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Registration of a Charge

Company name: BEER MONKEY BREW CO. LIMITED
Company number: 10763985

XeHY 4178

Received for Electronic Filing: 27/10/2017

Details of Charge

Date of creation:  27/10/2017

Charge code: 1076 3985 0003

Persons entitled: ABLRATE ASSETS LIMITED

Brief description: DEBENTURE OVER COMPANY'S ASSETS CURRENT AND FUTURE

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: DAVID BRADLEY-WARD

Electronically filed document for Company Number: 10763985 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10763985

Charge code: 1076 3985 0003

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 27th October 2017 and created by BEER MONKEY

BREW CO. LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 27th October 2017 .

Given at Companies House, Cardiff on 31st October 2017

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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“Security: any morfgage, charge (whether fixed or floating,

~legal -of -equitable), pledge, lien, assignment by way. of
security or other securify. interest securing any obligation of

any person, or any other agreemnent or arrangerment having
Asirmitareffect.

-~ Security Peried: fhe period sfariing on- the date of this

{ry 2 refevence 10 & regulation includes any. reguiation;
rule, official directive, request or quideline (whether
or not” having the force -of law) of any governmental,
infer-governimental or. supranational body, agency,

- department of regulatory, self-regulatory o ofhe?
‘authorlty or orgarisafion. .

+ deed and ending on fhe date on ‘which the Security Trustee 1.3 Clawback :
. -is satisfied that all the Seeired. Liabilities have been f the Secur:fy Trisstes: CQﬂSidErS that an amourit paid by
- unconditionally :and -irrevocably paid and discharged in' . ¢ Barrower in respectof the Secured Liabilities is capable 1|
* full and nio further: Secured Liabilities are capabie of. ?}emg_- of being avoided or otherwise sef aside or the liquidation |
outstanding: o administrafion of the Borrower of -otherwise; then that g
2. Interpretation amount shalt not be considered to have béen ;rrevacab%y paid B
Inthis deed: < for the purposesof this deed. :
(a} -clause headmgs shall hot affecf thie mterprefa’non of ThIS A A Nature of security over real property
T deed: - Avreference in this deed to a charge of mcrtgage oFor over -

(b} a reference to a person shall :nclude 2 reference o dan

individual, firm, company, corporation, partnership,

umncorpora’red body of persons; gﬁvemmen'r stateor

agency of a state or any association, trust; joint venture - '

‘or “consortium {whether - or not having separaf@ legal .

. personainy),

{c)

sinpular shall.ingh ice the sluralan

inciude the singular; :
wnless fhe context othérwise requ;res a reference foorie
gender shall include a refererice to the other genders;

3 reference to- & pan‘y shatt
successors, perritted.assigns and permitted reansferess
“and this deed shall be binding. on, and erure fo the
_benefit of, the par?:es fo this deed and their- respecﬂve
" personal represertatives, successors, permsze& assrgns

.- and permitted transferees;

W
(@)

reference to ias. amended extended or re-enacted from
. Ctime to time;

(). 2 reference to a statute ‘or sfatufnry provision shaii
fime under that statute or statutory provision;

areference to. writing o writien mcltsdes fax and (’to ’rhe
extent set out in clause 30.5) email;

an obligation o a party not to do somefhmg mciudes an
- -obligation not 1o altow that thing to be done;

®
-
(_i_§

- agreement or document as “amended (iri each casé, other
than'in breach of the provisions of this deed) | from ’nme
to fime;

(k) -uriless the context otherwise: requires, a reference 10 &
- ‘clause is o a clause of this deed;

By -any words folfowing the ferms éncludmg, mclude i

' cparticular, for example of. any: similar- expression shall
‘be construed as lustrative and shall not limit the senise
of the ‘words, -descrigtion, ciefmmon phrase or term
preceding those ferms;

. be.construed accordingly}:
-(n} a reference ‘1o assets includes presert and fature

. “properties, undertakings, révenues, rights and benefits.

- of every description;
{0) 2 reference to an authorisation. mciudes an. approval,
" althorisation, - consent; exemption, filing, hcence_,.
riotarisation, regmt’ratmn A resolution;
‘a reference to continuing in relation t6 an- Event of
Default means an: Event of Defauir that has not been
remedied or waived;

‘a reference 1o defermings oy defermmed mieats; unlesy

(»

a),

absolute diseretion:of the person making if; and’

include that party’s

a reference 1o a statute or. sfa’rutory provasuon s a

include.all subordinate legislation made from fime to’

areference fo this deed (or any provision of n‘) ortoany:
ofher agreement or.document referred 1o in this deed.
is & referenica 1o this deed, that provision or such other

(m) & referénice to &n areridmient sncludes a nova‘non re-
enaciment, supplement pr variation (and amended: shall .

the contrary is indicated, a determination made at the:.

unféss -the context otherwise reqmres words n thet -

1.5,

1:6.

1.7,

18,

~ 23

3.
31

‘any Property includes:
{ay all bu;ld[ngs and fixtures-and ﬂi’nngs (mc!udmg trade

()

"Law of Property (M;sceﬂaneous Pravusmns) Act1989
“For the- purposes of section 2 of the Law .of Propetty

- the rile against: perpa’rumes apphes o any trusi created:
by this deed, the perpetuity period shall be 125 years. &
{as specified by se¢tion 5(1}, of 1he Perpe’rumes and B

© and discharge the Secured E.aabltn‘;es when they become due
‘Inferest

The Borrower covenants with the Secur;fy Trustee 1o
-pay-interest on -any amgurts dié under-clause 2.1 from

“the-Borrower) at the Defadlt Rate; provided fhiat, inthe
expenise arose without the necessﬁy for any derfand Being-

GRANT QF SECURiTY

Ag acontinuing security for the paymem‘ and. d|scharge of

«charges. to the Securt’ry Trustee, by way of first- Iegaﬂ-.
-mor’rgage each Propeﬁy

and fenant’s fixtures and fittinigs) that are situated or or
form part of that Property-atany time;, '

the proceeds of the sale of any part of thaf Pmperfy .
and-any other monies paid or payable inrespect ofor in - I
connection with that Property; B
Yol e Sl e L
irito, by any predecessor in fitle of ‘rhe Borrower i £
respect of that Propetty, and any monies paid or payai}le. y
in respect of those covenants; and :

-'(d} st Fights under any- ficence, -agreement for sa%e or B

agreemenf farlease in respect of that Property...

{Miscellaneous Provisionsy Act 1989, the terms of ary Loan

" Agreement and-of ‘any side lefters between any parfies in

relafion to any Loan Agreemenf are- incorporated into this.

--deed.

?erpemnfy period”

Accumulations Act 2009)
Echedules

The Schedules form partof ’fhss deed and shall: have effec‘r as.
“itserout infullinthe bady of thisdeed. Any reference to this |8
deed includes the Schedules. -

Security Trustee:

This debénture-is granted in’ favotir of the Secunfy Trustee
for- itself and. as security trusfee on behalf of The Loan: &

‘Participants.

COVENANT TO PAY
1: - Covenant to pay

The Borrower shall, on demand, pay To the- Secﬂm‘y Trus‘ree-

day-to-day: until Tull discharge {whether before or sftar
judgment, liquidation, winding-up..o¢ administration of .

taseof ahy cost or e'xpeﬁs_e,_sl}_c'h'-i_nfé_resf--'s’hai!.ac.cme and- - §i
be payableag from the date on Which The refevant cost or

made for paymerif

Legal morfgage

the Secured Liabilities, the Barrower with full tifle guarantee




3.2,

RS

| 34

K]

Fixed charges
‘As & continging security for the paymerit and distharge of

- thie Secured Lizbilities, the Borrower with full tiile'guarantee

charges o the Security Trustee by way of first fixed charge:
(a} all Properties acquired by the Borrnwes* inthe fitura;

- (b)) all present and futive interests of thi Borrower _no"r-

effectively mortgaged or charged under the preceding
pravisions .of this clause 3.2 in, or-over, freehald or
leasehold property;. :

deposits, contracts, covenants and wirranties relating to

_each Property;
‘all licences, consents and . authorisations “(stafutory.

and all rightsin connection with them;

(&) “allits present and future goodwill;
(£} :allits uncalled capital;
(@) all the Equipment;

(h): all the Intellectual Property;
(l) aii The Book Debfs

znt

all present and-future rights, licences, quararitees,’ rents; .

O mherwse) held o required.in connection, with the o

Borrower's business or the use of any Secured Assef,. 37

©

@

Automatic crystallssahan of. ﬂoa!mg chargs

" The fioating charge created by clause 3.4 shall au?amahcaﬁy : _
- and immediately (without notice) convert info a fixed charge- B
-pver the assets subject tothat f!ea’rmg tharge if:.

{ay the Borrower:

(i} keep the Secur;fy Trusted informed of is progress in
-obtainifig that consent or waiver; and
-'{iu}smmediately ori receipt of the .consent or walver :
‘provide the Security Trustes with & copy ‘of that
-consent Of waiver. '
iimmediateiy on receipt by the Borrower of fhe relevant
“tonsent or waiver; that Excluded Property-shall become
- the sebject of a ‘mortgage o charge (as apprapriafe)
purserint 1o clause 3.7 o clause 3.2, B

I required by The Security Trustee at-any tifvie following

‘receipt of that consent or waiver, the Borrower shall, at g

Its.own cost, prepare-and execute any further doturments

and take any further action the Security Trustee may . §| -

~require, in its absolute diséretion, for perfecﬂng e
- sgeurity-overtrat-Excluded Property: .

{iy creates, oF aﬁemp%s 1. t:reafe, w;fhoui fhe pmr
t o i

(k) all monies from ‘rime to time standing o the credit of

irs accounts with any bank, financial institution-or other
person (including each Designated Account), together

with all other rights and benefits accruing fo-or arising in-
. connechion with each account (including, butnot limited.

- -to, enfitlernents to interest);

premium in connection with each Insurance- Policy, to
the extent not effectively assigned under clause 3.3; and

(m)a other agreements; inssruments. and rlgh‘rs relatmg-

to the Secured - Assefs, fo the extent not effectively
assigned under clause 3. 3.

-Aésngnmen?
Az a cordinuing: secui‘ﬁy for the paymem‘ and dlscharge of

allits rights inrespect of each Insurance Policy, including -
alt claifms, the proceeds of all claims and all returns of

..3.‘8.* )

the Secured Liabilitiés, the Borrower with full title guarantee -

assigns fo the Secunty Trustee absolitely, subject to.a

(ay -all ifs rights ineach insurance Pohcy, including all clalms
the proceeds of all tlaims and all veturns of premium in
connection with each Insurance Policy; and

rights relating fo the Secured Assets

: F!aai'mg charge

As a-Continding secun’ry for The paymenf and dlscharge of

-proviso for Teassignment on irrevocable dlSChang in fult of '
‘thie Secured Liabilities: -

:(b) the benéfit of all other ‘agreemerts, instriments and -

38,

- the Secured Liabilities, the Borrower with full title guarantee

| 35,

charges fo the Security Trusteg, by way.of first floating
charge, all the undertaking, property, assets and rights of the
Borrower af any fime not effectively mortgaged, charged or

-assigned pursuant to-clause 3.1 Yo ¢lause 3 3inclusive.

Qualifying floating charge

. Paragraph 14 of Schedule B1 to the Insdlvency Am‘ 3_986

applies to the floating chiarge created by clause 3 4
Leasehold security restrictions

{a) -Subject to-clause 3.6(b) to clauge 3. 6(d) the secunfy.
- creafed by clause 3.7 Yo clause 3.2 “shall not apply 1o

an-Excluded Property until the Borrower obtains. any

relevant consent, or waiver of any prohibifion, o the

- creation of securify over that Excluded Property.
{bY In relation to sach Excluded Property, the Borrower

Trustee) to:

(i) apply forthe relevant consent or waiver of prohibmon '
and 1o use its best endeavours to obtain that consent -

- or waiver as soon as possible;

-undertakes {on written. demand from -the Secumy-

' :ény par? of ?he Recured Assefs (except as expressly

-permitted by the terms of this deed or: any Loan &

- Agreement); or
(u) disposes, or attémipfs 1o dispose of; all GF any part -

-of the Secured Assets {other than Secured Assets

‘fhat are only subject 1o the fluating charge while if
“remaing uncrysialhsed)

“(b) any person levies {or atfernpts fo Ievy} any d(stress

aftachrient, execution of othier process agams? altor.any
“part of the Sectired Assets; or

{€) aresolutionis passed or an order is made for the wsndangQ B

up, dissolution, administration.or re- arganisatmn of the . @
- Borrower: :

‘Crystallisation of ﬂoaimg tharge by nofice

The Security Trustée may, in ifs sole discrefion; by wrsh‘en

"notice fo ?he_Banﬁawer convert the floating chargg created ":

under this deed into a. fixed charge as regards any part of

‘the Setured Assets specified by the Security Trustee in fhat
notice if:

{2). anEvent of Defauh‘ JECUrs and is cam‘musng, or

). the Security Trustee considers those assefs to be'in’ f -

- danger of being seized or sold under any forfi of

distréss, atfachment, execistion or other legal process or  #

tobe othérwise in jeopardy.

‘Assets acquired after any floating charge hias erystallised

Any asset acquired by the Borrower after any crysiallisation |
of the floating charge created. under this deed that, but for

" that-crystallisation, would be subject o3 flodting charge

under this deed, shall {unkess the Security Tristee confirms.

© otherwise-to the Borfower in writing) be. charged fo the

Security Trustee by way of first fixed charge.

' ._LIABiLiTY OF THE BQRQOWER
1. Liability ot discharged :
“The Borrower's fiability under this deed in réspect-of dny- af.

the Secured Liabilities shall na’r be drschasged p;'e;uchced of

-affected by:
(a) any security; guarantes; mdemmfy, remedy or. offier

fight held by, -or available fo, the: Security Triistee £
. that is, or bécories, wholly or parti aEly legal, void or
: unenfnrceable o any ground;

(bY the. Security Trustee renewing, determmmg, varymg_' I

ar increasing any fazility or ofher transactiondnany 8-
raatiner Or concurring in, Accepting or varying any. - &

compromise; arfangement or settlermnent, or omitting
to-claim ‘or enforce payment-from any other person;
oF .




(c) any other act or-omission that, but for thisclamse 4.5,
_ imight have discharged, or therwme prejudiced or
“affected, the §tablln‘y of the Borfower.

Tmmedizie recotrse :
The Borrower waives. any ngiﬁ i may have to require The'

4.3

" Seécurity Trustee To enforce any Security or.other.right, of

claim .any payment from;, or otherwise proceed against, any

| 5. REPRESENTATIONS AND WARRANTIES
57, Represenfahons and warranties

gutin this-¢lause 5 tothe Security Trustee.
5

6. GENERAL COVENANTS

uther person before enforcmg ?hes deedagainst fhe Borrower .

. The Botrower makes the representations and warranties se‘r--

clause 5.13.are made by the Borrower on the date of this
-deed and ate desmed to be repeatéd o each day-of the:
- Security Period with referérice to the facts and citcumstarices
existing at the time.of repetition.

6.1, ‘Negative piedge and disposal vestrictions
The Borrower shall not at any fime, except with fhe pncr

" -written consent of the Sea;r;’ry Trustee:

- (a) -create, purport 1o create o permitto subsistany Secumy B
' o, 0 in relation fo, any Secured Asset other than-any
Security created by this deed or any Permiitted Security, ¢

(b) sll, assign, t¥ansfer, ;}ar'rwzth possession of, of otherwise
dtspose of it any-manner-(or purportto do so) allorany

2. Crwngrship of Secured Assets.

“Secured Assets.
53. Mo Security

Permitted Security and the Security created by this- deed
5.4, Mo adverse claims

WL B BRI :fm%

AsseTs or any m%eres? i ﬁnem

85, Nﬁ adverse covenants _ _ .
There . are no  covenants, agreements, . reservations,
"tonditions, interests, rights or other matters whatsoever that

. -materially.and adversely affect the Secured Assets.

| 5.6. Mobreachof laws

| There'is no breach of any faw or regula‘ncn that ma}‘enally

and adversely affects the Secured Assets.

5.7, Mo interference in enjeyment

imemnndetatdbeDan

Secured Assets is sub;ec’r to terrns eﬂmlmg ary person‘to
ferminate or curtail its use. :

_ 5.8, . No overriding interesfs

would be an. overridlng interest in any-Property,

5.9, Avo:dance of security

“No Secunty expressed to be created urider this: deed 18 iaable

“to. be avoided, or otherwise set aside, on the liguidation or

--administrafion of the Borrower.or o’rherwme
{  5.10. No prohibitions or breaches :

“There is no prohibition on assignment:in-any Insuranice Palicy
-and the‘entry into fht_s__deed by the Borrower:does nat; dand

“will not, constitute 2 breacts of any Insurarice Policy or.any
-other-agreement or instrurient bmémg el ?he Borrower ot
-its assefs.

5. 1. Environmental comphance

The Borrower. has, at ali ‘nmés comp[ted in aEi mafenai
“respects withall. apphcable Enwronmenfal Law.

5.12. Enforceable security

“anid will continue to.bie, effective secirity dver all and every
-part of the Secured Assets in accordance with its- Terms

5.13. Investments

~option to-purchase or'similar rights.’

Investment, hor any other agreement:
(i) restrics or inhibits any transfer 6f the inves’rrnems on

creation or enforcement of the secun?y constituted

by-this deed;. or

(i} contains any rights of pre- em;:a?mn in-relation 1o fhe
Investments.

514, Times for miaking represeniahons and warranﬂes

- The represeniatmns and warran’nes set'out in clause 3 2 to-

The Borrower is the sole legal and beneficral owrer of ?he

" The Secured Assets are free from any Secunty other than - N
6.2

The-Borrower has not res:ewed or. ackrzowledged n{ﬁ:ce of g

No facility - necessary for the: enjoymen‘r and use-of the -

Naothing has arisef; has been crea%ed -or is subsisting, ’fha’r' _

6.5-

" This deed constifutes and will constitute the Iegai valid,
binding and énforeeable obligations of the Barrower, and is;.

8.6,

{a). The Investments are fu!iy paid and are ot sub;ecf foary.

{b} MNo consﬂfuﬂcnal docurent. of .an . issuer of an.

BT

- part-of, or any inferest in, the Secured Assets-{except,
inthe. ordmary course of E‘)usu_n_ess Secuied Assets that £
“are only subject to an ungrystallised floating charge); or |
“create o grant (or: purport to create or granty any:
interest in the Secured Assets in favour nf A third party. .
Preservation of Secired Assets _ _
. ‘The Borrower shall niot do, _nr-permiﬁn be donie, any act of
“thingthaf woeold or'migh’r'd'epremafe je{)PadeSQ or otherwise
spppisliere lrsieadphuldripeihe Donarity Teasheeyriaw
materially diminish the value of any of the Secured Asse’rs of
the effec‘fweness of the security.created by this deed

Borruwer 'swaiver of set-off

The Borrower. waives any present or. future right of sef—off
it may have in respect of the Secured Liabilities. (includirig:
" -surms payable by the Borrower under this deed). -

6:4. Compliance with laws and regulations _ _

©(a) The Borrower shall not; without the  Security Trustee’s
prior-written consent, use or permit the Secured Assets
16 be used in any way contrary to faw,

:(b} ‘The Borrower shall:

(r} comply with fhe rec;uwemenfs &of any tavr- -and.
- regulation relatiig to or.affecting the Secured Asse’rs j
or the use of it or any partof them;’ '

(ity obsair, and promptly renew front fime to time; and
_comply with the terms of all authorisations that are
required .in connection with the Secured Assets or
. their use or that are neécessary fo preserve; maintain. g
“OF.renew any Secured-Asset; and

- (iiiypromptly effect any miaintenance; mod:ﬁcaﬂons r
- alterafions or repairs that are requsred byany lawor &
regulation forbe effected on-or in connechon with &
“the Secured Assefs. :
Enforcement of rights
“The Borrower shall uss:ifs besf endeavours to: _
{a)- procure: the prompt observance and performance of .
the covenants and other obligations imposed ‘on the
-Borrower’s. counterparfies {including each insurer in . &
. respect of an.Insuranice Policy); and
(b): enforce any rights and-institute, continue or dew‘enci any [
proceedings relating to any of the Sécured Assets that £
the Security Trustee may requite fror 'ﬁme'\_‘o fime:
Nahee o misrepresertationaind breachss .
The Borrower shall, promptly onbecoming aware'of any: of T
the same; notify the Securify Trusteg inwritingof:
{a).any. represenfahon ot warram‘y set out in clause 5 which:
- ig'incorrect or.inisleading in afy fmaterial resped when
" madeor deered to be repedted; and
(b)Y any breachof any covenant set au’r in th;s éeed
Title dociiments .
The Borrower shall, as so reqmred by ﬁne Security Trusiee '

deposit with the Secumy Trustee-and ‘the Security Trustee
‘shall, for fhié duration of this‘'deed be entitled to hold:

{a) 3ll deeds and documents of title retaﬁng o the Secured
Assets that are in the possession of control of the
Borrawer (and if these are; not weithin fhe pessessnon or

©

6.3,




fitled;

relating to any of the Secured Asse’rs that 'rhe Borrower
is entitled fo possess; and

'(?:'_;}" ali deeds and documents. of title (if any) refa‘hng io thie
' Book Debts as the Sécurity Trustee may specnfy from
“timie to fime.

&, .Insuraﬂce

"(a} The Borrower shall insure and keep msured (or: where, :
1f the case of any leasehiold property, insurance is the .

respcns:btmy of the landlerd. under the terms of -the

~ lease, either procure that the landlord insures and keeps.
welee igtivgdoreih and-fo the-extent-that-thedandiord deas -
not do so, #self insure and keep insured) the Secured' :

Assets againsty
(i) loss of darviage by fire of 'rEN’Oi‘lS‘f acfs,
{ii} othar risks, perils and contingencies that would

be insured against by reasonably: prudent. persons.

-carryifig on’ the same - class of - business: as the
Bermwer and .

Any stich'insurance must be with an insurafice company
or underwriters, and on stich teris, as.are reasonably

. lessthan the replacement value of the relevant Secured
~Assets.

or cover note relating 1o theinsurance required by clause

thatinsurance is effected by the tandlord,; such evidence
of insurance as:the Barrower is entitled fo. obtain from
the landlord under the terms of the relevant lease).

. procure that a nofe of the Security Trustee's inferest is
“endorsed upon each’insurance: policy maintained by-it

6.8(a) and that the ferms of each such insurance policy
" require the insuref notto invalidate the policy as against

any other joint or named insured and not fo canicel i
“without: giving at least 30 days’ prior writfen nofice to
the Security Trustee,

A Insurance premiums
The Borrower shall:

policy mairtained by it in accordance with clause & B(a)

full force and effect; and

{(b) (if the. Security Trustee 5o requires) produce fo, or
deposit wifh,. the Security Trustee the receipts forall

premiums and other ‘payments necessary for effacting

ir accordange with clause 6. S(a)
5 10, Mo nvalidation of insurance

“The Borrower shall riot do or. omit to-do, or perm;t to- be ;

done or omitted, any act or thing that may invalidate or

“otherwise’ pre;udnce ay insurance paf;cy mazrﬁamed byitin.

* accordance with clause 6.8(a).’
+ Praceeds of i inswrance policies:

Al manies received or receivable by the Borrower Gnder

control of the Borrower, the Borrower urdertakes 1o
abitain possession of 3l fhese éeeds and documients of

' {b) all lﬂsufaﬂce Policies and any other insurance policies:

acceptable to.the Security Trustee, ahd must be for not

(b} TheBortower shall if requested by the Secun%y Trusiee :
produce to the Securlfy Trustee each policy; « certificate

6.8(a) (or where; in the case. of any leasehold property,.
{e) The Borrower shall, if requested by the Secun’ry Trustee,

-of any-pérson on its behalf in-accordance with clause

the Security Trustee by reason of the act or-default of - '

(a) premptly pay all premlums in respecT of each instrance:

- ‘and do-all other things necessary 1o keep that pohcy i

and keeping up. each insurance pollcy maintained by it~

" by-this deed has become enforceable and if the. Security

Trustee so directs, in or towards- discharge or reduchcm of'

‘the Secured Llabnlmes
:lnfonnahon

The Borrower shall:

'{a} ‘give the' Securl‘ry Trustee such. mfc&rmaﬂen cancermng:'
the lacation, condifion, use and operatmn of the Secured
Assets ag ’rhe Security Trustee. fmiay require; '

{b) " permit any persons des;gr;a?ed by the SECUE‘ITy Trusfee- B
T dnd any Receiver to 'efiter on s prémises and inspect ¢
-and exarfiine any Secured Asset, and the vecords [

telating o that Secured Asset, at. all reasonab!e ?ImES- B

-and on reasoniable prior notice; and
(&} promptly nofify. the Security Trustee in writing of an

action, claim, notice or demand made by or against it
in connecﬂon with all or any part.of @ .Secured Asset
ot of any fact, mafter. or circumstance -which may,.
© with the passage of time, give rise to such an-action;
tlairm,.notice or demand, h}_gether with, in each case;.
the. Bo'r'rowet 5 - proposals for. setling, hqu’n'da’rmg,
cnmpoundmg or- contesting any such action, -claim,
. fiotice of demand and shall; subject-to the Security
“Trustee's prior approval, rmpiemeﬂ’r those prepssa%s at:

Wegwwenpense

3. Payment of outgoings

The Borrower shall proiriptly pay all faxes, fees !az:ence ;

duties, regns?ra’rlon charges, insurance premiums and other

sutgoings.in respect of the Secured-Assets and, on-demand,

. produce. ewdence of payment to the Securlfy Tms‘ree

. PROPERTY--COVENANTS

Matntenance T -
The Borrower shall keep all bwldsngs anid all fixtures o each

- Property i good and substartial repaif and condition.

.~ Preservation of Property, fixtures and. Equipment [
““The Borrower shall not, without the pror: writter consen? of |

- the Security Trustee:

"(a) pull down' or remove the' whoie ‘o any par? of; any.ﬁ

“building forming part of any- Propen‘y or ‘permit the
“same to-oceur;

) make or parmitany mafenai alferafions o any Pmpeﬁy, N |

DI SeVer.of femove, of permit fo be. severed or removed,.
~any of its fixtures; or

“{€) remiave or rmake any material alterations fo atty of the -
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any insurance policy srainfained by it'in accordance with- - .

cliuse £.8(a) (including afl monies received or receivable
by it under any Insurance Policyy at any finie {whether

~expenditure in: respect. of the loss or damage for which

ot not the security constituted by this deed has become .~
-enforceable). shall be applied in making goed or recouping - -

those moniés are received of, after the security constifuted

Equipment belonging ‘to; or in use by, the Borrower
- oh-any. Property (excepf to-effect-necessary reparrs E

or replace them with new or improved models. of i B

substitutes).

~Conductof bisiness on Propemas

The Borrower shall carry on its trade and business o ‘rhose

parts (if any) of the’ Properties as are used for the putposes f
.of frade-or business in accordance with the standards of
“good management frcm i toy hme current in ’rha’r ’rraée

or business.

 Planning information

The Borrower shal:

“(a) “give full parhcuiars tothe Secumy Trusteeof any nnﬂce, '

order, direction, designation,. resolutich. ot proposal
~given or made by any planning authorify or other public.
bady. or authority (Planning ‘Notice) that spec:ﬁcally
appligs to-any Property, of 16 the locality in which it is
sifuated, within seven days affer becoming aware of the
- rélavant Pianmﬁg Motice; and

'(E} at’ Hs. own . experse, lmmed:afely O Feguest’ by hie

- Security Trustee, and af the cost of the Borrower, take
all reasoriable and necessary steps fo comply: with-any
Planning Nofice, and make, or join. with the Security -
Trustee: in maicmg, any objections or representations

i respect of that Planning Notice: ’rha‘t ’rhe Secun‘ry-' 3

Trusfee may deswe
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Campluance with coveriants amf payment of. reni
The Borrower shail:

(&) vbserve and- perferm all cavenam‘s, sflpulanons and
conditions.to which ‘sach Properfy, or the use of it s
or may be subjected, and (if the Secunty Trustee so-
requiresy ‘produce evidence sufficient to satisfy the

" Security Trustee that those covenants, stipifations and
conditions have beers observed and performed
diligently ‘enforce -all covenants,
conditions benefiting each. Properfy and shalt nat {and
shail not agree m) waive, release . or vary aﬁy of the
sarrie; and

a Preperty, or-paet of it .is held under a lease, duly- and

and observe all the fenant’s covenants and cond iffons,

3 - Payment of ventand oufgoings

The Borrower shall:

{a) where a'Property, ar parrof #,7s held under a lease du!y

~ and punctually pay all rents dz;e_from time to time; and - -
k) ‘pay (ot procure payment of the same) when due all
charges, rates, Taxes duties; assessments ‘and dther

ﬁ@wxwgﬁmjvgcﬁ foltmti

W

bgmingtelah
its nccupfer

Mamtenance of interests in Propemes o

The Borrower shall not, without the priof wrzh‘en ccnsenf of
‘the Security Trustee:. :

' (a) grant, or agree fo grant; any licerice or ‘renancy affec‘rmg _'

the whole-or any patf-of any Properfy, or exercise, or

agree to exercise, thestatUlory powers of feasing or of
- accepting surrenders under sections- 99 or 100 of The
Law of Property Act 1925; or

ary Property.

. Regtstraﬂnn resmcﬂoﬁs
If the title .o any Propetfy-is not registered-at the Land

*. Registry; the Borrower shall produre that no-person- (sther

- than itself) shall be registered under the Land Registration -

sﬁpuia’r;ons and-

{without prej ud;ce tothe generality of: the foregoing) where .
AR
~pinctually payalrents du& fromvtime o time and: perfcz*m'

in any other way dispese: of, surrendet - or r:rea?e o’
-agree to dispose of surrender O ‘create, ary legai of-
“equitable estate o interest in the WhO]Q of any part of

obligations affecting the whole-or any part of any Praperty,

or create or permif to arise any averriding interest; easement [

- ar right whatever in or over the who%e orany part uf any

712,

-Property.

Proprietary rights -

The Borrower shall- pmcure fhat no perscn shail become

* enifitled to assert any propriétary of othier like right or irterest - -
~over thie whole or any part of any Property without the prtor_
-written consent of the Security Trustee.

713

Inspechcn

The Borrower shall permiit ﬁ"re Security Trustee, any Réceiver
and any person appoitted by either.of them to enter on.and

inspect any Property of reasonable prior notice:

Property information .

The:Borrower shall inform the Secum‘y Trusfee g;rompﬂy of

“any acquisition: by the Borrower of; or. tonfract made by the

 Borrower fo acquite, any freghold, Ieasehoki arother interes)

735

i any pmper?y
VAT option to tax

~ The Borrower shall niot, wn‘heu’r fhe pnor wrmen consen‘r of

7.76.

the Security Trustee:
{a) exercnse any VAT mpfznn 1o a‘ax in relation o’ any

(O3 revoke any VAT opfionfo fax exercised; and disclosed to-
~ the Securify Trustee; before the dafe- of this deed '

Regnsfraﬂon at the Land Regls’rry o

The Borrower consents o an applicafion being made by

the Security Triistee 1o the Land Registrar for the Tollowing -

resfriction to be registered against its title to each Properfy:

"No disposition of the registered estate by the proprietor

of the registered estate is to beregistered without a written 2
consent signed by the propriefor for the time being of the

charge dated [DATE] in favour -of [NAME OF PARTY] [l

. ‘referred to'in the charges register.”

8.
g1,

Acts 1925 10 2002 as proprietor of all or any patt of.any .

“Property without the prior written consent of the Secuvity -

Trustee.. The Borrower.shall be lfiable for the costs and

-expenses of the Security Trusteé in lodging caistions against
“the registration of the titleto the whele or any part.of any
.. Properfy from time fo time.

‘Development restrictions _

The Borrower shall not, without the pr:or writfen cansenf of
- the Security Trusfee:

(a) make or; insofaras it isable, permit others fo make any' :
apphcaﬂon for planning permission or developmen’r'_

‘consentin respect of the Property; or .

- {b). carry out, or permit, oF suffer to be carned out-on any

Property. any development as défined-in the Town and
Country Planning Act 1990 and the Planning Act 2008,

ot change of permit or suffer 1o be changed the:use of -

any Praperty.. -

10, Environment

_ The Borrower shall

711,

(=) comply with a8l the reguirements af Enwmnmenfai'

“Law both:in the conduct of is general busingss and in
the ‘managemernt, possession -or occupation .of - each'
Property; and

(b} obtain-and comply with all au‘{hozlsa%mﬂs perm;’rs and
other types m‘ licences necessary under Envnronmen’ral
chaw.,

Nn restrictive obligations

The Borrower shall not, without the pnor written consént

INVESTMENTS COVENANTS -

‘Deposit of title documents. : .
“{a) The Borrower shall on written demand from the Securnfy- B

Trustee deliver to'the Security Trustee; or as the Security

 “Trustee may. direct, all stock or. siﬁlare certificatesand. |

" -other. docurnents- of title or ‘evidence of -ownership B

rela‘ﬂng to-any. Investrients owned by The Borrower at” &

+hat fime..

-(b) At ‘the same fimme 35 depes:’rmg dotiiments th the -

82

‘of the Secum‘y Trustee, enter.info: any Orerousor resfrrc’rsve -

Secum‘y Trustee, or as the Security Trustee may direct,

in accordante w;fh cladse 8.1(a), the Borrower shall also

deposit with the Security Trustee, or-as the Security
- Trustee. may-direct;

: (l) all stock. transfer forms rélatmg fo the relevant
~nvestments duly completed and executed by or on [
" behalf of the Borrower, but with the name of the:
transferee, 1he consrderaﬂon ard ﬂae date left blank:
and:

.(!E) any other docuents (ln each case duly comp!efeé'
and executed by.or of behalf of the Borrower) that-
the Secur:’ry Trustee may request to enable it-of any
af its nofmidges; or ahy purchaser of transféres, 1o
be registered as the:owner of, or othérwise nb’ram 3
legal title to, of fo perfecf its security inferest in any

T ofthe reEevani lnvestments,

‘so that the Secdrity Trustee taay; at ary fime and. ]
without notice. to the Borrower, complete and present |
-thgse stock transfer forms and ofher documents ’m the: &

‘issiier of the Investmenits for regtstra?mn
‘Mominations

(a) The Borrower shal on written demand framthe Securuiy :
rustee terminate with ifimediate effect att nominations:
_ it fnay have made (including, wifhout limitation, any
romination made under séction 145 of section 146 of

" the Companies Act 2006)in fespect of any Investments-




and, pending that’ Term;nah@n procure that any person
so nominated: . .

(i} does nat “exersise any - ngh’rs in respec? of any
fnvestmients withotit™ thi. prior wnf‘ren appmvai m‘
the Securrinms’ree and .

ity ummeésafeiy on receipt by it; forward to'the Securﬁy _
Trustee all communications. r. other mformation’
received by it in respect of any Investments fo:’ which:.

it-has beeri so Aiominated.

-(.b)" The Borrower shall_not; durmg_-'fhe..Secunty _Pérmd',.-

exercise any rights. {including, without' limitation, any

rights under sections 145 and 146.of the Compames Aa.

2006) to nominate any persofi in respecf of any: ‘6f the
investments;

G "Calis T !nvesfmems

Pre-emphon rights and resirictions en ‘h'ansfer

“The Bsrrowar shall on wrn"ren demand from the Security
© Trustes:

~{a)..obtain all consents, waivers, appmvals and pe;rmzsssons
that are necessary, under the articles of association g
© . {or otherwise) of -an issuer of any Investménts, for the

transfer of the Investiments to the Security Trustee or
|f5 ncmlnee or
" ll’

d.byihis dead:and,

~Barrower shatt prompfly pay alhcalts; instabwentsand otkier

~of all or any of the Investments. The Borrower acknowledges
that the Secirity Trustee shall not be under any liability in
respect of any such calls, instaltnerts or other payments.

to-a purchaser’ on enfcnemenf of the- " “The Borrower shall not, wn‘hc}uf the prior wr;ffen consent of.
! : . 3

(3) all-dividends. and other distributions. paid in respect af
the investments and received by the Borfower shall be
held by the Borrowsr on trust for the Security Trustee
-and immediately paid into.a Designated Account or, if [
received bythe Security Trustee, shallbe retained by the &

_ .Securl’ry Trusteg;and. -

() -all voting ‘and other Fights and powers attaching to the
‘Investments shall be exercised by, or-at the direction of,
the. Securify Trustee and-ihie. Borrower shall, and shall
‘pro¢ure fhat ifts naminees shall, comply with any directions
the. Securrry Trustes' may give, in its absolute discretion,

. cance;‘mng the exergise of those rightsand powers.

Motwithstariding the seclrity . created by this -dead, t%} :

payments that may be-or become due and payablein respect’

No alteration of mnsfr%mhonal documentsor rughfs attaching
fo Investments

(including, but not limited-to, deletion of any: pré-

-emption provisions) under thie articles of association,.

other constitufional  doturment or offerwise of each
issuerof the Investments in any maniier that the Security

Trustee may require in order to permit the transfer of the g

Invesiments to the Security Trustes orits nomiinee, of fo

a purchaser ‘on enforcement of the security constituted

by this deed.
wdends and voting rights. before enforcameni _
(a) Before the ‘securi ity constituted by this deed becomes

enforcéable, the Borrower may retain and apply- for ifs.
own use all dividends, inferest and other monies paid-or
payable in respect of the Investments and, if any arepaid- .
or payable to the Security Trustee or any ofits nominées,. .
the Security Trustee will hold all those dividends, interest
and other manies received by it for the Borrowerand will - -

pay them to-the Borrower promptly on reguest:
. {b) Before the security constituted by this deed Betomes

enforceable, the Borrower may exercise all voting and . - 3.9
- other.rights and powers in respect of the Investmients or,.

if any of the same are exercisable by the Security Trustes
of any of its. nominees, 6 direct i writing the éxercise of
‘those voting and other rights and powers provided that:

(i) it -shali not do so i any.way that would breach any

provision of any: Loan-Agreerient or this deed or for 3
1. Maintenance of Equipment
“Thie Borrower shall;

- any purpose inconsistent with any. Loan Agreement
or this deed; and

{(if) the exercise of, or the failure to execise, those voting '

~rights of mher rights and powers wold nof,.in the
Security Trustee’s opinioh, havédn adverse effect on
the value of the Investments or-otherwise EJI’E]LidICE
“the Security Trustee’s security under this deed.

(c} “The Borrower shall indemnify. the Security Trusi'ee
against any loss or lability incurred by the Security
Trustes {or Hs nominee) as & consequence of the

Security Trustee (of its nomines) acting in respect of the .

- Investrmients at the:direction of the Bofrower..

_'(;_I) The Secursfy Trustee shalt- not, by exerc;smg B rao'r_'
exercising any vofing rights ot ‘otherwise, be construed.

as permlﬁmg or agresing to any variation.or other
change in the fights atfaching to or conferred by ariy
of the lnvestrments that the Security Trustee considers

prejudicial. to, or impaiting the value of, the securlfy'.

" created by this deed,
Dividends and vating ngh-rs after enforcemenf

© . After the - secutity consh’rufed by this deed has become

_ enforceabie

'procure ’the amendmerit of theshare h'arssfer provssrons :

‘Preservation of !nvesimen?s

~exercise of all voting rights, powers of control and other’

‘isnot a public company shall fot:

_-('b}' at its-own expense, renew and replace any parts of the

(a) the mémorandum or arficles of association, or any
pther constititional-documents, of -any issiier of the
Investments that is-not a public company; or

{b) the rights.or liabilities attaching to, or conférred by, aft
or any of the Envestmems

The Borrower shall ensure {as-far as-it-is-able o by the

means available‘to it} that any issuyer-of.the lnvesfmen‘rs that

{(a) consolidate of subdivide dny of the Investivients, orre- £
- prganise, exchange, repay of reéuz:e its share capn‘al in g
any way; B

(b} isste any niew- shares oF stoek; of _

{c) refuse to- reg{ster any transfer of any of the Tnvestments

" that-may be lodged with it Tor registration by, or on-

‘behalf of, the Security Trus?ee of the Borrowef §:2
L accordanae with this deed.

' Invesﬁnen!‘s information

" The' Borrower shall,. prompﬂy foilowmg receup’r send to
‘the Security Trustee copies of any notice, circular, report,
:accounts and any other document received by it that relates

1o fhe !nwasfments

EQUIPMENT COVENANTS

{a) maintiin the Equipment. in gend shd - servmeable :
condition {except for expected fair wear and tear) in-

- compliance with ‘all relevant ‘manuals, handbooks, §

manufacturer’s dnsfructions and fetomrr;endahcms and . B

fiaintenance-or: serwcsng schedutes

Equipment whery they becorne obsolete, worn.out or-
--damaged wifh-parts of asimilar quals’ry ané ofequal oy
-greater value; and :
(c) ot perit aiy Equipmetitto be e
{i}uséd or handled offer than by pmperiy qual lifiedand |
" trained persons; of

17 ovérloaded o used for. émy purpose for whlch iFisHar -
-designed or reasonably suitable..

- Payment of Equipment taxes -

The Boriower shall prompﬂy pay dlt ’raxes, fees i;cence.
dufies, regss?rafmn charges, insurance preriums and other-
autgoings in respect- of the Equipment and, on derand,

. produce ewdence m‘ such payment ’ro the Secun?y Tfus%ee
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No?me of charge .
The Borrower: :
(&) shiall,ifso requesfec% by the Security Trustee, affix to and

12.2, Exerciéé'bfis-ight's

maintain.on gach iterd of Equipment in s cons;}muousr '

place; aclearly legible identification plafe confainmg the. -

following wording:
“NOTICE OF CHARGE -

This' [DESCRIBE ITEM] and 3’ addt’r;ons fo it {and'
-ancillary equlpmenf] are subject toa fixed charge dated.

[DATE] in favour of [SECURITY TRUSTEEL"

- with clause 9. B(a)

Realising Book Debis

(a) The Borrower shall as an agent for fhe Secun?y Tru:’ree, .
collect in and realise all Book Debts, pay the proceeds:
inte & Designated Account immediately on-receipt and, .
pending. that paymend, hold Thgse proceeds intrust for

the Security Trus!ee,

2 102
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m the credlt of any Des r;a‘red Account;. and.

(c)_ “The Borrower shall, if called on to do so by the Seéur.iry-
Tristee, execule & fegal assignment of the Book Debts .

1o the Secumy Trustee:on such terms as the. Security

shall not, dnd shal hot parmit any persen 1a, coricedl,
ohscure; aEfer o rermove any plate afﬂxed in accardaﬂce--

(a) The rights of the Security Tristes under clause 12,V are
without prejudicé to. any other nghfs of the Security.
Trustee inder this deéd. :

{b) The exercise of ary nghfs of the Security Trustee urider
this deed shall not make the Seturity Trustee liable to-
accdunt as amorfgagee in possession.

2.3, Power 16 dispose of chattels

(&) Atany time:after the sectrify constitited by this deed

" has betome enforceable; the Security Trustee or any

“‘Receiver may, as agerit for the Borrows?, dispose of any
chattels or produce found i aiy Property:

by Without prejudice to any obligationto acéount forthe

. proceeds ofany disposal made under clause 12,3(a), the

e ‘%ﬁ%@?’f&@'

Borrower shall‘indemnity the Security Trustee and any o

Receiver against any liability arising from any disposal
made under-claiise 12:3(a).

12.4, Security Trustee has Receivet's powers

- Trustee may require and give notice of that assignment.. -

1o the debtors from whom the Book Debts are tfuef
owing or ifcurred.

Preservation of Book Debfs

The Borrower shall not (except as provided by clause 10,7 or

“with the prior written consent of the Security Trustee) reiease,
-exchange, compound, set-off; grant time or indulgence in -

“respect of; or in any giher ma.rmer.deai with, all-or any of the 126, Appomfmen’r of an Admiinistator

Bonk Debts.

:INTELLECTUAL PROPERTY CGYENANTS

-Preservation of rights

The Borrower-shall take all - necessary acfion fo safeguard'
and maintain ‘present and future rights in, of relating 16, -

the ‘Inteliectual Property mcludmg er'rhcu’r limitation) by

-.observing ‘alf.covenants and stipulations relating to those

1.2

rights, and by paying alf applicable renewal fees ircence fees

" and-other blAgoHgs.

Registration of Intellectual Propaﬁy

The Borrower shall :use ‘all reasonable efforts to reg;sfer_'-

: ~applications for the fegistration of any Intellectual Property;
~-and shall keep the Security Trustee informed of all. ma’rfers-

L s

relating to-gach such regisfration. .
Maintenance of Intellectual Properfy

“The Borrower shall not permit any Intellectual Property fo be '

-_-abandoned canceﬂed ar To 13;)5@

2.1

by

Q)

POWERS OF THE SECURITY TRUSTEE

Power to remedy

{a) The Seturity. Trﬁsfee shall be enhﬂecE {But shall fiot -

‘be obliged) to remedy, at any time, a breach. by the
Bofrower of any of its oblngahons cania;ned m this
deed,

The' Borrower irrevocably au’rhersses the . Secﬁr;fy

or desirable forthat purpdse.
Ay rhoaies expended by the Secun‘ry Trustee in

_remedying a breach: by the Borrower of its obligations’
confained. in- this. deed shall be reimbursed by the

. ‘Borrower to the Security Trustee' on a full indemnity

basis and shall carry interest in accordarice with- cEause-

'§91

Trustee-and.its agents to do all things ’rhaf arg necessary_

13,
B
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To the extent permitted by faw, any rugh‘t pewer oF

~discretion conferred by this déed on & Recewer may,

after the security constifuted by this deed has become &

enfarceable, ‘be exemsed !:-y The Secun‘;y Trus‘reehm
- § tit bag

a en‘gbs;essmn of any Secured Assefs and without first
-appointing a-Receiver or no’?wthsfandmg the appomimen’r
--of a Réceiver,

12.5. Indulgence
“The Security Trustee may, at its diseretion; gfam fime- fold

othar’ mdutgence ot make any ofhier afrangement, variation -
of release with any person not being a party 6 this deed
{whether or-not any such person s jointly liable with the

Borrower)-in respect of any-of the Secured Liabilities, -or -
-of any other- security for them without prejudice either to. [
“this deed or 1o the iabiliry of 1rhe Bermwer fﬂr the Secured L

Liabilities.

(a) “The Secunfy Trustee may, wnhuu'r nm‘lce H o The' i

“Borfower, appoint-any orfe or more-pérsons to be an. fi
-Administrator .of the Borrower pursuant to Paragraph [

14 of Schedule BY of the Insolvency Act 1986 if the
security-constituted by this-deed bevomes enforceable,

Any: appointment under this clause 12.6 shall:

(1) bein writing signed by a duly authorised: sngnamry of
‘the Security Trustee; and :

-(zs} take effect; in -accordance With paragraph 19 of.
Schedule B1of the Insolvency Act1986. . '

©

- died, resigned, been removed or who has vacated office-
- upon ceas;ng tor be qualnﬁed

'WHaN SECURE‘!“{ EECQMES ENFORCEABLE

Securlty becomes: enforceabie on Event cf Default
The: security - ¢onstituted by this deed shall - becomie-

©immediatély eniforceable if an Eventof Default occurs.
13.%

Discretion
After the sewr;fy ccnsmuted by ﬂ'us deed” has becorne

enforceable, the . Security Tristee may, in its absolufe.
discretion, erforce all or any part ‘of that security.af the

tifnes, in the mannérand on the terms it thinks fit, and take
possession of and hold or dispose of all-or ary paFt. o{ the :
Secured Asgsets, -

'ENFORCEMENT OF SECUR!‘{Y

Eriforcement powers

- (a) For the purposes of alt powefs implned E}y sfa‘fu‘fe fhe--
‘Secured Liabilifies are deemed to have: become duie- and "
paya%:!e on the dats of this deed, . '

The Secutity Trustee. may apply fo the court for an &
. order rémeving an Administrator from office and may - |
by notice in writing-in' accordance with this clause 12.6- §
-appoint.a. replacement for any- Administrator who has . 3




i@y grant 4 lease ot sgreement folegsey. .
“(b) dccept surrenders of Jeases; or

(&) granfany option of the whole orany part of the Secured 'i 52

(b) The power of sale- ar;d -other powers conferred ‘by
section 107 of the LPA 7925 (as varied or extended by

this deed) shalt be immediately exercisable at any time .

M.

after the security constituted by this {ieed hag beceme o

enforceable under clause13.1.

&) Section 103 of the LPA 1925 does not apply io the

security constituted by thisdeed.

- Extension of statutory powers of leasing -

The statutory powers of leasing ‘and’ accepting surrenders’
-conferred on mortgagees under the LPA 1925 and by any
other statute are extended so as to authorise the Security -

Trustee #nd any Receiver, at any fime after the security

~consfituted by this deed has become enfarceable, whether in

its own niame or in that ot the Borrower, to:

5,

151,

 become enforceable, .or at the request of the Borrower,

~ Assets with whatever rights relating to other parfs of if;
whether or not at.a premium and containing such covenants
on’ the part of the Borrower, and on such ferms dnd

- conditions (including the payment of money to a lessee.or
tenant ona surrender) as the Security Trustee or Redeiver -

thinks fit without the need i-c-'comgty with-any. of the
y y

- 1925

©

14.4, .
" ".No purchaser, mortgagee or other person dealing with fhe_
Security Trustee, any Receiver of Delegaie shall be concerned.

4.3. Accéss on enforcement

(a) At any fime after the Secun’ry Trastee has éemanded

paymenit of the Secured Liabilities or if the Bnrrower'_
defauits in the performance of its obligations under -

this deed-or any Loan Agreement, the Borrower -will
allow the Security Tristee or its: Receiver, without
further notice or demand, immediately 10 exercise altits

rights, powers and remedies in: parficolar (and without’
fimitation). fo take possession of any Secured Asset.
and for that purpose to-enter.on any premises where a

Secureéd Asset is sitiated (o where the Security Trustee
ora Receiver reasonably believesa Secured Asset to: be

situated) without incurring any Tiabitity ¥o-the:Borrower
for, or by any-reason of, that entry.

At all times, the Borrower rnus‘r use its best endeavours

to allow the Security Trustee or its Receiver access foany -

‘premises -for the purpose of clauge. 14.3(a) (including

obtaining any. necessary consenis or.periits of othér.
persons) and ensure that: its: empfnyees ang afﬁcers do

_fthe'same;
Protection of third games

. ?0 enqmre

- rights, powers, privileges and immunities conferred by ?he.:

14.6.
" Neither the Security Trustes, any Receiver, any De%egafé :
.ok any Administrator shall be fiable, by-reason of enteririg

~t6 account as morfgagee in possession in respect of all.or

1435,

_(a) whether any of the Secured: Lrabaimes have become due_.

of payable, of remain unpaid or undischarged;

exercssabie of is properly exercisable; or

(¢} how ‘any money paid to. the Secur:fy Trusfee, any

‘Receiver or any Delegate i is fo be apphed
inieges :
Each Receiver and the Sercun?y Trus‘ree is entitled fo all thie

LPA 1925 on mortgagees and receivers.
No liabilidy as morfgagee in possession

into possession of a Security Asset or for any oither réason,

- any of the Secured Assets, nor shall any of them be liable for

~any loss on realisation of, or for any act, neglect ar default
of ‘any nature in connection with, all or any of the Secured:
Assefs for which a mar?gagee in p{}sﬁessmn iight be fiable
'as such. _ . :

Delegate shall be a conclusive d{schafge to-a purchaser and,
Ain-making any sale or other disposal of any of the Secured-
" Assets or in-making any acquisition in"the exercise of thelr
respective powers; The Security Trustee, and every Receiver

by way of deed,.or otherwise:in.writing,.any.one. pr.more.
_persons to be a Receiver cf all or any parf of the Secured
- Besets.

Removal

Canclusive d:.%tharge to purchasers
The receipt of the Secun‘ry Trustee; -or .any- Receiver of

and Delegate may do so for any conmdera‘ﬂon! inany marmer'
and on-any ferms ?haf it .or he thinks flf

RECEIVER -
Appointiment
At-any fime after the security cornsfituted by thig ﬂeed hat

the Security Trustee may, without further notice, appoint

. The Semn’ry Trustee may, without ﬁzrﬁ‘}er notice: {sub;ecr

~ fo.section 45 of the Insolvency Act 1986 in the case of an
~administrative receiver), from time totime, by way of deed,

. orotherwise in'writing, remove any Receiver: appom’red by it
" andmay whe Vel i

153,

15.4.

.Receiver appainted by, it without the restrictions contained
. Insection 109 of the' LPA 1925, and the remuneration of the

Receiver shall. be a.debt secured. by ?hzs deed o the- exferﬁ

not-otherwise distharged. -

ks fit, appoinf anew Receiver in the.
%*%*’%“’fé“‘@%’?‘é A T T

Remuneration -

The ‘Security Trustee -may fix The remuneration of any

Power of appointment additional fo statutory powers: |
The power to appoint a Recéiver conferred by this deed’ |

.shall be in addition to all statutory and other powers of the - -

. “Securify Trustee under the Insolvency Act 1988, the LPA
1925 or otherwise, and shall be exercisable without the &

15.5.

156,

{b) whether any power the Security Trustee, - Receiver
or. Delegate is purporting 1o exercise- has become:

16.
16.1,

(a) Any Receiver appmm‘ed by~ the Secunfy Trirstee under-

()

“The: power to appoint a Recéiver: (whe?her conferred by this-

©

restrictions contained in sections 103 and 109 of the LPA 1
1925-or otherwise. B

Power of appomtmem exercisable éespzfe prior appomfmen@s "

:deed or by statute) shall be, and remain, exercisable by the
~Security Trustee despife any. prior appointrmerit u's respecf of
all or any part of the Secured Assefs.

Agem of the Borrower-

Ay Receiver appmm‘ed by the- Sectrity: Trusiee under th;s }
deed shall be the agent of the Borrower and the Borrower.
shall-be solely responsible for-the tonfracts, engagements,.

-achs; omissions, defaulfs, losses and remuneration of that

Recefverand for liabilities -incurred by that Receiver. The
agency of each Receiver shall-confimue -until the Borrower

:goes into liguidation and:affer that the Receiver shall act

as principal and shall fiot became thie agent. of the Secunty'
Trustes, . B

'?GWERE OF RE{ZEIVER
Gereral '

", fhis deed shall, i addition to the POWErs “conferred -oh
him by statute, have the powers set out i in ciause 16.2
o cEauSe 16. 23

I there is more than one Recsiver holding office at the
same fime, each Recgiver may (uriless. the document
appointing ‘him sfates- otherwise) exercise -all -of the.
_powers. conferred” .on. a Reéceiver -undet - this -déed:
‘individually and to.the exclusion of any other Receiver. "¢

Any exercise by a Receiver of.any of the powers.
given by clause 16 may be on behaif of the Borrower,
the directors. of ‘rhe Borrower {in- the case- of the
~powet - confained: clause 16,16y or himself,




|| 16.2. Repair and develop Properties.

A Receiver may underfake or complete any works of repaly,

‘building or development on the Properfies and may apply for
-and maintain any planning permission;, teveloprrient consent,

building regulation appraval orany other | permssston consent”.

_orlicence'to carry outany of the same.
16.3. Surrender leases
- AReceiver | may gram‘ or accept surrenders af any: teasés o

teriancies affecting any Property and may gtant any ofher .
inferest-or righit over any: Propérty on any ferms, and. sub]ec’r"

B - to any conditions, that he thinks fit,
[ 16.4. Employ personnel and advisers

managers; officers, servanis, contraciors, workmer, agents,

. Receiver may provide'services and ‘employ or engage any

16.16. Make calls on Borrower members. .

A Receivér may make ¢alls condmanally or unconditiorially
o thigmembers:of the Borrower i fespect of uncalled capital
with (for thaf ‘purpose and for the: purpose of enforting
‘payments of any calls so. made) the same powers as dre
conferred by the arficles of association of the Borrower onits
directors’in respect.of calls authorised to be made by them.
Insure - ' :
A Receiver may, if he ‘rhmks it bm‘ erhou‘r prejudice to the
indemnity in clause 19, effect with: any dnsurer. afy policy of
jnsuance eifher in E;eu or satisfaction of,-or i addition o,
“the insurance required 1o be mainfained” by fhe Bormwer
uiider this deed.

16 13 Powers unider the LPA 1925

'15 17.

~ 1he Borrower.. _
16.5. Make VAT elections

A Receiver may make; exercise o ‘revoke. any vaiue added fax

- “option to tax as he ‘rhmks fif.
35‘ 6. Remurieration

R L]
_remuneration (in addition to all cosfs chargesand experises

incutred:by him) that the Security Trustee may prescribe or

: agres with-him,
-16 7. Realise Secured Assets
A Receiver may collect and get in fhe Secured Assets or

“any part of themi in.respect of which he is appointed, and’

o make any demands and take any proceedings as may seem

expedient for that purpose,. and fake possessmri of the: _ .

Secured Assets with like rights.
.1& 8. Manage or reconstruct the Borrower s business
A Receiver may carry on, manage, develop, reconsiruct,

developing, reconstrucling;: amatgamahng or diversifying
- ‘the business of the Borrower. .

B 16"9;_Dlspose of Secared Assefs

A Receiver miay sell,. exchange convert into money and’

. realise all or any of fhe Secured Assefs in respect of which

ke is.appoeinted in-any manner (including, withoutlimitation,

. by public auction or private sale) and generally-on any ferms-
~and conditions as he- thinks fit. Any séle may be for any

" consideration that the Receiver thinks fit and a Receiver may "

promigte, oY concurin promotmg, a'company fo-purchase the
Secured Assets fo-bezold.

1.6-1.0' Sever fixtures and fitfings

*from any Property without the consent of the Borrower..
16.11. Sell Book Debis

- Reteiver may sell and assign afl or any of The Book Debts i
respect of which heds appointed in any rianner, and.generally:

5_: 'on.any terms and conditions, that he thinks fit,
| 16.12. Valid vecsipts.
A Receiver may give valid recmpt fcr all monies and execute

alt assurances and things that may Be proper.or desirablé for
real:smg any-of the Secured Assets.

6. 13 Miike seftlements

‘A Receiver may miake any arrangemem‘ setflement or

compromise between the Borrower and any other persan ;._-171_2 :

that hemay think expedient.
16.14. Bring proceedmgs

ofthe'Secured Assets as he Thmks it
16, ES lmiprove the Equipment

A Receiver may make substitufions of oF mprow.menfs 16,

the Equipment as hie may ?hank exped:enf

~ othet perionnel and professional advisers'on any ferims, aRdT
~subject fo-any conditions, that he thinks fit. A Receiver may
- discharge any such pérson or any suc:h person appmn?ed by :

AReceiver fiiay sever and sell separately any fixtures or fittings

) 1-7;'1

A Receiver may bring, prosecm‘e enforce, ‘defend and.
“abandor all actions, suits and’ prcceedmgs in relation to-any-

A Receiver may axercise-all powers pmwded for'in The LPA '
1925 inthe same way as-if:he had been duly appointed
under the LPA 1925, and exercisé all powers provided for an
‘administrative receiver in Schedule 1 Yo the lnsoivemcy Agt
1586, .

16. 19 Scem:w .

'A Receiver ”?a}‘, for any of the purposes au?horlsed by this B
ause 16 raise. money by barmwmg from the: Securify
g v pihe) d .

of whnch hie is appointed oty any terms that he 'rhmks fit
- {including, if the Security Trustee cohsents; ferms under g
which that security ranks in przcnfy tothis deed). -

16 20. Redéem prior Security

A Receiver may redeem any pnor Secu;-x’ry and settle and L
‘pass the accounts fo which the Security refates. Any: aceounts -
soseftled and passed shall be, in theabsernice of any manifest- f§
error, conclusive and bmdmg on the: Borrower, and the
monies so paid shall be desred fo be an expense properly - I
incurred by the Receiver, :

"ES 21. De!egamm
amalgamate or diversify or concur in carrying on, managing,

A Receiver may deieg'é?e his powers frt accor&ance wath ’rhag L
‘deed.

16. 22 Absnlufé bemaf’ clal uwner

A Receiver may, in relation to any of the Secured AsseTs :
exercise all ‘powers, authorisations and rights he would be [
icapable of exercising,.and do all those acts and things, as®- f
an absolute beneficial owner tould exércise 6r do in-the-. @

- ownership -and management of the Secured-Assets or. any fi
partof the Secured Assets,

16 Z3. Incidental pawers
" A'Receiver may do-any other ac?s and ’rhmgs thathe: -

{a) may consider desirable of necessary for reallsmg any of B

- the Secured’Assets; : _
*{b): rnay consider incidental or conducwe foany of ?he rnghts __
or powers-conferred on a Receiver under orby-virtue Uf

“this deed or Taw; or .

(c) tawfuily may o can do as- agent fm the Borrcwar

' '-DELEGAT!ON
Delegahnn

The Security. Triistee 'of any Receiver ay ée!ega’fe (enher

yeherally or specificallyy by power of attorney .or in.any ..

sttier ymannet 16 any persen any right, power, duthofity or

discretion conferied on it by this deed (mc[udmg the power
. -of attorriey granted undéricladse TT.1).

Terms :
The Securﬁy Trustes and each Receiver may make &
- delegation on the terms and conditions (including the power [
.1 sui}-delegate) Thaf if thinks fif,
-'E?.S_.-'Llablhty

. Neither ’rhe Security Trustee nof ahy- Receiver shali be in -
_any. way liable or resi}onscbie tor-the Borrower forany fussor
- liability arising from any act, defaul¥, omission or mISCORdUCT.

- .on'theparf: af any Delegate..

17




18, APPLICATION OF PROCEEDS
18, 1. Order of application of proceeds

. Delegate pursuant fo this deed, after the security cofistituted
by this deed has become enferceabie shall (subject o the

- of przﬂrr?y

- Security Trustes (and any Receiver, Delegate, attorney

this deed, and of all remuneration due to-any Receiver
under or in connection with fhrs deed;’

Liabilities in any order and mariner- that the: Security
Trustee determines; and

{e). in payrent of the surplus (zf any) to The Bormwer or
“offier person entiled to it

18 Z. Appropriation

shaif be bound (whether by wrtue of section 309(8% of 1he
i areardinaby :

or éppmprtafa any receipt or payment first fowards interest
~rathier than principal of otherwise in any parficular order
- be‘rweers any of the Secured Lsabiimes

. COSTS AND §§iDEMNlT‘f
;Costs

" The Borrower shall, prcmp%iy on demand; pay to, -or
rermburse, the Secunty Trusiee and any Recerver -on A
fufl indemnity basis;. all costs, charges, é&xpenses; faxes

and liabifities of any kind. (including, without -limitation,
Jeqal, printing and cut-of-pocket-expenses) incurred by the.
Security Trustes, any Rece;ver or any Delegate in‘connection -

“with:
(3): this deed or the Secured Assets;
- {b) enforcing (or atfempting to do so)’ any of: the Security

Al monies received by the Sécurity T?usz‘ee a Reteiverora.

{a) in"or. toveards paymem‘ of or prows:en for all costs,
charges and expenses incurred by or on behalf of The: '

or agent appoiated by i) under or in connection with:

~“{5) FiTor mwaﬁds paymaafm’ of-or provision for-the Secored

Neither the Security Trus’ree any Receiver for any Delegate_

20.
20 1

FQ}RTHER ASSURARNCE
Further assursfice

“The Borrower shall, at its own expense; take whatever action
the Security Tmsfee or any Receiver may reasonably require

' 'for

~chaifms of any person having prior rtgi’xfs and by way of
variation of the- LPA 1925) be applied in The following Drder '

_fhe misking of any registration.

711,

'-(h} any atforney déems proper of desirable in exemsmg

21.2.

. proper and Tawful exercise; or purported exercise, of all or &

Trustee's, 3 Receiver's or.a Delega’re s ngh’rs under this.

-deed; o¥

{¢) taking proceedings for, or retavenng, any of fhe Secured
" Liabilities,

together with interest, wh|ch shall aceriie. and be gayable
- {without the need for any demand for payment being made)-

“frorn the date on which the relevant cosf or expense arose

until full discharge:of that cost or experise (whesher before -

- or after judgment; liquidation, winding up or administration
- of the Bcrmwer} at the rate and in the manner specified in
“any Loan Agreement,

19 2 Indemnity

The “Borrower shall ;ndemmfy the Secun’ry Trustee, each
Receiver and each Delegate, and their-respecfive employees

and agents against all liabilities, costs, expenses, damages -

~arid losses (including but rot limited to.any direct, indirect
—gr-consequential losses, ioss. of profit; loss of repufaf;on
and afl interest; penal’nes and legal.costs {calculated on a

full indemnity basrs) and all other pmfessmnal ‘costs and:
: experzses} stiffered or incurred by any of ’rhem arising ouf of -

- gr in‘connection with:
{a) “the exercise or purpor’{ed exercise of aty of the ngh’rs
powers, autharities or discretions vested i them under
this deed or by aw.in respect of the Secured Assets;

b)Y em‘oftmg for aﬂempfmg o o so) the - security.

constitited by this deed; oF

“(c) any defaulf or delay by the Borrower in perfc:rmmg any’

of itsobligations under this deed,

'Any past of present employee or agent fay enforce the
terms of this cladse 19.2 subject to-and in accordance-with
the provisions of the Contracts (Rights of Thn’d Parhes) At
1999, .

22.

-23

23.1.

;.23 2.

24,

24.1,

- the Security Trustee to the Borrower, whether either liability

including, ‘without fimitation. (if the Security Trusfee or
Receiver thinks it expedient) the execution of any fransfet,

Secired Assets (whether to the Security Trustee or 1o its

“Stibject to clavse 29, 3,.0n the exptry of theSecurity Period

._(a) release ’fhe Securecf As_sets frcm the securﬂy cons’rafufed = |

-of its rights ot obligations; under this dead.

m b crea?ed i}y ’r%us deed
.{b) facilitating the ;'eaissahon of any Secured. Asse? ar

{c) facilitating the exercise of -any ngh‘f power; autharity
© or distretion exercisable by the: Security Trustee of any
" Receivet in respect of any Sécured Asset,

ssurance .of all oraneof th
nfended fo form part o e

CONVEYANCe,. ass:gnmem
assets forming part-of {

nominee) and the-giving of any notice, order or direction and-

POWER OF ATTORNEY
Appn:ntment of aﬂameys

:separa’rely 1o be f ¥

fane,. o its behalf dnd as its act. ané deed, to execuie any
documents-and do any acts and things that: _
-(a) -the- Barrower is reqwred fo execute and dounder this.
deed; or

any of the rights, powers, authorities and discretions
. conferred by this deed or by law on- the Security Trustes;
"~ any Receiver or- any Delegate.
Ratification of acts of aftorneys

The Borrower faﬂf;es and confirms, and ééjréeé_fd-raf%’fy-.ahd'
canfirm, anything that any of its attorrieys may do.in the #

-any of therights, powers, authorities and- d;screﬂons referred.
16 in clause 21.7. . '

RELEASE

{but not otherwise), the Security Trustee shall, at the request
-and eost of the Borrower, take: wha’rever action s necessary'
for

. by this deed; and
(b) reass:gn the Secured Assefs 16 The Barrewer

ASSIGNMENT ANE TRANSFER
Assignment by Security Trustee '

(a) At-any time, without the cansent. of Tiwe Borrower fhe
Secarity Trustee- ‘hay assigri of transfer-any orall ef n‘s'
rights atid obligations Under this deed. .-

by The Secur:fy Trustee ‘may dxsclmse to: any actual-or B

passessxcn fha? relafes o the Scrrowar, ‘the Secured
_Assets arid this deed That tha: Secunfy Trusfee considers
appropriate,

Assignment by Borrower :
“The Borrower miay riot assign any afifs rlghfs of trarzsfer any g

.SET~0FF
Security Trustes’s right of set-off

The Seciirity Trustee may. af any: fime set off anly hab:lafy of
the Borrawer fo the Security Trustee against-any liability of

.....

is present of futire; liquidated or unliquidated, and whethier
or-not either Hability arisés under this deed. Any exercise by




the. Secur;fy Trustese of its righ’rs i}nder this dause 24 shall
not limit or affect any ofher rights or remedies avaa!ahie ol
- ‘Lnderthis deed orotherwise. .

24.2.No obligation to sef off

“under-clause 24.7. I, however, it dogs exercisé those rights

- it-must promptly. no‘nfy the Borrower of the set-off that has-

been made.
24.3, Exclusaon of Borrower's right of sei-off

CTrustee under this deed shall be made without any set-off,
~counterclaim, deduction or wititholding (other tharn any
deduction or wifhholding of tax as required by law).

The Security Trustes is not gbhged fo exercnse its. ragh?s'

'All_payments. made by ‘the  Borrower to the Secunfy'

“28. THIRD PARTY RIGHTS
8.1, Third party rnghfs

{a) Except as. expressly pmv;cﬁed elsewhere in %h:s deed, &
person who s not a party tothis deed shall not haveany
-rights under the Contiacts (Rights of Third Partigs) Act
199916 enforce, or énijoy the benefit-of, ary e of this
deed, This does ot affect any right-or remedy of a third
paity which exists, or is available, apart from that Act.

(b) The rights of - the “parties fo rescind or agree any
amendment or waiver under this deed are not'subject to
the consen’r af-any other person:

29. FURT?—EER PRQVIS!GNS

© 29,7 Independent security

25 AMENDMENTS, wmvms AN@ mhlssms
25.1. Amendmaenis ’

- inwriting and signed by, oron behalf of, each parfy (or its
authorised representative).

| 252 Wawers and consents

any consent g:Ven undet this deed, is only
gy by eV ST

by law; ¢
iy

_breach or-default. It only applies in the circumstances

giving “it from subseqﬁenﬂy relying on the: relevant
provision.

(b} A failure to vxercize, of & delay in exercrsmg, any right

or ramedy prqwded undef this deed or by law shall.

__not constitute ‘a waiver of that or any ofther tight or
remedy, prevent or restrict any further exercise of that
“or any ather right or remedy or constiture an election

o affirm this deed: No single or partial exercise of any
tight or remedy prov;ded under this deed ‘or by law
shall prevent or restrict the further exercise.of that or

any other right or remedy.- No election to affirm this

" deed by the Security Trustee shall be effective unless

it ig iy wiriting.
25 3, R:ghis and remedies

The rights and . remedies pmwded unhder this deed are

- cumulative-and are in addition to, and not exclusive of, any
rights and remedles pravided by an

26. SEVERANCE
261 Saverance
~ If-any provision {or par? {sf a prows:or&) of this deed as oF

becomes invalid, illegal or unenforceable, if shall be deemed

‘modified to the minimu_m extent necessary to make it valid,
legal and enforceable. If such modification is not possible,
~the relevant provision (or part of a provision) shaltbe desmed

deteted. Any modification to or deletion of a:provisien (or

part-of a provision) -under. this clause shall. not affect the -
legality, validity and enforceabxh?y csf the restof this deed. _

27. CGUNTERFARTS
i _2?1 Counterparts

(a) This. deed . may be . executed “in by number. of
counterparts,
delivered shall constitute a duplicate original, but all the
“counterparis shall together constitute one deed.

(&) Transtussion of an executed counterpart ‘of this deed

-{but for the avoidance of doubt not just a signature page)
by (a) fax-or (b} etmail (in PDF or other dgreed format)
“shall take effect as delivery of an executed counterpaft
of this deed, If efther method of delivery is adopted,
‘without prejudice to the validity of the deed thus made,
“the Borrower shall pravide the Security Trustee ‘with
the ariginal of such counferpart.as soon as reasonably
posstbie Thereaﬁer

No amendment of ?has dead shal[ be e?fectwe uribess it IS..i

“(a} A waiver of any right or remedy under this deed or

party and shall not be deemed a waiver of any sther

for which it is given and shall not prevent fhe party ;

each of which when executed and -

The security constituted by this. deed shiall be i addmen to,

- -and independent of, any other security or guaranfee that fhe

Security Trustee may hold for any of the Secured Liabilities
&t-any time. Mo ‘prior security held by the Security Trustes B
over the whole or any part of the Secured Assets shatl merge [
in the security created by this: deeé

29.2.Confinuing security

The secutity constifuted by this deed shalfremainin fullf ree
wdaitfartarmssmisiingaestsfonbe Stamadlial

despite ady settemant of account, or intermediate payment;.
“or other matter.or thing, unless. and untif the Security Trustee
dlscharges this deed i writing,

29.3. Discharge condlﬂonal
Any release; dlscharge of seﬁlemerﬁ befween the Br}rr{}wer

and the. Security Trustee shall be deemed conditional on "2::

‘no payment or security received by the Security Trusteé in 1|
respect of the Secured Liabilities being avoided, reduced 1

‘or ordered to-be tefunded pursuant o any law relating

“fo insolvency, bankruptcy, winding-up; administration;
receivership -or otherwise.. Despﬂe arsy such release,
discharge of settlement:

~{a} the Security Teustee or its hominee, may retain this -

deed -and- the security created by or pursuant 1ot
“including all certificates and documents relating to ’rhe
whole or any part'of the Secured Assets, for any period -
that the Secority Trustee deems necessary to provide-
the ‘Security Trustee with security. against -any siich
avoidance, reduction of order for refund: and _
the Security Trustee may recover-the value or amiourt

-of such . security or payment from fhe. Borrower [
subsequenﬂy as it the releass; dlscharge or sefflernent f
had notoccurred. B

29 4 Certificates

A certificate or determination by The Secun’ry Trus’ree asto £
any armount for the time being due to it from the: Borrower &
under this deed and any Loan: Agreement shall.be, in-the -
-absence of any manifest-error, conciusive evidence-of the B
arhount due; .

29 5. Consohcfahnn

®

The restriciion on ‘the right of censallda’ﬂon mmamed i g

section 93.of the LPA 1925 shall not apply to Thls deed.
“29.6. Small company foratorium

MNotwithstanding anything fo the - Coftrary - in fhis “deed,

heither the obtaining of a-moratorium by the- Borrower_.
wnder schedufe AT 1o the Insclvency Act 1986 nor the
doing-of anything by the Borrower with a view o cbtaining.
such a roratorium (including -any prefsmmary decisign or
'mvesngahon) shall be, or beconstried 4st . '

(@) an event under this deed which: catses any fica’rsng
¢harge created by this deed to crystallise; .

: '(5) an event undes this deed which causes any r@smcf;on.
“which would not. atherwise apply-to be imposed onthe 4

disposal of any property by the ‘Borrawer; or

() & ground under this. deed far the appointment of
Recgiver. - .




30. NOTICES
30.1, Delivery

* Each notice or other communication required to be given toa
- party under or in connection with this deed shall bex

2@y inwriting;

30.4.Service of proceedings
This¢lause 30 doesnot apply to the service of any proceedings

‘o ofher docufnents i any [egal action or, wheré applicable,
any-arhitration or other method of dlsg}u’re resolutior. -

30.5. Notice by email

(B} delivered by hand, by pré-paid’ fursz‘-class post or other -
next working day dehvery service or sent-by fax or by

email-in-accordance with clause 30.5; and
sent for

(OF

(i) the Borrower at the address de’ralled in‘the Pames_:

section above;
Parties section above,
is'notified in writing by one parfy to-the other from tirne

fo fime.
30‘2 Receiptby Borvower

Any nofice or -other communication that- The Secun’ry.'

(if) the Security Triistes at the address detailed in the

3%
ERR 8

“grgany otheraddress emaii-iddress o fae nmbayag oo

Trustee gives o the Borrower shall be deemed fo have been :

received:

ddress:

(a) if deEwered by hand af ’rhe timme itis left a? 1he relevant
g .

~below, the courts-of England and Wales shall have exclusive
Jjurisdiction: over.any - dispu’te or cla:m aﬂsmg out of or'in
e RRRER ORIl i 1

Ariotice or ther commiunication given under orit corinecton

‘with this deed is not valid if sent by email unless sent-to'a

divector (in the case of a himited company) or member {in

‘the case uf a limited fiability parfnership) or other authorised
-represenfative of the recipient and the sender receives aread:
receipt or other acknowledgement of receipt:

‘GOVERNING LAW AND JURISDICTION
Govermng faw

3.2

" This"deed and "any. “dispute or “elairi arising ou’r of o in
coninectior with it or its subject matter or formation (incliiding

‘noh-contractual disputes or claims) shall be governed by and

construed in accordance with the faw of England and Wales
Jurisdiction _ _ _ 3
Each party itrevocably agrees that, subject as provided &

Hie dapd A fovmatio

by # pos‘red by pre-paid flrst-class “post- or other next

working day delivery service, on The second Business:

Day after posting;
(e 'if sent by fax, when received in legible form; and

(d) if sent by email, when a read receipt -or other
_acknowledgement of receipt is recelved by the senderin
~accordance with clause 30.5.

A notice or other communication givenas cEescnbed in clause

" .30.2(a) or clause 30.2{c)on 3 day that is hot.a Business Day,.

31.3.

or after narmal business hours, in-the place if is. received,
_ ‘shall be deemed 1o have biaen recetved on the hexi Busmess-

Day.
30, 3 Receipt by Security Trugtee

Any hotice or other communicafion given fo0 the Secunty
Trustee shall be deemed to have been received only ohactual’
receipt.

. (mcludzng non-confractizal élspu’res or claims).. Nb’rhmg

ot itin accordance with the provisions of this deed rélating to

in-this clause shall limit the right of the Security Trustee to

-take proceedings against the Borrower in any other court of i

competent jurisdiction, nor shall the faking of proceedings. [
inany -one” or. more jurisdicfions preclude the taking -of [
proceedings in any other jurisdictions; whether concurrenfly- &
or not, fo the extent perm;ﬁed by ?he law.of 'such -other
jutisdiction:

Other servige _ _
The Borrower irrevocably consenfs. to -any process in. any-
legal action or-proceedings under clause 31.2 being served

service of notices. No’rhmg contained inthis deed shall affect
the right to serve process: in any other mianner permiﬂ‘ed by B
Taw. : .

This docurment has been ‘executed asa deed and i5 dehvered and - .
takes effect.on the date stated at the beginning of it

Executed as a deed by
Beer Monkey Brew Ca Lamlted

actmg bya dlrector in the presence cf

: Witness SignaT_ e

.Wi’mess Name:

--i?”i‘é‘f?ﬁ@xi-" g Wim :

- Director Signature. .

DAL mord(S - O‘awe;’- g

. Director Name

Executed as a deed by _
- ABLRATE ASSETS LIMI_TED _
“acting by a-director, in the pres’e‘nce bf-’

® m
‘ﬁw\j Basa 201? 5

thess Sngnafure

Witness Name:

Witness Address:

Director Signature
Dvid BradieyWard: 0
Director Name

G s, S B iGyanThemes v




DIRECTOR'S CERTIFICATE

1 confirm thaf | am a duly appointed director of the Borréwer and ai authorised m execute this deed on behalf.of the Borrower.
F urthermore | confirm that {please tick as appropriate):

Di am 3 sole drrecfor of the Borrower and-am entitled to take decisions on behalf of the’ Borrower wﬁbout any reguirement
for further authority. | consider that execution of this deed (and any new Loan Agreéements fo be éntered info by the Borrower
-at the same fime) would be most likely to promote the success of the Borrower for ’rhe benefit of its members as a-whole in
accordance with secflon 372(1) of the Companies Act 2006

OR

{:] Aquorate meeting of the board of directors of the Borrower washeldon R

at which the terms of this deed were considered, together with any new Loan Agreemems to i)e enfere ;
=t hE SRR HIE AT AT IREeting; The direciors reselved fhat the approvan and ex 1y _
Agreements) would be most likely to promote the success of the Borrower for the benefit of its members asa wholein.
-accordance with section 172(1) of the Companies Act 2006, Accordingly, the directors resolved that any director be
authorised fo execafe such dcumen‘rs on behaif ot ’rhe Bﬂrrewer {infront of & witness where applicable).

obythe Borrowerat

Signed

- Mame -

Date




