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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9829039

Charge code: 0982 9039 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st October 2019 and created by SWAPX LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th October 2019 .

Given at Companies House, Cardiff on 8th October 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



(1) - SWAPXLIMITED

- (9  ROBERT JOHN DAVIES '  -

' DEBENTURE




_ QOHTENT&-

N O N =~

-QLAUSE A ' . _ R
Def‘nltmns ancf mterpretatuon ..... TIPSR DRI SPTTSITPRIE, |
‘Covenant to pay,..-,,-.;m,.;;,.-._(,.‘..*.- ,,,,,,, ebsamng e i RS .
Grant OF SECUTILY ...t iimnciinnin i assi i fivarnnii B

- Liability of the BOITOWET ... .. ot i i ion o i, i B
. Representations and warranties ......... e e e G
" GENEral COVENANES ...voiii ittt cibiss foisoresrenssnionsbiessarseonnsseneeienns 11
Property COVENANTS...o..civicriiniiiessorns O SE, : .1
©AnVestments COVENAMTS i..w w19

9. EQUIPMENt COVENANES ... ..ot sttt . 22,

10, ‘Book Debts cawenants..“..,._..-,.- ...... e B b b e 2

. Relevant AQreements GOVENANES ... i o ririsioiarnisssivonsrinsi s 23

12, 'iﬂtellectuai Praperty covenhants......... it enn DA

13..  Powers of the Lender........ e A faire e 4

14.  When security bammes enfarc&abie'j,,.;- i _

15. - Enforcement of sec:unty..; ........ e b e s e e TSty .

16. - ReceiVer........... e et st et st e B

7. Powers of Fiecewen......,.,_ .................... e i RSN X

18, DEIEGRHON oo ed s e e S et .36

19." . Application afproceeds.M._.-H-‘H;-,.;;;_k.*,_-..q.“_ ..... et s 36

20, Costs and mdemmty T

o PURNET ASSUIBNICE o\ it ottt sttt et 38

22, vaernfattc:mey.,;- ,,,,,,, e B e e 38

23, Release......... SRR < I

24, Asmgnmanianﬁﬁan&ér ........................................................................ 39

L Sﬁt*ﬂff ........... s e s S b s i N, 40
28, Amendments, waivers and cans&ntsw ..................... et enievinn o A0
27 SEVEFANCE ..o et i SRR |
28 - Counterparts........ ..... T 2 .

29.  Third Panty fightS. ... oottt A

300 FUrther provisions /... ..o oo b A2

3t NQUGES,;“.;”..-x-?.".-“.,.'....; ..... i 43 o

3z chemmg Iaw and }urisdlcfion ............................... et e e 45

- S_c}}iga_uwﬁ

SCHEDULE 1 PROPERTY U P OO OREC PR RO SR |

| '.F'?art_’iﬂ "RegiSférg‘d L T T T



. THIS DEEDisdated ' ©elosns 2019

* PARTIES -

RO

@

1

RC&BEET JGHN I)AVEE& ﬂf Apt 2, Biac C 7eme Etaga 4? Av Granda: :

‘Bretagne, Manaca %GBO (Lendef)

'SWAPX LIMITED ;ncorpﬁrated and regfstered in: Engiand ar‘:d Wales wsth

company number: UQSZQDBQ whcase registered office is 3 New Mill Court,
8wansaa Enterprzsea park Swahsea SA? QFG (Bnrrawer) ' '
a %cmmumn
| (A) Tha Lenf}er has agreed ta provnda the Emrrnwer wzth man arrangeman’ts ona
o -'seaureé b331s -
"'__("fB)'_' § 'Undar this desad the Bc:rrawar prov;cfes secur;iy to the Lender: in
R mnssderatmn for the ioan arrangemarﬁs wh:c:h the Lenrﬁaf hag agreed to -
make avai[able fo tha Barrew&r Do
) '.AGREEQ TERﬁ&s
| 'BE‘meaﬂs AND ir_&_’ré_épésm?mﬁ
14 mmml

. The faiixﬁwmg def ﬂztmns appiy m this deeci

’ Admmastrator an admumstrator &ppmnted to manage the affasrs busmesa

 and property of the Borrc}wer pursijant to z:lause 13 8.

".-&rmk Debts: ail present and future bnak and ether debﬁs and manetary.

claims due or owing' to. the Barmwer ‘and. the: benefit. of all ‘security,

‘guarantees and- other rights of any nature. enjoyed or held by the Borrowerin -
*refation to:; any t.‘.’tf them. : .

'Bus:neﬁs Day a day c;thar than 8 Saturday! Sunday ar pubtm hﬁiscfay me
o Engiand when banks m Lontix:sn are apen for busmess - :

Delegate: any persun appom’ted by the Lender or any Rac@war‘ pursuant t:::-

clause 18 and: any person appomted as atturney of. ihe Lander Recelver or

o .Deegate

Bes:gnated Aamunt aﬂy acc:csunt of the Bamwer nammated by tha Lencier'.'

_ _'as a des;gnated acc:aunt for the purpc:zses c:f this deed. .

e Env:ronmant. the ﬂatural and maﬂ macie envurcnment mx::iudmg ait Qr any of
- the following medza riamely air, ‘water and land (m::tudmg air within bui ildings _
- ;and other natural or man-made struz:tures above of below the ground) and -
o -any E;vmg mgamsms {inciudmg fnan). or. systams supparted by thase medsa '



' Env;mnment&l Law: all appt:cable iaws statutes regulatmns secondary
Ieguslat;cﬂ bye-laws; common law; directives, trea‘ues and. e:;ther measures,
- judgments- and decisions of any court-or tribunal, codes of practice and
guldance nct&s in so far as they reiate to. or appiy to the Envzmnrnertt

. _Equment aEi present and- future equ:pment plant machmery, taois_. :
veh cles,. furniture, frttmgs installations aﬂci apparatus and other tangible -
‘moveable. praperty for the tnme being. owned by the Bc;rmwer including any .

o part {:sf it and aE% s;:sare parts, repiazﬂmamts madzﬂc;atnons and addst jons.. -

_ Event of Default has the maamng gwen to that expressm ini clause 14, 1

; FmaﬁmaE Callatera! “shall have the meanmg ng&n tc:s that expre&sss:m in the |
Fmaﬂmai Collateral Reguiataona : : :

. Fmamial Cﬁi!aterai Regu!atsons* tha Fmanmai Gcf!aiera Armngament& (M -
~2) Regulatxcns 2003 (SI 26{23;’3226) -

::insurance Fahﬁy each contract ane::i pahﬁy of msumnn& i%ffected or
-fmaintained by the Barrﬁwer fram’ time tcx time in respeat of tis; assets or
" business {including, wsthaut timltatmn any ::ontfae:t or paltcy caf unsuraﬂﬂ@'
: refatmg to the Properties or the Equipm&nt) :

intelEec:tuai ‘Property: the Borrower's present and future patents trar:fa."-'_
- marks, ‘service - marks trade names, dessgna mpynghts inventions, -

' 'tapographwal or simil ar rights, confidential information and know-how and ariy-

 interest in any of these. rights, whather or - not r@gn&temd including all -
: '-applscatmns and rights to apply- for reg:stratmn -and all fees, myaitses and
~-other flghts derwed fram, or mf:;f:iental to, these ﬂghts

| 5Eﬁvestmants* all prasﬁeﬁt ancﬁ fuiure cemf’ catetﬂ Stmks shares Iaan ﬁapltai

' - _setsurltaes bonds and: mvestments (whether or not marketabte} fc;r the time-

_ bﬁmg owned (at law or :rt equity) by the ﬁarmwer including any

{a) '__dmc!ertd mtarast or other dzstnbuﬂan paed or payabi& in reéahan ta S
any of the Investments and :

- .(_b-)' ."rlgh% money, shares or praperﬁy ac:crumg, aﬁered or :ssued at any
_time in relation to any of the Investments by way. of redemption,

- substitution, exchange, conversion; banuﬁ preferem:e or. c}th&mzs&
~urider. ap‘tmn rights or che{wuse '

. "LPA 1925; Law of Property Act 1925.

' Pmpamas* a!l freehczd anci ieasehmtd pmpem@a (whcather registered or -
'uﬂreglaiered} and all commonhold properties, now or in the future (and fmm '
‘time to tlme) owried by the. Bcsrrowar or in which the Borrower haids an -

T mterast {including, but. not I:mated to; the- prcpeﬁ:aa speelﬁed in Sﬁhedai@ ’i} o

- ar;c:i Property means any r::f them

- Receiver: a reaewer receiver and manager or admm;gtraﬁva rece:\zer of any .
or all of the Secured Assets appmnied by the Lender under clause 16.



Réieﬁréﬁi‘Ag'&ee'menté any agreement that is material to the operation of the -
- Borrower's- business including. ‘but not limited to any maintenance and

i servicing agreements appertaining to the Equ;pment and arrangemenfs with

customers/cl ients raiatmg to tha hire of items of equipment, linen and clathang

- associated wth the prcv;s:c}n by the Bnrrower Qf sesrvrces tﬁ such_..'
: 'ausmmersfc ients. ' -

Secured Ass&ts all the as&ets pmperty and uﬂdeﬁakmg for the hme bemg:_-
: -sub;&ct to the Secur[ty created by, or purﬁuant to, thls deed (and referances_

tu the Seaur&d Assets shall include references to any part c)f them).

. sat:urad Lzahﬂmes all present and future monies; ﬁbtlgatlons and izabmtsas e
_of the Bofrower to the Lender, ‘whether actual or contingent and whether

. ‘owed jointly or saverai%yf as prmmpal or surety or in any other r.:apac:ty, under

or'in connection with ‘this deed (including, without limitation, thc}se arzssngf

' .under clause 30. 3(?:))) mgether with all interest (including; without fimitation, "

default mterest) accrumg in respec‘& c;f those’ monies; nbi;gatsan& or Ifabmtfes

""'__Sewr;ty Fmanmai CnlEaterai Arrangement; shall have the meamng g;van' b
fo that exgzress;en m the F’mahcuai Coiiat&ra! Regulat;cﬁ&*

: '-Siecur;ty arzy mﬂftgage charge (Whether fixed or floating; iegal or equ:tahta)- _
. medge fien, assignment by way of. sacunty or other security interest securing -
any cblsgatsen of any persnﬁ or-any” s::ther agreement or. arrangement havmg_

‘3 szmliaf effect. : : - :

' _'Sef:ur:ty Pvarmﬂ the permd starttng on the date of thzs deed and endsng on

12

‘the date on Whlch the Lender is satasfzeci that all the Secured Liabuiztaeﬁ have
j’_been uncnnd;tmnaiy and - Jirrevocably- paid arid dlscharged in full and nc}---_ '
further Secured Laab:ilt;es are capa&:ﬂe of bemg cutstandmg

: In’tefpfétat’iﬂﬁ

Cn thls deeci

( ) ciausa Sahedule and paragraph haadmgs shaﬁ “not aﬁ"ect the-'._."
o _:nterpretat!on afthas deed: : :

’"(b):. ‘a refererac& to a perscm shaii ;mlude a r&farence to an mdwldua! s

firm, cempany, ccrparat:em partﬂershup, umncerpurated body: nf-_

' _persmns gevernment state or agenay of a state or any -association,

----- “trust, ;mnt venture or consortium (whethar or not hawng ﬁeparate-.__--

legal parsanalsty) and’ that person's - personal rapresantatwea
SUCCESSOrs, ;Jarmlited assigns and permitted tranﬁferaes

ey unless the context afher\mse r‘eqmres words in the: scngufar shaﬂ
- L inélude the ;niurat and in tha plural shail me:iude the smgular '

(d) .--:'UI'?IESS the ccmtext othenwise. requures a. reference ta mne gendef"_ 2

-'.shaii mcluﬁe a reference to the other gander&



BC)

o

w
N0

a referenc;e toa party shai[ mc::lude ihat party g suz:aasmrs p&rmrtted-
i _.assigns and germttted transferees; - :

a raferanca ta a statute or statutary pmv;sscn is a referance ta |i as.

o ;f-ameradeé extandeﬁ or re~&nac:tec$ from time to time; -
.-'subarémate legisl ation made from time to time under that statute or
K staiuic:ry ;armnston - '

a referem;e 16 a statute or statutcrry ;:rt:awsann shalf lnclude ali"

a referenm ta wr;tmg or wrltten includfas fax bui rmt &-maﬂ

- an c:abiagatmn ona party not to cﬁc; scme’khmg ;natucfes an nbirgatmn'
“notto allow that thmg ta bedone, - :

‘a ref&r&nca to this deed (ar any prawsaan cf rt) o to any athasr '
'agreemen‘t or dcxcument referz’ed to in this deed is.a reference to this:

._"deed that provision or stich - other agreemen‘t or dmsument as -

U
. “Schedule is o a clause of, or Schedule to, this deed and a referenae _

‘amended (in each case, cher than in brear;h mf %he prnwsmnﬁ of this- :

deed) from time totime;

unie’ss the context e‘:theméiée 'requires a reference to a clause or

| R to a paragraph isto a paragraph of the rﬁievan‘t Scheduie;

" any warcis faliowmg the terms mcludmg, include, in partscufar far i

- example or any similar &xpfessmﬂ shall ba construed as illustrative:

- and shall not limit the sense of the: words, desc;r;ptlc:n deﬁmtmn"

phraae ar- term praceding tf’lOSE tarms

a reference to an-amendment includes & ﬂavatian Te- enactmaﬁt L
- supplement - or vareatmn (and amended ssh:aii be _c:t_ms;tfu__ed _

acmrdmgly}

-."ﬁ_:a referem:e to assets mc;ludes present anfi future pmpemes :

. unciertakzmgs revenuea rzghtss and beneﬁts of e\zary demnpt;m,

()

A referﬁm:e to an aufhﬂrlsatmﬁ lnciudes an approvai au’chonsatlon-

consent, exempt:on ftimg, imen::;e ﬂf:atansatmﬁ re_gzstrailmn and’

-reso!utmn

W

a refereme ‘tr:s mﬂtmusng in r&iatiaﬁ tc an Event of Dafaukt méans

an Eveﬁt of Ei)efauit thai has rmt besn remad ed.or wa:ved

| refezrem::e tfo determmeﬁ or determmed means unless ihe
'-cnrﬁrary is indicated, a determ:nat ton made at the absolute dlscret oh
- of the person makmg it and =

' a’ ‘reference to a- ragufat:cm mciudes any regulatmn, rule aff"caai '
dlreatwe request or guideline: {whether or not having the fcsme of -
' _ law} of any govemmentai mter«gavemmantal or. supranatmnat t:mdy,' :

o ageﬂcy, department of reguiatary seif—regulamry or c}ther auihcﬂty or -

.orgamsahaﬂ



1.3

Clawback:

I the Leﬁ'd'er cohsider's that an amount: paid by the Borrower in réspect of the:
-~ Secured L:abiiat!es is capabte of being: avmded of otherwise set aside on the

isqusdaﬂon or. admlms‘t:‘at:on of the Barmwe:r or ctherw;se ‘then that amount -

o shall n:}t be cons;dereﬂ to have been rrewcabiy paid for the purpns&s of th:s_ _

14 f Raiﬁure;af secﬁrify.avér reai pi?épérty--' o

46

deed

'.A referenae in this daed tc:a :a charge QE‘ martgage af or cver any F"rap&rty
- nciudes o L .

(a) ' afl bw!dtngs and fixtures and ﬁtﬁngs (:ncludmg trar}e and tenant‘ o
fixtures and fittings} that are situated on or form- part af that Pmperﬁy ;-
- atany ‘Eime - S : :

o (b} - the: pmceeds af ths-& sale of any part of that Prcpariy and any ethaf o

_mames paid’ or payable m respect of. or in mnnectmn ‘with that]_
Property;

Ac) .' _-the benefit of any cavanants for title szen or entered lntc:s by any” _
- predecessor in title of the Borrower i in'respect of that Praparty, and
._.-any mantes pau:f or payab&e in respect of those cavenants and

~{d) -"_ali raghts uﬂder any Ezc;enc:e agreement for sale or agfeement f::sr =
S Eease in respect af that’ F’roperty S

Law of Fm'perzys(M;écgﬂaneﬁus;_-ﬁrcﬁ;isigsﬁ_é)' Act 1989
For tha"phf?oée’s of section 2 of the Law of P’mf:ﬁerty' (Mzsm!iaﬁanua
'-Pravsgeans) Act 1989, the- terms of any loan agreement and of any side letters

between ar‘ry parties in raiatwﬁ to the loan arrangemants are lncc;rparateri mtcs -
.th;s deed: o

| Férpétﬂi‘t_y: period

| _if the rufeé agalnst parpetuatses appizes tc: aﬁy trust creafed by thiﬁ deed the -

pergzatuzty period shall be 125 years. (as apec;ﬁed hy seat;an 5{1) of the
B -Perpetuntzas and Accumulatmns Act QDQQ)

. Schedules

" The 'Sch'edutes form part of this deed and shall have effect as if set out in full

in the body of this deed. Any reference _ft.{s this deed includes the Schedules. . -



| mmmm PAY”
“The Bormwer shaii on demand, pay to the Lender and ﬁtsaﬁarga tha
'Sacurecf Laab;htses when they became cfua S : g

o _:_’GRANT OF SEGURITY

‘_Légaiﬁ*?ﬁ_ﬁ_rﬁfyégé o

As a camnnumg security fc:r tha paymeﬁt and d;$charge of the Sas::uraci 3

- Liabi lities, the Borrower with full title guarantee charges to the Lender by way. B

B -of fzrst !egal mortgaga each F’mpeﬁy speclf ad | m Scheduie "i

3.2

: Fi'x'ed-ﬁhargés |

. As- a ccmt;riu ng security fc:)r the ;:aayment and ﬂlscharga af the Secureti-.
* - Liabilities, the Borrower wzth full t:tiez guarantee charges tcs the Lendar i:.ay way'-'
~of first fixed r;harge

(a) aii F‘mpertles accguured by the Bﬁrrower in the future

'_(b{)- “all present and future :nterests cf the Barmwer not effemtsveiy _
mortgaged. or charged under the' preceding pm\nsmﬂs af this: {;fause-
'3 in; or over, fraeho!d or ieagehald progaerty, '

o _(c)' Cal pres&nt and future rsghts Ecencas guarantees f‘ants depasnt& o

Cﬁﬂiratf& covenants and warrantsas r&iatmg to each Pmpertyi

Co(dy all licences, cz:znsents and autﬁar;saﬂons (siatutory or athenmse} he
' Cor reqwred in ceﬂnéctucrn with the Borrower's busmess or the use of
any Sacurad ASQ&’( and all nghts in ccnnectmn wath them

_ -_'_(:é)'- allits. pre&aﬂt and future goudwzll
(0 allits uncalléd capital;
_._(g)_: all tha Equlpment ]
o(hy atl the Intellectual meparty,

() alfthe Book Debs; -

(]} al the Investmenﬁs '

(k} all monies fram time to t:me standsng tc: the credit af |§s acmﬁunts w:th '
- wany bank, financial -institution ‘or atﬂer ;aarfsz:nn {;rtc: utﬁmg each

- Designated. Acccﬁunt} together with ‘all other rights and’ baneﬁta '
“gecruing to or arising in conrection with each ac;cnunt (;ncfud ng, but )

- not fimited to, entstlements to mﬁereﬁi) "

L @ all its rights in respef;t of each: Insurance Palzcy, aﬂctuﬂmg all: cia;ms

-the praceeds of ail claims and alf returns of premium. in- cmnnectsun- -



33

34

35

a6

- with each Insurance F«‘aizcyi to the. extenf not effectivety asssgned- _
under ctausesa and .

'_:_('m}- _ ati :ts nghts in r&spec;t of eac:h Relevant Agreement and all f:;ther .

. __;agreements instruments and nghts relating to the Secured Assets _— "

to the ext&mt not eﬁestuvely ass;gned under cl ausa 3 3

_ Skssigfn'me?ﬁt »

As a ccntmumg ser:urity for the paymeﬂt and dlscharge :;f the Secured .

Lsabziutses the Borrower with full titlé guarantee assigns to the Lender

- absa!utelyi subject to a proviso: for reasszgnmént on lrrevocable dlscharge in
. full of the Secured Liabilities: | -

-_(a) all jts rights “in each inaurame Pi)!l(:y, ;nr;ludmg all- cfatms the&'. "
o 'procaeds of alf claims and all retums mf prem:um m ccﬁnaatson w;th
~each !nsuranc& F’::E:cy, and o e

[t5)) “the beneﬂt of each Reievanf Agreement aﬁd the beneﬁt of all ather. 3 
' _ agreementﬁ mstruments and r;ghts reiatmg ta the Secured A&seta

.Flé_atﬁﬁg':chargf'e.

As a centznumg sauurtty fc:r the paymsant and cﬁzscharge af the Senuraci

-~ Liabilities, the Borrower with full titte guarantee charges to the Lﬁnder by way -
“of first faatmg charge, all the undartakmg, property, assets and nghts of the.
- Borrower at-any time not effectively. mﬁﬂgaged e:harged or asszgﬁed pufsuant_
‘{0 clause 3.1 to c:iaus& 33 nciuswe : S

| s::z’aatify-i'ng"f'i'caf'i'ﬁ-g' aﬁﬁatge-

--F‘aragraph “14 of $e:;hedule B1 ta the Insaivency Ac:t ’!986 appl;es to the'
floating c:hafga creatad by ciausa 3 4. '

-.A‘utamaﬁé msiamsa&cﬁ- _Qf ﬂg:_ﬁja’é-fng {:ﬁar"gé :
" The aat:ng c;harge created by clause 3.4 shaIE automatlcaiiy ahd rmmed:ateiy R

-(mthc:ut notice) can\fert into a ﬁxed charge over thef assets subjef;t to that. . _' '
- floating charge if. : . . :

(@) the Barmwer

: (!) : s;reates QI’ attempts tm create wdhmut tha pr:or wntten

 consent of the Lender, a Security or a trust in favour of

“another . person over all ‘or any part of the Secured Assets!
(exce;:t as. expr&ssy permitted by the terms of thts) or



37 -'ﬁr'y?ﬁs:t‘a_'ilis"atipn of ﬂﬁatifjg_'e:ﬁargé ﬁy_ natic_é; '

:{E_i) dispasasi or attempts to d:spcse of, 31! or any part of the:
Secured Assets (other than -Secured ‘Assets that are’ cmly
subject to the ﬂeatlng ahar‘ge while: it remams unsryataiksez:i)

.'(b)""_aﬂy person Ievze& (c:r aﬁempts tm Eevy) any dstress attachment, o
_'executmﬂ or cher process agamst all or: any part of the Secured-'
o Assets or L _ _

- '('c:} ) a resatutmn is ;3353863 or an nrﬂar is made for the wmdmg up,_-
: dissc}&,ztuon acimzmstratuon or ra orgamsatmn of the Bormwer

o The Lencier may, in: hiS saia d;scret:nn by written. notice. ta the ermwef o
" canvert the fiaat;ng charge creatati under this deed into a fixed c:harge as
' 'regards any part of the Secureci Assets spemf” ed by the Lender in that net:ce

(@) -an Event of Defauit cc:t:urs and is contmumg, or

"{f:r)'_ :'tha Lencfer cansiders these assats to bein danger nf bemg seuzed mr"- ;
- sold- under any form of ::izstress attachmem execution or other legal
process or to b& atherwase in jeapardy

_.As'sefs ':é'ﬁqt_xfir'_e_& after ar_iy fit_iétiﬁg eﬁ'_argie_ ha;"s_'-i;fysmf!i#eﬁ'

' Any asset. acqulred by the Scrmwer after any crystali;satmﬁ af the ﬂaatmg

. charge created under this deed that but for that crystallisation, would be |

- subjectto a. floating charge under this deed, shall (unless the Lender confirms -
- -otherwise fo tha Bc;rmwer in wntmg) be aharged to tha Lend&r by way af furst :
fixed chargﬁ ' :

 LIABILITY OF THE BORROWER
i Liability-n’ot' diseh'argeces |

‘Fhe Bormwars ilabuiety undar thls cfeed in respect of any of. the: Qecurad- ’

Liabilities: shaii not be discharged, pre;udiced f:)r affected by: "

(a'_)_ any sar::unty, guarantee, mdemmty‘ remeciy or nther rtght held by, or E
available to, the Lender that is; or becormies, whaily or partially :ilega!
~void or umenfarc:eab!e on any graunc& : :

by _the Lender reﬂewmg determlmng, varymg nr mcr&aﬁmg any famfity'
o or othar transaction in.any manner or ‘concurring in, aaceptlng or:
-varymg any compromise, arrangemen’t or settiement, or’ mmtttmg tc:'.
' _:ciazm or enforce payment from any other persan ar



4;2 .

(¢} any other act: or omission that, but far this clause. 4. 1 might have
discharged,. or a::tharwzse pre}uciic;ed GE’ affe(:ted the itab;iaty of the__
Bﬂrm\fmr : : :

.I:'mm'e;ci'i'ate'remarsé o

= :'The Borrcwer waives any nght it may have tcc require the Lenéer fo ent’orce- '

any security or other rsght or claim arzy payment from, or otherwise proceed

S aga nst any s}ther persan befcsre enfcrc ing thlﬁ deed agamt the Earrawer -

5.1

B2

53

55

-RE.FﬁéﬁéﬂTATiQNS AND WARRAm';Eg e

_ Renre_sentatidns:ah_ri'wa_r%a_nt'i‘as '

: The Bormwer makes the representatzans and warrantues set out in thss ciause' o
-5 tc the Lendar ' ' : o

_Qw;r;efsﬁip af_ﬁecijkad A_sée_ts
- The Borrower is the sole legal and beneficial owner of the Secured Assets:
NQ '?ééz;uri_ty“”

' _ZThe Secured Assets are free fmm any Secunty c;thar than tha Secuﬂty
- c:raate«:i by this daed : : :

__ Nx_s .adv_ef'se Qla‘imé; -

“The. Borrawer has net ras:e;ved or: acknc}wiedgeaﬁ m::tace af any adverse ctaam”'
by any’ persan m respect of th& Secured Assets or any mtersst in tham -

No advé’rﬁe éwénants -

: There are no. ccvenants agraementa reservaticms cmdftmns fﬂtﬁfﬁ:&f& .

" rights or other matters whatsuaver that. mateﬂaity and ad\ferseiy aff&ct the: "

_ "Secured Assats
No hrea‘ch_-bffléws"

| _-There is no. brear:,h of any’ law or regutatzan that matenaliy and as:’lvarseiy-".
affects tha Secured Assets :



5T

_'N._d'i :if_te'rfferem:é.in e_njﬁyménf-

"Ne fac;hty nec:ess;ary fcr the enjoyment -and use of the Secured Asse’ts :s.

C subjec’t tc: tarms en’sitimg any persarz m termmata or :;uﬁ:alf rts use,

59

5400

Nciféye%rfiding 'inté_rests.

: Nf:sth ing- hasz artsen ‘has been creaied oris auhSistmg, that wauid be an 2

cvarndmg tnierest in any Pmperty

_ :Avoidafﬁcfg sof_-s'e_;:uﬁty .

" No '$écurit§?"e.xpre'éséd to 'be created under this deed s liable to be avoided;

of otherwise set aszde ‘on'the E;qmdatncn or admmistraﬂcm e::f the Eiarmwer m*:

_ mher\mse '

No prohiibitions or breaches.

. There is. no prohibition on aésignmeht i any Insurance Policy or Relevant.

. _ Agreemerzt and the entry into this deed by the Borrower does not, and will -

51

not, constitute-a breach of any Insurance Policy, Relevant Agreemarsi orany

. other agr&zemam of" mstrument bmdung on the Barrcswer or xts asaats
: Ehvi‘réﬁméﬁfﬁi ﬁ'@;ﬁp!iam& o

: The Bcrrawer ha$ at ali tsmes f:c:mpiaed in. ai matarlai raspects wai:h all =

o appi;rzable Envi rcnmenta& Law

512

_-’Enfarc&#hlé 'se::u_rity.

This deed constitutés and will constitute’ the iegai vahd blndmg and' :

' '__enforceab!e ‘obligations of ‘the Borrower, -and- is, and will continug to be,

effective sec;unty over all and avery part af the Securad Assets in accmrdance '

© with its terms. .

Iﬁvastments

{a) The !wastmants ara fulEy pazd and ara rmt aubjec’c tm any mptmn to
ﬁ_purchase or semilar rights. -~ S

{b). No canstetutlanal cﬁacumen‘; {}f aﬂ lssuer f)f an lnvaﬁtment ncr any =
" '__-c)thar agreezmant -

i) restrlf;ts or mhabits any transfer of tha invesfmeﬁts on areatac}n
tzr enfarsement of tha secursty censﬂtuted i:»y thus daed or -
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(i) -contains -any -rights of pre-empt!cxn in  relation to the
Investments ' : '

“Times mr-“m’a;king 'ieprefsentaﬁans and '_Waréantiés* "

'The represeﬂfaﬁans and warrantles set out in aiauﬁe 52 ts::: alause 5 13 are.

" made by the Borrower on the date of this deed and are deemed to be

- repeated on eac:h day of the Secunty Pencd

GENERAL f;é:v_Esﬁ_N_Ts.

- “99"%“-’3?19;' pledge and 3ispa§ai. restrictions

- The Barrawer shaii nut at any time excepi: w;th the pr;ar written cansent cf
" the Lender:. -

. (a), create, 'purp'drt':tci c;"éaf‘e or ;:‘:efrﬁit td s'ubéiét any Sécﬁufi‘ty on, orin. .

relation to, any Secured Asset ether than any Secuﬂty c;reated by

this d&ed _ _ _ _ _
By sell, assigh 'ifanéfér' pa‘r{W‘th paééesﬁsian of, or tatherwisée dis;::'ase'bf
g in any manner (or. purport to do so), alt or any part:of, or any interest
in, the: S‘:ecureé Assets (excapt in the :::rdmary course of business, -

| '-.-Set:urad Assets that are only subjac’t tﬂ an um::rys;tailised ﬂqatmg-' |
' :c;harge) or B - -

- () - create or grant (er purpaﬁ: ta r;reate c:r grani) any mtemst m tha =
: Sacured Assets in favour Qf a ’(hlfd party.

_presérvatémﬁﬁf"Sﬁhﬁffeé' Assets

~ The Bﬁrrawer shali not da or permit to be dcﬂe any act or thmg ihat would or
_might tiepraciate jeapardzse or otherwise pre;ud;ce the: saaunty held by the_

. Lender, or materially diminish the value of any of the Secured Assets or the 3
o eﬁectweness of tha seaursty created by thls deed.

63

- B’arrower‘s waiver 'aof *sét-aff-_ |

jTha Borrawar walves any presaﬂt ar: futura raght mf setwmﬁ ;t may have m

- -_res;}ect of the Secured Llabllstlas {tnaiudmg sums payable by fhe Bnrrawer--.
under this deeti) : _ :



64 Gamphance mih laws and regulatmns

@)

"""f’he Barmwer shall rot, withouit the Lender's prior written consent,

use or: s:errmf the Secureci Assets to be used in any way. cantrary to -

'.Th@ Br}rrawer ﬁhail

-_”(i)ﬁ - comply with iha requzfaments af any iaw and reguiahqn'

- ".reEatmg to-or affecting tha Seaumd Assets or the use of it or -
' -_-any part of them -

'..'.(i'E')ﬁ obtaini, and promptly refiew’ fmm ’tm'se to time, and ::omgiy- -

with the terms.of all authorisations that are required in
- _-_cmnnectmn wrth the Secured- Assets or their use or that are

-necessary to praserve mamtam or renew any Secured A&set
' -and -

_(_iﬁ) 'promp‘tiy affar:;t any mamteﬂance mcoduﬁcat ions: aiterat:c;ms or

- repairs that- are required by any law_ or regulatmn o be =
- :effecied onorin’ ccnnectaon with the Sac:ured Assets:-

65 :_-éﬁf;:m'emaf of .r"ig'ﬁ_tsg ‘

The Eurrc:swer shaf! use sis best endeavqurs tc:

@

‘procure the prompt abs.arvance and perfarmanc.a of the mvenants_.

~and ‘other r;:bhgat;aris 1mpﬂseci on the: E%armwars munterpames -

o {:mludmg each aaunterpany in respect of a ReEeVant Agreament and-

O
- “relating to any of the Secured Assets that the Lendef may raqutre-‘ -
- from t:me to time... : : : '

.aach msur&r in respect of an tnsuraﬂce Pol m:y) :ami

enforce any nghis and mstﬁ:ute aaﬂtmue or zfefaﬂd any ;Sraceéﬁ'mgs

66 -Nmfzinﬁ_ﬁé of ttﬁ_ilstépf@ﬁaﬁtaiian and breaches

Tha Borrawer shall, prempﬂy on: bemmmg aware of any mf fhe& same notfy_ :
the: E,endar in writing of: :

ar mlsieadsng in-any materlal respect when made or deemed to be_ .
_ -rapea’sed and ' -

any rapresentatlan or warranty set sut in ciause 5 whlc:h is mcarrac:t

'_ar’ey breanh of any cavenam &at aut in thrs ﬁe&d



6.7 "Titfe-danumén_ﬁs.- .

: The Borrower shall, on the execution of this deed (or, if. later; the- ﬁate of .

: :acquisitian of the relevant Secured Asset} deposit with the Lender aﬂd the= -

Lender shall, ft)f the durat:t}n ef this deed be ent:t%ed tc} ho!d

@

()
ey

ai d@eda ans:i documants of title relating to the secured Assets that

are in the passessmn or mn‘tm! of the Barrcswer (and if these are not . o
within the possession or- c;ontmi of ‘the Borrower, the Borrower

8 --undeftakes tﬁ abtam poss@sssm of all thasa deeds ancﬁ dmumenis o
of title); ' : : '

.aIE Insurance F’Qiaazes

gl deeds and duauments of ttﬂa (af any) retatmg to the- chk Debts as ':'”
- the Lender may Spaley from tirme to- time; and
| (’dj_- 'm;:ues of ail the Ret&vant Agreemems ceﬂzfsed tu:} be true. capte$ by -
' _eyt_her a director of the Borrower or by the Bor_rawer s solicitors.

“é 8 inﬁuranne

Thea &nrrc:war shait msure and kee;ﬁ msureﬁ the Seaured Asset&' '

: agam&t o
) iasa or darﬂage by f“ re or terr{}ﬂst acts

: :(ii_)_ cher rssks penis and: contmgemles that wculd be’f mﬁur‘éﬁ

_against by reasonably prudent persons carrying on the same
- class of bugmgs as the Bcrmwar ‘and-

'ﬂ(_iii) any cther risk, penis and z:ontmgencaes as’ the Lender may

: -reasc;nabty reequ;re -

Any suc:h msuram:e must be with -an: msurarme mmpany f:sr.'

_underwriters, and on such terms, as are reasonably acceptable to =
the Lenﬁer and must be for not less than tha replacemeﬂt vaiue of
“the rele\{aﬁt Secure& Assets _ e

The BorraWer shai! Ef requeaied by tha Lendar prr}ciuae ta the& o
-Landar each- policy, certifi caia or f:over note feiatmg to tha insurance
R requlred hy ;:!ause 6. B(a) S o
(c)- 'j_The Borrower shai% if requested by the Lender pmcure that a nate of
the Lenﬁers lnterest is “endorsed ‘upon each ‘insurance policy

maintained by it or any - person on- its. beha[f in az:aorrjan{;e with

s clausa 68{3) and that the terms. of -each - such’ msurance “policy
h raquzr‘e the insurer not to-invalidate the-policy as’ agamsi the Lender
" by reason of the act or default of any other joint or named insured .

- and not to’ cancel it wrthmut gwrng at Eeast 30 days praar written nctzce' o

_'tcx the Lender
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a0

: "inéu'_ram;e-pmmiljms:

The errawer shall

(ay

-prcmmiy pay all ;S?remnums in raspact c}f each insurance pr:silt:;y’-...
- maintained by it in accordance with clause 6.8(a) and do all other
o 'thmgs necessary: to keep that pohcy in full force arzd effect: and

()

(lf the Lendar 50 requ:res) pmduce to, or dapcszt wnh the Le&rsder the

--rex:e;pts for all premiums and other paymenis nesessary for effecting. -

and ke&gﬁmg up eac:h insurance poiacy mamtamed by it rn accordanc:e' - |

o _wsth f:;iause 8. 8{3}

No i'ﬁvalida{iaﬁ of insurance

T he Bormwar shati rsc:;t da or omut to dc:s or perrmt to iﬁa daﬁe or omitted; any L
- adt or thing that may ;nvahdate or- ntherwme pre;ud:{:& any msuranc& palmy _
. _mamtamed by tt in ac:c:;rdance wzth clau&a @ S(a)

et

F’rmééés qf En’suram};e pafi‘tﬁ:ies '

AP memes recewed or racewabie by the Barrower under any msuram:e paiicy

'mamtamed by. it in. acacrdam:e with clause ﬁﬁ(a) {ma::!udmg all monies
rece;ved or-receivable by it under any insurance Policy) at any time: (whether-

: 's::vr noi the security amnstitutecf by th:s deed has bec:amﬁ enf‘arce&ble} sha!i

E -'67'..12':

“(a)

jCE

:'1mmediataiy be paid to the Lendar

_ if they are not. pa:i::i d:rectiy ta the Lemi&r by the insurers;, ba heta’ by ©
_the Borrower as frustee of the same for the benefit of the Lender -
{and the errower shail accmﬂt for them ta the i_erxcfer} aﬂd

: at the c:;pt:mn of the Lender be applecﬁ in makmg gmd or racmpmg .
- expenditire in raspac:t of the loss or damaga for which those monies _
‘are received orin, or tmwards ﬁzseharge or reciuctsan :}f ihe Secur&d '

) Ltabzlmaa : :

| :s;ﬁ;rmatséni

The errawar shaii

S

gwe the - Lander such mfcxrmatn:n consemmg th& lacat:m mndstmn

use and cperatmn of tha Setured Assets; as ‘the L&ndw may reqmre o |

permlt any persons de&;gnat&d by the Lendar ane;f any Féeeewar m' -

- ‘enter-on its premises and inspect and examine any Secured Asset,
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“and the z‘ecmds relating to that Sacured Asset -at all reasonable -
. times and on reasanable prior notice; and . : '

- _(c} .'pmmpﬂy natlfy the Lencfer n wntmg of. any ac’taan c:laum not:ce or

- demand made by or agams’t itin cr:artr;ecticm with all or any part of a
'Secured Asset or of any fact, ‘matter or c;lrcumstanca which may, with
~ the passage of time, give rise to such an action, claim, notice or
-demand; together with, in each case, the Borrower's proposals for
" settling, liquidating, - compounding or contesting -any -stich action, .
" claim; ‘notice” or demand ‘and :shall, subject to t_he Lenc:fers_pnar
approval, implement those proposals at its own expense. :

: P’éymeh’t of ét‘itgﬁi.ngs

: ‘Fhe Earmwer shai! prempt!y pay a!l taxes fees hf:ence duties reglstratzcn _
- charges, msurance premiums and other autgomgs in- respest of the Secured

_ -Asﬁats and {m demand prczduce e‘vzdanca of paymant tc:: the Lendar

74

" PROPERTY COVENANTS
'Mai‘n_ﬁenamﬁ.&j S

e The Barmwef shal ke&p aii buﬁdznga and atl f;xturas on eac:h Prc;gerty i

- thd and sub&tant r&pair and mnd;tscn

F_‘r'es&fvatiﬁﬁ fcif'_'Pr'nﬁe'r'ty, f'ixtures ahﬁ Eé{uiprﬁent’ S

The Berrmwer shaﬁ not wzthout the pr;ar wrltten ::::msent of the Lender

_ _{a} . puii down ar remcve the whaie -or any part of, -any buiic}mg fc:rmmg S

par‘t of- arty F’rﬁpariy or ;Jermit the same to oceur;

o __-'{b)_ .make or permat aﬂy matertat aiteratlans to any Prczperty, or sevar oF o

© remove; or- perm;t to be severad or remcsved any crf its fixtures; nr

--{.G)_ --remave or make any mat&na! alteraficns to any of the: Eguipment-

- -belonging to, or in use by, the Borrower on any Property (except to . . a

- effect neaessary repmrs or repiace them wvth r‘sew or. mpmved
. mcdels or subst:tutes) :

' cgnduét 'afhus,'i'ﬁ_:a_s;sﬂ Qn_'Prd;&érties o

ok The Bormwar sﬁaii carry cm rts trade and busmess an those parts (;f any) of.'-_'

. the F’mperties as are used for the . purposes of trade or -business in

. accordance with the standards of goad management fmm fime to tsme current

i that frade or busmesg



74

T

77

-F!anning inf{;m_'iatim;_

The Bnrmwer shan

' -_{'_'a)_ .

-gwe full parﬁcuiar& 1o the Lender of any notmes urder dll’f:‘i{:tlﬂh: :
Z'demgna’umn resolution or prm;:msal given or made by any planmng's
:authcmty or other pubisc imr:iy or-authority (Planning Notice) that :
: specifi cally ap;:e!aes to-any Propeﬂy, or o the focality -in ‘which- it is

- situated; within seven &ay& after bemmmg aware. c:sf the relevant

ROS

g 'F*tannmg Nottce and

at its own expense zmmeﬁiateiy on request by the Lender and at the

cost of the Bc}rrower ‘take all reasonable and. necessary steps o
~comply with. any Planning Notsce and. make, or join with the Lender -

in makmg ‘any objections or representatzans m respact z;f that =

-'Piannmg NQUQQ that the Lamﬁer may deszre

Ggmpﬁamﬁ wi‘th cﬁveﬁﬁaﬁtﬁ anﬂj]ﬁaymen't of rerit

The Earmwm shai!

E _(a}; _

absenza and perfarm ail covanants stag:auiatmﬂs arid mnddmﬂs ta
which each. Pmperty. or the use of it, is or may. be subjected, and (if

“the Lender so- requires) pméuce avi dame sufficient to satisfy. the.
'_.__.-Lendesr that those coverants, stipulations and cﬁndltmns have been P
~ observed and performed and :

)

_dmgentiy enforce all cmvenants stzpuiatmns am:i ﬁﬂﬁd tu:ms beneﬁtlng ;
- each. Preperty and shall not (and shall not agree 1o) waive, reiease csr' )
- vary any ﬁzf the same.. - :

_Pa'ymest of c;ﬁtgf;ingﬁ's_ |

B The SC&rrﬁwer shall

| '_("é)_

pay {or pmcur@ payment of the sama} when due alE chargas rate;a o
taxes, dutles assessments ‘and -other autgmﬁgs relatmg tc: or

_ zmpased on each Pmpa{ty oron tta ‘occupier. o

'Maintena_n#}eéf’ ijnt’fafeﬁts in Pragmies

e 'The Borrawer shall. m:t wﬁhnut fhe prior wrstten cans&ﬂt t:af the Lenc{er

5 (ai_} _

grant of agree to grant any kcenae ar ienarzr:y affectsng the whaie c:r;' )

any ‘part of. _any P_mpe_ﬁy, of exemqse ‘or agres 1o exercise, ‘the
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- statutory ﬁ;av&re.rs.éf ie.asi'ng: or é’fécﬁepﬁng surrenders under sections
B 'QQ or 100 of the Law of Pfc:perty Ac;t 1925 G!’

'(b)'_ “in-any athar way éispese of, surrender G!‘ create ‘or agree te dzspas& :

of surrender or create Sany’ !egai or equ:tabie estate or mtares’f inthe
‘whole or any part of any Proparty ' ' '

_ Registratiﬂh re_s_trictii}ns_ .

. £f the t;tie m any Prﬁperty is not. regsstered at the Land R&gsstry, the Borrower: a

o '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’ ﬁf any E

_ i F’mperty without the pncr wrftterz t:mns-;ent of the Lender. The Barmwer shall
- be iab&e forthe costs and expenses of the Lender in lodging. cauhcns agaanst

‘the regastratlon of the tiﬂe to the whcsi& or any part of any F’rﬁperty from time

: 1‘0 tlme

7.9

740 Eﬁvirbnménf |

ﬁ'ave’iﬂpmentﬁ fésfric:fiuf;.s '

. The Bnrrower sha%i nat w:thcut the p?‘IOI’ wr tter& cansent of the Lender

. {a) 'make or, mscsfar as it is ab!e permlt others tcz make any applicaticn. o
- for panmng permssstan or deve!cpmeﬁt aensent 1n respec;t of. ’the' o
:Praperty, or- R : - : '

by '-'carry aut or permlt or suffer ta be carried aut on aﬂy Prcsperty any .

: _deveiapment as defined in the Town and C:ountry Planning Act 1990

- and the Planning ‘Act 2008, or change or permt or ssuffer to b&
changed the use ﬂf any Praperty : L

The Bcrmwer shal!

(@ campiy w:th all the requirements of Enwmﬁmental Law bath in the
T conduct of its geﬂerai business -and- m the: management pcassessrm
_or occupation of each. Pmpeﬁy, and :

::'(h)'- mhtam and cammy w;th all authansatmns permlts and nther type& c:f
) '.Iscennezs n@aessary under Env:rcmmentat Law. .

. _N:é'réstricﬁ?e obiigaizmas

~ The Borrower shall not, without thie prior written consent of the Lender, enter

Cinte any onerous or restrictive nbllgatzens affec:tmg the ‘whole or any- part of - _
- any Property, or create or permaf to arise-any ovemdmg mterest easement or

B ; nght whatever i or aver the whate c:r any par‘t of any Praperty



Prdprziatary -_rig his

Tha Bnrrower shait procure that no person shail become entlt!ed to asseri any- '

_ propreetary or: ether !lke right or mferest over the whole or any part of any ' ._ -

o 'Prcpeﬂy thhout the pr;ar wntien consant af the Lender o

743

;Enﬁpemiﬁn :

. The Borrower shall perm;t"thé Lender, any Reéé;'\)ér -and ahy'.'pérsoh

7.14

appamted by either of tham 1o antef on aﬁcf ms;pect any Praper‘ty on.

; raasanabie prior notzca
_Pmperty i_nf’afmaﬁm =

- The Borrower shai} infcrm the Lendar pmmpﬂy cf any acqu;sltmn by the._- L
2 &:vrrawaf of, ‘or contract made by ti’se errewar tc.: acqu;r& any freehaid

h Ieassehcstd or cther interest in any pmperty

715 f\?AT;s_:tpiian o b

: The ermwér shall niot, without the prior written ’conser'sf'df 'fhe'i.énder R

B (-a') &XBFCISE any VAT r::ptzcm o tax in reia‘ann 'Ic: any F’rcperty, ar

by re\mke any VAT option to tax exerclsecf and dw::lcsad ta the Lender .
' befme the’ date of thisdeed. - S .

-.Regisﬁaﬁaﬁ a?i: th’é::Lan& Régisiﬁt’yj '

“The Borrower consents: to an application being made by the Lender to the- o
< Land Ragsstrar for the fatiawmg rastnctlcﬂ in F—’c;rm P ta be: regxstered agamst
- _it$ title to eatzh F‘rnpes&y R L

~"No: dlspcaltm of tha regu&tered estate by ’the pmpﬂator of ihe ragzstered: _
_estate [or by the pmprtatt:r of any raglgtered charge, not being a charge’
registered before the entry of this rastnctlﬁn} is to be regi stereci without a -

- written consent sxgnad by the pmprietor tor the time belng of the charge datad

- [DATE]in favour of [NAME OF F’ART\’] rafarrad ta in-the charges f‘egnster {mr E
: [thexr mﬂveyancer or specify appmpriata detans]] '



G '-fﬂ\?ESTﬁ&ENTSCE:)VEHANTS .

81 E)epastt of tttie dnwments |

- __(él')'

®

) 32 i‘fumlnananﬁ

@

'E'he Berrewer shal!

0

: :-._Gﬁf

~on'the execut:on nf this deed deixvaf to the Laﬁrjezr orasthe
“Lender may dtrect all-stock or ‘share certifi cates and: other
" documents of titie.or ev:danse of ownershi;ﬁ relating te any -
' lnvestments oWned by the Borrower at that time; and

'an the purchase or acau;sstlarz by it of Investments after tha
- date of this deed, dapcmt with the Lender, or as the’ Lender
‘may direct, -all stock - or share certifi cates and -other -
' -documents of title or ev:danr;e of ownership relatmg {o those .
Investments. i

At the same tsme as depasztmg dccumems wrth the Lender or as the o

‘Lender may direct, in accc:zrdance with clause 8. 1(3) the Bormwer e
_ shaii also depss t with the- Lercher or as. the Lender may d:rect

so that- the Lender may, at- any time and w:thaut nmlc:e to the |
Barrawer campiete and present those stoek transfer forms and other

_all stack transfer fc:rms raiatmg tr;z the re evar'et Investmenfs. '

duly camptetecf aﬂd executed by ar on'behalf of the Barrower 5

- - but with the ﬁame of the. transferee the ccns:éerat;on and the 2
~ date left btank and - o _ _

o (ify

any ather dacuments (m each case- duly (:ump eted and" :

‘executed by or on behalf of the Borrower) that the Lender
-may requast to- ehable it or any of its: nominees, or any*-:'_'

purchaser or transferee; to be registered as the owner of, or

© - otherwise: c:btam ‘a legal title to, or to perfect its- sec:urriy; S
_'interest in-any of the relevant Investments, .

‘documents to the issuer of the Investments far reg;stratzmn _

The Barmwer shaii termmate w:th ;mmedlate effect ali nom:nattans it

-‘may have made (mcludmg ‘without ilmstatm -any nominatior- made -
-under section 145 or section 146 of the -Companies - Act 20{}6) m---;'_-.'
“respect of any Investments. and, pendmg that term:natmﬁ ﬁmcure-'
- thatany person S0 nammatad SR _
__(E_)-. ~does not exercise: any nghts in respect of any 1nvestmants :
--wﬁhaut the prior wretter& approvai of the Lender; and '

mmedlately -on recezpt by it, fc)rward to the: Lertder all

. cemmumcaﬁcms or. other mfcrmataon rece;ved by it in respect
a af any. Invastments for whlch it has been $0 nmmtnated o



0

The' Bnrrawaf shal! not; {:iurmg the Secuﬂty Perlnd exem;se any'_
- nghts (mc:iudmg ‘without limitation, any rights under seattana 145 and -

146 of the Gnmpames Act 2006)- to mmmate any persm in respect .
of any of the Envestmants _ o

83 P_ré»émpﬁaﬁ; rights anﬁ restrictions on transfer

' The Berrcwer ghail

@

bhi'am all c&nsants ‘waivers, approva!s and permussmns that are '.

necessary,. under. the amdes of association (or che}mse) of an -

-issuer of any tnvestments, for the transfer of the Investments to the .
_Lender or-its nominee, or to a purchaser on anfara&ment of the

. securtty canstltuted by this deed and

procure the amandment of the- share transfer pmvsszans (anciud ng,.
but hot limited to, deletion of any pre-emiption: provisions) under the .

arficles of association, other constitutional document or otherwise of

- each issuer of the Investments in any manner that the Lender may
©require-in- order . tc; permlt the transfer. of the Investments to the
- Lender or its nominee, or to a purchaser on"enforcément of ihe
L secunfy constltuted by th:s deed, .

84 ﬁ:v;dends and mtmg r:ghts befnra enf::rt:emen’é

RO y

- the Borrower may retain and apply for its own use all dwrﬁands, L
interest -and other monies paid or payable in- res;ﬁact'af the
; iﬂvastments and if any are paid or payable to the Lender or any.of

ey

Befcre the securnty canstltutaé hy this' deed beccmes enﬁ:ameab

its nominees, the Lender will- hold all those ﬂ:v:dends interest'and
other monies recewed by it-for the Ecrrew&r and will pay them tc.) the.'-

‘Borrower prcamptly on réquest.

'Befara ‘Ehe Secunty cmnst;tutad by thns deed b&comas enferc&ab!e .
f'the Barmwer may exercise all voting and other. nghts; and powers in-
respe_ct of the Investments. or, if any of the same are- ‘exercisable by’ .

- the Lender or any of his nominees, to direct in writing the exercise of -
’thas& vatmg and other rlghts and powers ;::mv:dad that: '

t) it shall not do o i any way that would breach any pmvmu:m-

of t_hns ;ieed or for any purpose iriconsistent with this deed:

(i_i) _ the exercxsa c:f or ’the falfure o exerc:;s& thase vating rlghts. .
e or other rights and p@wers would not, in. the Lender's z:;pm:on e
have an adverse effect on the valtie of the Investments or
otherwise: pre;udsce_ the Lender's security under this deed.
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- {¢) Thie Borrower shall indemnify the Lender against any loss or liability
- incurred by the Lender (or. its nomines) as a consequence.of the
- Lender (or its: nummee} acting m respect of the 3nvaa‘€man’ts at the- o
‘ 'é;recmn of the Borrower, : N

©{d) The Lendef shai§ not, by exerc;smg or noi exercrsmg aﬂy vattng
- rights or o'fhenmse be construed-as permitting or agreeing to any

" -variation or other shange in the rights at‘tachmg to or conferred by

- "any of the Investments that the Lender. considers pre;ud:cnai to, or

* impairing the value of, the security created by this deed. :

| ﬂivid’eh’dﬁ-ah;ﬁ_voﬁn'g rights after enforcement

_' After the secur:ty mnstttuted by th:s deed has- become enfarceabie '

" (ay all dividends and ofher distributions paid “in respect Qf tha” .

- Envestmanfs and received by ‘the Borrower shall be held by ‘th&'_

" Borrower on trust for the Lender and immediately - paid into & -
Eﬁessgnated Account or, |f received by the Lender shall be retamed-.

by the Lender; and

(o) all voting ‘and. other ﬁght's aﬁd"pﬁhe’fs attéchihg o the Investments. -

shall' be exercised by, or-at the direction of, the Lender and the =

" Borrower shall, and shall procure that its nominees shall; c;amply with
-any dsrect;ans the Lender may give, in his abselute duscret:cn
cancermng the exerctse af these rsghts and pcawers '

‘Calls on InVasi;mentsv .

:_'..I‘idmitid'stahding the"s'ecu'rity created by this .ti'eéd' the ‘Borrower shall
. prnmptiy pay-all calls, msta}ments and r:ather payments that may be or
become due and “payable in respect of. all- or any -of the Investments: The B

Barrmwer aaknawiedges that the Lender: shail rmt be unﬁer any habmty

“ ‘respect of any such. caiis mstatmerzts or cther paymenta

No a!ﬁeratmn af cmstltutemal dncuments or r;ghts; at’tachmg tﬁ.- -
' investmants ' : :

The. Bﬁrrawer shait not wsthcut the prrcr wr;tten censent of ﬂ’!i& Lander '

T 'amenci or agree to the amendment caf

(a) 'the memeranéum or - amcies c)f" asssac:at;an or any other
- e:;cnstitutmnaﬁ dgcuments of any. 1ssuer cf the invesimerﬁs that is rrz::t
B pubhc company; or :

(b) " the rlghts or fiabilities aﬁachrng to, t:Jr Gc}nferred by‘ all or any of the '
- 'invasiments e = :



‘88 Preservation of l'nva'strﬂents"

 The Bcrrmwer shail ensure (as far as it is able to by the exercise of all voting.
 rights, pawers of control and cher means advailable to ity that any issuer of tha_ -
Irwastments thatis not a pubEac cﬁmpany shait nmt

o (a) N
T -.exe;hange repay or reduce 1ts share capstal in-any way, .

NGE
e

mnsc;i:date or subdw;de any af the - investments QE‘ r&urgamae

':ssue any new sharas or steck r::r

refusa to reg;stt—:r any transfer of any Qf tha Inveﬁtmeﬁis that may be = |
- lodged- thh it for regi stratmn by, or on behalf of the Lendar or the- :
_Barrawer in azacrdanae wsth this. dead S

89 Investments .infqrm'atean“

* The. Bﬂdfmwar. shall, ﬁf‘ombﬂy .f'd!lcw'inﬁg receipt, 'sen.d to the Léﬁdér Q@;ﬁréé of
any hotice, circular, repart accﬁunts and any- ﬁthef dmument recewed by :t_' :
“that reiates tc: the: Invastments : '

9. E_:;Uimwr'cwsﬁg;ms_:

91 Maintenance of E_quipméh_t_ |

. _'.The Barrawar shalE

| fa}"

C®)

- -.(c): -

: mamtam the, Equment in gaod and sarwceabie condit ion (excep’t for

expected fair wear and tear) in camplianca wzth all a‘eiavan’t manuais o

'_hancﬁbamka manufacturers mstruc‘tmns and recommendat ions af”id- :
~ maintenance or servicing. scheﬁuEes _ : :

at its own axpansa renew and repiace aﬂy paris of the &quspmem'

when they become obsolete; worn out or damagad with parts of a

s;m:lar quailty and Gf equal of greater vaiue and
not permlt any Equ:pmant to be

_(i) _ *used or handiad mth&r than by grcpery qualsfled and tramad--
- persons;or : : S

: '(é‘i)' ‘overloaded or used for any purpcse far which st is n:ﬁt-: E
o -das:gned or reasanably su:tabia

92 Féyzﬁeﬁt_:af E_Qﬂi'pmeht'tﬁécésf

The Bormwer shali pmmpﬂy pay. aii taxes fees itceme duties regastrat;an:

&harges

msuram;e ;:sremlums and ethar nutgamgg in. raspect af the'"
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_ ﬁﬂu."'.

01

Equi;}meﬂt and, {:n demand pmduce evsdence mf such. ;iayment to thez E

"N'Qtiicje of éha‘fgér_ .

| The Bcrrt}wm

_(a_) __shai! if 50 requested by the Lersder? afﬂx to am:i mainta;n aﬂ each.‘_
_item of Eiquapment in-a conspicuous place, -a claarty legible .
_-'_-|dantlf‘ ication plate canta:mng the fatiowmg word;ng IR

_ “NOTiCE QF CHARGE

.-'ThIS [DESGREBE iTEM} and aiE 3df£t:{;}n$ to it {ané anc:iﬂary_. _
'_equzpment] are subject ta a fi xad c;harge dataej [GATE} in. favour of
- [LENDERL" .

{b). "éhal_i-'h'{_:t,; and shall rot Bermit any person to c';fﬁmf:'eaj,ﬁ obscure, alter
- orremove any plate affixed in accordance with clause 9.3(a).

| a'mx DEBTS c’:a’?sﬁmﬂsﬁ '

Reailsmg Bmk ﬁebts

( y The: Barrawer shall as an agaﬁt far the Lender am!lect in and raaiise
“all -Book™ Debts, pay the proceeds - into. a Designated Account
-lmmediate!y on receipt and, pending - that payment hafd those
pmceeds in trust for the Lender o -

" (b)Y " The Borrawer shaii not, wﬁhuut the preor wr;ttan cmnsant of thef :

- ‘Lender, " withdraw: any amounts. 5tandmg to the areﬁst af any-_
' Dasagnated Accaunt and :

(© The Borfower shall, if called on to do so- by the Lender execute a
legal as&;gnment of the Book Debts to the Lender on such terms as -

. the Lender may require- and give: nt:tttaa :}f that assignment te:*: the .

- . debtors fmm whom the Bmk Dabts are due awmg or mcurred
Preservation :‘:«;f-sﬁokfnems

Tha Borrcwer shai m’t (exaept as provadeci by clause 10 ‘I or w;th the praar' -

L written cansant of the Lender) release, exchange, campaund set-off, ‘grant

time or mduigenca in respect of, orin aﬂy nther manner deal w:th all or any. af-'

.' . the Buek Debts.

11

111

.R’ELEVAP&_T-AG_REEME_NTS‘. GOVENANTS -

Relevant Agreements



2

121

Co{ay The Ec}rmwer shail unless the Leﬂdar agreas ﬁtherwsse in wrmng,'- _
R _.f:;:z:smp&y with the: ferms of any . Relevant Agreement and any other: -

: -dacument agreement or- arrangament mmprzsmg th& Sacurad-
Assets (atherthan the Insurant:e F’Qlicles) ' '

'Cb'_)' s The Bcsrmwer shali nat unless the: Lender agrees ﬁtherwuse m'
: -_-wntmg ' -

:--(;’f} - amaﬂd or vary or agree to any change i, or Wawa any‘
' : requnremeﬂt af : _— '

(n) settle, ccmpromzse fermmat& reﬁcmd or dlscharge (exsept_’ -
. by performance); or |

o '('iii'_}-_ abandsn wazve dismiss; ‘release or dzacharge any actsmrt _
" claim or proc__eadsr}gs against any counterparty fo a- Reiavant.
L 'Agreemen% ::s;*_.mh‘er p.efsah in agnhéttéd_n with, - '

: any Eelevant Agreement or any mther ducument agraement or armngem&mt :
‘comprising Ehe Secured Assats (gther than the Insu:‘ana& Pﬁiimeg)

INTELLECTUAL PROPERTY COVENANTS
?résérv'aﬁ-aﬁ df'_ righﬁs. _-
Z.The BOFFG‘W&I’ shaii take -all nacessary actmn to safeguard and ma;nta

| ~present and. future rights in; or relating to, the Intellectual F’rcparty including '-
“(without imltatmn) by mbsemng all cavenants and stipulations relating to -

those rights, and by paytng all app!mabia z*enawa% fees hc;erzce fees and othet

3 cutgt:smgs

122"

. R-egistr#tmn af"i'ﬁfeﬁéﬁt’dal’ ijﬁept'y .

| The Eormwer shaii use atl reasanabta effmrts ta reg:ster appi:catnﬁnﬁ fi'}i“ the
registration of any lnteif&ctuai F’mperty, and shali keep the Lender mfc:rmed of

| _ ail matters reiatmg to each such reglstfatmn

123

43

134

| Mzaiﬁtieﬁénéé é_._gf"Enw;l'iat:tua'lfﬁraperty &

Tha Sermwer sshaif nat perrmt any Inteﬂec’cuai Praperty t(} be- abandaned o

_'_mnc;elied orto !a;;rs:e

POWERS OF THE LENDER

Power to remedy



@
© . anytime a breat;h by the Bcrrowar of arzy af its obiagatlons contained

The Lender shall be entitled {but shali not.be obhgeﬁ) to remedy, at

i this deed.

()

-

'__Tha Barrmwer frrevc:ar:abiy autharzses the Lender aﬁd its’ agen‘ts t{; ciz:i-_.."; '

all thlngs thai: are neuessary or dessrable for that purpose.

Any mames expended by tha Lender zn remedymg a breach by the _
... Borrower of its abi;gat;ans contained in this deed sha!l be reimbursed

o by the Borrower to the Lender on a full mdemnlty i:sassﬁ and shall |

i carry mferest in ac:mrcfancze with ctause 20.1.

13 2 Exem:se of rtghts

“The. rtghts of th& Lender um:ler c!ause 13 1 are wnthout pf&;udica i(}-"
- __-..any char rights: of the Lendar under this daed TR
(b)

make the_Lender liable to account as a mortgagee | in possession..

The: exermse of any rsghts of the Lender under this daed shaii ﬂat-

%3 3 Puwef to dsspuae of chattels _

o '('3_}-

At any tlme aﬁer the securtty canstttuted by thls deed has became
- enforceable, the lender or any Recezver may, as agent for the

" Borrower, dcspmsa of any chattels or produce found on any Property.

(b')

Without prejudice te any abhgat!on to account for the prﬁceads of

any dtsposal ‘made uncier clause 13. 3(a), the Borrower shail - :
: mdemmfy the Lend«er and any Receiver aga;nst any Isahmty anszngj_.

- from any d:s;sosai made under cEaus& 13. 3(3)

134 .Leh_ﬂér has Re_ceiv‘e;'s- pﬁwei's

- To the extent permitted by law, any right, power or discretion conferred by this

' deed on a Receiver may, after the security constituted by this deed has: -

become enforcea%&ie -be exerc:seé 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 - appmntmg a Rece:var or nnththstandmg the
a;::pa‘::xmtment of a R&cewer : :

’13 5 Cﬁnversmn af curram:y

__ (a}‘_

For the purpose a‘f or pendmg the dlsaharge crf any af the Secured. _
Liabilities, the Lender may convert any monies received, récovered

or realised by it urider this deed (including the proceeds of any

~-previous conversion under this clause 13.5) from their existing

- currencies of denommatmn mta any other aurrenmes of cfenom:nattan '
* that the Lender may think fit. : S



®

_-Any stich conversion shall be. eﬁeated at ihe Lenders then pr&va: mg :
“spot selling rate of- exchange for such” other aurrency against. tha_
axasﬁng currency

' Each refarenaa in th;s clause 13. 5 toa curreﬁc;y extends tc fundss af"
" that currency- and, for-the avmdarice of daubt fiinds of cne currency )
j may be converted into dszerent funds Qf the same curency.

136 New acmuﬁts

_'(ag

ff the: Leﬂder rec:ewes cr is: deemed te have ree:e;veé ﬂﬂtuca of aﬁy- :

_-subsequent Security, ar other mt&rest affef;tmg all or part-of the
Secured -Assets, theLender ‘may opén a new account for the

. Borrower in the ‘Lender's books. Without prejudice to the Lender's
- right: tﬁ ccmbme accaunts no ‘money paid- to the credit” of the

Eofrawer in any suci’r new account shall be a;}pmprlated towards, or -

“have the effect of dtscharging, any part of the Secured Lsab;hties

®)

S the Lendes‘ ciaes riot’ open a new account: ;mmedzateiy on. rece;pt af =

the fiatice, m’ deem&d notice, under: clause 13, 6(@), then, unless the

. _:E_ender gzves express written natac& to the contrary to the Barmwar :
- all payments made by the Bcrr@wer to the Lender shall be treatad as .
- having been credited fo-a new’ account of the Borrower and not as

havmg besn appl ied’in reduction of the Sec;ured Liabilities, as from

. the time of rec;aipt or deemad recﬁupt of the re-ziavant notice . by the.

o Landar

137 Ericti:lgfanna*

The Lender may at his, d;sc;retzan grant ’;xma or o’thar mdulgence or make
o any other arrangament vana‘tmﬂ or release with any person not being a party
o this. deed: (whather or not: any such pérson is: jointly - Isabiﬁ with - the.

Borrower) in respact of any of the Secured: L;abuf;tnaa or of any athar security: -
~for them wzthcsut prejudice either to ﬂ']IS dead or tm tha Isabmty of the 8mrmwer_ o

for the Saeured Liabiimes '

*13 8 A;‘spﬁmtment Qf 3:3 Admsmstratar

R '(a‘_}-

The i.encier may, wﬁheut nat:ca to the Borrcwar appcmt any one or

more persons to be an Admrms’cramr of the Borrower pursuant to . -
- Paragraph ‘14 of Schedule B1 of the Insolvency Act 1986 if tha- -

secunty cmnstltut@d by thss deed b&cames eﬂfarmabiﬁ

'_'Any appmntmant ur‘sder ihss ciaus& 1 3.8 ahalf

(|) be iy wrltmg s:gnecf by a duiy authcrised s:gnatory of tha ..
i.eﬂdar and - -



144

| (c)

(;z) take effect in accordance with pafagraph 19: of Si:hedule B1.

o of tha inscﬁvanay Act 1986

.'-Tha i.eﬂder may app&y to the ccurt fcr an order refovi ng an
___Admmistrator from office and may by notice in writing in accordance .
“with-this clause 13.8 appoint a repiacement for. any. Acfm:msiratar_-_
who has died, resigned, been removed or who has vacated office
: -upﬁn eeas;ng tobe quailﬁed ' ' '

WHE‘H-SE{:L;RW BECOMES 'EchjR;iEABLE_ S

'3“.‘?‘.“"“3! ﬁéﬁémeé éhfﬂfﬁ_ﬁa‘bfé_enj Evéﬁt'éf_.ﬁéfault' R

The sacunty cc}ns‘atu’ced by this deed shaii becoma immedﬁateky enfameabie if '_ |

“an Event of Default occurs. For the purpases of this deed gach of the events. - :

or a;rcumstanees set out.in this c[ause 14 1is.anEvent of Defauit

(@)

._the Bcrrawer falis to pay any aum payabie by it to’ the Lemier when =
_duev o . _ _ :

(b}

the Borrower fails to- compiy with any prwlssan of th;s deed and (i

: _the Lender canmders acting reasanablyg that the default is- capabia.
“of remady) such defauit is not remecised w;ihm 14 days of the earlier S
of S SRR

-_(_ij_ the Lendaf ﬁctcfymg the Barmwer af the defauit anci the'
remedy requ;red and - : L

o (ii) the Barrower becammg aware of the defauit

any reprasentatsc}n warranty or: statement ‘made, repeated  or

' --_deemed made by the Borrower in, or pursuant o, this deed is (or

E _pmves to have been) mcumpiete untrue; incorrect or misleading-in

a -unabie to, or admits its :nabslity to, pay itss tﬁebts as they fatl due;

o

any material respact when made, repeated or deemed mada

the Barrc:wer suspenda or ceases to: c;arry on - {of- threatens to-

_s;uspend or caase to carry ﬁn} all ora materiai pari of its busmess

the Bormw&r stops - or suspends payment of any Gf its debts oris

'_the Borrower" cammences negot;atmﬁs or enters mto ar‘ay-'-
"'compcs;tlon compromise, assignment or- arrangemeni with ‘one or.
fmore of its- creditors (ex::ludmg the' iender) ‘with - a.- view fo

"rescheduhng any’ af its debts (becaus& of actual or antimpatad

' <A nanciai dsffscutties

(g

(ﬁ). -

- mqratanum {S declarad in raspect Gf any caf ’the debts nf ih& '
.-Bsrmwar ' '

'._arzy ac:;tlon pracaed;ngs pre(:edure or step is taken m retatmn ’m _ |



' _'('_i:)' :

'(;)"

(i} - tha sus;:ensmn of payments a’ mcratcrzum the wmd;ng up,

dissolution, - administration- sor reorganisation '(usmg a’ -

- voluntary arrangement sahame af arrangement or mher\fv 33}
- of the Borrower, or -

iy - the composition; e:;emprom ise; aasrgnment or arrar‘xgemﬁnt"_
“ o with any t:redatcr of the Bcrmwer mr

"_('iii)'_' the appmntment of a §1qutdator rec;'e'i'ver 'adt‘ninistfative"' '

receiver, a&:fmimstramr cﬁmpulﬁmy maﬁager or cather s;mﬂar.
ufﬂcer in respect of the Borrﬁwer or any of lts assets;

a distreas aﬁachment executioﬂ expraprla’uon sequestrahon or
othar analogous legal pmcess is Eewed enforced or sued out un or -
:agamst ‘the Borrawers assets aﬂd i§ rmt dmchargecf or stayed wnthm--

21 éays o : R :
'-any secunty an er over the assa’ts c:rf the Bormwer bacames-_:
- enfnrceabie ' R

142 i‘:.‘}i'snreiit}n: :

_.:Aftér thé sectirity constituted by this deed has become  enforceable; the

' ~Lender may, in his, absalute dlscretlcm enforce all or any ;:art of that security
7 at the times; in the manner and on the terms it thinks fit, and take possessioft
" of and hold or dispose of af_! or.any pajr‘t of _the Se_cured Asse_ts

R

451

152

_E-Hmmsmém OF SECURITY

Enfarcement pnwers

@)

©

_"Far ‘the purpases of all r.:aoWers zmplnecﬁ by statute the - Secured_‘" .
Liabilities are deemed tc have became due ané payabie on-the date - o
“of thxs deed o : : T

}Th& pawar z:rf saie and cther pmwers; aonferred by sez::tion 101 af the S
~LPA 1925 (as varced or extended by this deed) shall be immediately
_exerc;sable at any time after the security- constituted by this deed has‘

bemme enfgrceamie uﬂder ciause 14.1,

“Section 103 of the LPA 1925 doss nc:;t apply to tha sacur;ty”

- _'_c;cmststutecf by this. deed.

Ex’téns’im. of Stafutory' 'pz:\;\r'ers- of :iaaéing_ '

'-_'The statutcxry pewers of leasmg and aceeptmg surr&nders mnferred on:
. mortgagees under the: LPA 1925 and by any other statute are extended soas
U te authcr:se the Lene:ser‘ and- aﬁy Recewer at any t;me aﬁer the ssecunty '



“constituted by this deed has beeome enfarceabie whathar in Its own nama or -
“in that I}f the Barmwar toi :

: '('a} _ grantalease or agreemeﬂt tG Esasa
by aﬂcept surrenders of leases: or

. | {cy. grant any 0pt[on of the whale ur any part af the Secured Assats with
- - whatever raghts re atiﬂg o ather part% of 1t o

- wmther nr nat at a prem:um and ccntazmng suah covenants o the par& Qf the
- Borrower, anzf on such terms and conditions (including the payment of money -
toa lesseeor tenant on a surrender) as the Lender or Receiver thinks fkt_.
" without the need to comply with any of the restric:tlcns smpused by secttens 9y
and 1 GB mf the LP‘A 1925 ' :

153 ‘Access m; anfmcement

(@) At any time after the Lencier has demandecﬁ paymen‘t ﬂf the Secured
_ Liabilities or if the Borrower defauits in the performance of its
_ ;_'_"_obhgatzans under this deed: the Borrower will. allow the Lender or any o
- Receiver, without further notice or detiand, :mmedaateiy to exerclse-
all its rrghts pc:wers and remeciies in-. particular {and- wsthout
o Esmltat:an) to take possession of any Seaured Asset and for that.
o purpose to. enter on any prem;ses where a Secured Asset is situated -
{or where the Lencfer or a Receiver. reasnnabiy believes a Secured
. Asset to be. s;tuated) wthaut incurring ‘any Ei_abtl;ty to the Borrower -
- for, or by any reason of; that entry '

(b) Atall times, the BQI‘%’OW&F must use its best endeavaurs to allow- the-
: '-Lendar or its Recewer access to any premlges far the purpose of. )
_-clause 15, 3(a) (mcludmg nbta;mng any. necessary consents or
permits of othar persans) and ensure that its empicyees and afficers F
i dc} the same. S T

154 ".":Pr_iéa_f S.eéaﬁ-ty_ L

At any time aﬁer the seaurnty constttuted by th1$ daed has’ becum& o
‘enforceable, or after any powers conferred by any Security- havmg préorety to
~ this daeﬁ shaii have became exercuaab%& the Lender may

. '(a) recfeem that or-any other pracr Sec;ur:ty, -
(b) - pracure th& transfer Of that Secursi'y tm it am:i _
: :(t:_)- seitia and pass* any accaursi of ‘tha hu!der x::f any. prwr Seﬁur:ty
- The éétﬂéméht értd paséihg'of any 's"u'c'h' é’céaum passed éhaﬂ é'h th'é abs&hcﬁa_
- of any manifest error be conclusive and bsr‘zdmg on the Bnrrower All monies.
- '-paad by the Lender to an encumbrancer in- setﬂemeni of any of thase- :



155

156 -"--Privii"éges-’- |

'_acacunts shali as from its: paymem‘: by the Lend‘er be due from tha Bsrrawer'
“to the Lender on current account and. shall-bear interest and be secured as.
part of the Secured Liabilities e
_ Pmﬁﬁgﬁaﬁ of third pa riies

- Na ;M.u"t:t‘a.szsearE mmgagee m’ mther person deai;ng wath the Lender any.-- -
: .Rec&:var or Deiagate shall be cancerneﬁ to: enqu;rﬁ -

A{a)y -whether any of the Sesured Lsab tltsas have becam& du& or payabta S
T or remam unpmd or uﬂdlschargad _—

-(b): _wheiher any pc)wer the Lender a Rec:eivs:r or Deiegate is pﬂrpczmng :
‘to. eacermse has bemme exermsahﬁe or 1s prc}periy exemasabie or '

(¢)  how'any mcney pald 1o the i.emﬁer any Recewer or any Qeiagat& :s.
to be appiled -

Each Recelver and the Lender is antitkeé 1o ait the nghts mwers pnvﬂeges-

v and immunities conferred by the. LPA 1925 on mertgagees and receivers.

157

| i\i_a iiahi!it'y- as méﬁgage‘e _in'_-po%sSESSiinn -

: i\Eesther the Lender any Rese:ver any- Eieiegate nor: any f&dmmastratm Shaii

be i|able by reason of entermg into possession of a Security Asset orfor any

. other reason, to account as. -mortgagee in possession-in respect of all or ariy '
of the Secured Assets, m::r shall any of them. be liable for any loss on:

realisation of, or for any-act; neglect or-default of any nature in- cmnnesﬂcn". :
wrth ali or-any of the Sacured Asgats for whznh a martgagea in passasswn-
might. be ilable as. such - : :

| Qﬁn’ﬁiuaive- di‘aahérgé-éﬁ 'g'u.rﬁh_asérg |

- Tha rece;pt af the Lender or any Rece;ver or Del egata shall be a conaius

i “discharge to a purchagar and, in makmg any sale or other disposal of any i::f o

" the Secured Asséts of in- making any acquisition in the  exercise of their.

. respective powers, the Lender, and every Receiver and Delegate may do so

159

__fcr any canmderatlon Ain any manner and on any terms that it or he thmks fit.

_-nght of apgmprzatwn

{a)y - To ’the extant that

_ iy the Secured Assets canstatute Fmanma Coilaterai artd



16,

16.1.

16.2

L ..'(ii' this deed and the abﬁgat;ang of the Bﬁrmwer under it
' .constitute a: Sac;ursty Financial Qciiateral Arrangement

: _'_the Lender shall ‘have ‘the right, at any time  after the security

- constituted by this deed has become enforceable, to apprapr:at& all

‘or-any of those Secured- Assets ' in or -towards the. payment or

-~ discharge of the: Secured Liabilities in any.order that the Lender may, .- o

= in its absoiuta d:scretlan determme S

() "'.-The vaiua of any Sec;ured Assets appmprsatecf in: acmrcﬁance wzth’
o this ‘clause shall be the price of those Secured Assets at the time the

‘right of appro;znatmn is exercised as listed on any recagmsed market

index or determined by arsy ‘other method tha’c the L&nder may select
(mc udmg mdependant valuation). '

-'(jf':)-_ The Ecrrcwer agrees that the methods of va uatmn pmvnded fc)r en' -
- this ciause are commercially reasmnable for the purposes af the o
ananmal Collateral Regu ationa ' : : :

' RECEIVER
A‘_pﬁgiﬁtmﬁﬁt' '
. -At any time after the sacurtty c:anst;tuted by this deed has become- S
~ enforceable; t:sr at the - request of ‘the Borrower, the Lender may, ‘without

" further notme appolnt by way- of deed, or chennnse in. writing, any one or
' mare persons ta be a Rec:aaver of ait or any paft of the Secured Assets

) Remﬁvas._

'-_The Lender may,w;thaut further ncatlce (sub;eci tca sectmn 45 c;f the _
~ Insolvency. Act 1986 in the case of an administrative recemer) from time to~

183

16.4.

time, by way of deed, or atherwrlse in writing, remove any Receiver appointed _
-by him and may, whenever. he thinks fit, appomt a new Reaewer in the place.
of any Recewer whase appomtmeﬂt may far any reascxn have tarmmated

| Rem'une':raiiﬁn

The Lender may flx ihe remuneratscn of any Recesver appamtad by hlrrs :
o wﬁhuut the restrzctmns contained in section’ 109 of the LPA 1925, and the
- remuneration of the Receiver shall be a debt’ seaurad by. thss deed to the )
~ extent not ﬁtherw;se discharged : : '

Power of appointment additional to statutory powers -



- :’55‘5 -

166

: “Ehe power to appomt a Receiver conferred by this deed shall be in’ addition to.

all statutory and other powers of the Lender under the Insolvency Aat 19886,

- the LPA 1925 or otherwise, and shall be exercnsabie wzthaut the restrs(:tlﬁns

canﬁamed n 5ect10ﬁs 103 and "iGQ of the LPA 1925 or ctherw:se

_"E;:!wm‘;.gf ap;’miﬁi_meﬁt exgrt:iﬁabié d&S‘;ﬁi’té ﬁritﬁ»r 3#‘p_cii:iimeﬁf£‘é'_

~ The power to appoint-a Receiver (whether conferred by this deed- or by |

statute) shall be, and. remaln exemfsable by the Lender despzte any prlcr' .

appa;ntment in r&spect caf aH orany: part of the Secured Assets :

Agé'ntﬁ: 't:'xf the Eﬁarr'cwm '

Any Racelver appamted by the Lender under thrs deed shall he the agent cf‘ -
the Borrower and the Borrower shai! be solely respcﬂslble far‘ the contracts,

o engagements acts; omissi fons; defaults, losses and remunerataan of that

«««««

o Recezver shall cs::mtlnue e.mt{ the Barmwer gaes nta Equ;datmn and a‘fter ihat

- the Receiver ahali act as prlncapal and’ shaii not become: the- agant of the

B ’_f}"?;‘!z :

2

'Lender

: PGWE‘RSTGF RECEIVER .

; G&ﬁéral

{a) Any Reser\rer appmnteci by the Lender under th[s deed shali in
-addition to the powers conferred on h;m by statute, have th& pcwars B
-setout in rztause ‘1?’ 2 tc: clause '17 23 :

- by i tl’tere is more than one. Recemer holdi ing ofﬁce at the- same ﬂma B
' each Receiver may (unless the- documen’t a;spmntmg him states .

_ chenmse) exercise all of the powers conferred ona Receiver under
this deed md:vsduaily and 10 the exz.':iusmn af: any ather Receiver,

(c)‘_- "_Any exermse bya Recewer af any of the pawers given: hy clause *E?f 3
- may be- on behalf of the Borrc:wer the. dii‘&ﬁtﬁ)rﬁ of the Borrower (sn-
' '--the case cf the paw.er con‘tamad ln clausa 17 16) or hll"ﬂS@W '

Réﬁéif'&ﬁd ﬂeveiﬁp_ _Praﬁerﬁeg].’

A Recmver may undartake or' ccmpiete any warks of rapair, bulldmg cr'_

' 'devetapmemt on the Propemes and’ may apply for arid maintain any planning:

' 'parmlssmﬂ davaiopment consent, bui tdlng regulation appreval or. aﬂy ather'. '
' 'permzsmcn cansent or: Emanae to carry out any mf tha same :



17.3

174

‘Surrender leases .

A Receiver may grant, or accept surrenders of, any leases or tenanciés

affecting any Property -and”may- grant any. other interest or right over any -

Property on any terms, and subject to ary conditions; that he thinks fit.

'.Empiny'péfﬁm_néi and advisers

A Receiver may provide- services and ‘employ ‘o éngage ‘any managers, -

" officers, sarvaﬂts caﬁtracmrﬁ warkmen agents, ~other personnel. and_
; professmﬁat advisers’ on.any- terms and subject to any ccndme:ans that he

' thinks: fit. A Rﬁce;ver may d:ﬁcharge any such person or- any suc:h persenj

175

' appcsnted by the Barrcwer

'- 'Makfe, VAT éi_ej{:tiaris "

A Rec:ezver may. make exem;se csr revc;ke any vaiue added tax c:pt;cm ta tax

176

17.7

‘as he thinks fit.
:Remﬁﬁeratidn _

A Recemer may charga arzd facawe any sum by way of remunerat;on (m'_ :

additiori to all costs, charges and expenses maurred by hfm) thai the Lendef '

| “tnay. prescnbe or agree w;th hfm
:R_eélise 'Se"bu'r_ied Assfeis o

_ A RBC@NQF may cal!er:i ami Qet m the Securad Assets or any pari of them in

| . respect. of which he is appamt&d and ‘make any demands- and: take any

' pmc:eedmgs as may seem expedient for that purpose aﬁd take: pcasess;cm Qf

the Secured Assets with itke rights. .

17.8

17.9

Manage m? _'r'ér;aﬁst?ue;'t_ tfhé Hbrréw,er‘s. bus'ine*ss )

_'é& F%ecewer may carry on, manage develcxp, recanstruct amaigamate or-
_dsverszfy or -coneur - in ﬂarfymg on, managing,. developing, reconstructmg,* -
_amaigamatmg or dwars;fymg the bus;ness of the Bc:rre:swer o T

;:z‘s-pase of Secured Assets

__ﬁa Recewer may sell, e:xchange convert tnto mg:mey and reaisse all or any of
the Secured Assets in respect of which ‘he is a;:xpamted in-any manner
: (mcluz:img, w:thout i:mztatmn by pubilc auc’t;on t:sr pnvate s;a!e) and generaiiy. '



- on-any terms and condltaans as he: thmks ﬁt Any sale may be for any

consideration - that the Receiver thinks fit and & Recemer may pramate or

. cancur if prﬁmo’tmg, a cc;mpany m purc:hase the Sacufed ﬁssets to be. st:.;fd

1.?;_1..{:}

: se.eér ﬁx_izures'aﬁd"fitﬁﬁgé- g

_ A Recasver may sever: and seil separataiy any ﬁxtures or- ﬂttmgs fmm any :
7 Property wﬁhout the c:onsent of the Bormwer : :

4741

-.sen Bﬁak‘ Qféb‘ts. -

A Receuver may sell and aasugn all ar any of: the Baak Ei‘febts iri respect of

o wh:c:;h he is apg}mnted in any mannar, and- generaily on any terms and
: G{)r‘idiﬁ(}ﬂs that he thmks fit.. t

"§7jzg

Valid receipts

A Receiver may give. vaiid'fecéipt far'ali.mc'miés and exe%suté a'll'assu'ra'nces_' o
.and things. that may be pr&per or. daﬁlrab!e for rea! smg any of the Secured -

o Assats

17.13

-'Mék'é--satﬂéme_hts .

A Rec;e:ver may make any‘ arrangement mﬂEement or cczmprom;se betweeﬂ ’

' _ the Barravvéf and aﬂy other person that ha may th:nk expeda%n‘t

4744

_Bring ;jréceedirigs =

‘_A Rec;ewer may bmg, prosecute enforce, defend and abandon ail ac;tzons

- suits and proceedmgs in relation to any of the Secured Assets as he thinks fit,

1745

I_mprb’ve? .'the 'Eq&ipm'feﬁt_

A F&ecewer may make subsﬁ;tutsans c::f or :mprcvementa: tm tha Equipmant ass'
_ 'ha may thlnk axpedaeﬂt

716

-M'aﬁe.'r;aiis_ on Barrdwgr ‘m:amhers =

| AL Recewar may make calls ﬂaﬂdttlanalEy or uncmnd;tmnal by on ’Eha mﬁmbam‘z['}

of the Borrower in respect of uncalled capital with (for that purp%& and forthe

‘purpose of enfammg paymants of any calls so made) the same powers as are



. conferred by the artmles ‘of aSSOEEEﬂGﬂ of the. Bcrrewer on ats dzracters i

1?:”; 7

respect c:f t;alis authcmsed ta be- made E::y them R

Ins’ura 3

A Recetver mayg |f ha thmks f"t but wathaut pre;udsce to ihe mdemmty -

“clause 20, effect with any insurer any polzcy of ‘insurance either in-lieu or
- satisfaction of, or in: addition to, the i msurance reqwred to be mazntamed by

’i?.‘i:&'

.the Bormwer under this deed

F’bwersi 'an'gfm 'the LPA 1‘925:

CA Rez::elver may exerc:se ai! pawm prcvsdeci far in the LPA 1925 in the samé .

‘way a5 if he had been duly appointed under the LPA 1925, and exerc:se all

. powers provided - for an admmastratwe recewer i Sc:hedu]e 1 tc the
- Insolvency MMQSS : . -

%t-?;i 9

Borrow

- A Receiver may, fér any of the purposes authorised by this clause 17, raise i
- money by bfzrrawmg from the Lender (cr from “any ‘other persmn) either
_ unsecured or on the secuﬂty of all or. any of the Secured Assets in respect of

N _-which: he is appointed on any terms that he thinks fit (including, if the Lender B

§ "cansentg terms under which that se_c:_t;ri_ty ranks in priority to this d_eed)

17.20

CUA Recezver may radeem any prmr E‘Saaurlty and settie aﬂd pass the ac;muﬁts\ S

Rééeém’ _pri’dréeésjﬁty' |

o which the Security: mia’tes Any accounts: sr:: settled: anc{ passeci shall be, in |

the absenca of any manifest error, conciuswe and ‘binding on the Barrower =

o and the monies so. pazd shaiE be- deemed ta be an expense praperiy mcurred _ | .
. b’y the Receaver - : -

17.21

17.92"

'nelegatian_

A Resaiﬂie'r' may delegate his g&c}wéré ;n"a__éco{d_:aﬁc'e: with this;._dééd. o
Absolute beneficial owner

A Receiver may, in relation ta any of the Secured Assets, exercise all powers,

~ authorisations 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



_awnersh:p and management czf the Secured Aﬁsets or amy part cf the

.Secured Assets:

1‘_7§23--

_’28;:-.'

E"nriidenﬁza_l 'ﬁowér#' .

_ A Recaxver may da any nthar af::ts and thmgs that he:

x _(a) 3 may ccnsnder des:rah!e or neﬁessary f::w reahsmg any af the Secured
T . Assets . . . . .

(b)Y “may mns;der mmdentai or fzeﬂduceve, to. arey of the ﬂghts or powers
- gonferred on a Recewer under or by virtue of thls t:feed or law, or

: '-{x:;") lawfully: may__nr __c;ar_}. doas agent for the errmwm._.

DELEGATION -

Delegation

The Lender or any Receuver may de%egate (erthar géneraily or specr{ ca%iy} by'__-:

power of attarney ofin. any - c;thar manner to any - person any right, pe:::wer'_- :

- authority or discretion conferred on it hy this deed (;nciudmg the pawar of -
 attorney granted under clause 22.1), -

182

183

: T’érms_-

The' Lender and eaz;h Hece;ver may make a delegatusﬁ of the terms and

: Cnﬁdi’flt}ﬂﬁs (mctud;ng the pc}wer m sub- dalagate) that he th:nks flt

Liabi;i_t‘y' '

'Nesther tha Lender nor aﬂy Reaewer shail be i any way habie or reamns;bi& S

| - to the Borrower for any loss or i|abllety ansmg from. any act default amsssmn o
Lor mlscﬁnduct onthe part of any De egate

49,

191

L Amm;@m PROCEEDS

-Order of application of proceeds

Alf monies recéivaci by the Lend'ef a Receiver or a Del legate” pursuant to this

deed, after the secunty ccnst;tut&d by thls deed has. bez:c;me enfc}meable 3

“shall. (sub;ect to-the claims of - any parscn havmg prior nghts and by way. of -
varlatsmn of the &?A 1925) be apphed in’ tha foﬂmwmg t::rder of prlc)nty

- ._(a} in or iawards paymgnt cff or prowsmn for aﬁ sasfs charges and -

expensea mcurred by ar r:m hehalf of the Lender (and any Rec:e;var_ B



: D‘ét’egéte' éﬁéfnéy c:r" ‘agent appointed by it) under or in. canné'ctiﬁah =
* with this deed; and of all remunérati on due to any Receiver under. or'-
in sannectmn ws’ih thas deed

: (.b')" '-m or towards payment of or prcvasrcn far the Sec:ured Llabllmes in.
~-any order and manner that the Lender determmes and - '

_ ) in paymem of the surplus (if any) fo- the Ecrmwer c}r other persurz_ 5

entsﬂed toif.

192 apﬁrsgriétiﬁn' :

_Neither the Lencfer any Recewer ﬂG]’ any Detegate shall be btmﬂd (whether:
. by virtue of section 199(8) of the LPA 1925, which is varied acﬁaré;ngiy‘ or -

2 _cthenmse) to pay or appmg}r[ate any receipt or payment first towards: interest
~ - “rather than pnnmpal or cztherwase in any pamcuiar order between any of the

193

: $acured Lsab;htees

SIUSpehse.a_t:t;W'nﬁf

o '-_Aif mames rece:ved by the Lender a Recmvaf ora Delegate under thts deecf B

20, CosTs Ah’ttﬁ mu'smmty =

504

) may§ at the &ascretnn cf ‘the Lem:ier Rer:.elver or- Deiegate be "
B credited to any suspense or securities realised account

'(ﬁ) _.-shaii be-ar ;nteresf if any, at the rate agreed in wrﬁ:mg befween the-- :
T '-Laﬂder and the Bcrrnwer and : :

{©)  may be held in that account fcr so icmg as tha Lander R@cawar or
o 'Deiegate th;nks fit: |

Qt&s't'af :

The Borrower shatl wrthm flve Busmess Days of demand pay to, of
“reimburse, the Lender and any Recewer on a full mdemnsty basis, all costs,

Ir.:harges expenses, taxes and Elab:hties ‘of .ahy kind - (including, without

. '_llm;tattcn legal, printing and aubof«pocket expenses) incurred by the Lender,
- any Receiver or aﬂy Deiegate in c;onnectsc}n w;tﬁ

- {a) this deed QF the' Saf;ured Assets

; '(b)' takmg hetdmg, pmtectmg, perfectmg, presewmg or enforcmg (ar. '_

- attempting to do se) any of the Lendars a Recew&r $or a Eﬁelegates
. fights under ihas deed;'or

'(c)" _'iak;ng praceedmgs faar or recavermg, any af the Secured Lnabmt:es =



tagether wzth mterest whu:;h shaii ac:crua ancf be payabie (wafhuut the need

“for any demand for payment being mada) from the date on which the relevant -
-'jcest or expense arose until full discharge of- that cost or expense (whether"
“before or after Jucigment lqu;dataon wmdung up or admmistratmn of. the L

g .Bormw&r)

202

Indemnity

* . The Borrewer shall indemrify the Lender, each Receiver and each Delegats,

" and ‘their respective - employees and agents aga;nst all liabilities, - costs, o
'expensas damages; and losses: (mciudlng but -niot. limited tc:z any direct,
“indirect or censequentlal losses, loss. of pmf“ t, foss of reputation and . all
'mtarest p&naltaes and legal costs (ca culated ona full me:iammty basis) and alt

other prafe'ssmnai costs and- @xpenses) suﬂ’ered or incurred by any {)f tham' _

. arising out Df or m ccnnect:cn Wsth

21,

214

-{_a__)". .the exercise or purparﬁed exerczse Qf any of the r;ghts pmwers g
_ _.authmmnes ar discretions \zested in tham undar thi$ deed or }::y iaw
respect c:;f the Secured Assets

'(&) " taking,- hc}id;ng, protecting, perfer;tmg, preservmg m‘ eat’crcmg (Gr'
k attemptmg t& dc s0) the secunty c;anﬁmuteci by this. da&d a::r

(é) '-any default or de.lay by the- Borrewer ;n perf‘crmmg any e:jf sts
' cbhgat&ns ajnder ﬂ’!lS daed :

B Any past or present emﬁlﬂyee or agent may enfarce the tarms r.;sf thss clausé

20.2 subject to and in accmrdance with the praws:aﬁs of tha Cantrmts (R:ghtsi

E of Third F‘ariles} Aci 1999.
FURTHER ASSURANCE |
: _Ftﬁiihgf-aés'umﬁée;

-"'Thse Barraw&f shall, at its awn expeﬁse take whatava;" act;cn tha Lﬁﬂtﬁer or

_-any Racewaf may rﬁasanabiy raquwe far

(a:) ﬁraatmg, perfactmg or pmtectmg the sec:urlty mtended to be- creatad :
" by this deed; -

"(b)' facﬂltatmg the reailsatmn of any Seaured Asset or -

ey factiutatang the exercise of any’ i'lght power, auihnrlty or discration

exemlaab e by the Lerzder or any Recewer in respect of any $e§¢ufad -
Asset : -

| mc;iudmg[ wsth{:ut limitation (1f the Lendesr or Recelver fﬁﬁ’!k&; it expedieﬂt} the 8

executran of any traﬁsfar c:enveyance assngnmem or assurance of all or any. -



" of the assets forming part of (or intended to form part of) the Secured Assets
. (whether to the Lendar or to its nummee) and the: gwmg of any nntlee order -
- ordirection anci the makmg of : any reg;stratson :

_'_22. FOWER'QF.-ATTQRNE.?‘{ B
221" Appointment of attorneys.
By Way of ééc‘ﬁréty‘, ‘the '.'Borr'awér 'irraﬁoéébty 'appaint's' the Lender ‘every |
* Receiver and every Deiegate separately to ba the aﬂﬂmay of the Borrower

| and, in its: name, on its- hehalf and as its act and deed o] exesute any
dcsc:umerrts and do. any ac:ts and thmgs that

(a_) - tha Bormwer 13 requured to execute and da urzder ihls deed s;r E

- {b) 'any atte::rne’y deems proper -or desarabie in exercrs;ng any of't'hé'
K rights, pewers authorities and d;sc:ret;ons cenferred by th;s deed or
E by law on the Lender any- Raca;ver or any Detegate o :

5 222 g ﬁatiﬁiﬁzatiun éf a_t:‘té'éfétmfﬁe‘ys s

: Tha Barrawer rat;f:es and canfsrms and agraas ta ratify ané canflrrn anythmg
~that ‘any of its attorneys may do in the proper and lawful exercise, or
'purparted exercise, of alf or- any of the rights, pcxwers authurtties amjﬁ-

: cf;scretaans referred ta in clause 221 -

23 ,'.Rszwsas»z 5
- _._"On the expary mf the Securlty Permd (but nat uthenw:se), the Lancier shali at

L the request and cnst of the Bcrrawer take whatever action is necessary to::

_.(a)' reiease the Secured Assets fmm the: securlty caﬂstituted i:.ly thss'j' ;
deed and : '

(b} reasmgn tha Saf;ureci Assets 1o the Borrcwer
24 _-Aés;ewénfmﬁ fﬁans'ém_- .

241 Ass:gnment by Landar o

- {a)y AL any time; w1thaut ‘the canseﬂt cnf the Borrcwer the Lender may _ o
L _a331gn or transfer any or all af its rights and abizgatsnns under thfs-
deed. : -

:(b) 'The Lendar may dtsclose to any ac:tuai or pmposed assngnee or

L -transferee any information in its- possession that relates to the

B _.Barrower the Secured Assets ar‘zd th:s deed that the Leﬁder_"'
cans;c&ars approprlate : -



242 Assi'grim_ent by saf.mf =

'The Borrower may not assagn any of ﬁ:s nghts or traﬂsfer any of its rights or .
_obirgatacms underth:s deec:f :

25 SETOFF
251 Lender's right -af'set;aff"'

' _ - The Lendﬁr may at any ttma set aff any ;abthty of the Barrawar to the Landar__ '
' agamst any liability of the: ‘Lender to the Borrower, whether either liability -is
_present or future, liquidated or unliquidated, and whether or not either liability -
“arises under this deed. If the liabilities fo be set off are expressed in different -

‘currencies,. the Lender may “convert - either [abalsty at-a market rate “of

o -ext;hangez for the purpose of set-off. Any exercise by the Lender of its rights

- ‘under this clause 25 shall not limit or affect any other ﬂghts ar remeciies
.ava;!able to it under this deeé or otherwise.

52 waanﬁgmm setoff.

The Lencfar is rsnt eb%;geci to. exercwse hs rights under ciause 251 i,
o hﬂwever he does exercise those rights he must promptly rmtufy the Barrowar'
: -af the setoff that has been made, ' :

253 'Eﬁsc!usiﬁﬁ'bf qurnwar‘s ?i'ght. {31’ set-off
Al péymeﬁis made by the Botrower to the :'i.éﬁ'cfer under: this deed shall be |
“made without any set-off, mun’tercfmm ‘dediction or wﬁhheidsng {uthezr than 2
' -_any deduction or wsthhatdmg af tax as requ:rad by law)

" 26, ' AMENDMENTS, WA'IVERS-gub'c'GNS'E'ﬂTs S
264 -Amendm[eﬁts |

| _Nn ameﬂdmen‘t of thas dead shaii be effec;tsva un!ess itisi n wnt:ng and srgned' o
.by, oron behalf af each party (or |t$ authcrﬁaed representat ve) '

262 '_Wawérs and uonsents

' (a’) A waiver of: any rzght c}r remedy under thas ‘desd or by law, or- any- -
“gonsent glvem under this deed, is c:miy effective if given in wrntmg by
the walvmg ar ccnsentmg party and shaii ne::t be deemed a wa ver of' :



263

B :22?;

28,

28.1

29.

291

which: it 15 given: and sha&! nat prevent the party gw ng it frc:;m
subsequently relyzng on the relevant prz)wsmn ' : :

-'(b)' A-failure” ta exercise, or a deiay in exerc;smg, any right or. femady'

' prov;dad under this deed or by law shall not e:ejnst:tute a waiver of

" that ‘or any- Gthar right or remedy, prevent or. restrict any further
-'exarc;se of that or any other right or remedy or constitute an election
to affirm. this ‘deed.. ‘No- ssngia or partial exerc;se of any rzgh‘t or
remedy prewded under this deed or’ by law. shait _prevent or restrict

- the further exercise of that or any “other rsght or remedy. No eiectian"_ -

to affi irm this deed by the Lender shaif be effec;tsve unless itis in
wntmg | - -

: Ri‘g’hts-_'am{ remedies :

The rights and remedies provzdad undar th;s deed are cumulative ar;d are in
;_addltscn to, and not ex;:luswe z:af any rrght& and remedzes; provaded by law..

| SE?{E’RARGE e
-3&?9-’!‘3#1-::_& N

i any prevas on-: (e:nr part of a prowsmn) Gf thss deed is or beaames mvaitd =

iegai or unenfarceabie it shall be deemed mad;ﬁad ta the mtmmum extent

- necéssary to make it valid: iagai and anfursaabfe If such modification is not
“possible, the reievant prov;smn {sr paft of a prov;s;cn) shall be deemed
-deteted. Any mc:dlfacatmn to or deletion-of a provision (or part of @ provision)
under th:s clause shali not: affect the legatsty, valsdtty and enfemeabn?zty ofthe

- raat of th:s deed : B

E:aumestpmm‘- '

C’:au ntarparts

(a) ' -Thls deed may be executed [ig} any numbar of caunterparts each of

'_whzc:h when executed and deﬂvemcf shali* constitute a cfupl:cate.. L

o Qrigmai but all the caunterparts shalt tag&ther canstttute one deecf

(D) 'Transmassmn of an axacuted ccunterpart of thfs daer:i (but for: the.-
' 'avc dance m‘ dnubt not Just a sugrzature page) :

- "THI&%Z) PAE{T‘?‘ ﬁiGH‘rS

Thil‘d party r:ghts -

_' ':(a) Excepi as. expressiy prowded elsewhere in thzs deed a persan whcf--_ '
i mt a par’ty tc thls ciead shali nct hava any rughts under the_ o



o 3(}_;"-1

302

303

) Contraatg (nghts of Th;rd Parties) Aci 1999 te enfarce or en;cy the :
 benefit of, any-term of this deed. This daes not- affec’s any right or
o .--remedy of- a thurd party wh ch ax;sts or is availatxﬁe apart fs'ﬁm that
- Act. - : : :
(b} " The rights of the parties to" rascind' it agree any émendment or
~-waiver under this deed are nat subject to the consent af any othar '
:person L

FURTHER PROVISIONS

" End&péndeﬁt se’tzutity o

L The sec:unty const;tuted by this deed shali bé in ac:iditlcm to, and mdepender‘zt '_

of any other: sec:unty or guarantee that the ‘Lender may he::xfci for any of the”

| : 'Secured Llablhiies at any time. No prior secur;ty held by the Lender over the

whole or any part of the Seauraci Assets shall merga i the semraty created o

o by tms deed.
: .Cﬁntinuiﬁfg séﬁ:urity L
 The security. tidnst’iiutééf by this deed sha’ti"remaih in full force and effectas a
'conimumg security - ff}i‘ the Secureti Liabilities; deﬁpate any settlement of

‘account, or nt&rm&dlata payment or- other matter or thmg, unless and until o
_ the Lemﬁer dzsoharges thls daec% tra wrztmg '

mscjh'a'rgﬁa :cmdiﬁdifiaf -

: _--Any release dzsaharga or settiemem between the Bafrower and’ the Lender o

shall be deemed condi t;mnal on no paymem or sef;urlty received: by the:

e .Lenc:ier in respemt Gf the Secured Liabilities being avo;tieci raciut:eci or ardered -

o be refunded ‘pursuant to any law’ relatmg to - msalvency? bankrupt&y,_

| '_-'wmc!lng up,. admmlstratmn recewershlp or- mthemase Desp:te any such_--

' -reiease c:ilscharge or s&tﬁement

" {a) _the Lender or his ﬂemmee may retam thzs deed and the $ecuraty
B created by or pursuant to it, mc:ludmg all certificates and documents -
o relating to the whole .or any part- of the Secured. Assets, for any
" period that the Lender deems necessary 1o provide the Lender with
" seclirity agamst any such avmdame reductmn or t:}rder for refund
~ ‘and : | | L o
{(b) th& Lender may recmar the vatue or- amount c:.af such securtty or
payment from the Bermwer subsequentiy as. ;f the release diﬁcharge”

'_c)r settlement had not occurred, = S : :



304 Certificates.

CA certiftcate or éetermsnatmn by the E_ender as to’ any amount fcr the time
- being due to the Lender from. the Borrower under this deed shaii be,. in the .
absence cf any mamfest error; c;oncluswe ewdence of the ameunt due '

30.5. Caﬁsniidaﬁon. 8

: _The restnctlon Gf’l tha raght ai‘“ sansnlidatsan contained m mchcn 93 of iha LPA
- -1925 shall not appiy to thls daeci : R

' _' _'-.-36.6" '._S'mafi cémpany, 'mﬁ'rata'rinm"'

- Notwithstanding anything to the contrary in'this deed, neither the obtaining of
e moratorium. by the Borrower under schedule At to the Insa!vency Act 1986
~nor the domg of anyfhmg by the Borrower with a view o obtaining such'a

" ‘moratorium: (mcludmg any preitmmary decasmn or mvesﬂgation) shal! be or
. be ccnstrueci as; : 2

- (:a)_ an eveht under th:s deed Which causes any floaﬁng charge areateé' -
by this deed to Grystaiils;e

' ('!_:)) an event under this deed whrch causes any restr;ctmn Wthh wauld; -
a . nat othezwase apgiy to be ;mposed on the dlspnsal of any pmpefty by -
L tha Bcrrcwer or : : '

(c) & gmund under ‘mfs deed for tha appcmtment c}f a Recelver
31 Nomces
31 A -Eelivary _
| 'Each r‘satzc:& or f)th&f {:ommumcat;cn reqmr&d to be g:ven tu a party under nr
in car‘mect;cn w;th thts deed shaii be::

(a) in wntmgi S

_ (b) “del vered by hand by pre-;:;alci fwsi%c:iass pmst or ethar next wczrkmg
______ — © day deitvery service or sent by fax and -

""" ' (ci';)' ' sent te _
| (;) - the Bcsrrower at:

g Ficcr Barkeiey Square Hause Eerkeley Square Landon §
W1J BBD

-~ Fax:



B! : ‘the Laﬂder at:

2 Apartmant 22 Level 5 Shuyk;tl 19 Baufevard de Sulsse .
98000 Monam SRR :

'Fax_:.

or ta ary ather address or-fax number as is notaﬂecf i wrntmg by ane'
party to the uther fmm tlme to time. : : '

312 - Rac_éip_t by Efirrbwaﬁ_ %
Any nctlce or ather cammunlaatmm that the Lender gives tc: the Burrc)wer shal! -
'be deemied to have been rer:elved : '

b -(_'a):- - |f det:vered by hand at the teme it is laft af the re[evant addrass '

.' (b)- -'lnf posted: by pre-pa;d i rst-class passt or: Gthar next- workmg ::an'_'
o delwery semce onthe second Busmess Day af‘ter postmg, and

(c;)"_ if sant by fax, when reaewed in Iegible fcrm

A r_w’c:atieefi .a‘rf other cormmdnication :inéﬂ as d’éS_cr_Eﬁéd- in-clause 31.2(a) or
“clause 31.2(c) on a day that is not a Business Day; or after normal business .
hours, in the place it is recewed shall ba deamed tc have been recelved on

'iha next BUSEHESS Day ' e -

313 'ﬁmf:ei;_ifﬁ.h'y:l;antfer_' :

Any natlce or other commumcaﬂon gwen o the Lencfer shall ba deemed to
: have been feeseived only on actual receipt. -

: 314 ' Sewi_'c':a gtf_ ﬁrbcéédings’” '

- This ciause 31 daas no‘t appiy to’ the semce Of any. pruceedmgs ar other -
_documents in any legal action of,. where apphcabla ‘any arbttratian or other
o _method of d|$pute resolution.

315 No _nﬁbti::&_by _é#ma_il

' : A ntmce or other (:cjmmumcatmn g:ven uﬂder or in cmnnec‘élun wuth ﬂ‘lIS ﬁeed
is not vaﬁd lf sent by e—maii ' '
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 GOVERNING LAW AND JURISDICTION

Governing law

L 3Thzs deed and any dlspute or r;ia:m aﬂs;ng aut af or in ccnnectmn wsth it ar Jts

322

- subject matter- or formation. (:nc:ludmg nor- contractuaf dzsgutes or claims)
ghall be gcvemed by ancf canstrued iﬂ acccrdance wnth the:law. (}f ﬁngiand :

and Waias

: Jurisdit:tim :

-'Each party ;rrevmab!y agrees that, sub;ec;t as prsvsdad be oW, fhe courts of =

- England and Wales’ shafl have exclusive jurlsci iction over any dsspute or claim

that arises out of orin cannectton with this agreement or its subject matter-or -

forfation (mciudmg non- cantractual disputes or- ctarms} NGthmg in this-
~ glause shall limit.the nght of the Lender to take- preceedmgs against the-

_ 'Barrower in-any other ccsurt of campat&rtt 3urtsd;ct;e:an nor shall the taking of -

proceedings in’ ‘any ‘one or more jurisdictions preclude the. taking of-

-'pmceedmgs in any other jurasd:cilcms whether concurrentiy or not; tg the-

° extent permstted by tha an c:f such cther Junsdzctamn

323 _ﬁthérser\ficé o

_ The ‘Borrower irravacably ccmsents to any process in any Eegal action or .
'pmceedmgs undar clause 32.2 bemg served on it'in acccsrdance with the
‘provisions of this deed re[atmg to service of notices. Nothing’ cantamed in this
~deed shall affact the rlght tm serve pros&ss m any ether manner perm;ttad by
.iaw ) : R

Thzs dacumeﬂt has been emcuted as A deezi and is deiwered and tak:es effect on. the-' '
date stated at the begmmng of it '



___________ . Schedule1 - Property

o Parﬁ"ﬁ.R'e.gisterédi?'réberty'. o

. Part2.Unregistered Property - -



Exscurea asaDeed by ROBERT ) %j ) = Jﬂ"”@
 JOHNDAVIES = Ry L
~inthe presanceef, _ e yooo

L '.'gggnature of Wstness e

'Nameofwaness @i{ﬁ@&&:} mfzf
'-Address P i’l’{_f@@ﬁ'. %ngt o
Q@;fk Tﬁ&ﬁfi&%& %’;"‘F?,zw }(;3&

_Dfst_:u'patim

" EXECUTED as a Deed by SWAPX -
_LIMITED acting by a director,
Cinthe presance caf '

Signature of Wstness
o Name athr;esg -ﬁi&m% ﬁf}:“?’
o _ Address f‘%? {,\ {ipéﬁﬁ{,&

-Occupation ...






