Facility Agreement;

all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or in the future (and
from time to time) owned by the Borrower, or in which the Borrower
holds an interest {including, but not-dimited to, the properties specified
in Schedule 1), and Property means any of them;

-avecelver, recelver and manager or administrative receiver of any or afl



1.2

1.3

1.4

40560661

of the Secured Assets appointed by the Lender under clause 15;

Secured Assels 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 Assets shall include references fo any part of therm),

Secured Liabilitles  all present and future mohies, obligations and liabilities of the Borrower
to the Lender, whether gctua! or contmgent and whether owed jointly or
severally, as principal or surety or in -any other capacity (including,
without limitation, those arising under clause 29.3.2), together with all
Interest (including, without fimitation, default: ‘interest) accruing in
respect of those monies, obligations or liabifities;

Security Financlal has the meaning given to that expression In the Financial Collateral
Collateral Regulations; '

Arrangement

Security any mortgage, charge {whether fixed or floating, legal or equitable),
pledge, llen, assignment by way of security or other security interest:
securing any obligation of any person, or any other agreement or
arrangemant having a similar effect;

Security Pértod the perlod starting on the date of this deed and ending on the date-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.

Interpretation
The provisions of clause 1.2 of the Facility Agreement apply to this deed as if they were set.

out In fufl in this deed, except that each reference in that clause to “this agreement’ shall be
read as a reference to this deed.

Clawback
if the Lender considers that an amount paid by the Borrower int respect of the Secured
Liabilities is capable of being avoided or otherwise set aside on the fiquidation or

administration of the Barrower or otherwise, then that amount shall not be considered to have
been {rrevocably paid for the purposes of this deed.

Nature of Security Over Real Property
A reference inthis deed to a charge or mortgage of or over-any Property includes;

14,1  alt buildings and fixtures and fittings (including trade and tenant's fixtures and fittings}
that are situated on-or form part of that Property at.any time;

1.4.2  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 Property,

1.4.3  the benefit of any covenants for title given, or entered into, by any predecessor in title
of the Borrower in respect of that Property, and any monhies paid or payable in
respect of those covenants; and

144  all rights under-any licence, agreement for sale or agresment for lease In respect of
that Progerty.



1.5

1.6

1.7

3.1

3.2

406506571

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
terms of the Facility Agreement and of any side letters between any parties in relation to the
Facility Agreement are Incorporated info this deed.

Perpetuity Period

If thie rule-against perpetuities applies to any trust.created by this deed, the perpatuity period
shall be 126 years. (as specified by section 5(1) of the Perpetuities and Accumulations Act
2000). '

Schedule

The Schedule forms part of this deed and shall have effect as-if set out In full in the body of
this dead, Any reference fo this deed includes the Schedule,

Covenant to Pay

The Borrowsr shall, on demand; pay 1o the Lender and discharge the Secured Liabilities
whign they become due.

Grant of Security

Legal Mortgage

As a continuing ‘security for the payiment .and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender, by way of first legal morigage, each
Property specified in Schedule-1, '

Fixed Charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender by way of first fixed charge:

321 all Properties acquired by the Borrower in the future;

3.2.2  all present and future interests of the Borrower not effectively mortgaged or charged
under the preceding provisions of this clause 3 in, of over, freehold or leasehold
property;

3.23 all present and future rights, licences, guarantees; rents, deposits, contracts,
covenants and warranties relating to each Propetty;

3.2.4  all licences, cohsents and authorisations {statutory or otherwise) held or required in
conrisction with the Borrower's business or the use of any Secured Asset, and all
rights in-connection with them,

3.25  allits present and futlire goodwill;

3.2.6  allits unicalled capital;

3,2.7  all the Equipment,

3,28  alithe Intellectual Property;

3.2.9  allthe Investments;



3.3

3.4
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3.6

3.7

48650651

3.2.10 all its rights in respect of each Insurance Policy, including all ciaims, the proceeds of
all claims and all returns of premium in connection with each Ensurance Policy, to the
extent not-effectively assigned under clause 3.3; and

3.2.11 all its fights in respect of all agreements, instruments and rights relating to the
Secured Assets, to the exient not effectively assigned under clause 3.3..

Assignment

As a continuing security for the payment and discharge of the Secured Lighiities, the
Borfower-with full title guarantee asmgns to the Lender absolutely, subject to a proviso for
reassighment on irrevocable discharge in full of the Secured Liabilities:

3.31  allits fights in each Insurance Policy, including all claims, the proceeds. of all claims
and all returns of premium in connection with each Insurance Policy; and

3,32 the benefit of all agresments; instruments and rights relating to the Secured Assets.
Floating Charge

As a continling security for the payment and discharge of the Secured Liabilities, the
Borrower with full title guarantee charges to the Lender, by way of first floating charge, all the

undertaking, property, assets and rights of the Borrower at any time not effectively
mortgaged, charged or assigned pursuant to clause 3.1 to olause 3:3 inclusive.

Qualifying Floating Charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the fioating charge

created by clause 3.4,
Automatic Crystallisation of Floating Charge

The floating charge cieated by clause 3.4 shall automatically and immediately (without notice}
convert into & fixaed charge over the assets subject to that floating charge If.

38.1  ihe Borrower:

3.6.1.1 creates, -or attempls to: create, without the prior written consent of the
Lender, a Sectirity or-a trust in favour of ancther person over all or any
part of the Secured Assets (except as expressly permitted by the terims
of this daed or the Facliity Agreement); or

3.6.1.2 disposes, or atfempts to dispose of, all or any part of the Secured

Assets (other than Secured Assets that are only subject to the floating
charge while it remains uncrystallised),;

3.:6.2 any person levies (or attempts to levy) any distress, attachment execution or other
process against all or any part of the Secured Assets, or

36,3 a resolution is passed or -an order is made for the winding-up, dissolution,
administration or re- organssatron of the Borrower,

Crystallisation of Floating Charge By Notice
The Lender may, in its sole. discretion, at any timé and by written notice to the Borrower,

convert the floaling charge created under this deed into a fixed charge as regards any part of
the:Secured Assels s_pemfsed by the Lender in that notics,



3.8

4.2

5.1

5.2

5.3

5.4

85
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Assets Acquired After Any Floating Charge Has Crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge created
under this deed that, but for that crystallisation, would be subject to a floating charge under
this deed, shall {unless the Lender confirms otherwise to-the Borrower in writing) be charged
to'the Lender by way of firat fixed charge.

Liability of the Borrower
Liability Not Discharged

The Borrower's liability under this deed in respect of any of the Secured Liabllitles shall not be
discharged, prejudiced or affected by:

4,14 any security, guarantee, indemyiity, remedy or dther right held by, ot availatile to, the
Lender that is, or becomes, wholly or partiatly illegal, void or unenforceable on any
ground;

4,12 the Lender renewing, determining, varying or increasing any facility or other
fransaction in any manher or concurring in, accepting or varying -any compromise,
afrangement or seftlerment, .of omitting to claim or enforce paymant from any other
pérson; or '

4,13  any other act or omission that, but for this clause 4.1, might have discharged, or
atherwise prajudiced or affected, the liability of the Borrower.

Immediate Recourse

The Borrowsr waives any right it may have-to require the Lenderto enforce any security or
pther right, or claim any payment fiom, or otherwise procted against, any other person before
enforcing this deed against the Borrower,

Representations and Warranties.

Representations and Warranties

‘The Borrower makes the representations and warranties set out in this dlause 5 to. the

Lender,
Ownership of Secured Assets
The Borrower is the sole legal and beneficial owner of the Secured Assets.

No Security

“The Secured Assets are free from any Security otherthan Permifted Security,

No Adverse Claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any person
it respect of the Secured Assets orany interest in them.

No Adverse Covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatsoever that materially and adversely affect the Secured Assets.



5.6

5.7

5.8

59

510

6.11

512

813

5.14

450650881,

No Breach of Laws

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

No interference in Enjoyment

No facllity necessary for the enjoyment and use of the Secured Assets is subject to terms
‘entitling-any person to terminate or clrtail its use.

No Overriding Interests

Nothing has arlsen, has been created oris subsisting, that would be an overrlding interest in
any Property,

Avoldance of Security

No-Securlty expressed to be created under this dead is liable to-be avoided, or otherwise set
aside, on the liguidation or administration of the Borrower or otherwise.

No Prohibitions of Breaches

There is o prohibition on assignment in-any Insurance Policy and the entry into this.deed by
the Borrower does not, and will not, conistitute a breach of any: Insurance Policy or any ather
agreement or instrurnent binding on the Borrower or its assets,

Environmental Compliance

The Borrower has, at all fimes, complied in alt material respects with all -applicable
Environmental Law.

Etiforceable Security

This deed constitutes and will constitute the legal, 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. '
investments

5.18.1 The Ihvestments are fully paid and are not subject to any option to purchase or
similar rights:

B5.43.2 Noconstitutional docurnient of an issuer of an Investment; nor.any other agreement.

5,13.2.1 restricts or inhibits any transfer of the Investments on creation or
enforcement of the:security constituted by this deed; or

513.2.2 corftalns any tights of pre-emption in rélation to the Investments,
Times for Making Representations and Warranties
The representations and warranties set out in clause 5.2 to clause £.13 are made. by the

Borrower on the date of this deed and are deemed to be repeated on each day of the Seourity
Period with reference to the facts and circumstances existing at the time of repetition,



8.2

6.3

6.4

6.5
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General 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

G:1.2

6.1.3

create, purport to create or permit to-subsist any Security on, or in relation to, any
Saetured Asset other than any Permitied. Security,.

sell, assign, transfer, part with possession of, or otherwise dispose of in any manner

{or:purport to-do so), all or.any part of, or any intérest in, the Secured Assets (except,
in the ordinary course of business, Secured Assets that are only subject to an
uncrystallised fioating charge); or

create or grant (or purport to create or grant) any interest in the Secured Assets in
favour of a third party.

Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or materially
dininish the value of any of the Secured Assets o the effectiveness of the security created by

this diesd.

Compliance With Laws and Regulations

8.3.1

8.3.2

The Borrower shall not, without the Lender’s prior written consgnt, use oF peimit the
Secured Assets to be used in any way contrary to law.

The Borrower shall:

6.3.2.1 comply with the requirements of any law and regulation refating to or
affecting the Secured Assets or the use of it or any part of them;

8.3.2.2 -olitain, -and promptly renew from time to time, and comply with the terms
of all authorisations that. are requited in connection with the -Secured
Assets or their use or that are necessary to praserve, maintain or réhew
any Secured Asset, and

6.3.2.3 promptly effect any malntenance, modifications, alterations or repalrs
that are required by any law or regulation to be effected on or in
connection with the Secured Assets.

Enforcement of Rights

The Borrower shall use its best etideavours o;

6.4.1

8.42

procure the prompt observance and performance of the covenants and other
obligations imposed on the Borrower's counterparties: {mciadmg each insurer in
respect of an Insurance Poliey); and

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.

Notice of Misrepresentation and Breaches

The Borrower shall, promptly on becoming aware of any of the same; nolify the Lender in
wiiting of;



6.5.1  any representation or warranty set out in clause 5 which is incorrect or misleading in
any material respect when made or desmed to be repeated; and

8.5.2  any-breach of any covenant set out in this deed.
6.6 Title Documents

The Borrower shall, as so required by the Lender; deposit with the Lender and the Lender
shall, for the duration of this deed be entifled to hold:

661 all deeds and documents of title relating to the Secured Assets that are in the
possession ot control of the Borrower (and if these.are not within the possession ar
control of the Borrower, the Borrower undertakes to obtain possession of all these
deeds and documents-of titie);

6.6.2  all Insurance Policies and any other Insurance: pelicies retating to-any of the Seoured
Assets that the Borrower js entitled to-possess;-and

8,63 4l deeds and documents of title (if any) relating to the Book Debts as the- Lender
may specify from time to time.

6.7 Insurarice

8.7.1 The Borrower shall insure and keep insured {or where, in the case of any leasehold
property; insurance ig the responsibility of the landiord under the terms of the lease,
‘either procure that the landlord insures and keeps insured or, if and to the-extent that
the landlord does nof do 'so, itself insuré and keep insured) the Secured Assets
against!

6.7.1.1 loss or damage by fire or terrorist acts;

6.7.1.2 other risks, perils. and contingencies that would be insured zagainst by
reasonably piudent persons carrying on the sammie class of business as
the Borrower; and

6.7.1.3 any other risk, perils and contingencies as the Lender may reasonably
require.

Any such insurance must be with an insurance company or underwriters, and on such
ferrvis, as are reasonably acceptable to the Lender, and must be for riot less than the
replacement value of the relevant Secured Assets,

8.7.2 The Botrower shall, if requested by the Lender, produce to the Lender gach policy,
cettificate or cover note relating to the insurance required by clause 6.7.1 (or whers,
in the case of any leasehold property, that insurance is effected by the landlord, such
evidence of insurarice as the Borrower is entitled to obtain from the landiord under
the terms of the relevant lease).

6.7.3 The Borrower shall, if requested by the Lender, procure that a note of the Lender’s
Interest is endorsed upon each insurance: policy maintained by it or ahy person on its
kehalf in accordance with clause 6.7.1 and that the terms of each such nsurance
policy raquire the insurer fiot 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
givirig at least 30 days' prior written notice to the Lender.

6.8 insurance Premiums

The Borrower shall:

2056085:1



6.9

8.10

6.11

6.12

40650851

8.8.1 promptly pay all premiums in respect.of each insurance policy maintained by it in
accordarice with clause 6.7.1 and do all other things necessary to kedp that policy-in
full force and effect; and

6:8.2  (if the Lender so-requires) produce to, or deposit with, the Lender the receipts forall
premiiums and other payments necessary for effecting and keeplng up each
insurarice policy maintained by it in accordance with clause 6.7.1,

No Invalidation of Insurance.

The Botrower shall not do or-omit to do, or permit to be done or omitted, any act or thing that

may Invalidate or otherwise prejudice any insurance policy maintained by. it in accordance

with clause 8.7.1.

Proceeds of Insurance Policies

All monles received or receivable by the Borrower under-any insurance policy maintained by it

in accordance with clause 6.7.1 (including all. monies received of receivable by it under any

Insurance Policy) at any ‘time (whether or not the ssecurity constituted by this deed has

become enforceable) shall:

6.10.1 immediately be paid into a Desighated Account;

6.10.2 if 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
thermn to the Lender); and -

6.10:3 be applied in making good or recouping expenditure in respect of the loss of damage
for which those monles are received or; after the security constituted by this deed
has become enforceable and if the Lender-so directs, in of towards discharge or
reduction of the Securad Liabilities:

Notices to be Given By the Borrower

The Botrower shall:

6.11.1 as so requested by the Lender from time to time:

8.11.1.1  give notice to each insurer under an Insurance Policy in a form
acceptabie to the Lehder; and

6.11.1.2  use lts best endeavours fo procure that each insurer provides to the
Lender promptly anackrioledgement of the notice; and

6:11.2 ‘a5 so requested by the Lender from time to time:
6.11.2.1 give notice to each bank, financial institution or other person with whom
the Borrower holds an adcount (including each Designated Account) in
a form-acceptable to the Lender; and
6:11.2.2  use its best endeavours to procure that each such bank; financial
institution or other person provides to the Lender promptly an
acknowledgement of the notice.
Information

The Borrower shali:
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6.12.1 give the Lender such information concerning the location, condition, use and
operation of the Secured Assets as the Lender may require;

6:12.2 permit any persons designated by the Lender and any Receiver to enter on its
prefnises and inspect and examine any Secured Asset, and the records relating to
that Secured Asset, at all reasonable times and on reasonable prior hotice; and

6:12.3 promptly notify the Lender in writing of any-action, claim,. riotice or.demand made by
or against it in connection with all or any part of & Secured Asset or of any fact,
matter of circurmstance which may, Wwith the passage of time, give fise to such an
action, claim, notice or demand, together with, in each case, the Borrower's
proposals for settiing, liguidating, compounding or contesting-any such action, claim,
notice or demand and shall, subject to the Lender's prior approval, implement those
proposals at its own experise.

Payment of Outgoings

The Borrower shall prompily pay all taxes, fees, licence duties, registration charges,
insurance premiums.and other ouitgoings in respect of the'Secured Assets and, on demand,
produce evidstice of payment to the Lender.

Property Covenants

Maintenance

The Borrower shall keep all buildings and all fixtures oh each Property in good and substantial
repair-and condition.

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

7.2 pull down or remove the whole, or any part of, any building forming part of any
Property or permit the same to ocour;

7.2.2.  make or permit any material alterations to any Property, or sever or remove, or
permit to ba severed or removed, any of its fixtures; or

723  remove or make-any material alterations to any of the Equipment belonging to, of in
use by, the Borrower on any Property (except to effect necessary repairs or replace
them with new or improved models. or substitutes).

Conduct of Business on Propérties

The Borrower shall carry on its trade and business.on those parts {if any) of the Properties as
are used for the purposes of trade or business in accordance with the standards of good
management froim time to time cutrent in that trade or business.

Planning Information
The Boirower-shall:

7.41 give full particulars to the Lehder of any notice, order, direction, designation,
resolution or proposal given or made by any planning ‘authority or other public body
or authority (Plaiining Notice) thal specifically applies to any Propery, or to the
locality i which it is situated, within seven days after becoming aware of the relevant
Planning Notice; and
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742 -at lts own expense, immediately on request by the Lender, and at the cost of the
Borrower, take all reasonable and necessary steps to comply with any Planning
Nofice;, -and make, or join with the Lender in making, any objections or
representations in respect of that Planning Notice that the Lendér may desire.

Compliance With Covenants and Payment of Rent

The Borrower shall:

7.51 observe and perform all ‘covenants, stipulations and conditions. to which each
Property, or the use of {, is or may be subjectad, and {if the Lender so requires)
produce evidence sufficient to satisfy the Lender that those covenants, stiputations
and conditions have been observed and performed,

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

7.6:3  (without prejudice to the generality of the foregoing) where & Property, or part of i, is
held under a lease, duly and punctually pay all rents due from. fime to time, and
perform and observe all the tenant's covenants and conditions.

Payment of Rent.and Gutgoings
The Borrower shall:

7.6.1  where a Praperty, or part of it, is held under a lease, duly and punctually pay all rents
dua from time to time; and

7.6:2  pay (or procure paymernt of the same) when due ali charges, rates, taxes, duties,
assessments-and other ocutgoings relating to or imposed on each Property or.on its
oecupiar, '

Maintenance of Interests in Properties.

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

7.7.1  grant, or agree to-grant, any licence or tenancy affecting the whole or any pait of any
Property, or exercise; or agree {o exercise, the statutory powers of leasing -or of
accepting suitenders Under sections 99 or 100 of the Law of Property Act 1926; or

7.7.2  in any other way dispose of, surrender or créate, or agree to dispose of surrender or
create, any legal or equitable estate or interest in the whole or any part of :any
Property.

Registration Restrictions

it the title to-any Property is not registered at the Land Registry, the Barrower shall procure

that no person (other than itself) shall be registered under the Land Registration Acts 1925 to

2002 as proprietor of all or-any part of any Property without the prior written consent of the

Lender, The Borrower shall be liable for the costs and expenses of the Lender In lodging

cautions sgainst fhe registration of the title to the whole or any part of any Property fiom time

to time. : '

Development Restrictions

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

7.91 make of, insofar as it is able, permit others to make any. application for planfiing
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permission or development consentin respect of the Property; or

7.92  carry out, or permit, or suffer to be carried out on any Property any development as.
defined in the Town and Country Planning Act 1990 and the Planning Act 2008, or
chatige or permit or suffer to be-changed the use of any Property.

Environment

The Borfower shall:

7.10.1 comply with all the requirements of Environmental Law both in the conduct of its
general business and i the management, possession or occupation of each
Property; and

7.10.2 obtain and cornply ‘with all authorisations, permits and other types of licences
necessary under Environmenial Law.

Mo Restrictive Obligations

The Borrower shall not, without the prior written consent of the Lender, enter intc any onerous
or restrictive obligations affecting the whole or any part of any Property, or create or permit to
arise-any ovetriding interest, easement or right whatever in.or over the whale or-any part of
any Property.

Propristary Rights

The Borrower .sha__EE:_préc'ure that no person shall become entitled to assert-any proprietary.or
other fike fight of interest over the whole of any part of any Property without the prior written

cohsent of the Lender,

Inspection

The Borrower shall permit the. Lender, any Receiver and any person appoirited by either of
them to enter on-and inspect any Proporty-on reasonable prior notice. '

Proparty Information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or
contract made by the Borrower to acquire, any freehold, jeasehold or other interest in any

property.
VAT Option to Tax

The Borrower shali hot, without the prior written consent of the Lender:.

7151 exercise any VAT option to tax in relation to any Property; or

7452 revoke any VAT obtion to tax exercised, and disclosed to the Lender, before the date

of this desd.
Registration at the Land Registry

The Borrower consents to an application being made by the Lender to-the Land Registrar for
the following restriction in Form P to be registered against its fitle to each Property:

"No -disposition of the registéred estate by the propristor of the registered” estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction Is to be registered without a written consent signed by the proprietor: for the time
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being of the charge dated [DATE] in favour of Seneca Securities Lid referred to in the charges
register.”

Investments Covenants

Deposit of Title Documeniis

8.1.1

The Borrower shall:

8.1.1.1 on the execution of this deed, deliver to the Lender, or as the Lender
may.direct, all stock or share certificates and other documents of title or
gvidence of ownership relating to any Investmentis owned by the
Botrower at:that time; and.

8.1.1.2 on the purchase or acquisition by it of Investments after the date.of this
deed, deposit with the Lender, or as the Lender may direct; all stock or
share certificates and other dosuments of title or evidence of ownership
relating to thoge investments.

At the same time as depositing documents with the Lender, or as the Lender may
direct, in accordance with clause 8.1.1, the Borrower shall also deposit with the
Lender, oras the:Lender may direct:

8.1.2.1 all stock transfer forms relating to the relevant Investments duly
completed and executed by of on behalf of the Barrower, but with: the:
name-of the transferee, the consideration and the date feft biank; and

8.1.2.2 any other documents {in each case duly completed and executed by or
on behalf of the Borrower) that the Lender may request to enable it or
any of its nominees, of any purchaser or transferes, to be registered as
the owner of, or otherwise obtain a legal title to, or 't'o perfact its security
interest in any of the relevant Investments,

so that the Lender may, at any time and without notice to the Borrower, compiete and
present those sfock transfer forms .and other documents to the issuer of the
Investmerits for registration.

Mominations:

8.2.1

822

The Boriower shall tetminate with immiediate effect all nominations it may have made
{including, without fimitation, any nomination made under section 145 or section 146
of the Companies Act 2006) in respect of any [nvestments and, pending fhat
termination, procure that any person so hominated:

8,2.1.1 does not exercise any rights in respect of any investments without the
pricr written approval of the Lender; and

8.2.1.2 immediately on receipt by it, forward to the Lender all.communications
or other information received by it In respect -of any Invesiments for
which it hias been-so nomingted,

The Borrower shall not, duting the Securlty Perlod, exercise any rights {including,
without limitation, any rights tnider séctions 145 and 146 of the Companies Act 2006)
to noniinate any person in respect of any of the Investments.

Pre-emption Rights and Restrictions on Transfer

The Borrower shall;
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B.3.1

8.3.2

obtain all consents, waivers, approvals and permissions that are necessary, under
the articles of association (or otherwise) of an Issuer of any Investments, for-the
transfer of the investments fo the Lender or its nominee, or to a purchaser on
enforeement of the sectirity constituted by this deed; and

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
constititional document or otherwise of each issuer of the Investments in any
rianner that the Lender may require in order to permit the transfer of the Investments
to the Lendeér or Its nomines, or to: a purchaser on enforcement of the security
cotistituted by this deed.

Dividends and Voting Rights Before Enforcement

8.4.1

B.42
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8.4.4

Before the Security constituted by this deed becomes eiiforcgable, the Borrower may
retain and apply for its own use all dividends, ihterest and other monies paid or
payable in respect of the lnvestiments and, if any are paid or payable to the Lender or-
any of its nominées, the Lender will hold ali those dividends, interest and other
monies recelved by it for the Borrower and will pay them to the Borrower promptly on
reguest

Before the security constituted by this deed becomes enforceable, the Borrower may
exercise all voting and other rights and powers in respsct of the Investments or, If
any of the same are exercisable by the Lender of any of ifs nominees, to direct In
writing the exsrcise of those voting and other rights and powers provided that:

84:2.1 it shall not do so in any way that would breach any provision of the.
Fagility Agreement or this deed or for any purpose nconsistent with the
Facility Agreement or this deed; and

8.4.22 the exercise of. or the failure fo exercise, those voting rights or other
rights and powers would not, in the Lender's opinion, have an adverse
effect on the value of the Investments or otherwise prejudice the
Lenders security under this deed.

The Borrowet shall indemnify the Lender against-any loss or liability incurred by the
Lender {or its nominee) as a consequence of the Lender (or its nomines) acting In

respect of the Investments at the direction of the Borrower.

The Lender shall not, by exercising or not exercising any voting rights or otherwise,
be construed as permitting or agreeing to any variation of other change in the fights
attachiig to of conferred by any of the Investments that the Lender considers
prejudicial to, or impairing the value of, the security created by this deed.

Dividends and Voting Rights After Enforcement

After the security constituted by this deed has become enforceable:

8:5,1

8.5.2

all dividends and other distributionss paid in respect of the Investments and received
by the Borrower shall be held by the Borower on trust for the Lender and
immediately pald. into a Designated Account or, if received by the Lender, shall be
retained by the Lender; and

all voting and other rights and powers attaching to the Ihvestments shall be
exercised by, ot at the direction of, the' Lender and the Borrower shall, and shall
procure that its nominees shall, comply with any directions: the: Lenider may give, In
its absolute discretion, concerning the exercise of those rights and powers.
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Calls on Investinelits

Notwithstanding the security created by this deed, the Borrower shali promptly pay all calls,
instalments 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.

No-Alteration of Constitutional Documerits or Rights Attaching fo Investments

The Borrower shall not, without the prior written conserit of the Lender, amend, or agree to
the amendment of:

871  the memorandum or articles of association, or any other constitutional documents, of
any issuer of the Investments that is not:a public company; or

872 the rights or liabilities attaching to, or confarred by, all or anhy of the Investments.
Preservation of Investmerits
The Borrower shall ensure-(as far as it is able fo by the exercise of all voting rsghts powers of

control and other mearis available to-it) that any Issuer of the Investments that is not a public
company shall not:

881 consolidate or subdivide any of the Investments, or re-organise; exchange, repay or

reduce its share capital in any way;

8.8.2 issue any new shares or stock; or

8.8.3 refusetoregister 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.

Investments Information

The Borrower shall, promptly following receipt, send to the Lender copies of any notice,
circular, report, accounts and any other document recelved by it that relates to the

Investments.

Complisnce With Requests for Information

The Borrower shall promptly copy to the Lender and comply with all requests for information.

‘which are made underthe Companies Act 2006 (including, without limitation, under sections

790D, T90E and 793 of the Companies Act 2006) relating to all or any part of the Secured
Assets it it fails to do s0, the Lender may elect to provide such information as it may have on
behalf of the Borrower.

Equipment Covenants

Maintenance of Equipment

The Borrower shall:

9,11  maintain the Equipment in good arid serviceable condition (except for expected fair
wear and tear) in compliance with all refevant manuals, handbooks, manufacturer's

instiuctions and recommendations and maintenance or setvicing schedules;

6.1.2 at its own -expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with patts of a similar quality and of equal or
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greater value; and
9.1.3  notpermit any Equipment to be:
9.1.3.1 used or handled other than by properly qualified and frained persons; or

92132 overloaded or used for .any purpose for which it is not designed or
reasonably suitable.

Payment of Equipment Taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges;

insurance premiums and other -outgolngs in respect of the Equipment and, on demand,

produce evidence of such payment to the Lender.

Boolk Debts Covenants

Realising Book Debts

10.1.1 The Borrower stiall as an agent for the Lender, collect in and realise all Book Debts,
pay the proceeds into a Deszgnated Agcount immediately on' receipt and, pending
that paytmernt, hold those proceeds in trust for the Lender.

10.1.2 The Borrower shall, if called on to do so by the Lender, execute o legal assignment
of the Book Debts to the Lender on such térms.as the Lender may require and give
notice of that assignment to the debtors from whom the Book Debts are due, owing
or incurred,

Preservation.of Book Debts

The Borrower shall riot (except.as provided by clause 10.1 or with the prior written consent of

the Lender) release, exchange, compound, set-off, grant time or indulgence in respect of, or

in any other manner deal with, all.or any of the Book Debis.

intellectual Property Covenants

Praservation 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 limitafion) by- observing all

covenants and stipulations relating to those rights, and by paying all applicable renewal fees,
ficence fees and other outgoings:

Registration of Intellectual Property

The Borrower shall use all reasonabie efforts to register-applications for the registration of any
intellactual Property, and shall keep the Lender informed of all matters relating to each such

registratiors,

Maintenaiice of intellectual Property

The Borrower shall not permit any Inteliectual Property to be abandoned, cancelied or fo
lapse,
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Powers of the Lender
Power to Remedy

12.1.4 The Lender shall be entitied {(but shall not be obliged} to remedy, at any time, a
breach by the Borrower of any of its obligations contained in this.deed.

12.1.2 The Borrower irrevacably authorises the Lender and its agents to do all things that
are fiecessary or desirable for that purpose.

1243 Any monies expended by the Lender in remedying a breach: by the Borrower of its
ohligations 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 19.7.

Exercise of Rights

12.2.1 The rights of the Lender under clause 12.1 are without prejudice to any other rights
of the Lender under this deed.

12.2.2 The exercise of any rights of the Lender under this.deed shall not make the Lender
fabile fo account as a mortgagee in possession.

Power to Dispose of Chattels

12.3.1 Atany time after the security constituted by this deed has become enforceable, the
Lender or any Recelver may, as agent for the Borrower, dispose of any chattels or
prodice found on any Property.

12.3.2 Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 12.3.1, the Borrower shall indemnify the Lender gnd. any Receiver
against any liability arising from any disposal made under clause 12.3.1.

Lender Has Receiver’'s Powers

To the extent perimitted by law, any right, power or discretion conferred by this deed on a
Recelver may, after the security 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 Assets and without first-appointing & Receiver or notwithstanding
the appointment of a Receiver.

Gonversion of Currency

12,54 For the. purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered ortealised by it under this deeci
(including the: proceeds of any previous conversion under this clause 12.5) from their
existing currencies of denomination inte any other currencies of denomination that
the Lefder may think fit.

12.5.2  Any stich conversion shall be effected at a then market prevailing spot selling rate of
exchange for such-othercurrency against the existing currency.

12,53 Each reference in this clause 12.5 to a currency extends fo funds of that currency
and, for the avoidance of doubt, finds of one currency may be converted into
different funds of the same cutrency.

New Accounts

12.6.1 [f the Lender receives, or is deemed to have received, notice of any subsequent
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Security, or other interest, affecting all or part of the Secured Assets, the Lender may
open a new account for the Borfower in the Lender's books. Without prejudice to the
Lender's right to combine aceounts, no money paid to the credit of the Borrower in
any such new account shall be appropriated towards, or have: the effect of
discharging, any part of the Secured Liabilities.

12.6.2 [f the Lenderdoes not open a new account immediately on receipt of the notice; or
deemed notlce, under clause 12.6:1, then, uniess the:Lender gives express written
notice to the contrary to the Borrower, alt payments made by the Borrower to the -
‘Lender shall be treated as having been credited to a new account of the Borrower
and ot 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.

indulgence

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

riot-any slich person is jointly liable with the Botrower)- in respect of any of the Secured

Liabilities, or of .ary other security for them without prejudice- either to this deed or to the

tiabllity of the Borrower for the Secured Liabilities.

Appointment of An Administrator

12,81 The Lender may, without notice ta the Borrower, appoint any one or more persons to
be an Administrator of the Borrower pursuant to Paragraph 14 of Schedule B1 of the
insolvenicy Act 1986 if the security constituted by this deed becomes enforceable.

12.8.2  Any appointment under this clause 12.8 shall:
12.8.2.1 be-in writing-sighed by a duly authorised signatory of the Lender; and

12.8.2.2 take effect, in accordance with paragraph 19 of Schedule Bt of the
Insolvency Act 1986

12.8.3 The Lender may apply to the court for.an order remaving an Administrator from office
and may by notice in writing In accordance with this clause 12.8 -appoint a
replacement for any Administrator who has died, resigned, been removed or who
hag vacated office upon ceasing to be qualified,

Further Advances

The Lender.covenants with the Borrower that it shall perform its obligations to make advances
under the Facility Agreement (including any obligation to make available further advances).

When Security Becomes Enforceable
Security Becomies Enforceable on Event of Defauit

The security constituted by this déed shall become immediately enforceable If an Event of
Default ocours.

Discretion

After the security constituted by this deed has becdme enforceable, the Lender may, In its
absolute discretion, enforce-all oF any part of that security at the fimes, in the manner and on
the terms it thirks fit, and take possession of and hold or dispose of all or any part of the
Secured Assets.
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Enforcement of Security
Enforcement Powers

14,11 Forthe purposes of all powers implied by.statute, the Secured Liabilities are deemed
to-have become due and payable on the date of this deed.

14.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied. or extended by this deed) shall be immediately exercisable at any time after
the secutity constituted by this deed has become enforceable under clause 13.1.

14.1.3 Section 103 of the LPA 1925 does not apply fo the security constituted by this deed.

Extension of Statutory Fowers of Leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the

LPA 1925 and by any other statute 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 i its owh name or'in that of the Borrower, to

1421  granta lease or agreement to lease;

14.2,2 accept surrendars of leases; or

14.2.3 grant any option of the whole-or.any part of the Secured Assets with whatever rights
relating to other parts of it

whethar of not at a premium and ¢ontaining such covenants on the part of the Borrower, and
on such terms and conditions (inciuding the payment of money to a lesses dr tenant on a

surrender) as the Lender or Recelver thinks fit without the need to comply with any of the

restrictions imposed by sections 99 and 100 of the LPA 1925,
Access on Enforcement

14.3,1 At any time after the Lender has demanded payment of the Secured Liabiltties or if
the Borrower defaults in the petformance of its obligations under this deed or the
Facility Agreerient, the Borrower will allow the:Lender or its Receiver, without further
notice or demand, immediately to exercise all s rights, powers and remedies in
particutar (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 Recelver teasonably believes a Secured Asset to be. situated)
without Incurring.any liability to the Bofrowsr for, or By any reéason of, that entry..

14.3.2 At-all times, the Borrower ust use its best endeavours to allow the Lender or its
Recelver access to any premises for the purpose of clause 14.31 (including
obtalning any necessary consents or permits of other persons) and ensure that its
‘employees and officers do the same.

Prior Security

1441 Af any time after the securlty constituted by this deed has become enforceable, or
after any powers conferred by -any Security having priority to this. deed shall have
become exercisable, the Lender may!
14:4,1:1 redeem that or.any other prior Security;

144,12  procure the transfer of that Security to 1t and
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14.4.1.3 settle and pass any account of the holder of any prior Security.

14,4.2 The settlement and passing of any such-account passed 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 seftlement of any of those accounts shall, as from its.
payment by the Lender, be due from the Borrower to the Lender on curfent 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, mortgagee or other person dealing with the Lender, any Receiver or Delegate
shall be.concerhed toenquire:

14,51 whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged,

14.5.2 whether any power the Lender, a Receiver or Delegate is purporting to exercise has
hecome exercisable of Is properly exercisable; or

14.5:3 how any money paid to the Lerider, any Receiver or any Delegate is to be applied.
Privileges

Each Recelver and the Lender is entitled to-all the rights, powers, privileges and immunities
conferred by the LPA-1925 on mortgagees-and receivers,

No Liability As Mortgages in Possession

Nelther the Lender, any Receiver, any Delegate nor any Administrator shall be liable, by
reason of enteting Into possesszon of & Security Asset or for any other reason, to gccount.as
mortgagee In possessioh 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, all or any of the Secured Assets for'which a mortgagee in possession might
be liable as such.

Conclusive Discharge fo Purchasers

The receipt of the Lender, or'any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, In making any sale or other disposal of any of the Secured Assets or in
maling -any acyuisition in the exercise of their respectNe powers, the Lender, and every
Receiver and Delegate may do so for any consideration, i any manner and on-any-terrs that.
it or he thinks fit;

Right of Appropriation
14.9:1  To theextent that:
14.9.1.1 the Secured Assets constitute Financial Collateral, and

14.8.1.2 this desd and the obligations. of the ‘Borrower under it conslitute a
Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by this deed
has become enforceable, to appropriate alt or any of those Secured Assets in or
towards the payment or discharge of the Secured Liabilities in any order that the
Lender may, in its absolute discretion, detérmine;
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14.8.2 The velue of any Secured Assets approptiated in accordance with this clause shall
be:

14,9.2,1 in the case of cash, the amount standing to the credit of each of the
Borrower's accounts with any bank, financial institution-or other petson,
together with all interest accrued but unposted, at the time- the: right of
appropriation is exercised; and

14,922 in the case of Investments, the price of those lnvestiments at the tirhe
the right of appropriation is exefcised as. listed oh any recognised
market index or detarmiried by any other mithod that the Lenhder may
select {including independent valuation).

14.9.3. The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations,

Recaiver

Appointment.

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

request of the Borrower, the Lender may, without further notice, appolint by way of deed, or

otherwise in writing; any one or more persons to be a Receiver of ail orany part of the
Secured Assels.

Removal

The Lender may, without further nctice (subject to section 45 of the Insolvency Act 1986 in
the case of an administrative receiver), from time 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
Receiver in the place of any Receiver whose appointment may for any reason have
terminated.

Remutneration

The Lender may fix the remiliperation 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, to the extent not otherwise discharged.

Power of Appointment Additional to Statutory Powers

The power to appoint a Receiver conferred by this deed shall be in addition to all statutory
and other powers of the Lendgr under the Insolvency Act 1986, the LPA 1925 or otherwisg,
and shall be exerdisable without the restrictions contained in sections 103 and 109 of the LPA
1925 of othetwise.

Power of Appointment Exercisable Despite Prior Appointmerts

The power to appoint & Receiver (whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any pait

of the Secured Assels,

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the agent.of the Borrower and

'the Borrower shall be solely responSIbie for tha coniracts engagements acts om:ss;ons

The agency oE gach Recelver shall contlnue until the Borrower goes mto tiquldahon and aﬁ:er
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that the. Recelver shall act as principal and shall not:-become the.agent of the Lender.
Powers of Receiver
Goneral

16.1,1  Any Recelver -appointed by the Lender under this deed shall, in addition to the
powers. conferred on him by statute, have the powers set out in clause 16.2 to-clause
18.23.

16.1.2  If there is' more than ohe Recelver holding office: at the-same time, each Receiver
may {(unless the document -appointing him states otherwise} exercise all of the
powers conferred on a Receiver under this deed Individually and to the exclusion of
any other Receiver,

16.4.3 Any exercise by a Recelver of any of the powers given by clause 18 may be on
behalf of the Borrower, the directors of the Borrower {in the case of the power
contzined in clause 16.16) or himself,

Repair and Develop Properties

A Receiver may undertake of complete: any works of repair,. b’ulldmg or development on the
Properties and may apply for and maintain .any planning periission, development consent,
building regulation approval o any other permission, consent or licence to carry outany of the
same.

Surrender Leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting-any Property
and may grant any other interest or right over any Property on any terms, and subject to any

‘conditions, that he thinks fit.

Employ Personnel and Advisers

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

-contractors, workmen, agetits, other personnél and professional advisers on any terms; and
subject to.any ccndltion__s that he thinks fit. A Recsiver may discharge any such person or any
‘such person appeinted by the Borrower:

Wiake VAT Etections
A Receiver may make, exércise of révoké any value added tax option to tax as he thinks fit.
Remuneration

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

Realise Secured Assets

A Receiver may collect and getin the Secured Assets or any part of them in respect of which
he is appointed, and make any demands arid take any proceedings as may seem expetlient
for that purpose, and take possession of the Seoured Assets with like rights.

Manage or Reconstruct the Borrower's Business

A Recelver may carry on, manage, develop, reconstruct, amalgamate or diversify orconcurin
carrying on, managing, -developing, reconstructing, amalgamating or diversifying the business



16.9

18.10

16.11

1612

16.13

16.14

16.15

186,16

6.7

16.18

48650651

of the Borrower,

Dispose of Secured Assets

A Recelver 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 {including, 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, or
concur in promoting, & company to purchase the Secured Assets:to be sold.

Sever Fixtures and Fiitings

A Receiver may sever and sell separately any fixtures or-fittings from ahy Property without the
consent.of the Borrower.

Sell Book Debts

A Recsiver may sell and assign all or any of the Book Debls in respect of which he is
appointed in-any mantier, and generally on-any terms and conditions, that he thinksfit,

Valid Receipts

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

Make Settiements

A Receiver miay make any arrangerent, settlement or compromise between the Borrower
-and any other person that he may think expedient,

Bring Proceedings

A Receiver may bring, prosecute, enforce, defend and -abandon. all aclions, suits and
proceedings in relation-to-any of the Secured Assets as he thinks fit.

Improve the Equipment

A Receiver may make substitutions of, or Improvements to, the Equipment as he may thirik
expedient.

NMake Calls on Borrower Members

A Receiver may make calls conditionally or unconditionally ori the members of the Borrower

in respect of uncalied capital with (for that purpose and for the purpose of enforcing payments
of any calls 'so made) the same powers as-are conferfed by the articles of dssociation of the
Borrower on its dirsctors in respect of calls atthorised to be made by them,

Insure

A Recelver may, if he thifiks fit, but without prejudice to the indemnity in clause 19, effect with
any insurer any policy: of instrance eithef in lieu or satisfaction of, or i -addition to, the
insurance required to be maintained by the Borrower under this deed.

Powers Under the LPA 1925

A Receiver may exercise ali powers provided for in the LPA 1925 in-the-same way as:if he

had been ‘duly appointed under the LPA 1925, ahd exercise all powers provided for .an
administiative receiverin.Schadule 1 to the Ihsolvency Act 1986,
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Borrow

A Receiver may, for any of the purposes authorised by this clause 16, 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 sesursty ranks in priorify to
this desd).

Redeem Prior Security

A Receiver may redeem any prior Security and settie and pass the accounts to which the
Security relates. Any accounts so settled and.passed shall be, in the absence of any manifest
erior, conclusive and binding on the Borrower, and the monies so paid shall be deemed to be.
arrexpense-properly incurred by the Receiver.

Delegation

A Recelver may delegate his powers In accordance with this deed.

Absolute Beneficial Owner

A Recelver may, in refation to any of the Secured Assets, exercise all powers, authorisations
and rights he would be capable of exercssmg, and do alf those acts and things, as an absolute

bereficial ownsr could exercise or do in the ownership and management of the Secured
Assets orany part of the Secured Assets.

Incidental Powers

A Recelver may do any other acts and things that he:

16:23.1 may consider desirable or necessary for realising any of the Secured Assets)

18.23.2 may conisider incidental of conducive to ahy of the rights or powers conferred on a
Recelver under or by virtue of this deed or law; or

16.23.3 lawfully may or can do as agent for the Borrower,
Delegation
Delegation

The Lender or any Receiver may delegate (either generally or specificallyy by power of

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

conferred on it by this deed (inciuding the power of attorney granted under clause 21,1).

Terinsg

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

Neither thie Lender nor any Receiver shall be in-any way liable or responsible to the: Borrower
for any loss or liability arlsing from any act, -default, omission or misconduct on the part of any

Delegate.
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Application of Proceeds
Order of Application of Proceeds

All monies received by the Lehder, a Receiver or a Delegate pursuant to this deed, after the
security constituted by this deed has hecome enforceable, shall (subject to the claims of any
petson having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priotity:

18.1.1  in or towards payment of or provision for all casts, charges and expenses incurred by
or.on behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed
by it) under or in connection with this dged, and of all remuneration due to any
Receiver tnder or i connaction with this deed;

18:1.2 in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines; and

18:1.8 in payment.of the surplus {if any) to the Botrower or other person entltled fo it.
Appropriation

Neither the. Lender, any Receiver nor any Delegate shall be bound {whether by virtue of

section 109(8) of the LPA 1925, which is varled accordingly, or otherwise) to pay or

approptiate any receipt-or payment first towards interest rather than principal or otherwise in
any particular order between any of the Secured Liabilities.

Suspense Account
All monies received by the Lender, a Receiver or a Delegate under this dead:

18.3.1 may, at the discretion of the Lender, Recsiver or Delegate; be credited to any
suspense of sacurities realised account;

18.3:2 shall bear ihterest, if any, at the rate agreed in writing between the Lender and the
Borrower; and

18.3.3 may be held in that account for so long as the Lefider, Receiver or Delegate thinks
fit.

Costs and Indemnity

Costs

The Borrower shall, promptly on demand, pay to, or reimburse; the Lender and any Receiver,
on a full indemnity basis, all costs, charges, expenses, taxes and Habilities of any kind
{including, without ism;tation legal, printing and out-of-pocket expenses) incurred by the
Lender, any Receiver orany Delegate.in connection with:

18.1.1  this deed or the Secured Assets;

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

19.1,3 taking proceedings for, or recovering, any of the Secured Liabilities,
together with intersst, which shall accrue and be payable (without the need for any demand

for payment belhg 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 up or
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administration of the Bofrowar) at the rate and in the manner specified in the Facillty
Agreement.

Indemnity

The Borrower shall indemnify the Lender, sach Receiver and each Délegate, and their
respective employees and agents against all liabilities, costs, expenses, damages and losses
{including but nct imited to any direct, indirect of consequential lusses, loss of profit, loss of
reputation and all interest, penialties and legal costs {calculated on a full mcﬁemmty basis} arid
all other professional costs and expenses) suffered or incurred by ahy of them arising out. of
orin cohnsction with:

18.2.1 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested In them under this deed orf by law In fespect of the Secured
Assets;

19:2.2 taking, holding, protecting, perfecting, preserving ar enforcing (or-attempting to do
so) the security constituted by this-deed;.or

19.2:3 -any default-or delay by the Borrower in performing any of its obfigations under this
deed,

Any past or present employee or agent may enforce the terms of this clause 19,2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999.

Further Assurance

Further Assurance

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

20.1.1 creating, perfecting or protecting the security intended to be created by this deed;

20.1.2 facifitating the realisation of any Secured Asset; or

20.1.3 facilitating the exercise of any right, pawer, authority or discrefion exercisable by the
Lender or-any Recelver in respect of any Sécured Asset,

Including, without limitation (if the: Lender or Receiver thinks it expedient) the execution of any
transfer, conveyance, assighment orassurance of all or any of the assels foritilng part of {or
Intended to form part of) the Secured Assets {whether to the Lender or to its nominee) and
the giving of any notice, order or direction and the making of any registration.

Power of Attorney

Appointment of Attorneys

By way -of security, the Borrower irrevocably appoints the Lender, every Receiver and every
Delegate separately to be the attorney of the Borrower and, In its name, on its behall and as
‘its act and deed, to execute any documents and do any'acts afid things that,

2111 the Borrower is reguired fo execute and do under this.deed; or

21.1,2 any attorney desms. proper or desirable in. exercising any of the rights, powers,

authorities and discretions -conferred by this deed or by law on the Lender, any
Receiver of any Delegsts.
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Ratification of Acts of Attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anythmg that any of its
attorneys may do in the proper and lawful exercise, or purported exercige, of all orany of the
rights, powers, authotities-and discretions referred to in clause 21,1,

Release

Subject to clause 29.3, on the expiry of the Security Period {but not otherwise), the Lender
shall, at the request and cost of the Borrower, take whatever action Is necessary to:

22.1.1 release the Secured Assets from the sec:urity constituted by this deed;-and
221.2 reassign the:Seclired Assets to the Borrower.

Asslgament and Transfer

Assignment By Lender

2311 Atany time, without the consent of the Borrawer, the Lender may ‘assign or transfer
any-ar-all of its rights and obligations under this deed.

2312 The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Secured. Assefs and
this-dead that the Lender considers appropriste.

Assigniment By Borrower

The Borrower may not assign any of its rights, or transfer any of its rights-or obligations, under
this deed.

Set-off

Lender's Right of Sat-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
liability of the Lender to the Borrower, whether sither liability fs present or future, liglidated or
unliquidated, and whether or not gither 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 exercise by the Lender of its rights under this
¢lause 24 shait notlimit 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 to exercise Its rights under clause 24.1. If, however, it does
exerclse those rights it must promptly notify the Borrower of the set-off that has been made.

Exclugion of Borrower's Right of Set-off
All paymeénts made by the Botrower to the Lender unider this deed shall be made in full

without any set-off, counterclaim, deduction or withhalding (other than any deduction or
withtiolding of tax:as reguired by law).
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Amendments, Waivers and Consents
Amendments

No amendment 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

2621 A waiver of any. right or remedy under this deed or by law, -or any consent diven
under this deed, is only effective if given in writing by the waiving or consenting pariy
and shall not be deemed a waiver of any-other breach or defauft, it on[y applies in
the circumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the refevant provision.

2522 Afalure to exercise, or a delay in exercising, any-right or remeady provided under this
deed or by law shall not constifute 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
constilute-an eléction to 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 rsght ot remedy. No election to. affirm this deed by the
Lender shall be effective unless it is in writing.

Rights and Refriediés

The rights and remedies provided under this deed are cumulative and are in addition to, and
not-extlusive of, any rights and rémedigs provided by {aw.

Severance

Severance

If any provision (or part of a provision) of this deed is or becomes. invalid, illegal or
unenforceable, it shall be desmed modified fo the minimum extent necessary to make it valid,

legal and enforceable, If such modification is not possible, the relevant provision (or part of a
provision) shall be desmed deleted. Any modification to or delétion of a-provision (or part of a
provision) under this.clatise shall not affect the legality, validity and enforceability of the rest.of
this deed;

Counterparts
Counterparts

27.1.1 This deed may be executed in any number of counterparts, each of which when
executed and delivered shalt constitute a duplicate original, but all the counterparts
shall together constitute one deed,

27.1.2  Transmission of an executed counterpart of this deed (but for the avoidance of doubt
not just.a signature page) by fax or email (in PDF, JPEG or other agreed format)
shall take effect as delivery of an executed counterpart of this deed. If éither method
of delivery is adopted, without prejudice to the validity of the deed thus made, each
parly shall provide the others with the original of such counterpart as soon as
reasonably possible thereafter.

27.4.3 No counterpart shall be effective until esch party has executed and delivered at least
one counterpart,
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Third Party Rights
Third Party Rights

28.1.1 Except as expressly provided elsewhere in this deed, a person who is not-a party o
this deed shall riot have any rights under the Contracts (Rights of Third Parties) Act
19989 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.

28:1.2 The rights of the parties to rescind or agree any amendment or walver under this
deed are not subject to the consent of any other person.

Further Provisions
ingependent Security

The security constituted by this deed shall be in addition to, and independent of, any dther
security or guarantee that the Lénder may hold for any of the Secured Liabilities at any time.
No. prlor security held by the Lender over the whole or any part of the Secured Assets shall
merge i the secuiity cteated by this: deed.

Continuing Security

The securly constituted by this deed shall remain in full force and effect-as a continuing
security for the Secured Liabllities, despite any seftlement of account, or intermediate.
payment, or.other matter or thing, urless and until the Lender discharges this deed in writing.

Discharge Conditional

Any release, discharge or settlement between the Borrower and the: Lender shall be deemed
conditional oh no payment ot security received by the Lender in respect of the Secured
Ligbilities being avolded, reduced or ordered to be refunded pursuant.to any faw relating to
msoi_vency, bankruptcy, winding-up, administration, recelvership or otherwise, Despite any

such release, discharge or settlement;

29.3.1 the Lender or its nominee miay retain this deed and the security created by or
pursuant to it, including all certificates and documents. relating to the whals or any
part of the Secured Assets, for any period that the Lender deems hecessary to

provide the Lender with security against any such aveldance, reduction or order for’
refund; and

2932 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.

Certificates

A certificate or determination by the Lender as to any amount for the time being due to it from
the Borrower under this deed and the Facility Agreement shall be, in the absence of any
fanifest error, coriclusive évidence of the amount due: '

Consolidation

The restriction on the right of consolidation cornitained in section 93 of the LPA 1925 shall not.
apply to this deed.

Small Company Moratorium

Notwithstanding anything to the coitrary Iry this deed, neither the obtaining of a moratoriur by
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the Borrower under schedule A1l to the Insolvency Act 1986 nor the doing of anything by the
Borrower with a view to obtaining such a moratorium (including any preliminary decision ar
investigation) shail be, or be construed as:

29,61 an event under this deed which causes any floating charge created by this deed fo
crystallise;

29.6.2 an event under this deed which causes any restrictioh which would not. otherwise
apply-to be imposed on the disposal of any property by the Borrower; or

28,6,3 aground under this deed for the appointment of a Receiver.

Notices
Delivery

Each notice or other communication required to be given fo a parly under or in connection
with this deed shall be:

30,11  inwriting;

30.1.2 delivered. by hand, by pre-paid first-class pest or other next working day delivery
service orsent by fax; and

30.1.3 sentto the relevant party at its-address set out at the beginning of this deed or to any
offier address or fax numbsr as is hofified in writing by one-party to the other from
time fo fime.

Receijpt By Borrower

Any figtice or other communication that the Lender _gives fo the Borrower shall be deemed fo

have been racsived;
3021 if delivered by hand, at the time Itis left at the relevant address;

30.2.2 if posted by pre-paid first-class post or other next working day. delivery service, on
the second Businass Day after posting; and

30.2.3 ifsentby fax, when received in legible form,

A notice or other communication given as described in clause 30.2.1 or clause 30.2.3 oh 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 nofice or other communication given to the Lendér shall be deenred to have been
recéived only on actual receipt,

Service of Proceedings

This clause 30 does hot apply to the service of any proceedings or other-documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

Mo Notice By Emali

A notice or other communication given under or in connection with this dead is not.valid if sent
by-email.
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Governing Law; and Jurisdiction

Governing Law

This deed and any dispute. or claim (including.non-contractual disputes or claims) arising out
of or in connection with i or its subject matter .or formation shall be governed by and
construad in accordance with the law of England and Wales,

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

Wales shall have exclusive 3urssdrctxon over any dispule or claim (including nercontractual
disputes or- ca;ms) arising out of or in connection with this deed or its subject matter or

formation, Nothing in this clause shall limit the right of the:Lénder:to take procesdings against
the Borrower in any other court of competent jurisdiotion, 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; ta the extent periitted by the law of such other jurisdiction.

Other Service

The Borrower irrevocably consents to-any process in any legal action or proceedings under
clause 31.2 being served on it in accordance with the provisions of this deed relating to
service of nofices. Nothing contained in this deed shall affsct the right to serve procsss i any

other manner pefmitted by law,

This document has been exacuted as a deed and is defivered and takes effect on the date stated at
the'beginning of it
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Schedule 1
Property.

The leasehold iand being part of the ground and first floors, Millennium House, 80 Victorla Street,
Liverpool (fitle number MS819871)
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Executed as a deed by SIGNATURE LIVING
LIFESTYLES LIMITED acting by a directorin
the presence.of;

Biractor

- . ] o~
Withess signature........... 0 orioess

Withess occupation... 2.9 jl“ 3—40’\-"*»

R N e I R AL L

Executed as a desd b_y-SENE’CA SECURITIES
LTD actirig by a director in the presence-of:
Withess SIGHatUre. ..o,

Witiiess name..........., PRTTOVeTIn b ey

Witness addirgss. ... e erereere e e aabane
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