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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10264378

Charge code: 1026 4378 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th January 2020 and created by POPULO ENERGY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th January 2020 .

Given at Companies House, Cardiff on 21st January 2020

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

y

A

?iﬁ?«*i}u} ENERGY %..%Mi"i’ﬁiﬁ a ;}rmﬁiﬁa firmi igfﬁ aamgany incorporated and’ reg s%war:ﬁ

in England and Wales wilh company number 10264378 whose registered office is at

B Floor, St Magma House, 3 Lower T&ame& Street, hmmdm EC3R ﬁHE} {the

HBorrower). _
(2)  DOWNING LLP & fimited liability partnership incorporated and registered inEngland
: and _Waiafss. with registered number OC341575 whose registered office is at 8 Fidor,
St Magnus: House, 3 Lowaer Thames Street, Londan EG3R GHD (the Security -
Tmstee} : . S ' :
' ﬁﬁﬁﬁ@ﬁi}%}ﬁm
_{A}' Tm Lﬁm{i@r ha& agwe{i @umﬁ&m m the Lf.‘)ﬁ?‘% ﬁgf&@ﬁmﬁi ’i@ gzrw zﬁ@ the EGFTQW%? wﬁ%’% -
. lpan faciliies ona gmura{% %mazs
H{By - Under this d&ﬁé{é the S&mwar has gfar?ié:::% secur ty iri favour of the Sﬁﬁéﬁrity Tristes
(85 securily trustee for and on behall of tha@ mnd%r} fw oan faci E%as mmade gval Eab;&-
.umier the Loan &greemeﬁt : :
.Aﬁﬂ&&& ?mm
g _ DEF%N "%’lﬁ%ﬁ A%‘ém mTER?’R%T&RQN

: maefﬁm‘timﬁ

‘%’-”%‘se- foll meg déﬁhéiﬁ'ﬁﬁﬁawﬁy rt this ﬁeaiﬁ

"-A:‘;ﬁmmmtmmr an ac%m ai:rai@f appointed to mama@& ’me aﬁ’a irs; msmem i’i?’iiﬁ.
property of the Bm;mw&f ;}Lsrsuani dlause 128 : :

'&mi& Debts:-all ;::mseaniz ant fu%fa;m tm{:f& 4nd other {:fﬁ%i'}?‘& am:i mmr‘%amw clairis dug wr_ .
owing 1o the Borrower, and fthe benefit of all Securily, guarantess aﬁiﬁ gther righis f.::sf-
any nature enjoyed or held by t?@a Eﬁmrmw%r inrelation toany of therm.

"--'Es;mmas Day: a day other than a Saiwﬁay Sunday or. sublic hﬁiaﬁay in Eﬁgiaﬁ{i when
-bariks in London are open for business.

' ﬁ&é&gaﬁe any person apbointed by the ;’Eiewr;i}g Trusies or . aﬂy R%ﬁézvaf gamu&m% o

clause 17 and any persofr ap;&mrﬁaﬁ as attorney- of the Sémﬁiy Trusi% F%at;ezwar o

~Delegate:

Eém:gﬂateﬁ &fzmum any ﬁf;‘;i’:{}um of the Bmw&w&r ﬂam inated by m %cm‘%ﬁy Tmﬁae

asa ﬁegtg}ﬁamé account for the purposes a}f this deed.

Environment: i%w natutal ‘and man-made environment i ﬁﬁfiﬁﬁmg 3@5 of any m’ iﬁe

- following media, namely air, water and land tinel uding air within bux%z:;i ngﬁ and other

natural or man-made structures above or below the ground) and any living ﬁ_rgaﬁi-gms“ '

: {mt’:%ud ing man} or systems: w;}pmﬁzﬁ ?:zy those m&dm

Enwmnmeﬂms Law: all applicable laws, ata‘iﬁi{ea regu at ons, S%ﬁﬁdary egas aiii}i’% '

Dye-laws, common faw, «:igmmw@g treaties as‘sd other ‘measures, judgments. and: '

é&ng@ns of any court or tribunal, codes of practice gmﬁ guidance a@%&s in 8o %’es‘* as

_ihey z’aﬁam o orapply tothe ﬁmimﬁmmt



--Eszguigm&ﬁt all present and future squipment, plant, maehmery tools, vehigles,

furniture, fittings, instaliations and apparatus and mfher tangible moveable property for
- the time being owned by the Borrower, ingluding &ny ;:saz"’i Qf it and. all sgzafe ﬁaﬁiﬁ _
replacements, m{}t:é fical ions. aﬁﬁ additi sim:zs. _

Ewm of Default: has the meani ng gmﬂ te ams ax;:»f%sssm rz the Lwﬂ Ag;memani

Financial Collateral: shall have the m%n ng. gﬁmﬂ o that %xgmmmfz i i?se i man{:;a% =
. E@iiaieral Regulations.

: :Fmanmm Coliateral ﬁegmaﬁm% %hﬂ ?;mamza Col amrai ﬁ;rm&gam%nm {i\ii} 2y
ﬁa@u ations 2003 (53 200313226},

© Insurance Policy: each contract arid ;:mé :::y c;f insufance aﬁamaé or mam%a ried by if-s@
Borrower from fime o time in respect of its assets or business (including, without -
Himitation, any contract or ;}Gigcy of insurance ref a%mg to . the @rggmﬁa or the
'ﬁﬁmpmené} : '

intellectual Property: the ﬁwmwam gﬁ%’“@%&amam fulure. ;}ﬁi‘%ﬁ%ﬁa trade marks; service
marks, trade names, designs, copyrights, inventions, topagraphical or imilar rights,
‘confidential information and know-how and any interest in any of these rights, whelher
or not registerad, including all applications and nights to apply for registration and 'all
f@% royalties and other rights dert ved from, or incidental He, t?&%s& rights:

Investments: all presentand fulure cerlif icated stocks, shares, loan capital, securitie
honds and investments (whether or not marketabl @s} fi}%" tﬁa ime. ha ﬂg ﬁWﬂEﬁd {zzn; i
Corn %qu;‘i’y} by the Borrower, including any:

(a}. dividend, amas‘ast or ather distribution paid or ;:;ayab & m r&iamﬁ iﬁ any af gm B
: ime&tm%mi& and _

C{by - vight, money, sharés or propery accruing, offered or issued at any time i

~relation to any . of the Investments by way -of redemption, substitution,.
'jﬁxmmﬂga f:ﬁﬂvﬁfsmﬂ b@ﬁua preference or {}‘iham ise, under option rights or
i iﬁ&m:m

'Lemﬁéf reans ﬁag:mé Ener@y Lfm;md & gar;vaie %’ifﬁiieﬁ'm%ﬁgaﬁy rég%gt&%&ﬁ_%ﬁ_--
- England and Wales with registered number 08349679 whose registered office is at 8"

Floor, St Magnus House, 3 Lower Thames Street, London EC3R 6HD. :
Loan Agresment: mams the loan ﬂgr’a@mﬁﬂi dated on the daéﬁ h%?‘ﬁ&f azf*zd made -
‘betwéern the ﬁmrﬁw&r ang. the mndm : :

LPA 1925 Lawof P‘m;}eﬁy Act 1925

-ng&m’i‘g% all freehold and’ §aa$e?§£}§d pmﬂaﬁ @s {whﬁ’sher regi istered or usrﬁgzﬁi@r@é}_
and all commonhold properties, now or in the future. (and from time to time) owned by
Cthe Ec:sfmwef or inwhich the Borrower holds an interest {including, but nof limited 1o,
the. ﬂf@;&%ﬁ?éﬁ specified in ?;e::&et:iu e 1) and Property: means any @f them.

_'_"_Rm:ewégk_ & racelvar, receiver and manager or admini sﬁfajtwa.reeaver of any 'ﬁ%:éﬂ of
the- Secured Assets a;::m’ﬂied %’33; the Security Trustee under clause 15,

Secured Assets: all the assels, pmpeﬁy and undertaki ing for the Em& bei {ég sui:}gaci
o the Security creale t:sy} or pursuant to, this deed, '

’ ﬁ&mmﬁ Liabilities: means ali gr&mm and: ﬂ;iw@ monies, {}%}E gaia&:}ﬁs and liabilities

owed by the Borrower to the Lender, whether actual or contingent and whether owed
- jointly or severally, as principal or surety orin sny other capacity, under or ifi connaction
with the Loan Agréement or this deed {including, without limitation, those arising under

miaus& 29.3.2 and owed lo the Seturity Trustee), together with all interest {;nmiudmg,
ihau*t i Eaﬁs;:m default mt&{%t} acorui rig i respect of those monies or. ii&i} lities,

2



1.2

Security Financial Collateral Mrangemam shall Have i?’?ﬁ meani ﬂg given 'isfa that

' fz)(p%’%ﬁ&iﬂﬁ in the Financlal Collaterat Regulations.

Becurity:any mm’igaga charge: (whether fixed or ﬁ{}a‘img, ega or %qmi&b ek ] 'eﬁge '
len, amigﬁm&ﬁi by way of security or other security irterest sécuring any obligation of
any person; or. ﬁﬂ}f other agm@mam or arrangement having & similar effect

S&ms’ﬁg F’ai‘mg& %hea pam{i gtarting on the fjai‘s of this deed and endi ing on'the date

on which the Security Trustes s salisfied that all the Secured Liabilities have been
mr&wrtﬁizéwaiiy and irrevocably paid and dsﬁﬁhﬁ%’g&é in-full and no further %mumﬁ )

‘Liabilities are capable of bamg c;u%stamﬁ .
: _§ ﬁi‘ergmﬁaﬁ;aﬁ '

.“:;';:?:»:._*i o f%fﬁfﬁﬁ{:ﬁ i0.a smtu%& statutory ;:»rm sion or su%}mr.émata legislation is a-

reference to it as it is in force for the time being, taking account of ‘any -
-amendment of re-enactment or extension and includes any former statute, _
stammry provision or mémrdma%i—:- legis ai;an whi fm Hamends or rememaats;

122 ¢ uniggs tﬁe mﬁ%exi f}t?‘tﬁarwse r&qu;rés = mf@mm&e i& m& g%ﬁ{im sha 3
' i nciﬁde a J‘ﬁ?fﬁi"ﬂ?”aﬂ% 0 thﬁe other genders; :

123 - unless the {:&ﬁtﬁxi otherwise requires, wmﬁﬁ in the ssz&ga lar ing ucﬁ@ the

'.-_;:&Ez;mi ﬁﬂ{ﬁ inthe ;:s%umi miuﬁa the si ﬁg@iar

A#d @ {ﬁ?@f@ﬁm m a ﬁiaum ar i&chﬁdu & is m ::3; aéauﬁﬁ of, é‘i}r’ ﬁﬁheciu @ t{x %ih

deed, unless the context otherwise requi ires;

T35 areférence o mmmumg in rea mr‘s E@ ﬁ%‘% Event of @%fau i: m%m aﬂ ﬁwat _
oof Defaui which has not béen mmmﬁ%m or waived,

_ *E‘Jii_ﬁ"-.a & reference to this deed (or any pr{a‘wg;on of it} or any other é{i}aumaﬁ%jg%éa%i

be construed as.a reference 1o this deed; that provision or that document a3
itis iny foree for the time being and &g’ ameﬁdeﬁﬁi in amwr&amﬁ with ﬂﬁ tefms:
QeI ih the ag;‘eemeﬂz of the relevant pam% :

R E-E LNt r&ferem& to 3 gzgérmr& shall &ﬁi}mi‘:}‘ﬁ a F&?&F@ﬂaﬁi to an mﬁ viduat, § 'rf"ﬁ -
' company, carporation, pgr&ne%h o, unincorporated body of g;ersmns i}f" any.

' _f&taza or any 3@&;’%{:35 of any i}%f"%{}ﬁ

1260 a re?am nce 1o an &mamfmem ;ﬁmﬁﬁ@a a ncwamﬁ fé-éﬁa?'mim%ﬁ?;_
supplement or variation {fand. &mmdﬁd shall be construgd z&mﬁrﬁ’ng iy

..';jf!"ﬁ;?;é'- H re?ssmn{:e to. amﬁts i ﬁdéﬁ ;:sr%emt arid miiiz“e g}fﬁpﬁmres {smﬁaﬁak rzga

revenues, I"iQ?’%iS aﬁd benelits a}f every descripl on;-

T2 & ';‘ef’&?@nm% %@-._aﬂ_aﬁimnsaimﬁ; includes _aﬁs-a‘zgxﬁmwfﬂ _gﬁiﬁﬁrmaﬁm;
' -a@n&em‘. i@?%mgi‘mn 'f‘iﬁﬁ{:‘é}. ficence, -mﬁta{"gafm regisiration and resolution;

A A reférence o' s regulation mmmﬁ% any r&zguéatf{m rule, officia i"ﬁf.}? ive,

reguest or guidéling fwhether or. fidt ?‘aav ing the forte of aw} of any

govarrimental, mie:r-gwemm%‘i&i or - supranations! body, ageﬂﬁ};,_ .

: degar‘tmami czr regul é’it{}%’}f; 58 fwmgaﬂamw oF aimr amhmrai‘y [+18 prganisation]

1247 oo reference to ;fetermmea or détermm&ﬁ eans, mies& the Sﬁﬁifﬁ%’y is

indicaled, a z}?&t&;‘m rafi ion m&ﬂa& at zm discrefion of the r:;wmﬁ m:«}k ng ;%;
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1

1243 a reference to'the Borrower, the Lemdf&s‘"éf the Security ?ms‘é&&.shaéi'
Jinclude its successors, permitled fransferees and permitted assigns; and

EALN clause and _ﬁa&&dﬁ!@: hé’az’:ﬁé?ig;s shall fm‘t:_affe{;% ‘t?"‘;é‘-é';éié-r@mfaim.ﬁﬂh’és deed

&i&wh&ak

i ﬂ"&ﬁ S@mrgty “E"ru&i% Q{}E’EE‘- ﬁiam thai an amount g::a id by fha 3{}?%“2:}1?&?&%‘ i r%pﬁﬁt of 2?%{%

- “Secured Liabilities is capable of being avdided or otherwise sef aside on the liguidation
-or gdministration of the Borrpwer or otherwise, then thal amcunt shall not be

mamd&r&ﬁ i ha’m been zrrevmah y paid é‘t}f the ;mr;wsea of this dead

- Nawm {;’%’ %mrsty wer real ;}mz:s&riy
A m?emzma i, thit s ﬁaﬁﬁ toa charge or me::r?.gaga x::f m“ av&{ any @mg@rﬁy éﬂC ua:%@s

CAT H buil {fmg& and fi x&%re& and fittings {m: uf;ﬁmg iz’a{‘éa amﬁ s@namﬁa fi xtums o

-:a;'i{i fitings) %%az%t ar& s tuamcé on or form part z:af that P*re:v;:’seriy at any tsme

ik the pmm@sﬁ:{s af the :@aég of amy g:raré of that Pm%:z«%rty aﬁﬁ &?‘i?’ other monigs -

" pal ij of payablein %’ﬁspﬁa&i s::af of In-connection with that Property,.

1A% the %:aamf {of aﬂy amvar&aﬁ%s for fitle gv&m or “entered it by any
' - predecessor in fitle of the Bomowet in respect of that Property, and any.
monies paid or pavable in fﬁ&p&ﬁ‘% of i&{}se mvﬁﬁams and

A al reghiﬁ wnder anﬁg licence, agr&&mwt f&r sale m‘ agr&gmam ﬁ:.xr #&as&%

' regpm tof ihai F‘m;:;emy

' iéw-m‘ ?mmﬁy {Mmmﬁaﬁmus ?%‘M%ﬁ%'mé}ﬁm ";’%ﬁg

gggg ﬁ’}a ‘{ﬁs'mg of the Lgaﬁ ﬁ‘gre%meni md t:;f aﬂy maa !@i’i@?s i:aﬁmiﬁeﬁ arzy ;::eames

< relation o the mam ﬁgm&me&nt Bre smmmmaie& F%R‘é this disad.
-Pa;geﬁufiy ;‘:ﬂariﬁﬁi

If the rule agam%i gaerp@imi;&s ap;:; = ii:s amy frust created: by thi is ﬁﬁﬁ‘%ﬁi the g;aﬁrgmm ty

pericd shafl bs 125 years (as specified: i}y seclion 5{'%} of the Perpetuities and

' ﬁcmmmamﬁs ﬁaﬁzt 20095,
_ Sch&éui&%

' ??&e Sﬁhﬁﬁi} s form paﬂ of this deed ;s-mﬁ% shall have sffect as if e;ﬁi gut i fullin {?”%ﬁ'
' t}e::;tf.%y of this deed. Aﬁy f&fgr&m@ s %h ig deed includes the Schedut e85,

ﬁa{:mty ?‘msﬁ

: Th@ ‘S@mm}f Tmst@a ho{ds iha %ﬁuﬁy amﬁ mthe&r r;ghis {iric: uiﬁ ﬁg Bt noi | Imzﬁﬁﬁ 10

- the benefit of the covenants contained in this deed), titles and interests constituted by
- this. f:i%z‘:i and of ai monies, ;ﬁfﬁg}@rﬁy ard &Bmt& paid ti} it on imm for the mﬁﬁgr

| COVENANT TO PAY |

The Borrower shall, on. ﬁ@rﬁas’sﬁ pay 1o the Lanﬁ&r aﬁé ﬁ%SﬁhaFQﬁé ‘ihe S@wmﬁ

L at}shﬁ% wher th@y become due.
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GRANT OF SECURITY

Legal ﬁmr&gagﬁ -

hAsa mﬁt inuing sa%m;rby for the payment and discharge of the Secured Liabililies, the
Borrower with full title guarantee charges fo the Security Trustee, by way of first i%gg:ai

mortgage, each Property.

Fixed charges

As & continuing security for ihégéymeﬂf and discharge of the Secured Liabilities, (e

Borrower with full title guarantee charges to the Security Trustes by way of first fixed

Ccharge:

391

342

195

324

396

‘3Z8

327

328

s24

3240

3211

32z

3213

gl Fmg’.}%r% leg acqmreis by the Borrower in the fulure:

all present and i‘umm ﬂéeraasis of the Borrowsr not efféctivel y mf}ﬂg}ggad or
charged undér the preceding provisions of this ¢lause 3in, orover, freﬁ?m u
or leasehold property:

all present and future ﬁg%ﬁs licentes, guar&n@e&s rents, deposits, E;t{}ﬂ?fi“a{f{fﬁ

- covenants and warranties relating to each Property;

all licences, consenis and authorisations {statutory or otherwise) held or
required in connection with the Borrowsr's business or the use i:sf any
S&mumﬁ Assel, and all righis i connection with thermy,

all its Q-f'eﬁﬁﬁi and future goodwill;
all its uncalied capial;
all the Equipment:
gl the Intellectual Property:.

all the Rook Debis:

all the Investrments:

all monies from fime to time standing to the credit of its accounts with any

bank, financial institution or other person (including sach Desi gﬁat&d
-éﬂwunt} together with all other rights and benefi ts accruing to or arising in

connaction with each account {ind u«:jmg? but not limited to, enfitternents to
interesty; . :

all its rights | in respect {3? each Insurance ?f*ﬁ%say? mtﬂu@mg all 531?’?’?&; the

_ -;:smwﬁds of all claime and all returns of premium in connaction with eachr
Insurance Policy: and ' : '

“all'its rights in respect of all agreeménts, inglfuments and rights relating to

the Senured .&s%‘ﬁs,.

| Fioating charge

As & continuing seclrity for the payment and discharge of the Secured Liabilities, the |

Borrower with full title guarantee charges lo the Security Trustee, by way of first floating

Rl
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38

CAE

charge, all the undertaking, property, assels and rights-of the Borrower at any time noit

-affectively mﬁrzgagaﬁ chargeﬁ mr asmgnaﬁ pursuant to r::?as_ssa KR ﬂfauaa 32

ntlusive.

- Qualifying floating charge:

o -P&ragra;ﬁw 14 of Scheduie Bito ﬁ’@ﬁ Samiv@ncy f-‘wt ?ﬁégﬁ ag:};:s ies to the fie:satmg ::hag‘g& ;
- -m‘%&iﬁ%i’f %;:}gg this agr&aa%mani

-ﬁuiﬁma’tw m’ygmi%matim of ?%v:}aémg f:hmga

“i‘ha f%matmg r;harg% created by this. agmemm{ shall aamma%m y ﬁﬂé mmmﬁxate%y

- {without notice) convert zs‘s%m a fixed i:harg& over the assets sui’ﬁj@ﬁi o that ﬁ%}a‘img--
- charge it

_3;;*"3-;? the E%armwer

Sfar 'amama or a%i@m;}& o ﬁ%”ﬁﬁi& wzthf:}m ’3‘%{% ;}r or Wi ifian mﬁmﬁi
- 6f the Security Trustee, a Security or adrustin, favour of another
person overall or any part of the Secured Assets (sxcept as
expressly permitted by the terms of ih*; {%eecﬁ or t?}e L{san
.ﬁgr@&mani} o _

'_ '{b}f o ISpOSEs, or aﬁ:ﬁmg}m tf::% di ﬁ;}ma of allor amy g:}ari" of iha &ewreﬁ g
Assets (other than Secured Assels that are onf y‘ subject to-the
'ﬁmtmg s:?&ar@g while it rerial na umrg&taiitse{i}

35S _ aay parsan levi ies (Gi" aztampta %f:; lavy) ﬁrﬁy dsﬁ‘ir@sﬁ aitammmt ‘executio
T i}th%f ;:sm{:&ssg agamst ai OF 81y ggn of the Se{mraﬁ mgem or

‘353 & f&%iumn i5 p%s&zﬁ aran ordet i made f@r the wsﬁdmg%u& dissolution,

: aeﬁmmmimﬁ g or fe- wrgamamsm z;}f the Borrower,

_ Grys&a%imaﬁmn of fimtmg charge t;y nmam

The -S&mf’iégf 'f*rugzes%-m_w; in its sole discretion, 4t any time and by written notice to.

the Borrower, convert the floating charge created under this deed inio a fiked charge.

- 88 regards any part of the ﬁemm &%ﬁ;ﬁiﬁ spécified b}g ﬁze %Emmy “i“msiee in E:%*;at

minlice.

- Assets am;mreif after my ﬁ%img charge has ary&%aiiaaac%

- ﬁﬁy assei acouired by %:%“fa Ezﬁrwww after aﬁy t:rygiéz{ ;ﬁa’m:m of the ﬁﬁ%ﬁi rzg {:;?zarg@. )
cregted under this deed that, but for that grystailisation, would be subject o floating

charge under this deed, shall (unless the Security Trustse confirms otherwise to the

- Borrowér in wiiting) i&e charged to the Security Trustée i:}y way of first fixed charge.
~ LIABILITY OF THE BORROWER
-'L;ahshiy mt é;smhmg&&

The E%mmwm*s ;ﬁ%}; ity undet this deed in. rm;%@m m’ arsy c}f i%m Smm&d Liabi lities ﬁh&ﬁ..
__:mi be ﬁzgcmfgeﬁ prejudiced or aff&(:‘i&d %}g

-a;;.é;?- Cooany swuriy @:;umaz*’%t% rzciemmiyg ramedy of mz%"sar ?g?‘it held by, or

avaz%&ztwﬁ fo, the gﬁgmaiy T‘s‘ms@&g mm s, or i}acam% wﬁm of g:}amaiy- '

B ¢



4.2

54

57

53
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5.6

87

&8

illegal, void or unenforceable on any ground;

4.1.2 the Security Trustee renewing, determining, varying or increasing any facility

-or other transaction in any manneér of concurring in, accepting or varying any

- compromise, arrangemant or settlement; or omitling to claim or enforce
payment from any other parson; or

413 anyotheractor omission that, but for this clause 4.1, might have discharged,
or otherwise prejudiced or affected, the liahility of the Borrower.

Arimediate recourse

The Borrower waives any right it may have to féqu'i?& the Séeurity Trustee to Eﬁ‘?b%’ﬁi%
any security or ¢ther right, or ¢laim any payment from, or otherwise proceed agamst :
any other person before enforcing this d%{i aga inst the Borrower.

REPRESENTATIONS AND WARRANTIES

- Representations and warranties

. The Borrower makes’ ’m@ rzar;rﬁsamm oris and warramg% Sf‘«zt plitin thi a plagse 5 nthe

Security Trustee,

No Evént of Default

' No Event of Default {as such term is defined in the Loan Agreement) has oceurrad or

is confinuing, or s likely to result from the entry into, the performance of, or any

Ctransaction contemplated by this Deed.

Ownership of Secured Assets

Thé Borrower is the sole legal and benéficial owner of the Secured Assels.

‘No Security

“The Secured Assets are free fmm any ﬁamr iy other thary ih@ ﬁmumy created by this'
“deed.

Mo adverse claims:

" The Borrower has not récei ived, or &akm&w @égmﬁ notics of, m@y aﬁvmﬁa claim by aﬁy

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

No adverse covenants.

There are hio covenants, agreements, reservations, conditions, interests, rights or

other matters whatsoever thal malerially and adversely affect the Secured Assets.

* No Breach of laws

There is no breach of any law or. mguiaisaﬁ thaé materially and aévasr%iy affects the
Secured Assets.

Mo interference in enjoyment
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FA40

511

512

.-53;3 .

514

61

No facility necessary for the enjoyment and use of the Secured Assels is subject t{}
terms amsiimg any person o terminate or curtall its use. :

No aw@rrm;aﬁ mﬁamﬁts

Nothing has arisen, has been created or is &sim A s"zg mai would be an overriding
interest in any Property.

_Avoidance of security

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

-otherwise set aside, on the liquidation of administration of the Borrower of otherwise.
- Environmental compliance

The Borrower has, at all iémes:, complied in ail material respects wifh all apgﬁcﬁbég

Envirpnmearnisl Law,

Enforceabls secority

- This deed constitutes and will constitute the legal, 'uai;id*'taé'nﬁin‘g and enforceable

obligations of the Borrower, -and is and will continue to be effective security over all
and svery part of the Secured Assels in accordance with s terms.

i;"smszméats

513 _ The Invesiments ars fully ;aa id 31"@{% are ot sub;&c;t to any oplionto pursha% -

-of similar i ghis

5432 No G{}ﬁst tutional document of an issuer {}f an Em@@%m@m nior .ahy other -

agreemant’

(4} resiricts of inhibits: any transfer of the Investments on creation or
enforcement of the security constituted by this deed; or

(b} contains any rights of pre-emption in relation to the Investments.

Times for making representations and warranties

“The representations.and warranties set out in clause 5.2 to clause 5.13 are made by

the Borrowsr on the date of this deed and the representations and warranties
contained in clause 5.2 16 clause 5.13 are desmed o be repeated on each day.of the
Security Period with reference fo the facls and circumstances existing at the time of
rapetition. _

GENERAL COVENANTS

Negative pledge and é:i’igﬁs:sﬁ -ffeat'ris:éiﬁas' '

Thie Borrower shall not at any time, except wi t?‘x the prior wm‘%&ﬁ qzﬁnsem of thee S@cur ity

Trustee:
_ ﬁ_fm meﬂm purport to créate or pﬁrmit to subsist any %ﬁt:zmiiy i:m arin r%iaiscm} -
' iﬁ any Secured. Asset other than any Security created by this deed;

812 sell, assign, transfer, part with '@ﬁaggﬂ@%{m of, i:;r-mh&misef dispose of inany -

'S
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manner {or purport 1o do so), all or any part of, or any interest in, the Secured
Assets (sxcept, in thé ordinary course of business, Secured fkssets that are
s;miy gu%&;mﬁ to an a;mr‘gsiai% med foating s::h&rge) G :

o e creale c}r grant {or pur;:ﬁ::srt to craals of gram} H?‘i}f ;m;&mgé in the Secured

Assels in faw:ﬁijr {}f a-third party.

: ?r%sawatma a::af ﬁ%umcﬁ Aﬁsa’w

?hg Baorrower shall not do, oF parmi to be done, Sﬂ}{ a@i {}f E%’%mg that would or ngh‘i-
 depreciate, jsopardise or otherwvise. prejudice the securily held by the Security Trustes,.
—or materially diminish the value of any of the S&aumé As&aﬁs far the @ﬁamwaﬁﬁag of -
the &eauri‘y treated hy thm Ao :

ﬁiamgimma wrih %&W& m‘a@f fégﬂf&?iﬁﬂﬁ

83,9 - Theg ﬁmrwwa;’ shall ﬁ{;ﬁ withioul the: Seﬁ:ur i:y Tms.iea $ ;:;m}f wriéim z:;{ms&ﬂi

use or g}em*z it the' S&c;wﬁ%c% Assets o be iﬁﬁ&ﬁ in any way confrary m W,
842 T?z@ Borrowet aﬁaﬂ

' {"aaj;s_ -ﬁé}i‘“ﬁ'my Witﬁ; if’{éfﬁfgﬂimméﬁiﬂ of any law and sraguiat’i&ﬁ__ré’t&tiﬁgm or
--aﬁ&ﬁffng %he Secured Assels or the 'Ls-sa'i:&%* %i or-any part of %h‘a%ﬁ‘s*‘-

by -abtain,. am:% pmmpﬁy fenew from time 10 fime, am:i c:s:}mpjg wﬁh this
cterms of all authorisations that are required in connection with the:
Secured Assets or their -use or that are recessary 1o preserve,
riaintaii or renew aﬁy Semr&’:ﬁ Asset; and

{c} -Q?ﬁﬁ?;ﬁﬁ‘}f affect any mamtenamﬁ o %::ai%t:%ﬁs étérai;mé& of ?ﬁ;ﬁa' 3
~ that are required by any law of regulation fo- be- affemed ORI
- conngchon with the S&cw&d Assels,

_Eﬁf@rwmaﬁt {}f rsgiﬁm
"Fﬁaa Eﬁ&rwwm shai use its h@éf‘@é@@ﬁﬂﬁg o

-a‘;f&,.%- S ﬁmcure t%zﬁ prompt cmsgmam_‘;e and peife}fmamze of the mv&ﬁants and &ihﬁf -'

ahbligatiohs lmgﬁm%{ﬁ on- the Borrower's counterparties  {including each
ﬁﬁ!.i?’fi&f;}&ﬁ? ﬁ réspect of sach zrzf;urér ar% respect of an iﬁsuraﬂ&e F;‘{} eyl
ang _

. 54&2 @ﬂfam@ any righi:s and maizmtﬁ f:ammaz&s or ﬁﬁfﬁ?’ifﬁ aﬁy gma&ﬁtﬁmgs rédating

toany of the Secured Assels which the Semﬁ{y Trustee may require from’
_imfsz o lime. '

- Hotice of fﬁi;@;m;ﬁfémmaiim antl i&ré&{ihéﬁ

The Boitower ghall, promiptiyon becoming awars m‘ any of t%‘vs; aamg g ive ihe ﬁ%mm ity

Trusies z“%f::)i e in wrzteﬁg af:

654 any" re;:;reﬁamﬁi iofr or wafrﬁnify set out in this desd that s incorrect oF

migleading in aﬁy mai&zr fﬁsp@zzi when made or desmed o be r&;}eawé .
_ -aﬂd
BED _ | any %3?@33?@ of aﬁy -r;{wéﬁant sai mﬁ in ih;z»: daaci

g -
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Title documents

_"_ﬁ-ﬁfi’

B&D

L EES

“The Barrowet shall, if so required. by the Sscurily Trustee, deposit with the Security
 Trustee and the: ﬁamrtty Trustee shall, for the duration of this f:é%e:ﬁ t}g eat;ﬂaﬁ i m d

il deeés and %‘jmam&nis sm‘ title re aimg {o the Se&cures:i ﬁaﬁse’m 'ihai are i
the possession or control-of the Borrower {and if these are not within the
possession or contral of tha Borrower, the Borrower undértakes {o-obtain
possession of all these deeds and documerits of file) excluding those serit
by the %orrswﬁr t{a ang: w?s c:%z arg z;s% I¥ hekﬁ by ?;?ze Land ﬁeﬁg istry:

ail inswﬁﬁm ?{} cies amﬁ any {}%ﬁer instrance gza:ai ﬁs relati rsg tf} &ny ofthe.

| _;“?‘iemurezzﬁ Assets that the: %mmwar iz entitled {o possess;

all deefﬁﬁ and fzﬁmwm&nts of tsi% iff ar}y} fe ﬁé ﬁg ’iia the Bm%{ Debts a8 the
S&mr;ty Trustee may Sgﬁﬁﬁif}? from’ ifme toi fime.

§nammﬁc&

67

The ‘Borrower shall inéure and keep insured {or where, in'the case of any -
“leasehoid property, insurance is the responsibility of the landiord tnder the

terms of the lease, eilher procure that the landlord insures and keeps insured.

or, if and fo the extent that the landiord does nof é%:! 50, itself insure ami keep-
_Imsu;‘ed} the ﬁawmé ﬁﬁﬁﬁ% ag&ma’é

4al E -ms& or ﬁjﬁmagﬁ by fira or. tﬁrmrssi amg

by {:a%:?*s@r riaks, §}§3ﬁ$ and C@ﬁ‘tmg@%’%{%‘& that wezuf:} m %’"&&iﬁ!"ﬁ’fiﬁ

Cagalinst by reasonably prudent wermﬁg s::arry g on %?‘ae s;ame&-
- class of busingss as thg EBG?’TQW&%’ and

.3{4{;2}- _ 'aﬁy mher fisk, g}&r s and :::z:mt ﬁgerm &s; a8 %he ;?sai:m;ty ?rust%- :

Ay :‘aeamn;&b y require,

Any such insurance must be with an zﬁé'ﬁramﬁ&- Cémg}aﬁy Q:;s_r uriderwriters; "
and on such terms, as are reasonably acceplable. to the Security Trustes,
~and must befor rzzzi [ ﬁ“%&ﬁ the mg‘}i&%mﬁmt va!as@ of the rel mfﬁﬁ‘% Secured .

Assms

-'Tna E%’wmw&r shall, if requested by the Security Trustes, produce 1o the
- -.Eﬁamtgz Trustee sach policy, certificate or dover note relating- 1o the
insurance retuired by clause 8.7.1 (or where, inthe case of any leasehold
_ﬁfﬁ;ﬁ&ﬁy, that insurance is eﬁe&tﬁ& by the landiord, such evidence of
“insurance as the Borrower s enlitled 1o obfain from %%"iﬁ Endiord under the

lerms. ﬁf the relevant lea&e)

The: E%Q'i'mw&f shall, if requested by i?@&%&mni? Trustes, QF&%’;Q!Q that & note

o the Security. Tms%;aea inferest is-endorsed upon each insuranhce poficy
maintained by it or any person on its behalf in accordance with clauss 6.7.1
and that the Eﬁf‘m& of each such insurance policy require the insurer nol to-

invalidate the policy as against the Security Trustee by reason of the &c:?. or
default of any other joint or named insured and not to cancel it wsihﬁmi giving.

alleast 30 {%ayg pr ior written notice to the. S‘;mm ity Trustes:

: mgi}mﬁm- pfﬁm-iumﬁ:» :
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a1t

Tha-'ﬁﬁrmwef.ﬁhaii*

B & A pmmpiy p&y all premiums in- resg&ct of each insurance policy mairitained

by i ingccordanee with clause 6.7.1 and do all other iﬁ:ﬁg& ﬁﬁﬂ%ﬁﬁafy o
“keep that poli C}{ ini full force and effect and.

gz Cfifthe Security Trustes so %‘%iﬁm ires) produce i{} or depasit with, the Becurity
' Trustes the receipts for all ‘premiums and- ai?}%r ;}aym%ni‘ﬁ riecessary for
_ eﬁamﬁng and keeping up-each insurance poli icy mai ﬂ%a ned é:ey 1% %z"s
: aﬁwmamm& wi t%x t:!aiz:sia 6.7.1: ' .

' .%m fmiahd@ﬁmn a? insurance

The E%{:srra}wszf shall not z:sf:;s or omit to ejr::& or ;}armi if:} be done or ‘ormitted, any mi o
'_'mmg that may invalidate or otherwise ;}fﬁgumﬁa anyi nauranm p{}iiﬁy mal nta ned %;ay i
i aaaﬁrﬁamaﬁs wx%%x miai;z%@ 6:7.1, : :

Pm&mﬁa ot imwanm-ga%um%

Al moriies received .or recejvabile by i?m Bt:srmwm umﬁw my insurarice ;:mi ey
- maintained by it i aocordance’ wth clause 6.7.1 {iﬂ{.‘; uding all mﬁm% recewvaed of
recaivable by it urider any Insurance Policy) at any time (whether of not the S@a::uﬂiy

consti tuted by this {3@%5 haa bacome emfam@ab &} ﬁ%}a

' ﬁf%{}:i_ i mmmgam y be paid 1o the S@mmty “%’“mst%

CRIT thay are niot ;}aszﬁ iis:*&:%z::ﬁy i the Security Trustee by the insurers. be held

by the Borrower as trustee of the same forthe benefit of the Security Trustee
{ag{i the Eﬁmmw&r shall aﬂc{m{’ii 3‘0? ih%m ’it} the 5%{’;&?’&{? Trusiee); and

S B OR  H 'i?%ﬁrz:z;a_imn @f the S@Wrsty ’%’ms%&& be ag}gﬂiﬁs{i in makmggm}ﬁ ar mz:{zugﬁﬂg ’

‘expenditure in respect of the loss or damage for which those monies are
received or in; or mwards di@ﬂﬁﬁ!’g@* &r raduction of ?ﬁa Secured Lza%:z ities,

%nﬁ:srma%mﬁ

Th@ &mfr&wer ghas

' 5%-;_“%1.‘;- __-.gmza the Seﬁm{y “’i”ma%ﬁﬁ suah nfmma’e;ﬁn concarni ﬂf;;; the  location,

condition, use and t}mmtiam of the Secured Assels gs ihfza %iﬁ;mmty Trusteg
o may mc;um _ S

41,2 perm itany Q%ﬁf"ﬁfmi‘é desi gf“&&i&‘d by %m 5&{:&? ity Trustes amﬁ any ‘E%ew ver o

enter on its premises and inspect and examine any Secured Assel, and the-
records relating fo that Secwed Assel, at all reasonable times and on
'r%’&%imﬁf}&g}ﬁ@f'ﬁ&tiﬂi’ﬁ' and ' - o

6.11.3 - promptly mm‘y %?ses Saaw;iy Tmsme inwriting of aﬂy ar;:i or, {:Eazm or ﬁemarzd: :
- - made by oragainst it in connection with any Secured Asset or of any fact,
-matt@r of circumstance which tray, with the passage of fime, give rise to

such an action; clainy or demand, fogether with, in sach case, ihe Borrower's

‘proposals for setlling, liquidaling, compounding. or contesting any" such

action, clgint or demand and shall; subject 16 the Sacuri ty Trustes's prior

-approval, implement those ngf}saig éat g own sxpense,

1
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74

72

73

74

Payment of outgoings

- The Borrbwer shall 'm"ﬁmﬁiy pay all taxes, fees, licence dutlles, registration charges,
insurance oremiums and other &ufgﬁmga in respect of the Secured Assets and, on
demand, ;:rmdume evidence of payment to the Securily Trusles.

CAppointment of aﬁmummfa

6431 The Borrower shalt:

R EY “atits own cost, if at any time so required by the Secutity Trustes,
- appoint an accountant or firm of accountants nominated by the
~Security: Trustee 1o investigate the financial affairs of the.

ﬁﬁrr{}wgr and report o the Security Trustes: and-

(b} R ve f};}emzﬁ iy wéth any - accountants so appointed and
- immediately provide im% accouriants with all 'Eﬁf;c}m;aﬁ%
~reguested.

6432  The Borrowsr authorises the Seclirity Trustee to make an appointment as i
shall think fit at any time, without further authority from the Borrower . In every
case, the Borrower shall pay, or réimburse the Security Trustee for, the feas
and expenses of those accouniants,

PROPERTY COVENANTS -

Maintenancs.

The Borrower shall keep all buildings and all fixtures on each Property in good and

substantial repair and condition..

Preservation of Property, fixtures and Equipment |
" The Borrower shall not, without the ﬁﬁs;’ written consent of the 'E;;éz:uriiy Trustee:

724 pull down or remove the whale, or any pait of, any building forming part of

any Property or permit the same 10 otour,

722 m&k@ ar g}ﬁ’zrmzt any.alterations to any Pm;:smy or sever of remove, or permit

1o be. &nged or removed, any of its fixtures; of

'?;25.3' . remove or make a-z’sy ﬁﬁﬁraiims io any of the Equipment bégwging to, orin -

use by, the Borrower on any Propeérty {except to effect necessary repairs or
replace them with new or improved models or substiiules).

Conduct of business on Properties

" The Borrower shall carry on its trade and biisiness on those fg:‘na_%*iﬁ (it ary) of the

Properties as are used for the purposes of trade or business in accordarice with the

-standards of good management from time to time current in that trade or business.

- Planning information

The Bsr:}s“ri:}wer shall:

-_?’.z%ui gw& full parti iculars o the Security Trus&m of any m%m ﬂ%‘dm’ directio

12
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7T

78

743

designation, resolution or proposal giver or made-by any planning authority

ar other public body &rauthority (Planning Eﬁi{}tme} that specifically applies
“to-any Property, or io the locaiity in which it is situated, within seven ézsya :

after hmammg aware of the-re tevant Planning Notice: amﬁ

if the: SEQBF ty "i‘fas‘i@m sa r@qz,z iras). rmm@ﬂz&%&iyi amﬁ at the cost %’.i!f the

Borrower, take all reasonable and recessary steps to comply with any-
Planning Notice, and make, or join with the Securify Trustés in making, any:

-obigctions -or répresentations in- réspect {}? that Piaﬁmﬁg Mﬁ?iﬁi&" that th&- _
ﬁeizuﬂ%y T?uai@ﬁa may desire:

_ ﬁampimﬁm w;ih t:svanants amﬁ gaymen‘k of mnt

The ﬁarmwm aﬁai%

751

REER

753

| ?}'is-.*; |

R

observe and perform all covenants, st'gs’ﬁiéﬂmé and condifions fo which

- each Propetly, or the use of it is or may be subjected, and (if {he Security
Trustee so requires) produce avidence sufficient to. %t:gfy the -Security
“Trustes -that those chvesanis, Eﬁgzu atiomg %ﬁif";fdﬁ i‘:ﬁﬁ{i Hons hava b

f:zi‘:ss@wad and performed;

- diligently ﬁ?‘?fﬂmﬁ ai% wvm%m ﬁf ;‘:zt,éiai ons and mmﬁif ions benefiting msﬁ-

?’n}i::ariy and shall not {amﬁ B?‘tﬁ ns::? agree 1o) waive, r&%@asa ar vary any of

the same: dnd.

[without pz‘a;udsaé to the- @&nér&!ify of the foregoing) where a Property, or

part of it,-i8 held under g lease, duly and punctually pay all rents due from

fime 1o tims, and mr?mm and observe all im Z&ﬁaﬂtﬁ covenants. sam:i
conditions. . . _ o

': iﬁayemém of rseﬁﬁ'aﬁgi' ﬁmgﬂinggs _
_ ’Fhe Borrower shall’

' -%“Jﬁﬁf& a Pm;mrtg of part :3%” it, is Held under = %a&% Eiijiy and mummaiky g:zay- '

all rants due from %zme o ime; aﬁfﬁ

‘nay {f}f grmur& ;i)é'i};l”f’i&ﬂi af fhfz& sam@} whan die all ﬁhafgaé rates, taxes,

duties, assessments and other @ui@mﬂgs ratating tooor fmgﬁasaé o each

Pﬁmmy ar on s mcqzuﬁ far,

?ﬁﬁmﬂmﬁan% of ;nzamsts in Pmp&m%

RIS

7T

= "%“%w Barrz}w&r 5?@&1! mz wi ihﬁmi i?‘iﬁ‘ ;};’ ior wri itten a{}ﬁﬁeﬂi %}‘? z%“:{:;s Sm’:sgr ty ?“ruat@e

o -gmm or agm@ o grant, amy icence. or f@ﬁﬁf’%{}}f aﬁ“@{:i ing the whf;x & Or any h
part of any Property, or exercise, or agree to.exercise, the stafutory powers.
of leasing or of accepting aurr&miﬂﬁrs under ﬁﬁz:;% ong 99 or 100 of the Law Q’f

F‘*m;mriy ﬁ%ct ‘i%ﬁ o

i any other w&y fﬁmp&% i surrender or &maﬁ;ﬁa or agree 1o dli ﬁi%:){}%;% of
- surrender of create, any legal or &c;uaiab!a &si&t& or mmm&t in the whole of
any ;mri of any Propérty. :

R&ggsﬁmtmn mﬁinmams

1
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715

I the title to any Property is not registered at the Land Registry, the Borrower shall
procure that no person {other than. iiself) a%m ber i’ﬁi}ﬁ&’?&&’ﬁd under the Land

é"*iag;mfamm Acts 1825 to 2002 as propristorof ail or any part of | amy Property without.

the prior written consent of the Security Trustee, The Borrower shall be fiablé for the

- costs and expenses of the Security Trustee in lodging cautions against the mgmtrai orn.
of Eha i Fe Eiﬁ tﬁe Whiﬁiﬁ or any. ;3:55{{ of any Property frc:}m time t& i:zma

Eﬁ&wtagxm&n& f‘%‘é?gisimm

- ?iéé.;ﬁm:ﬁfgas;,fa-r-sh'aﬁé fiot, without the prior writter consent ﬁf%h‘%’%é&ts’;‘a}ﬁty "'"?“mﬁiéﬁ“

CTEA make oF, ns&%‘ar ag it g aim pﬁfsrmzt {fi?:szra o makﬁ aay ag;}isﬁaiz@n fﬁf -

e é‘a’ﬁ%‘“‘%ii’"&§ perission or ﬁ&%ic}gm&ﬂi gonsentin r%ﬁasﬁ of the ?mmﬂy fuins

?:%%LE - carny _a:isi,ét,_ i:sr’--:;mrmst,_ or suffer 1o be- catried out on-any - Property any-

development as defined in the Town and Country Planning Act 1980 and the
Planning Act Exf}i.‘}% or mhﬁnge Gr mrm;i or ’suﬁef to f:si% changed iﬁ% Use :}f
. any Property. .

Environment

" The Borrower shall |

a0 comply with alf the requirements of Environméntal Law both in the condiiet

of its general business and in the mmagem&rsi p@ﬁgemmﬁ or wmug;atzfm of
ﬁaﬁh Property; and

: '?"_;75{%.:2' obtain amﬁ mmgéy wzth all auﬁwraaaﬁ{mﬁ s@rms%& aﬁd ﬁ?f?‘%ﬁi’ ty;:x&ss offi Qﬁ!’%{}ﬁg '

necessary umjer Emf mﬁmﬁnifa FlLaw,

No restrictive obligations

The Borrowar shall not, without the prior wiiten consent of the Security Trustee, eriter
into-any onerous or restrictive .obli gatrsﬁs aff@{:ﬁﬁg the whole or any part of any
Property, of creadté or permit to arise any overriding. snt&r&si &asamam or ;'zghz_ _
whgtw&r inorover the whole.or any gaﬁ c’zf‘ any ?rﬁsmr%y '

_ ?mg:ar;&tmy ﬂgms

“The - Borrower shall - procurs ii’iat 1o ;}zf:mﬁﬂ 3?@3 iﬁ@aﬁm@ ﬁmmd 1o a%@x‘i e’;%f’iy.
_g}mgﬂ&%my ar other like right or interest over the whols or any pas‘t of aﬁy P?ﬁgﬁmy'

withiout %h& ;:sr lor i i‘iﬁﬂ m;’}s&n‘% of the Ssﬁzw ity Tm*&;iﬁ@

- msgfa&zﬁimn |

The Borrower shall. permit the Security Truslee, any Receiver and any ;aeréamz -

_ 3&;}% ma{i by aithar of zhss;:m sl ﬁﬁ‘ﬁ%‘:}?’ o and nspect aﬁy Property on reasonable ;31’ or
Chotice.

ngaeﬂy ;m‘mrma’éim -

The: 85:3%&@1&? $h3%t ﬂf{:;rm ﬂ“;& ﬁaﬁuﬁty ?{;ﬁﬁi@é g}mmmiy of any. acquisifion’ i‘sy m
Borrower of, or confract made oy the ﬁmmw&f tfz} &ﬂqmm aﬁy freehold, | aas@hﬁid Gt

other ;ﬂ%@f&&i i Eﬁ}; pmperﬁy

VAT -thmn -m-fm;;.
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Bt

The "%ermw?ﬂsﬁaéi not, without the prior written consent of the Security Trustee:

FaAsg fexerﬁiaé"aﬁgéifﬁf{ i’::z‘;:s‘iim to ftax in r-e§'ééi§a}?z toany ?m@&rﬁy‘:m :

7453 rﬁ‘mi{@ any VAT ﬂpt on o fdx amrmsed and discl %ﬁ{f 1o the Security
Trusies, E:&%fme the date of this desd. :

Registration at ﬁw _Lam Regsstry.

“The Borrower corisents to an application being made by the Security Trustes to the
 Land Registrar for the fol ol ing restriction in Form P o be regi istered agams%: its title to -
- eath F"mgeﬁy -

"i\i{ﬁ c:imgpmlimn of the fég%‘ﬁi&féd estate by the proprietor of .im.%ﬂg'istérﬁé estate a:if by

the proprietor of ar‘s’y registerad charge, not being a charge registéred before the entry
- of this restriction is to be registered without 2 written conserit signed by the proprietor

for the lime being of the charge dated {i}#ﬂ'ﬁ} in favour of Downing LLP as secur ty

 ftrusiee for Bagﬁa &z’éargy Lim téfsa*} T‘%ﬁfﬁ?rﬁé ‘is‘:} irthe charges register.”
 INVESTMENTS COVENANTS
Deposit of title documents

S84 The Borrower shall:

fay ‘on the exesution of this deed, deposit with the Security Trustee,
' ~or as the Security Trustee may direct, all stock or share
pertificates - and other documents  6F title or evidence of
ownarship rélating toany iw&&imems ﬁwnﬁﬁ by ih& ﬁﬁm}w&f at

b iha%i ’tsma and :

By o thé guﬁ:ﬂase or mc:;mg%&mn t}y i mf ﬁves%ﬁ*;&néa aﬁ%r the i}ate :

: -of this dead, deposit with the Security Trustes, or a5 the Security
CTrustee may direct, all stock or share certificates and other
- documents of title or evi {iem% of ownership relati ing 1o those
investments. o

etz At the same time as ﬁ'f&pésiiiﬂé docurnents with fﬁﬁ-5@@@@"‘?"@3@, oras -

the Security Trustee may direct, in accordance with clause 8.1.1, the
‘Borrower shall also d&g%ﬁ with the Security Trustee, or as iﬁe Eeguﬁy
“Trustee may di ret::t '

{ay. - aié sit:smk transfer forms redating to the r@iesj&mt iw@gtmem& zﬁuiy "
mmg%ﬁt@ﬁ and executed by or on behalf of the Borrower, but -
“with the name-of the transferee, i?’lﬁ consideration amd the: date
-_Ee?t blank; and

o any - other documents (in each case duly completed and
' - executed by or on behalf of the Borrower) that the Securty
 Trustee may request to enable it or any.of its nominees, or any.
pufchaser or Transferse, o be registered as the owner of or
- otherwise obtain a legal title to, 'or fo perfect its seme“z%:y interest -

- inany of the relevant invesiments,



gz

85

23

80 that the Securily Trustee may, at any lme and without notice © the
Borrower, complete and présent those slock transfer fﬂrma and other
tﬁt}{tum&ﬁﬁﬁ 1o the ;msﬁ&r of the mwﬁim%tﬁ %”m f&gsgtmi O,

i‘ﬁﬁmma%wns

' a_ﬁ..é

aB2R

8a

BAZ

B4

BAF

_ -Tha &&rr{}wef‘ shall iﬁ%”f‘?’% n;aze with immediate %ﬁ@i}i all nomi i”l&%imﬂﬁ it may
“have made (including, without limitation, any nomination made under section
145 or section 146 of the Companies Act 2008} in respect of any Investments

and, pending thai te‘sr’%"nmaimﬂ gr@ﬂum that aﬂy perEon so ﬁ{’}mmatﬁﬁi '

: {_a.;}_- does ﬂ&t ﬁmmisa aﬁy ;’g%ﬂs in rﬁsg}ac% {::f any Investments

without the brior wiitten a;s;;mva?.af {he f:?mumy Trustes;. E:_i%"éf.‘ii_

(b immediately on receipt by it forward to the Secun ity Trustee ail
communications ar other information racsived by itin r%gmf::% &t
: .aﬁy §mv&s§m@m$ for wmh it has E:;f%ﬁ so nominated.

"E"’ha Emmwer shaéi nat z:ju;’ ing. the geauniy ?’&r mﬁ ‘Bxercise any: rzgghiss-
(including, without imitation, any rights under sections 145 and 146 of the.

Cormpanies Act 2006) %;c:;s nominate any. pars{m iy ma;:sea% mf any of the-
' mmgimams

- Additional mﬂglatmtim é}i&%ég&%iﬁﬁs _

C The .&%zz’:fmi@ef 'éﬁa_ﬁiiﬁ

obtain all consents, waivers, approvals and permissions that are necessary,
underthe arlicles of association-(or ctherwise) of an issuer, for the transfer

of the investments to the Security Trustee or its nomines, orioa pﬁmhamr '
on enforcement g}§ the aﬁwféy c&ﬁat tited by this gj%s:% aﬁﬁ

'pmmm zm ams&:&ﬁ{imaﬁi af the sham tfﬁ?’?ﬁf&? p%’ﬁv&&%ms {;mmtﬁmgg but ﬁc:;t o

limited 1o, deletion of any pre-emplion provisions) under the articles of

- association, other constitutional document or stherwise of each issuerin any

manner that the. Security Trustes may require. in order To permit the fransfer
of the Investments to the Security Trustee or its nominge, ortoa ngri:ﬁasﬁr

gm gnforcement of zéw security m{zﬁifmteé bg{ this deed.

' 'ﬂivgfﬁﬁﬂdﬁ and wtmg ;*ig?m ﬁﬁfﬁ?@ emfmz:&mmt

Before the semumiy congt f;utéz:f by that’e‘a ﬁeeﬁ becomes enforceable, the
Borrower may retain arid apply for ite ‘own use all dividends, ;ﬁ‘éef@s‘i and:

- other monies paid or ggaya-zf:}ie in respect of the Investments and, if any are
. paid or payable to the Security Trustee or any of its nominess, the Security

Trustee will hoid all those dividends, interest and other monies recaived by

- f{:sr the i%mmw&r and will ;.;agf thﬁ%m to t?se Borrowar g:;mmgt y on reguest.

- %ﬁzfmre E:he s&eawty const tiﬁéd by this desd hecomss - Emfm:eaé}e thg

Borrower may exercise all voting and other rights and powers in respect of
the Investments or, if ﬂﬂy of the same are exercisable by the Sectirity
Trustes of any of il nominges, to direct in writing the exercise of those vmz ﬁg :

Cand ﬁi?‘%ﬁf’ righis and g:mw&m ;Bfw wed that!

{jésf}-ﬁ i shali nat (%zs sm it any wa’y i?’zat W z:fi bra:amh my pmws;aﬁ {;sf the

i

HH
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Loan Agreemerit or this deed or for any ;:mr;::me smsm;si&n@ with the
Loarn ﬁ§m@m@ﬂt or this deed; and '

by the axercise of, or the. %‘at ureto axamse those voti ing {ghts or ﬁii’%iﬁér o

- rights and powers would not,"in-the. Security. Trustee's opinion, have

. an adverse effect on the value of the. lnvestments or othérwise:
Cprefudics the S&cmﬁy Tm&i&m $ set:ur ity under i’?‘iiﬁ da&d

843  The Borower shall i rstiemﬁfy the ﬁ%eﬂuﬂiy Tmam& agaﬁs‘i any loss or-
' *liability incyrred by the Security Trustee (or ils nominee) as @ consequente
of the 3%&?3‘25{ Trustee {or its nomines) acting in respact z‘:}f the Investments
atthe {};rﬁmsan {3% iha ﬁmmw&r :

| -%:4@3 : Thsz Security ?‘mgtﬂ@ shail’ n::ﬁ by exerci smg or; fmi @xﬁam ng any m%mg .

“rights or athenwise, be construed as permitiing or agresing o any variation

- or other change in-the rights attaching to or conferred by any. of the.

_ _mvmtmﬁnig that the Semﬂzy Trusteée considers ;zm}u{ismak sitz;: of Trabain rzg '
ha va%ua z::;f the aem@r ity cregted by this dgeﬁﬁ

mvzﬂems and vmmg ?igiﬁiﬁ after enforcement

_ 'Aﬁ'@r the security constiluted by %:hm- deed has become ﬁ-ém?mmﬁé: _

851 all dividends ang other distributidns paid in-respect of the Investments and
received by the Borrower shall be held by the Borrowet on trust for the
- Beeurity Trustes. and mzmadmiﬁsy paid into a Q@Stgﬂatm Account or, if -
received by the S@auﬂéy Trustee, gmii be retained by tha Sacurily "f“maim

-am:%

gz all all voting.and. ﬁtmr ﬁgi’ziﬁ aﬁd ﬁﬂw&& gttachi r"gg 0 m Ewmmem@ ﬁh& i be
exarcised by, or at the diréction of, the Securi ity Trustes and the Borjower

shall, and shall procure that its nominees shall, comply with any directions

- the E@ﬁaﬂty Tmai‘ea may - give, in s abm%ui& discretion, mnmmmg {ha
- gEerch ise o those ri @his and pmw&m

Calls &:ﬂ §rwe$¥:mam:$

The ﬂﬁ}ffﬁww“ shall promptly g:say gEE ca!é instalments and other payments fhat may be
or bachme due and gay&bte in respect ﬁf all or any of the Investments. The Borrower

atknowledges that the Sﬁmrzfy Trustes shall not be under any fiability i feﬁpmx of
. any-such calis, instal mﬁeﬁt& orather payments

ﬁ-ﬁ-aitﬁmﬁm -bf'ﬁ{ms%mi!ﬁﬂalZdﬁﬂﬂm&niﬁ or .r%gﬁéa 'iattaimiﬁ'g-t&'i'rwég%mértts :

The Eﬁrm@ws&aéi ret, we{?}ﬁui the prios wrtt&n m::ms&nt m‘ the S%wty Trustes,
amar}é or ﬁgrae to the amendment of: . .

871 the m&mﬁramﬁum of drticies of associ *&}i{f;‘m or &y {;r%%‘a&z‘ const taﬁmﬁat-_ '
' éﬁcum&ﬁtﬁ of &ﬁy sssuﬁfr that i is riot a-public mmmny or

B2 . the rzgﬁ%ﬁ or fiabil itsggaiﬁag%}mg to any of the investments:

Preservation @%’iﬁ?é%im&?%m |



89

g1

8.2

03

The Borrower shail ensure (as far as il is able {o by the exercise of all voling rights,
powers of control and other means available fo it} that any issuer that is not a public
company shall not: _

881

8BS

- 883

- onsolidate or subdivide any of its Investments, or reduce or re-organise its
~share capital in any way, :

issue any new shares or stock: or

refuse fo register any %raz‘%ﬁfer. ofanyof its Investments ihai_m;ay be lodged

for registration by, of on behall of, the Securily Trustee or the Borrower in.
aecordance with this desd.

Investments information

“The Borrower shall, promptly following receipt, send to the .?i&f;u'rfi?“??’u?;’éﬁ& copies of
any notice, circular, report, accountis and any other document received by it that relates

to the Investments.

EQB%P?@?E NT QG@ENA%TS

anteﬁaace ﬁf Eﬁgu;pmani

BT

The Borfower shall:

maintain the Equipment in good and servicesble condition {except for
gxpected fair wear and tear).in compliance with all relevant manusals,
handbooks, manufacturer’s  instructions. ‘and  recommendations and’
maintenance or servicing schedules; ' '

at its own- expense, renew and replace any parts of the Equipment when

they becomeé obsolete, worn out or damaged with parts of & sxméiar fuality

and of equal or greater value; amﬁ

not ;}E%f‘i"?"iit aﬂy Equipment to beﬁ; '

{a) used of handied other than by ;sfe;gzsﬁ%y gualified @nd “’i?"é} rresdd
. PErSONS; or-
SR _ '_ overioaded or usmﬁ for aﬁy purgmge fﬁ%’“ whi {233 :i is not desigrad

or reasonably suitable.

-Payment of Equipment taxes

The Borrower shall promptly pay all laxes, fees, icence duties, regisiration charges,
insurance premiums and other outgoings inrespect of the Equipment and, on d&man{é

‘produce evidence of such paymenﬁ to the Security Trustes.

- Notice of charge

The &ﬁrmwar:

Gn

shall, if so mqasesiga by the ngrﬁy Trustes, affix to ﬁmﬁ maintain sm aach -
ftem of Equipment in a8 conspicucus place, a clearly Eegzm iderntification
plate:containing the fﬁ%i{awa%g wmcfmg :

18
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11

114

413

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it and ancillary equipment are
subiect to g fixed charge dated [DATE! infavour of Downing LLP as securily
trustee for Bagnali E;‘;ﬁrgy Limited.”

2.5.2 shall not, and shall not ;}@rmt any %m@ﬂ to, conceal, ahmum ﬂiﬁ{«}f or
rezmwﬁ any plate aff;xaz% i accordance with clause 9.3.1..

BOOK DEBTS ﬁ@%ﬁ%ﬁﬁ?ﬁ _

Realising Book Debils |

10,11 The Borrower shall as an agent for the Security Trustee, Coflect in and realise

all Book Debts, pay the proceeds into a Designated Account immediately on’
receipt and, pending thal payment, hold those proceeds in frust for the
Security Trustee;

113 . The Borrower shall not, without the prior written consent of the Securily
Trustee, withdraw any amounts standing 1o the credit of any Designated
Acoount; and

' ’!{’M'% " The Borrower shall, if called on to do so by %ha Seff:um\; Tmst@@ execute a

legal assignment f;sf the Book Debis to the Security Trustes on such terms
as the Securily Trustee may require and give notice of that assignment fo
-the deblors from whom the Book Debis are due, owing or incurmred.

Preservation of Book Debts

The Borrower shall not (éxcept as provided by clause 10. *E ar with the: pricir written
‘gonsent of the Security Trustee) release, exchange,; compound, set-off, grant time of

mduiganm inrespect of, or in any other mianner deal with, all or any of the Book Debts.

INTELLECTUAL PROPERTY COVENANTS

: ?mmw&ﬁwaﬁ rights

The Borrower shall take all necessary action to safeguard and maintain present and
future rights in, or relating to, the Intellectua! Property including {without fimitation) by -
observing all covenants and stiputations relating 1o those rights, and by paying all

~ -applicable renewal fees, licence fees and other outgoings.

-Registration of Intellectual Property

The Borrower shall use all reasonable efforts to register appi lications forthe rag’zgmt on
t:ff any Intel llectual Property, and shall keep the Security Trustes informed of all matters
retating to each such registration. _

Maintenance of Intellectual Property

The &mmw&r shali niot nermit any intellectual Pr&peﬁy 1 be a%anmﬁ&{i cancélisd or

o lapse.

b1
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12.3. !

1232

-_ F:}wer to mme&y

"Th&z &em?ﬁy Tm&tﬁe shall m entitled {but shall not be obliged) to remedy,
- catdny time, a iﬁ‘i?&ﬁf}h by fha Sagﬁwef of any of fﬁ ﬁi}itgfattz}ﬁﬁ mf*ﬁameﬁ i
. this deed.

‘The Borrower 1?{9%{;&1&%5{ authori ses the Sez:ur:ty Trustee and: its agef’zta to
doall mmgs that are ﬁ%ﬂemaw or desirable for E?‘sai §:urgamsa '

Any monies ﬂxpeﬂd@{ﬁ by iha %&cw ity Tmﬁ%@e in mmedymg a br&amh by *ihﬁ

Borrower of its obligations contained in this deed shall be reimbursed by the

Borrower to the Security Tristes onha full mﬁ&mmiy basis and shall carry

mt&maﬁ g mcmﬁamﬁ wilhy {:i&us@ 199

: ﬁmzmm of wgi‘s‘is

?ha rights of the S@:am’ ity '%”mstea Lndar giausa 12.1 are wi ithout gre;u&me ?.{;: .
any other o fghi’ﬁ ofthe Seaur ity Trustes asﬁaéer this deed: _

The exsrcise of any f;ghi&; of the %acuﬁty Trustes mzzz:!ezs ims ﬁe%c% shall At _

'maiae the S@Gw ity Tmsi&e %a&:sie to account as 3 mmrﬁgagéﬁ I pOSBEssINN.

- ?@w&r to dmpﬁﬁﬁ x:sf chattels

Abany time after the security constitufed by this deed has become

enforceable, the Security Trustee or any Receiver may, as agent for the
-Bmmwgf timgmsa c;? any chattels or ;:zrm%um &mmd anany: Fﬁ*‘mgfmy '

_ Wﬁimui_ gr&gudzw toy aﬂy; obl §Qﬁf¥€}ﬁ ‘to account fsa“- ihe. gmcaeds _c:;f any.
disposal made under clause 12.3.1, the Borower shall. 1’mﬁ&mmfy the

Security Trustes and any Receiver against any gai’;’g i’y aﬁ& ?“ig from . aﬁy

- disposal made under {;%ai.;s& 1 2 RN
--:&emmfy "i“’ma%% has Ree&w&r’s m:rw&rs

To the: ﬁxi@m DB ‘itﬁé i:sy law,. az’;y right, ;:smwer ot i scfeiﬁﬁ E{}r‘ifﬁ}’{eﬁ b}f this sﬁeaqﬁ o

on a Recelver may, affer the security constitutad by this deed has become enforceable
be exercised by the %ﬁmr‘ty Trustés i relation to any of the Secured Assets: Wh@’ihﬁ{

. of not it Has takén posséssion of any Secured Assels and without first: E&m}i} n% no s

Raae ver or m}twrihsi”am;ng thﬁ-} appo intment G‘f a Receiver.

25

12532

b .ﬂgﬁmmmn azxf camgmy :

 For the purpose of, of ;:xemi ng ’i.:%ze iﬁ!ﬂi’:?&ﬁ?ge of any of ti’%& ﬁ%ﬁ:wﬁd'_

Liahilities, the ﬁewnty Trustee may convert any monies received, recoverad

* or reslised by it under this deed im: iuding the ;}mz:eﬁr;iﬁ @f any previous
cgonversion  Under this clause 12, 5} from thelr ewxisting cufrencies of

- denomination info any i}i?&er cufrencies: sf d@n%mmatﬁﬂ that the Security.
' E”ms%ee may think fit. '

s‘%ﬂy Sush Sﬁ%"%&f%i’ﬁ ion shall ?3& eﬁ&ci&é at t‘h@ E%amiays aam{ ;:;i{; %%%m-

- prevailing spot selling rate @% exchaszga for 51,{;::?1 a:::iher currency agaiﬁai t?@g
-mtst irg mi‘r@ﬁﬂy '



128

127

128

24

1253 Each reference in this clause 12:5 to:a currency extends to funds of that
cufrency and. for the avoidance of doubt, funds of one mzmm%y may be
cﬂﬂv&ar‘imi into é}ﬁe«zr@ﬁi funds gf the same currency. '

New accounts

4261 Ifthe Secirity Trustee receives, or is deemed to have received, notice of any -
- subsequent Securily, or other interest, affecti ing ail or part of the Secured

- Assats, the Securily Trustée may opén a new account for the- Borrowst in -
e Security Trustee's books. Without prejudice to the Secur ity Trustee's.
rightto combine accounts, No money paid to the credit of the Borrower in

any’ siich new accouni shall be a;;ﬁmm ated towards, or hav& the effect of
-fézsmarg rig, any g:sar“% z}f the S&sumﬁ Li &i} it{«:*s

ez i the Security Trustee does not open a new account immediately.on receipt

of the notice, ur deemed otice,. under clause 12.8.1, then, unless the
-Securily Trustee gives express written notice to the contrary fo the Borrower,
gl payments made by the Barrowsr to the Setdrity Trustee shall be treated
‘a8 having been credited to & new account of the Borrower and not as having -
- been applied in reduction of the Secured Liabilities, as-from the tme of
receipt or deeimed receipt of. t%"‘aﬁ»z relevant notice t:sy the Security Tmme&

ﬁammy Tmazw 5 smnwﬁ’ ?;ghtﬁ

_ _i'§§ the S@curéty Y:”mtﬁfs h§$ more ichzm one z;«zs::{:mﬁr}% for th? E%s:&%*mwer i s{::‘; b@m%ﬁ t?t&'_.. :
' S&ﬁur&y Tmaie& migy al aﬂy {ma aﬁer

A the ﬁaaﬁﬁiy constituted by this deed has become aﬁﬁ}m&aﬁi&: of

1252 fhe Security Trustee has received, or is deemed to have réceived, naiice of
any subseguent. Securnity or crth%r m%@r@@i aﬁmimg gi Or any gaﬁ of the
Secured Aﬁ&;ﬁtﬁ _

*;z‘ansfﬁr w;thm;% prd {is?’ mgca ai% or any aaﬁ of the balance ﬁtanﬁmg tothe nmd;% of any:_

wccount to gny other account that may be in debit, After making any mmh %i’&ﬁﬁf&f the '

3&&5:‘ ity Trustes sha % notify the E%ﬁrmwer z:s? that transfer.

) indulgence

The Security Trustee may, at its discretion, grant time or othet indulgence, or make
any other arrangement, variahon or release with any person not being a party 1o this '
deed (whether ornbt’ any such persor.is jointly. liable with the Borrower) in réspect of
dny of the Secured Liabilities, or of any other security for them without prejudice either -

. to this eﬁa&d oriothe habaéiiy of the Borrower for the Secured anhz lities.:

R‘ﬁ?&;ﬁ%m&ﬁi of -ﬁn'&_%‘immgs&a‘im

4261 . The %sumy Trustes may; i tham natm for thesz ﬁ{:’ermwar z«z;:};mm?; aﬁy ore

- gr.more persons to be an Administrator of the Borrower. pursuant {o
‘Paragraph 14 of Schadule BT of the ﬁsaiwﬁa}f Act ?QS@ if %h@ S&*Eiﬁﬁt}f
-m}miztezi@é tey this dsaﬁt:i hechmes @r&?@rmam

1292 .'ﬁmy appointment uﬂéer %%'z s ctau% 12 9 shall;

: {d} _ o bein wruimg signed by &: ﬁu%y zaz;ﬁ'%maed sggmaim}f ofthe ﬁﬁmmty

i
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'Truaiéaf and

by tak&z &ﬁ’s&{;{ z;‘% accordance with paragra;}h 19 of ﬁs;é‘;&z:m%a B of
Ahe iﬁse}fv&mﬁy Act 1988, _

1283 “%““hé Séﬂuﬁty Trustes may a;};:afy {0 the court ﬁ:::er an. Gi"{ié? remwmg ar
-Administralor from office and may by notice in writing in accordance with this -
clause 12.9 appoint’ a replacement for any Administrator who - has died,

- resigned, been r&mmwﬁ or who has vacated office upon mwng to %;::fs'
- qualified. - '

Further advances

“The Security Trustee covenants with the Borrower that it shali perform its ﬁ%}:'gaﬁmﬂﬁ .

to rake advances. under the Loan Agraemeﬂt {inci udi ing any obt lgatmn m make
available further a{iw«mz::m} ' :

"Wﬁ%& ﬁﬁﬂijﬁﬁ’? ﬁﬁﬂiﬁ?&%ﬁiﬁs ﬁ%FQRSE&ELE

&@cuﬁty mﬂ:mfﬁﬁs %ﬁ?ﬁmﬁﬁbiﬁ o sEWm* w§ ﬁ%’f&ﬁ?ﬁ

* The security mf’zai tuted by his tﬁee&gﬁ %%”aai i‘;&mmg &fﬂme{izam y @nfﬁm%bie i &t ﬁvani '
- of Default Qamz‘g

: _iﬁ%sﬂ:wﬁ@n

After the: Sa‘é%m’ty constituted by this deed has become enforceable, the Security

Trustee may, In ifs dbsolute discretion, enforce all or any part of lhat securily at the
times, inl the manner and ort the terms it thinks fit, and iakf::e possession of and hol t:i ar
R ﬁﬁ%a {:af ;:*s or aﬂ‘g part of the %&{;nr&d é‘%ﬂsﬁiﬁ

: &ﬁ?ﬁﬁﬁ%f%ﬁﬁ? OF -ﬁﬁiﬁu&ﬁ‘f

Eﬁ‘ﬁ}fﬁém&ﬁi pnweﬁs

-'m;j;é- ' Ti”zﬁ power z:sf sale aﬁd ﬁf?ﬁf&? aaw&r& ﬁé}ﬂfﬁff’@d if}y smim wi of ihé:« LW&Z :

1925 {as varled or extended by this deed) shall, as between the Security.
Trustee and. a purchaser from the Security ”%“m&i% arise on-and be.
exercisable at any time after the execution of this deed, but the Security

- Trustee shall not exercise such power of sale or other powers until the
'Sﬁawitymnﬁiméﬁﬁ é::iy this 'ﬁﬁ-@@ has become enforceable

"i'&!’%ﬁ& -.%r;:i: - ‘iﬁi% of %%‘@e tﬁ‘;% EQE«,} does ;’%a:}% appl Y i the a%urfiy constituted by
ihis deed.

ﬁxﬁmssaa of mmtmy ;:mwem r;;f E&asmg

~The aiatuzs:sfy g}e:r%evers af §ﬂ‘&$ii’?§ and ﬁgw;}‘im@ awrﬁmﬁ&m mmf%rrﬁﬁ on mmgagaes'

under the LPA 1925 and by any dther stalute are extended s6 as 0 authorise the
Security Trustee and any Recsiver, at any fima after the. saswﬁy constituted by this

' z::%%afi has become Ef‘%fi}?’{:%&b e, whﬁim? " rza oW TENe O in %?’iai c:%f th@ Borrower, to;.

44z grﬁmaées&gﬁ f:)rf agrsemeﬁt_ o -Esaa_g_.; _

1422 accept surrenders of leases; or
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1423 grant_any option of the whole or any part of the Secured Assels with
w%@atﬁver rights re atmg f{: otfer paits of i

Whﬁﬁh&f or-not at = ;:eremmm and mntammg such mmnﬁmﬁ on if’;e ;}aﬁ af the

~ Borrower, and on such lerms and conditions (including the payment of money to-a,
lessee or tenant on a surender) as the Becurily Trustees or Receiver thinks it without

ke -need to camply wi ith any of the restr e:;i ong imposed t:y sections Q% amﬁ E{.}i} of th@ :
CLPA ?%25

Access o ﬁﬁf@m&rﬂ%n‘&

14314 -ﬁt any fime aﬁ@;’ %:%‘m S&wmy Tmsim has ﬁamanﬁezﬁ paym%n% ﬂf ti‘ie:
- Secured Liabilities or if the Bomower defaults it the ;:z@rfarmama of ifs
‘obligations under his deed of the Loan Agreement, the Borrower will allow

~ the Security Trustee or its Receiver, without further notice or demand,.
- immediately 16 exercise all its rights, powers and remedies in particular (and-.
without limitation) to take possession of any Securad Asset and for that
' pu-r’;’:ma’ to enter on any premises where & Sscured Asset is situated {or
~where the Security Trustee or a Receiver reasonably believes a Secured.
-Asselto be siluated) without incurring any tiability 1o the E’?is:}f'i"ﬂw&%" fm* or i:%y :
- any fagson {;f that entry.

_ H:‘.aa,é At alitimes, the Borrower: masz useils %}es% {amﬁﬁasz{mz‘g to- ai ow the ‘S‘;m:unzy

Trustee or its Receiver access to dny premises for the purpose of clause
1431 {including  ablaining any necessary consents. or permils of other
‘personsyand ensure that its employees and officers do the same. '
Prior Sawmy |
é%t m}g tirrig: s-zéft%r the m:::uﬁiy zz@m%ﬁtut&é by t%% {%&@{ﬁ fas bi‘fmma &ﬂf{zmeat} & or after-
any powers conferred by any Security hamng priority tr::s this deed shall éﬁam %:Bemma'
exercisable; the Security Truslee may

1441 redesm ihatior any._@%hﬁsr- prior smﬂgg;;

- FUPE @mum-tﬁa transfar of %%‘*sa%. S@ﬁurit?-- fo it and

14 'sts 3. getile and pass any aamuni of the i‘w::e der a::sf any g:srse:é%’ Sacur;ty;

sﬁmy mwurﬁts 50 setiied ag‘zz:% §,}§3$4‘3€3£‘§ shali it be, in ih& amfama af any mam?&aﬁ arm;

~ gonclusive and binding on the Borrower: All monies paid by the Security Trustes toan

encumbraricer in setlement of any of those accounts shall, as from its paymant by the

| Security Trustee, be dus from the Borrower fo the Security Trustee on current account
~and shall bear interest af the defauli rate of interest specified In ihﬁ Loan Agrsﬁ&meﬁi‘

and be gacurad aspart of the Secured Maiﬁ L

?rﬁt@ﬁismn ﬁf ihsrﬁ pas’tws .

. No: g}ﬁmmmr mmﬁgagm o z:&t?wzf ;}ﬁmm {:%m% ng wﬁ%’z E%“z&% &%mr;ty “‘i‘mﬁee my'
_ Raa@ ver or Gaﬁeg&tﬁ shal] big concerrigd to enguire:

451 whaim%r any of %ha ﬁaaurge:% Laiﬁ fitias have mmmeﬁ due or paya?m or

ramain-unpaid or undischarged;

1452 whether aﬁy' p@ww the S&éuﬁ%y '-Tmﬁa%at; < _{Qaaﬁéiwr or ﬁamgéie is

N 5
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e&umgﬁmg t@ &x&m&& has batome exerc ﬁab e oris ;:;mpariy exermab e, or

1453 How ag’ay mf}ﬁﬁ‘y‘ g}a z:% m thie %af;mty Tm&t&e amy Hm&w@r oy &ﬂy o egm»& :
s m be appl m

Frmi&g%

‘Each Recelver &ﬁﬁ i:he& %ﬁmuf ity Yruﬁi@e is entited ?iﬁ alt the rsghaa mwzﬁm g:sr vileges

am:i immunities i:ﬁﬂf&f?i%ﬁ by th@ LPA 1925 on mmrigagws; and remawrs

No habﬁ%zty as mm‘tg&gge in ﬁuﬁsasgsmn '

Nﬁ!iﬁ&r the S@aum}; Trustee, any Receiver, amy Dt Egé’ﬁtﬁ* rior any ;ﬁa{ﬁmmmzrﬁmr 5&&%; 2
Be liable o account as mortgagees in possession in respect of allor any of the Secired -

Assets, nor shall any of them be liabie for any loss onf realisation of, or for any neglact

or default of any nature in connection with, all or any of the 3&%&&?&& é&mts fﬁr which.
g maﬁg&g&& i gmm&mm right i:}e liable as. m{;h

ﬁ:cmciﬁsw& ﬁzschafgﬁ fo gmmhaﬁarﬁ

'”i”m recs g}i otthe. ﬁ%m rity ”i"mm%e:a or aﬁfg R%mwm of i&f—; ﬁggata shall fibea mr;g;?ws; fve

- discharge fo.a purchaser and, in making any sale or other disposal of any of the -
- Becured Assets or in'making any acquisition In the exercise of their respective powers,
the Secutity Tmstﬁe and avery Reteiver and ﬁe!@ga‘{a may do so for- Bﬁ}? K
;'as':zrsﬁ ﬁ@r&tsﬁn in &y manner az‘seﬁ% orrany terms ‘iha‘% tor m thinks fit.

Right @f agpmgﬁaimﬁ -

1491 ?G-'ihﬁ'&xiem i:h:ai:i:’ -

(ay %he %xsus‘eﬁ Assels cmnsﬁ tute %7 nancia i f::f::: §at&ra! amj

(b} this t?ﬁﬁ“&{i and the g:}k} sg&taﬁns mf ih@ Bmmww uaﬁ@r at z:{:;mismta &
Semmi}r anam { Collateral Arrarigement,

the S&cm*{y Tmsﬁt@e shail hm@ this ﬁg?ﬁ: at any time 31"‘{@@“ the %curt{y'
constituted by this deed has become enforceable, To-gppropriate all orany

ol those Secured: A%setﬁ in or towards the payment ordi ﬁﬁ?’z&?‘g& gf the .
Secured Lisbilities in any order that the Eewg ity ’%‘”mﬁ% may inits abaamie
discretion, cﬁe‘-zierm e _

1482 ”E“m value of any ﬁ&wﬁeﬁ Assam a;;sg:m;:xr a‘i@d in gmwﬁam@ wgih i:ms:.
Clause shall be-the price of those Secured Assets at the time the- right of
appropriation s exercised as lisled on any recognised market index or
determined by any other method that ii’ze ‘Seturity: ”i“mst&@ may sel ast- _
- {including m{ﬁﬁ‘g}%ﬂdﬁﬁf Vit Liﬁi"%{}?‘i}

1483 Ti’xe Borrower. agm% that ﬁ”’iﬁ mam{é{iﬁ of valuation gﬁrimd@cé ﬁ:%r i t?} i EFanSQ

are commercially reasoriable for the mmﬁgﬁa of the Financial Col iatefai
CHegulations.. :

' REGEIVER

Appointment
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At any time after the security constiluted by this deed has become enforceable, or at
the request of the Borrower, the Securily Truslee may, without further notice, appoint

by way of deed, or otherwise in writing, aﬁy ohe or more &?f&ﬁf”&% to be & Redeiver z}f '
: §¥ O a0y ;}ar‘ﬁ of ii‘%ﬁ Sacus‘m Asgets. _ _ :

a Rﬁmamz 3

“The Security Trusies may, without further notice (subject to section 45 of the

Insolvency Act 1986 in the case of an administrative receiver), from time fo time; by
way of degd, or otherwisé in Wi tmg, remave any Receaiver apmmt&cﬁ by it and may,
whenaver it thinks fit, appoint @ new. Receiver in the paf;e m’ any ﬁﬁﬁew&r whose

' 'awmmimﬂn‘i "nay for any reason hﬁm terminated..

' ﬁammam@:m

The Sﬁmmy Truaiaa m:ﬂy ’?zx the remuneration of any. Remivﬁr a;}m f’!iﬁd &}y ;i without
the restrictions contained in section 108 of the LPA 1825, and the remuneration of the
Ramsver shall be a d@%:a% @emrﬁﬁ by this deed, ’t{; thaf exteni riot otherwise discharged. -

?ﬁmr_’m of ags;wimmﬂm aﬁ%ﬁmwai_ m m%ataximy-puwm- :

The power 1o appoint a Receiver conferred by this deed gl_%‘%s_ié be in addition to all
_statutory and other powers of the Security Trustee under the Insolvency Act 1986, the
LA 1925 or olherwise, and shall be exercisable without thg f&ﬁ%ﬂa‘:&: ione covtained i

S&@tt{}ﬁﬁ 103 and 108 f;:f the imii*z% i%ﬁﬁ of iﬁ‘ih&fw i,

"i%war i;fﬁf a;:;;mmimam exerﬁ:mabia ﬁa&gziﬂ wmr ag::g:gmﬁtmem’%&

“The power to abpdl ﬁi a Receiver’ {whﬂm@r corferred. t}y this dead . of %zgz aiami&} shial i
e, arid remain, exercisable by the Securlty Trustee: despite any gsf“st:r appointment in

ragpect ﬁﬁf ali or any partof the Se{;w’mﬁ f%sset%

Agant of tha &mmwer

_ -Aﬁy H&mm&r a;}gmfﬁmd t}y the gacurz%;%g T{u&;‘i‘% nder "th s deed shall %)e the agmt {:x?
the - Borrowsr and - the Borrower shall be so Iely f&%ﬁ;ﬁ&ﬂsﬁﬁé for - the contracts, -
S engdgements, acls, omissions, defaults, losses and remmuneration of that Receiver and

for liabilities incurred by that Receiver. The agency of sach Receiver shall continug.
untii'the Borrower goes into liguidation and after that the &ga@ ver shall :aat as pn ﬁﬂii’}ﬁ? -

and-shall not i}{?ﬁ{:{}i’%";iﬁ He agg%mt of the S&wnﬁy “E”msi%
'POWERS OF RECEIVER |

General

1611 Any Recelver appointed by the Security Trustee under this deed shall, in
addition to the powers conferred on him by slaiute, have the powers set iﬁ’:iif_
i {;iauses “%% 210 mfas.zsa “iﬁ 23,

gis i thereis more %i"@an ane-Receiver ?s{}id ing office af the same 'tji'mé;.’éaa%ﬁf

- ﬁﬁ&a«aw%f may- (unless the dotument appoiniing - Airm “states otherwise)
Cexercise all of the powsrs conferred on 2 Receiver - i.;ﬁﬁiifi%’" this deed
individually and 1 the emiugmn ﬁf any ﬁ%i’%&%’ Recsiver.

SR 'Any- exercise by & Receiver of any‘ of the powers -grvgn'byj-{:ﬁza}ﬁsé 16 mayiﬁ-é:

2%
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16.8.

-on behalf of the ﬁmmwar the directors of the Borrower {in the case of the
powet contained in clause 18, A8y or himgai'i

Repair am:i ﬁe\aamg F‘fﬁmm%

A Recaiver may undertake or zsmmﬂéeie amy works if)f re;}azr buziaﬁeng or d%’@*&%i‘}pm%ﬁ?{ '

on the Properties and may apply for and maintain any. planni g . permission,
development consent, building regulation ﬁ{amﬂvai or any ﬁt?}er pwm;%mﬁ -consent

- orlicence io carry out gsr*;y c&f the'same.
'ﬁurmnﬁar iﬁmm

A &mewer mﬁ‘g gram or aamm i’%u%‘i‘%ﬁiﬁﬂf& i‘.}‘f ar‘sy leases or ts%mmmea affecting any

Property and may grant any other interest or right over any Property on ar‘ay terms, and

-sui‘»}ﬁct oy any condi tmns that he ?ﬁi%‘% nks fit,

' ﬁmmay g;mrmnmi ami :sdvsmzm

A Receiver may. pmvsaﬁe services aﬁﬁ ampl Q‘y‘ or efigage any maﬁagers aﬁ“‘ cers,

servanis, contraciors, workmes, agﬁnm other persorinel and professional advisers o
Cany terms, and subject to-any conditions, that he thinks fit. A Receiver may {iisshafggf

any’ Sﬁﬂﬁ E}@E’ﬂﬁﬁ orany sich g}&!“%{%ﬁ ag&mmt&d ?::sy ih{% f’%i}%”fmﬁa‘ﬁ?

. .Mam Vﬁ? aianimm

A %ﬁemzv&r may. m:&zke gxarme o remiw aﬁy val u& 8413{1?%{3 %ax tﬁ{:’}{iﬂf‘i 16 tax as: he :
“thinks fif.

'Remam?afﬁfm

A Receiver may charge and receive any sum by wz«‘zy of r&mmamt jon ( r a&{éﬁizi onfoall
- costs, charges and expenses incurred by hm’%} ?,3’%3% ihe géaur ity Trustee may Qrﬁsm‘ ibe
or agres with him, _

- ﬂe_aima%awwd'A;ssets-

- A Receiver may coliect and gel in the Secured Assets of any part of them in respecl
of which b is-appointed, and make any demands and lake any proceedings as may

© SBEm ex;:}ﬁzégeni: far f;hat ;}Lﬁ?{}%% amﬁ take gms%ﬁs ion of tha ﬁﬁmmﬁ Agsets with §i kfs. .

- r;gh’{s

i%ﬁanag@ or m{mnsiwﬁt ihe ﬁormwef ] imsmeas

A R&a@swr may carty on, managﬁﬁ d&veimgﬁ rem%%mﬁi ama Qama%ﬁ or diversi fy oF
.onour -in garrying on, managing,  devel {};:amgﬁ f‘emmsirus’{mg, amaigamat rfg or.
-~ diversi fymg the buamasg of the Borrower:

o Eﬁzs;mse of Z‘;ie{:w&d Assata

A Fém@ er may sell, &m?’tamga GG?’W%?‘? ﬁ’ii@ mm"ze"-zy %mx::i !’%3235 ise &ii ol amy of the -

- Becured Assels in ?‘%ﬁ%ﬁ%ﬁt of which he ig appointed in Qny marner (mcﬂu{% ing, withoput -

firitation, by public auction or private sale ejand genaraily on any tenmis and conditions

‘as he thinks fit. Any sale may be for any consideration that the Receiver thinks fit and -

# Receiver.miay prﬂm@m ar concur in ;:zmmzz zne;; & mmgzaﬂy ii} yurc?saﬁa the Secured
Assets fo be sold, : _
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'Swar-ﬁxtuma and fittings

N Remﬁ el may sever and sell separataly any fi %‘xtufm or fi ttt?’sg& ?rem Ay Pm;::»ar‘ty

: 'wstmui the {:ens&ni of the Botrower.

L

1612
B4

A

iB15

4646

1547

' '“%_ﬁﬁ-&

R

| Seil Book Debts

A Recéiver may sell and assign all or any of the Book Debls in respect of which he is
- appointed in any manner, and generally on any terms and conditions, that he thinks fit. .

‘Valid receipts.

‘A Receiver may gwa vali cﬁ racmgai for ai mm o5 and %Xé%ﬁuiﬂ a?% assurances and thmgf;'
_that may be proper or desirable ff;zr realising 3ny of the amﬁwﬁ Assety. '

‘Make -ﬁemaments-

A Receiver rriay: mz&m amy arr&angﬁm&m ﬁeﬁ%&m&m or mﬁ'sgmww %@m@w ﬁm-
-Zﬁ%wrr&wer ﬁf’éiﬁ aﬂy ai?zar person ﬁazﬁ ha may think ax;;;ed ient, '

%rmg gmmﬁﬂmga

_ A i‘iiﬁ{;ewer may i:srmg gmsemute er;ﬁ:}mﬁ ﬁ%fﬁﬂﬁ amﬁ a%:&%mémrs 5%% ach NS, sa;sts g
' ;}?{}tﬁ&@dzngﬁ inrelationto aﬁy of m Secured Assats as he thsﬁks f%

%mpmw the Eqmgm&m

A Receiver may make sut}sismt jons m‘ m" ;mgmvamems i:@ ﬁm E{gm;}meni as he may'_
_t?‘s ik %}i‘g}%{ﬁiﬁﬁf

Make calls on %%m;*ww&r members

A Reﬁé&@w- ma;}' take calls f;{sﬂciét%{méiiy or -aﬁﬁrﬁé‘ﬁd%'iéﬂﬂa?iy-'s::sr%‘. the mémberﬁ' ﬁf-'ﬁh@.

Borfower in respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any calls so maﬁe} the sarmie powers: as are conferred by the
articles of association of the Borrowetd on %% di fémtwﬁ iry rmg::&m of f;&t%g authoriged o -
be m&{j& i}y thany. :

_ .irtmm S

A Recaiver may, i he thinks fit, but without prejudice to-the indemnity in clatise 19,
effect with any insurer any policy of insurance either ity liew or satisfaction of, or in
adﬁi%ém'm; -iﬁa-ins:m&m;ﬁ required to b& mainiained by the Borrower under tﬁi%ﬁ&&ﬁa _

Powers under ﬁ%&a”&?'ﬁ; 1925

A Receiver riay émm se all powers provided for in the LPA 1928 i the same way as

| _rf fie-had been duly appointed under the LPA 1928 and exercise all QQW&?‘S provided
"f{:}r sy adrin sifatw& receiver in Sﬂhﬁdﬁiﬁ 1 the ﬁww&mw &a‘; 1986,

fi_Bm*mw -

- A Receiver may, for any of the purp&é@é autharised by this clause 16, raise money by

borrowing from the: 585&4‘%"%?}" Trustee (or from any other person) either unsecured or on

?:hﬁse sﬁcwzty ofa % or arly of the Secured Assels.in respect of which he is ag:s;:m inted o
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16.21

16,22

1629

17

17,4
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7.8

any lerms that he thinks fit (including, if the Security Trustee consents, terms under
which that secunly ranks in priority to this deed).

-Redeem prior Security

A Receiver may redesm any prior Security and setlle and pass the accounts to which
the Security relates, Any accounts so settled and passed shall be, in the absence of

-any manifest error, conclusive and binding on the Borrower, and the monies so paid

shall be deenied 16 be an expense properly incuwrred by the Recejver,

Delegation

A Receiver may delegate his powars in accordance with this deed.

Ai}ﬁ;}isﬁa beneficial owner

" A Receiver may, in relation to any of the Secured Assets, éz}{ér{iiﬁsﬁ all powers,
-authorisgtions and rights he would be capable of @%miﬁ’ﬁgf and doall those acls and.

things, as an absclule beneficial owner could exercise or do. in the ownership and

‘management of the Secured Assets or any part of the Secured Assels,

Incidental -;mwg

A Receiver may do any other acts anv:ﬁ thi ings:

16291 Hat he may consider desi mb]e or nacesgary for rez:a smg aﬂy of the Eecur&cﬁ
Asgets;

46232  thathe rﬁay-mmkiar incidental or ¢onducive to any of the rights of powers

conferred on a Receiver under or by virtue of this desd or law; or

48233 that he lawfully may or can do.as agent for the Borroiwer.

DELEGATION

'.Eiﬁ!eg;éﬁﬁﬁ

The Security Trustee or any Receiver may delegate (either generally or specifically)
by power of attorney or In-any other manner 1o any person any fight, power, authority

or discretion conferred on it by this deed {including the mw&r of gttorney granied under
clause 21.1).

“Termis

The Security Trustee and each Ré‘@éiver 'ma'y-mzéke a (f:e%'!&gati{%ﬁ on the terms 'az’ﬁfé :
conditions {including the power {o sub-delegate] that it thinks fit.

Liability

Neithet the Security Trustee nor aﬁh‘y Receiver shall be in arty way liable or %éég’mﬁs"%zi‘ '

o the Borrower for any loss or Hability arising from az“sy act, defaull, omission or-
. misconduct on the: part of any ﬁe?ega%a

o5
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APPLICATION OF PROCEEDS

: ﬂré&? of application of proceads

Alt mionies received by the Security Truslée, a Receiver or a Delegate pursuant o this

-deed, after the security constituted by this desed has become enforceable, shall {subject

to the claims of any person having prior rights and 2‘3}‘ way of variation @f the LPA 1925)

. be applied in %%“;8 following order of prionity:

Cear o iawarﬁﬁ bayment of or provision for all costs, charges and expenses

~incurred by or on behall of the Security Trustee {and any Receiver, Delegale,
aﬁ@mey oragent appointad by ity under of in cornaction with this deed, and-
of all remuneration. due o amy R@mmr umfw or i mmaaﬁm withl this
teed: . _ o .

iei2  inorfowards payment of or provision Tor the Secured Liabilities in any order

: a'n'ﬁ mannier that the Security Trustée determings; and

{843 in mymmt ﬁ“f i‘ha Sum%ua {i f any) if:a tha B{}m}wer or ﬁthar isamm f-mt fled fo
o it :

&g}gﬁsr{#gw%at%ain -

Neither the Security Trustee, ary Receiver nor any Delegate shall be bound (whether
by virtue of section 108(B)of the LPA 1825, which is varied accordingly, or otherwise)

- fo pay or 3;3;;{{};3{ iate any receipt or payment first lowards interest rather than principal
b i}ih@m isein ar’sy pari ﬂular order Q&M%m any of tm Secyred i.zab ities. :

.Suspﬁma am‘,aum

Al z“’mmes m«{:@wm %:;y %ﬁ& Sacurity Yrustﬁ@ & R@m verora 53@ &ga'é@ uf‘%ﬁ@r this deed

%8’.&;;] friay. at the ci;s{:mmn -of the S@mmy "fms’{m Ramwﬁ? or Del egat@ ba:
- ~gredited (o any suspense of securt i ies realised aaﬁauﬂi '

1832 shall bear interest, If any, at the rate agm@ﬁ iry WI‘F? ing t&em@@n the &%mﬁ* ity
- -Trustm md the Borrower) a;‘sﬁ :

. fég_;sﬂ | may be. h@%é in fzhai aacauﬂi for 50 long as i:he SEG%H’{?{ Trustes, Rec@w&r gr

"'ﬁ&i;&%gm& thirks fit,

COSTS AND INDEMNITY

-ﬁ'ﬁéts

e Borrower shall 'g:ammpty on demand, pay to, of reimburse, the Securily Trusiee
Land any Receiver, on a full indermnity basis, all costs, charges, expenses, laxes and.
liabiiities of any kind {includi ing; without limitation, legal, printing and wui»m?«gamk&t _

@xgam%} incurred E:}gf ihe Sﬂmﬂiy Trusies, aﬁy RECQW&%’ or any Del @gﬁ%@ ir
wmmﬁan with:

4o this dead or %?%e Qﬁmrﬁé Assets,

ﬁ%ﬁf;,ﬁié s itakmg; hal ﬁm«g ;::smtﬁ{:t ng, g:s&rfmi r;g? ;}{ewwmg z:rsr @ﬁfﬂmmg {w mmmg;aimg _
S t5.d6 so) any of the ‘Smurziy “Emstﬁ«es ‘a Feceiver's ora Eﬁe agatﬁ 5 g’sg%’ﬁa '
- uhder this deed; or : _ _
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1913 laking procesed] ngg for, ar r&mmeﬂng, any of the Secured Liabil t;ﬁs

: iﬂgaihﬁr W%ih nmmﬁt wh&a?& 3%’%ai! ammﬁ sng %;ze payaiﬂe {wﬁhﬂui the rised for any

demand for payment bei ing made) from the ﬁai&z on'which the relevant cost or expense
arase until full discharge of that cost or éxpense (whether before or after judgment,
liguidation, winding-up or administration of the Borrower) at the rate and | inthe manner

S{E&ﬁf edin the Loan Agr&&emmi
: mﬁamm’zy

The Borrower gi‘za I m{iammfy %‘h& E«ﬁcur;%y Trustes, edch Rs;m iver and sach ﬁﬁa ﬂgaia '

and their fﬁﬁ;ﬁ%ﬂt ve empioyeas argd ag%ﬁt& against all Habiliies, cosls, sxpenses,

. damiages and losses {including but riot i mited to any direct, indi rect or consequential

tosses, loss of profit, loss of - m;;u%atmﬁ E:“i"i{i all interest, penaliies and legal costs

~(caleulated on a full indernity basis) and all other professioral costs and %xg}amﬁa)_
' .--su?ferad of ingurred by any @f imrﬁ ars ﬂg {sui of orin %ﬂf’tf"ﬂﬂﬁtéﬁﬁ Wi th :

TR the exercige or gmrmrtﬁd exercise of any of the rights; gmwefsf éas’fh{}?aiés .

- or discretions vested i iﬁ&m under %hzs ﬁegé or by law in resg;ef:i aof the-
- Secured Assets;

192z taking, hﬁﬁng ps's:ﬁ:&at g, gzeﬁm‘img preservi ﬁg oF aﬁf{:;rmr@g {of aizeﬁmgztmg :

] dc} w0 the mcurﬁy s::arzﬁi tuted by ﬁ‘éi&% deed: or

: -':é'.a%.;?_ua"l :any ﬂefau!i or delay by i?‘}% %mrr&w&r it ;:serfmmmg aﬂy m‘" its: ﬁbisgai ans.

umi@r this d@mﬁ

Ay ;:saﬁi: o gmwm %m;ﬁ@yae or agem may &n?@m& iha terms of iﬁhfﬁ {:fzaésssz 19.2

“subjett tor and in sccordance withy the g)rm isions @‘f the: {;f‘icﬁimﬁiz {Righis {}% Thi;‘:ﬁ" _
--_?ﬁaris%} m ‘ii’%%‘

_ -?’Uﬁ‘??’f&?& &ﬁﬁﬁﬁ&ﬁﬂﬁ

-'_{iuﬂhw assurance

The B{;??&Wﬁz‘ shall, ai ts own exgense i&ki—} wbai:av&r aﬂtsm’; thia Sesurty Tﬁ;ﬁ%ﬁﬁ or
any Receiver may reasmabiy ?’ééf.‘;ﬁ ires-for:

AR :ﬁf&%ﬁisﬁg Qﬁﬁﬁ&imﬁ or ;}mmmmg ??‘3& sﬁcmmg{ intended to be e::rea@:gs:f by thas

-ﬁﬁ&&
2022 facil tai:mg; the raﬁifsai:;gn of aﬁy SEEU%Q f‘s&&ﬁi‘ m' :
2023 facilitating 2?@& exercise of any rgm ;mwer authmiy or {,ﬁis{;wmﬁ

~exercisable by the Securily Trustge or any Receiver in respect of &?’E?‘-:-
Secured mset

iﬁt;‘li;déﬁg withiout sziam:sn' {if the Security Trustes or Recaiver thinks it expediant) the-
execution of any ransfer, conveyande, assignment or assurande of all or any of the
-assets forming part of (or intended fo form ;:saf'i ofy the Secured Assefs (whetherfothe
Security Trustee or foits ﬂﬁmm@s} and the gi vmg of any Aot ﬁﬁ ‘order or directionand
_ th% ma%& rsg of any registration. _

PQWE?% QF ﬁg’ﬁ”i&@ﬁﬁ?

Appointment of aﬁamays :
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By way of securily, the Borrower irrevocably appoints the Security Trusiee, every
- Receiver and every Delegale separately 1o be the attorney of the Borrower and, inits
- fiame, on its ‘behalf and as its act amﬁ dﬁ@& ts execute any damm@mtﬁ and &{:e aﬂy

&aﬁs amﬁ fhings ti’tat

9147 | “ihe E%c;rmwar is faq{siréﬁ to 'ém':;:a%e and 'éa 'ﬁﬂ-ééf'tﬁis éé@d‘- éf

21470 any attorney deems g:zmper oF %:ésas r‘abe in exercising any of the mg?‘aia :

~ powers, authorities and discretions conferred by this deed or by law on the .
- Security ”?ru&t&& any ﬁm;@ iver orany Q&iﬁgmﬁ

ﬁaﬁﬁi’;&iwﬁ of acts of miﬁmgyﬁ-

The Bofrower ralifies and confirms, and agrees to rafify and canfirm, anyihing thal any

of its attormeys may do in the proper and lawful exercise, or ;}E}?’Qﬁﬁ&d exercise, of all
o any of thﬁ ?Eg%’%i@ g{}w&rg “authorities aﬁd discrations: m?@rmeﬁ m i clatise 271, "i

'RELEASE

E‘aub;@(:t w daaw ;’2@ 3 -on %h@ mmw of é:%“fes: S&@&iﬁﬂi}f Period (i}ui m:si ath@ww} ’me

_ $ﬁtmriiy Trustee ghiall, at the. fafzgu%t and e:’;{}ai: of the Borrower, iake whaiaver action:

is necessary o

A | ra%{éam th& Sam&r&d A%am ff“{}ﬂ"i the securi i’g ﬂﬁﬁﬁiétuif?ﬁ@ E;f thi$ (ﬁ%&fﬁ and- |
' :'ﬁ?_yi 2 reassign ih& Sﬁﬁ:i&mﬂ Asaﬁia t'::: the awmwm

ASSIGNMENT AND TRANSFER |

_ ﬁe%igmﬁ%ihﬁ Semur&y-i‘mzﬂé& -

2314 At aay tme w&ihﬁai the consent of the EG%‘T{Z}WG%' zh% S@mﬁst’y Trustes may’

: aﬁszgﬁ or Eramffer any oral {;f its %“!QM‘S and obligations under this deed.

2342 The Eem&r_ i:y' Trustee may {ism@me o .any achial o ;};’ﬁp@&ﬁ{ﬁ assl gnaej or-

: - transferes any information in its possaession that relates to-the Borrowsr, the
‘Secured Assets “and this. deed .that the  Secufity Trustee const tﬁ@:m
a;;pr{};;ria%e

N Asmgﬁmwi by ﬁmmwer _

Tﬁe Eﬁmmwer may nm assggﬁ any af is i g%}tﬂ o i;"aﬁgfm any of its vt gi"ﬁs or {}iﬁ %gaﬁ{}ﬂﬁ ;-

_ umﬂm thzﬂ deed.

-%E-‘?«ﬁ??

%ewrsty Tmstae 5 rzgﬁt s:;‘f 5&2*@‘?‘?

”%“ﬁz«:z Security “i‘rz;ste& rriay at any i ime set {}i‘%‘“ ar‘;y Hability :}f %?“%e Emr{}w&r to the Smuniy

_'“"i”mﬁi;% against any liability of the Security Trustee 10 the Borrower, whetheér aither
liability is present or future, liguidated or unliquidated, and whetheror not either liability
- arses under this. deed. i the liabiliies 1o be set off are expressed -in different

currencies, the Security Trusteé may convert either liability at a market rate of

- exchange for the purpose of set-off. Any exercise by the Security Trustes of is 1 rgmss
-under this clause 24 shall not imit or gﬁ&az aﬂy wther ng%ﬁ& or f@ma&eﬁ aval zﬂh!a 2{:@
‘under this {ﬁ%ﬁ or ai?&aw : :
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753
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No obligation to set off

The ’S@aﬁrﬁy'“’?mﬁ%@a is not obliged to exercise its rights under clause 24.4. If. however,

it does exercise. E%"sa}%a ffgghi& it muﬁi memg}ﬂy r’:m fy ‘:?s& Borrower ﬂf the: sa%waff %hat has

.__iseeﬁ made.
-Extzmﬁmﬁ of ﬁmmwm s rsgﬁi ﬁ? set-off

ﬁx%i gaymﬁnm macia by the aamwa? m the ﬁa{:w ity Tfﬁ.i&i’&é umdz—;*f thig ﬁee%:ﬁ snaﬁ 1:}%'
nade without any -get-off, counterglaim, deduction or withiholding {mi?zﬁf é?‘gaa aﬁy
def:éua:;t ior or w;thha ding of tayz as rﬁqmrﬂﬁ %:rgg lawy

&Mﬁﬁﬁﬁéﬁ%?% Wﬁi?ﬁﬁﬁ A?ﬁé?ﬁ ﬁ%ﬁ?%%ﬁi’é?&

| .ﬁmwﬁmmt@

' :?*Jzz:x amendment of this iﬁé‘&iﬁd shai b &ﬁ&{:ﬁ% uni%g itis i wr irig 8?5{3 s gﬂ&d by, or
S+ 44 é}@ﬁa f-of. gach ;::rmy {f,:sr zm authorised m;&m%ni@ﬁ%}

Waawfa amﬁ mfzsmm

_ _2'5,2.-1_ ﬁ% waiver ;:;f any. glghi e:,}r mmaﬁy uﬁiﬁ&sf #His daezﬁ or t:éy Emﬁi or any ﬁi}i‘?ﬁﬁ%ﬁi-

given under this deed, is only sffective if gi ivertin wri fting by the waiving or
consenting party and ﬁ?‘mi% riot be desmed 4 waiver of any ottier breach or

- defaull. itonly applies in the sircmstances for which it is given and shall not
';:}mwers% the party giving it from m%wuwiiy rei rzg on i?m re%@&smi
.f:}mv o,

wgns  Afailue to sxercise, or a {::ie ay in ﬁmmfﬁmg any. ﬂght or rﬁzms&iﬁy provided

~ under this deed or by law shall not constitule a waiver of that or any other
right or remedy, prevent or restrict any further exercise of thet or any other
nght-or remedy or constitute an election to affirm this deed. No single or
partial exercise of any right or femedy g};‘wiﬁeﬁ ynder this: dea{ﬁ or by law
shiall prevent or restrict the further exercise of that of any. other right or

. remady. No glection to affirm this deed i:s}f the Security Trustee shall be
sffective: umsasa itis in Wzi?: ing: '

ﬁ'ig'ﬂi;sfami mmwﬁws

Ther fgma ang remiedies ;;}mw{iaz«zd under ima deed ar@ mmulatwa aﬁd are in a{id
Aoy and not mgmﬁ ive of, ar‘g}g nghiﬁ arick r&mgd;% gﬁf{:‘swﬁ%ﬁ by 3&3w

SEVERANCE

ﬁ&%?anw’ .

af aﬂy g:srwsmz}n {z:;r paﬁ of a ;}mwa an} of this eﬁ%d is.or %ﬁmmas ﬁvahﬁ iiaga% ar
_.um&fﬁm&ﬁb%@ it shall be deemed modified to the minimum exient necessary 1o make -
it valid, legal and enforceable; If such modification -is -not - possible, the relevant

provision. (or part of a p@mwsaﬁﬂ} shall be deemed deleted. Any madification to or

‘deletionr of a provision {or part of & provision) under this clause shall m}i affectthe .
legality, va witty an@% m%m&&b iify f:}? the rest of this. ﬁ%ﬁﬁi :

COUN TE R.P.Aﬁ?ﬁ

Counterparts.
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2711 This deed may be executed in any number of counterparts, each of which
: wwhien executed and delivered shall constitute a duplicate ngmai but all the
:{:amiﬁf;}arm shall iﬁ@%ih&f mmfsmm zme: desd.

2742 -~ Transmission of an executed msnierg&m of this deed {but for the avoidance
_ of doubt not just a signature page) by fax or e-mail (in PDF, JPEG or other
“agreed format) shall téke effect as deli Wﬁf‘y of an executed counterpart of -
‘this deed. If either method of delivery is adopted, without prejudice to The
- val fidity of the deed thus made, sach party: shall provide the others with th&_ 3
- original of sich counterpart a8 soon as réasonabl by ;}%mbie therealter.

ria "Na c&uﬁimpaﬁ ﬁhal be effective until sach Qarty has: ﬁx&{:uéeﬂ a;'zd e:ieiwerﬁd. :

- gt feast one {.‘:wﬂieﬁmari

?ﬂ%ﬂl ?Aﬁ?‘?’ ﬁ%ﬁﬂ"&“ﬁ

" Third gmr%y ﬂg%ﬁa

_ 281 .“3- . Bave as &x@r&s&;!y g:rrﬁvaﬁea:f in %:?;sf:; agfeam%ﬂt a ga@rz;mﬂ whoy is nm @ party

o this deed shall not have any righis under the Contracts {Rights of Third
Parties) Act 1999 to enforce, or enjoy the benelit of, any term of this deed.
This does not affect any right or remedy of 4 third party which exists, of is.-

- available, apartfrom that Act. The& L&t‘z{%z—zr may enforce i?h%s deed as r?‘ it were.
a party h%?%‘ﬁ?i} '

- 281y The fights of the paties 1o rescind or agree aﬁy'ameﬁﬁm&ﬂ% orwaiver under

hig i‘:ﬁ&&«:& fﬁrﬁ ot sai};&m to the consent. m‘ an}f piher per&m

' Flﬁﬁ‘?‘%&ﬁ PRQ\!@%Q?%S
'.§ﬂf§ggxans§_eﬁi semrzt‘g

The security constituted by this deed shall be in addition 16, and independent of, any
' ‘other security or guarantee that the Security Trustee may hold Tor any of the Secursed

Liabilities at any time. No prior mz;umty heid by the Sedunity Trustee nver the whole or

- any part.of the-Secured Assets shall merge in the security created by this deed.

Continuing security

The sacirity constiluted by this desd shall remain in Tl force and effect as a continuing

security for the Secured Liabilities, despite any setiflement of account; or intermediate
payment, or other matter or thmg unless and until the Securily “Fmsi‘% i gaﬁarges this

- s:f&m} i writing.

' {}fscimrge ﬂﬁﬂﬁ%§§9ﬁ3§

Any release, c&#s&:?@arge or s&%?%%merst bemfeam the Emmwe&r and the Eiee;ur ty Trustes .
shall be desmed conditiorial on no ;:taymaﬁi or security teceived by the Security

'__'”i‘mswez in resma‘:i a}f %ha ﬁmum{i i..sa%a §§EE§”~3€5§ mfg ng; aw:} z:iﬁm ?Qdﬁwﬁ t;:sr mr{iered tf:} é::%

- admin airai i, f&ﬁewemhgj of- {:z‘%%‘sas:sw s;e E?%;:)ztﬁ: any mz{:ﬁ r&ie&&a cfa&&?‘safgﬁ m'
'%ti%em%t

Cawad the Sacurity Trustee orits Abminee may retain this deed and the security

created by or pursuant 16 1, including all certificates and documents relating

B
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3042

o the whole or any part of the Secured Assels, for any period that the
Security Trusies deems necessary o provide the Security Trustee with
securily against any such avoidance, reduction of order for refund; and
25.3.2 the Security Trustee may récover the value or amolint of suth security or
payment from the Borrower ﬁui‘meqaeﬂiiy as if the release, éigc?zarge or
. settl ament had not mcaurraﬁ

Cartificates

A certificate or determination by the Security Trustee a8 to any amount for the time

being due to it from the Borrower under this deed and the Loan Agreement shall be, in

the absence of any manifest error, conclusive evidence of the amount due,

“Consolidation

“?%‘ae:- restriction on the vight of mnsmzdaz oy mntammﬁ in Sﬁﬁﬁ(}ﬁ % of the Wﬁ\ 16825
shall not apply tothis ti%z:% :

NOTICES

Delivery

~Any notice or i}ihar sommunication reauired 1o be e k::i a party under {:s?‘ i
connattion wi ih this deed shall be!

CEEAA i Wﬁtiﬂg;

 deliverad by %iand,i&y pre-paid first-class post or other next working -%:é'ay
delivery service or sent by fax; and

3043 sentto the registered address of the party from time to ime for the attention

of the managing director or to a fax number cartified by one party to another
of to any other address or fax-number as is notified in writing by one ;}arty to
Cthe: ﬁthar from time to fime. _

Rémipt by Borrower

Any notice or other commiunication that the Security Trustee gives to the Borrower

shall be deemed to have been received:

024 if delivered by hand; at i’bﬁ' time it is Teft at the relevant address:

022 i posted t:sy pre-pad fifS%mCiﬁ%ﬁ post or &ihﬁf next working zﬁay deli jvary
Cservice, on the second Business i}ay after posting,; and -

3024 it sent by fax, when f“@s::ewgtﬁ in Iegzt}ée form.

A notice or other communication given as described inclause 30.2.1 or clause 30.2.3

on-aday that is not'a Business Day, or alter normal business hours, inthe place il is
re{:&”veé shall be deemed 1o have been received on the next Business Day.

.Raw;;}i by $ez;urfty Trustee

Aty m&i ce or other communi Qai on gi iven m the Saaurty Tmst% shall be ﬁﬁameﬁ to

- have been received only onactual receiptl.

Eﬂ
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Bervice of procesdings

This clause 30 does not apply to the service of any proceedings or other documents

in any legal action or, where applicable, any arbitration or other method of dispute
resciution.

No notice 333? e-mail

A notice or other mmmummmﬂ gwn ﬁﬂ@ﬁi’ or in. connection with thi is {i%fi is not.

valid if sent by a-rail.

G%ﬁ”&fﬁﬂﬁma' LAW AND JURISDICTION

Governing law

This deed and any dispute or claim arising out of or in connection with it or its subject.
- matler or formation {including non-contractual disputes or claims) shall be governed

by and construed in accordance with the law of England and Wales,

- Juns&mﬁm

- Each parly irrevocably agré«zm that, s;m;&f;i % provided balow, i%‘iﬁ% courts of England _
and Wales shall have exclusive jurisdiction ovar any dispute or claim arising out of or
i connection with this deed or iis subject matter or formation {including non-

contractual dispules or claims). Nothing in this clause shall limit the right of the Security -
Trustes to ke proceedings against the Borrower in-any other court of compstent
wrisdiction, nor shall the taking of proceedings in any one or more jurisdictions

-~ preciude the taking of proceedings in any other jurisdictions, whether mr&amrt&rstiy or-
_not, tothe extent permitted by tha Taw of such other jurisdiction.

 Other service

The Borrawaer irrevosably consents to arly process in any legal action or proceedings

under clause 31.2 being served on it in accordance with the provisions of thiz deed

relating 1o service of notices. Nothing conlained in ih iz deed shall affect the i rgi‘eé fo

serve process in any other mannar permitted by i

iny mtn&ss whafeﬂf his dwﬁament has been executed ancﬁ iﬁ%?i‘fﬁf&ﬁ as-g tekd on the dals
first stated above.

45
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Executed as g deed

by POPULO ENERGY LIMITED )

acling by a director )

in the presence of 3

Signature of withess™

Namel.cooooune.. e, ety rn et aan

Anna Napolitand
Address: .................... St . Magnus House
3 Lower Thames Street

e London ECG3R 6HD

Executive Assistant
Cooupalion: ..o, e ‘e

Executed as a deed

by DOWNING LLP

acting by a member
in the presance of;

ETRCE L S

Signature of witness: 2t e

Name: ............. e e i 1w s e
| Anna Napotano:

Address:........... St Magnus, %ﬁﬁ'%tr@@% ,,,,,
3 Lower | Hames =

e },,,mz‘%ﬁﬁﬁ.ﬁ@%gﬁﬁ PR
Executive Asgistan

Oeeupation. .o ccineeininnnns b rr e heenar

37

Director

Member



