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Registration of a Charge

Company name: LLANFAELOG RHOSNEIGR LTD
Company number: 10856336

X7252QY7Z

Received for Electronic Filing: 21/03/201

Details of Charge

Date of creation:  14/03/2018
Charge code: 1085 6336 0002
Persons entitled: ASSETZ CAPITAL TRUST COMPANY LIMITED
Brief description: DEBENTURE.
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: NICOLA STOREY-WOOD
Electronically filed document for Company Number: 10856336 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10856336

Charge code: 1085 6336 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th March 2018 and created by LLANFAELOG

RHOSNEIGR LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 21st March 2018 .

Given at Companies House, Cardiff on 23rd March 2018

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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DATED (L papRCH 2018

(1)
LLANFAELOG RHOSNEIGR LTD
and

2
ASSETZ CAPITAL TRUST COMPANY LIMITED {2
PEBENTURE

I'have seen the original document
and [ certify that this is o complete
and accurata copy of the orlginal

and | certlfy that this js a true likeness of




DATE OF DEBENTURE

PARTIES

f naafcH 2018

(1) LLANFAELOG RHOSNEIGR LTD {company number 10856336) a company incorporated
in England and Wales whose registered office is at Kemp House, 160 Clty Road, London,

ECTV 2NX (the "Company"”).

{2) ASSETZ CAPITAL TRUST GOMPANY LIMITED (a company registered in England and Wales
with company number 08336441) whose registeted office Is at Asselz House, Manchester
Green, 336 Styal Road, Manchester, M22 5LW acting In lts capacily as securlly frustee for
iteelf and the Lending Syndicate Members (the "Security Trustee”),

THIS DEED WITNESSES THAT:

1 INTERPRETATION

1.1 Definitions

in this deed, unless the context ofherwise requires:

"Adminlstrator”

"Agent"

“"Charged Asseis"

“Debts”

"Discharge Data”

"Encumbrance™

"Enforcemant Date"

"Equipment”

Reference: 4566

means any person appeointed under Schedule B1 Insolvency Act
1986 to manage the Company's affalrs, business and property.

means Asselz SME Capita] Limited, &8 company registered in
England and Wales with company number 08007287

means all assels of the Company described Ih clauses 3,1 (Fixed
Charges) and 3.2 {Floatlng Charges).

means book and othar debts, reventes and clalms, whether actual
or confingent, whether arising under contracts ot In any ofher
manner whatsoever and all things In action which may glve iise to
any debl, revenue or claim.

means the date upon which the Securlty Trustee conflrma In writing
that all the Secured Obllgations have been uncondifionally and
frrevocably pald and discharged in fuil.

means any motlgage, charge (whether fixed or floafing), pledge,
fien, standard securily, assignment by way of security, trust
arrangament for the purpese of providing security or other seourlty
interest of eny kind securing or preferting any obligatlon of any
person or any other arrangemant having the effect of conferring
rights of retention or set-off ar ofher disposal rights over an assst
and inchides any agreement to create any of the foregoing.

means the date on which the Secuiily Tiustee exercises any of ils
rights under olause 16 {Aocceleration) of the Loan Agreement
following the ocourrence of an Event of Default which is continuing.

means machinety, eguipment, furniture, furnishings, fittings end
fixtures (excluding any fixtures and fitings belonging to a tenant)

TN,
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*Eyant of Default”

“Eiprance Document”

“Finance Pariy”

"Fixed Gharge
Assels”

“"Fixtures”

IIGAAP\K

"Incapacity”

"Insurances”

“Intellectual Property”

llinventar-y“

Reference:4b66

and other tanglble personal property (other than inventory) together
with afl present and future additions thersto, replacements of
upgrades thereof, components and auxiliary parts and supplies
used or lo be used in connection fherewith wherever any of the
foregoing Is located and any other asset which would be treated as
a fixed asset under GAAP,

has the meaning given fo It in the Loan Agresment. ~ ™"

means thls deed, the l.oan Agresement, the Security Documents (as
defined in the Loan Agreement) and any other document which may
be designated as a Finance Document by the Agent.

méans the Security Trustee, the Agent ar a Lending Syndicate
Member and "Einance Parties" shall be constriied accordingly.

means the assels of the Company described in clause 3.1.

means, in relation to a Properly, all fixtures and fittings (including
trade fixtures and fittings, but excluding any fixiures and fittings
balonging to a tenant), fixed plant and machinery and other items
aftached to that properly, whether or not constituting a fixture at law.

means accounting principles which are for the time being generally
acceptable in the United Kingdom.

means, In relafion to a person, the insolvency, liquidation,
dissolution, winding-up, administration, receivership, amalgamation,
reconstitiction or olher Incapaclty of that person whatsoever.

means all present and future confracts or policles of Insurance
(including life assurance policies) taken out by the Gampany or n
which the Company from time to time has an Interest.

means all patents {including applications for and rights to apply for
patents), trade marks and service marks (whether reglstered or not)
and applicatlons for the same, frade names, reglstered designs,
deslgn rights, database rights, copyrights, commputer programs,
Know-how and trade secrets and il other Inteliectual or Intangible
property or rights and all licences, agreements and ancllary and
connected rights refating to Infellectual and Intangible property
including any renewals, revivals or extensions thereof and wherever

in the world subsisting.

means ventory, goods and merchandise, wherever located, raw
materlals, worl-in-progress, finished goods, returned goods and
materlals and supplies of any Iind, nature or description used in
connection with the Company's business or used in connection with
the manufacture, packing, shipping, advertising, selling or finishing
of such goods, merchandise and such other specifled property, and
all documents of title or other documents represonting them,

PN N

Puge 2 of 17 \
}niﬁais‘i 5




YLending Syndicate
Members"

Loan Agreement"

"Network™

"Obhligor"”

"Propetty”

"Receiver"

"Recefvership Assets”

“Security”

“Seclred Assets”
*Secured Dhligations”

"Secuylties™

Referonce: 4566

means the Lending Members (as defined on the Webslte} of the
Networl who have been successful in their bid fo participate In the
loan to be made to the Company pursuant to the Loan Agreement.

maans tha loan agreement eniered Into between the Company and
the Agent, acting as agent for the Lending Syndicate Members, and
dated on or around the date of this deed as the same may be
amended, varied, novated or replaced from time to time.

means the peer to peer lending network established by the website
oporated at www.assetzcapital.co.uk and any other internet arddress
used to conduct the business activilies of the Agent and to which
the Lending Syndicate Members have access.

moans the Company and any Subsidiary or holding company of the
Company.

means freshold and leasehold property wherever situate {other than
any heritable property In Scofland), and includes all llens, charges,
options, agreements, 1ights and inferests in or aver such property or
the proceeds of sale of such property and all buildings and Fixtures
thereon and all ights, easements and privileges appurtenant to, or
benefiting, the same and “Properties” means all or any of the
same, as the context requires.

means any receiver andfor manager hot belhg an administrative
recelver (within the meaning of section 29(2) Insolvency Act 1986)
appointed by the Securlly Trustee pursuant to clause - 8.1
{Appointrment).

has the meaning given to it in clause 8.1 (Appointment).

means any mortgage, charge (whether fixed or floating, legal or
equltable), pledge, llen, assignment by way of security or other
securify Intetest securing ahy obfigation of any person, or any other
agreement or arrangement having a similar effect.

means alf the assels, property and undertaking for the time belng
sutbject fo the Securlty created by, or pursuant to, this deed,

means all moneys, obligations and llabfities covenanted to be paid
or discharged under or pursuant to clause 2,

means stocis, shares, bonds and securities of any kind whatsoever
(Including warrants and optlons to acquire or subscribe any of the
same) Inoluding all allotments, rights, benefits and advantages
whatscever at any fime acoruing, offered or arislhg In respect of or
incldental to the same and all money or property acoruing or offered
at any fime by way of conversion, redemption, bonus, preference,
option, dividend, distribution, Interest, or otherwise In respect
thereof,
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1.2

"Substdiary™

Consfruction

Ir: this desd:

(@)

(b)

(c)

shall have the meaning given to It Il seclion 1158 Companies Act
20086.

any referenca to:

{®

()

(i)

(W)

{v)

(viy

(vil)

(viify

{ix}

the word "assets" includes present and future properly, revenue, dghts and
intarests of every description,

the word “guaranfee” includes any guarantee or Indernnity andfor any other
financlal support of any nature in respect of any person's indebledness;

the word “indebtedness” includes any obligation for the payment or
repayment of money, whether incurred as principal or as surety and whather
present or future, actual or contingent;

the word "law" Includes law established by or under sfatute, constitution,
treaty, decree, regulation or judgment and common law as amended or te-
enacted from fime fo fime and the word *lawful® and similar words and
phrases are to be construad accordingly,

the word “person” Includes any persoh, company, limited liability parthership,
corporation, government, state or any assoclation, trust or partnership {n
each case, whether ar nof it has separate legal personality);

the word “regulation” Includes all requests or guidelines, officlal directives,
regulations, rules (In each case, whether or not having the force of law} of
any governmental, inter-governmental or stpranational body or dapartment
or of any regulatory or other autharity or organisation (whether siatutory or
non-statutory, governinental or non-governimentat);

the word “security’ Includes any assignment by way of securily, charge,
eqully, option to purchase, lien, mortgage, pledge or other saourlty interest
sactring any obligation of any person and any other agreement or
arrangement having a similar effect,

the word "sot-off” includes analogous Hghts and obligations in other
Jutsdictions; and

the word "tax” includes any tax, duty, impost or levy and ahy other charge or
withholding of a slmifar nature (Including any Interest or penally for lale
payment or non-payment);

each Teference to the "Corapany”, "Obligor”, "Agent®, "Finance Party” or to the
“Security Trustee” includes its suacessors In title and Its permitted assignees or

permitted transforees;

unless this deed expressly stales otherwise or the context requires otherwlse:

0

(i)

each referonce in fhis deed to any provision of any slatute or of any
subordinate leglslation means, at any time, the relevant provision as in force
at that time (even if it has been amended or re-enacted since the date of this

dead); and

each referenice in this deed fo any provision of any stalute at any time
includes any subordinate legistation made pursuant to or In respoct of such

Pl

Reference4566
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1.3

1.4

2.1

3.1

provisions as [h force at such time (whether made before or after the date of
this deed and whether amended or re-snacted since the date of this deed);

(8) . each reference fo this deed or to any other agreement or deed means, at any time as

VAT afnended, dssigned; novated or supplemented, at that ime;
{f words importing the plurat include the singular and vice versa, as the context
requires;

(u) each heading In this deed is for reference only and does not affect the meartng of the
words thereunder;

{h each reference to a clause or Scheduls is (unless expressly provided to the conirary)
to be construed as a reference to the relevant clause of or Schedule to this deed; and

{ an Event of Default is "continuing” If it has not been walved.

Effect as a deed

This deed is intehded fo take effect as a deed notwithstanding that the Security Trustee may
have executed it under hand only.

Loan Agreement definitions

Unless the context otherwise requires or unfess otherwiso defined In this deed, words and
expresslons defined In the Loan Agreement shall have the same meaning when used In this

deed,

SECURED OBLIGATIONS

Covenant to pay

The Company hereby covenants that it will pay on demand all moneys and discharge al
obligations and fiabllities now or hereafter due, owing or incutred by it or any of the Obligors
to the Finance Partles whether express or implled, present, -future or contingent, joint or
several, Incurred as principal or surety determinad In whatever ctrrency under or pursuant to
the Loan Agreement, any other Finance Document and/or this deed or atherwlse howsoever
when the same become due for payment or discharge.

CHARGES

Fixed Charges

The Company, with full title guarantes, hereby charges fo the Securlly Trustee as a
continuing securily for the payment, discharge and performance of the Secured Obligations:

{a) by way of first legal mortgage, all Properties now owned by the Company or In which
the Company has an interest:

(b} by way of first fixed charge (fo the extent not the sublact of a legal mortgage by virtue
of clause 3.1(a)) all present and future Propertfes now or from time fo time hereaffer
owned by the Company or In which the Company may have an Interest:
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32

3.3

3.4

{c) by way of first fixed charge, all Equipment now or from time to time hereafter owned
by the Company or in which the Company has an interest and the henefit of all
gontracts and warranties relating o the same;

{d} by way of first fixed charge, all Securlttes now or from time to time hareafter owned by
the Company or In which the Gompany has an Interest;

{e) by way of first fixed charge, all Debts now or from time {0 tima hereafter owned by the
Gompany of in which the Company has an interest;

K] by way of first fixed charge, the proceeds of coliection of all Debts;

(d) by way of first fixed charge any and all amounts from time to time standlng to the
oredit of all present and fulure accounts of the Company with any bank, financial

institutlon or cther person;

th) by way of first fixed charge, all moneys fior time to time payable to the Company
under or pursuant to the Insurances;

{ by way of first fixed charge, the procesds of all other sums of money recelved hy the
Gompany, other than those specifled in clauses 3.1(e), 3.0, a.1H{g) or 3.1(h});

6] by way of first fixed charge, the goodwill and uncalied capital of the Company,

{k) by way of first fixed charge, all Intellectual properly, now or from time to fime
hereafter owned by the Company or in which the Gompany may have an interest;

)] by way of first fixed charge all its rights and Interests in {(and claims under) all
contracts, agresments, deeds, undertakings, guarantees, warranties, indemnltles,
ofher documents, concesslons and franchises now or hereafter entered Into by or
granted to, or vested in, or novated or assigned to, the Company {including any
contract for sale of o other dealing with any of the Charged Assets),

Floafing Charges

The Company, with full fitle guarantee, hereby charges to the Security Trustee by way of first
floating charge as a confinuing security for the payment, discharge and performance of the
Secured Obligaflons its undertaking and all its property, assefs and rights whatsoever and
wheresoever both prosent and future, including, without fimitation, Its Ihventory other than any
proparly or assets from time to fime effectively charged by way of legal mortgage or fixed
charge or assignment pursuant to clause 3.1 (Fixed Charges) or otherwlse pursuant to this

deed.
QGualifying Floating Charde

The provisions of paragraph 14 of Schedule B1 Insolvency Act 1986 apply to the floating
charges in clause 3.2 (Floating Charges), which shall be enforceahle at any time on ot diter

the Enforcement Date.
Automatic conversion of floating charge

So far as petmited by law and notwithstanding anything expressed or Implied In this desd;

i Pays 6 of 17
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{a) if any person levies or altempts to levy any distress, execution, sequestration or other
legal process against any of the Charged Assels, the floating charge created by
clause 3.2 (Floating Charges) over the assst concerned shall thereupon automatically
without notice be converted into a fixed charge; and

(s)] each floating charge crealed by clause 3.2 (Floating Charges) shall automatically be
converted into a fixed charge on the Enforcement Date.

3.5 Conversion of floating charge by notice
Nolwithstanding anything expressed or implied I this deed but without prejudice to clause 3.4
(Automatic converslon of floating charge), the Securlly Trustes shall be entitled at any time by
giving notlce In wiiting o that effect to the Company fo convert the floating charge over all or
any part of the Charged Assets Into a fixed charge as regards the assets speclfled in such
nofice, if the Security Trustee is of the view that those assels are In danger of belng selzed or
sold under any form of distress, attachment or exscution or are ofhetwise In jeopardy from
any formal legal process.

4 UNDERTAKINGS

4.1 The Company hereby undertakes with the Securlty Trustee that during the continuahce of this
secunity the Company will and will use all reasonable endeavours to procure that its
Bubsidiaries:

(=) Loan Agreement undertakings
shall comply with all of lts obligations under the Loan Agreement as if the same were
set out in this deed mutatls mutands;

{b) Compliance with covenants eta
shall observe and perform all covenants, requirements and obligations from fime to
time imposed on, applicable to or otherwise affecting Its Charged Assets and/or the
use, ownershlp, occupation, possesslon, operation, repair, maintenance or ofher
enjoyment or exploltation of its Charged Assets whether imposed by statute, law or
regulation, contract, lease, licence, grant or otherwise, carty out all registrations or
renewals and generally do all other acts and things necessary or deslrable to
maintain, defend or preserve its right, title and Interest to and In s Charged Assefs
without infringement by any third party;

() Maintenance of Buildings and Equipment
shall keep all its bufldings and Equipment which ate necessary or useful in the proper
conduct of Its business in good and substantial repair {subject to fair wear and tear)
and in good working order;

{d) Insuratice
shall insure and keep insured its Properties, Equipment and al! other tangible assets
of an insurable nature at its own expense to the full replacemeant or renstatement
value thereof from time tfo time against loss or damage (Ineluding loss of rent and
profits) by fire, storm, lightning, explosion, rlot, civil commetion, malicious damage,
fropact, flood, burst plpes, aircraft and other aerial devices or articles dropped
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6.1

6.2

6.3

therefrom and such other risks and contingencies as the Security Trustes shall from
time to time request, ’

(2) Negafive pledge and disposal testrictions

shall not at any time, except with the prior written consent of the Securlly Trustee:

() create, purport fo create or permit to subsist any Security on, or in relation to, any
Secured Asset other than any Seourity created by this desd;

(i) sell, assign, transfer, part with possession of, ar otherwise dispose of in any
manner (of purport to do so), all or any part of, or any interest in, the Secured
Assets (except, in the ordinary course of buslness, Secured Assefs that are only
subject to an unarystallised floafing charge); of

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

FURTHER ASSURANCE

‘The Company shall if and when at any time required by the Securlty Trustee execte such
further Encumbrances and assurances In favour or for the henefit of the Security Trustee ahd
do all such acts and things as the Securlty Trustee shall from time fo time reasonably regulie
over of In relation fo all or any of the Charged Assets to secure the Secured Obligations or to
petfect or protect the Sacurly Trustee’s securlty over the Charged Assets or any part theraof
or to faclitate the realisation of the same.

ENFORCEMENT

Enforecement

At any time on or after the Enforcement Date the Securlty Trusfee shall he entitled to ﬁ\ake
demand for payment of the Secured Obligations and, if such demand is not met in full, to
enforce the securily (In whole or in parf) created by this deed.

Powers of the Security Trustee on enforcement

At any time on or after the Enforcament Date the Secutlty Trustee may, without further notice,
without the restriclions contained in gection 103 Law of Property Act 1825 and whether or not
an Adminlstrator or a Recelver shall have heen appointed, exercise all the powers conferred
upon mortgagees by the Law of Properly Act 1926 as varied or extended by this deed and all
the powers and discrefions conferred by this deed on a Regeiver elther expressly or by
referance.

Enforcement In relation fo Securitles

Without limiting the generalily of clause 6.2 (Powers of the Securlty Trustee on enforcement)
the Securily Trustee and its nominess at the discretion of the Securily Trustee may at ahy
fime oh or after the Enforcement Date and without further notice to or any authority from the
Company, exercise In respect of the Secuilles ahy voting tights and ali powers given to
trustees by the Trustes Act 2000 in respect of securitles or property subject to a trust and any
powers or rights which may be exatclsable by the person in whose name any of the Securities
ia registered or by the bearer fhereof for the time halng.

Page 8 of 17 § 2.
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6.4

6.5

8.1

8.2

8.3

Statufory power of leasing

The Securlly Trustee shall have the powar to lease and make agreements for leases at a
premium or otherwise, to accept surrenders of leases and to grant options on such terms as
the Security Trustee shall consider expedient and without the need to observe any of the
provisions of sections 99 and 100 Law of Properly Act 1925,

Fixtures

At any fime on or after the Enforcement Date or [f requested by the Company the Secuilty
Trustee may sever, and sell separately, any Fixtures from any of the Company's Properties to
which they are attachad.

APPOINTMENT OF ADMINISTRATOR

At any fime on or after the Enforcement Date the Secwity Trustee may appoint an
Administrator of the Gompany for the purposes and upon the lerms contained in Schedile B1
insalvency Act 19885.

AFPOINTMENT AND POWERS OF RECEIVER

Appointment

At any time on or after the Enforcement Date the Security Trustee may, save as specifiad In
this clause 8.1, by Instrument In wiiting executed as 2 deed or undar the hand of any director
or other duly authorlsed officer appoint any person to be a Recelver of such part of the
Charged Assets of the Company, not beiny the whole or substanhtlally the whole of that
Company's property within the meaning of section 28 Insolvency Act 1986, as the Security
Trustee may specify (the "Receivershlp Assets"). Any such appointment may be made
subject to such qualifications, limitations andfor excoptions {either generally or In relation to
specliic assets or classes of assef} as may be speclfied In the instrument effecting the
appolntment. Where more than one Receiver is appointed, each joint Recelver shall have
powasr to act severally, Independently of any other joint Recslvers, except {o the extent that
the Security Tiuslee may speclfy to the contrary In the appointment. The Securlly Trustea
may remove any Recelver so appointed and appoint another in his place. 'The Security
Trustee shall not, however, be entitled to appoint a Recsiver solely as & result of the oblairning
of a moratorium or of anything done with a view to obtaining a moratorium, under the
Insolvency Act 2000 without the leave of the court,

Recelver as agent

A Recelver shall be the agent of the Company and the Company shall be solely responsible
for his acts or defaults and for his remuneration.

Powers of Receiver

A Receiver shall have the power to do or omit to do on behalf of the Company in respect of
which he le appointed anything which the Company itself could do or omit to da IF the
Receiver had hot been appointed, notwithstanding the liguidation of the Company, In
particuiar (but without limitation) a Recsiver shall have power to;

(a) take possession of, collect and get In the Recelvershlp Assets and, for that purposs,
to take such procsedings as may seem to him expedient;
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(b)

(%)
{)

()

)
{0}

(h
o

)
®
M
(m)

()
{0}
o)

{49)

®

(&)
®

sell or otherwise dispose of the Receivership Assefs by public auction or private
auction or private contrac; '

raise or horrow meney and grant security therefor over the Receivership Assels;

appoint a solicitor or accountant or other professionally qualified person to assist him
in the performance of his functions;

bring or defend any action or other legal proceedings [n the name and on behalf of
the Cormpany,

refer to arbitration any question affecting the Company;

offect and maintain insurances in respect of the business and Properties of the
Company;

use the Company's seal;

do all acts and to execute in the name and on behalf of the Company any deed,
recalpt or other document; '

draw, accept, make and endorse any bill of skchange or promissory note in the name
and on behalf of the Company;

appoint any agent o do any business which he ls unable to do himself or which can
mote convenlently be done by an agent and employ and dismiss amploysss;

do all such things (including the carrying out of works) as may he necessary for the
realisation of the Recelvership Assets;

make any payment which s necessary or incidental o the performance of his
functions;

carry on the business of the Company;
estahlish Subsidiaries of the Company,

transfer to Subsidiaries of the Company the whole or any part of the business or
Recalvarship Assets;

grant or accept a surrender of a lease ar fenancy of any of the Receivership Assets
and to take a leass or tenancy of any properties required or convenient for the
husiness of the Company,

make any arrangement of comptotiise on behaif of the Company In respect of the
Receivership Assels;

call up any uncalled capiial of the Company,

rank and clalm in the bankruptoy, Insolvency, sequestration or liquidation of any
person indebted to the Company and to receive dividends, and to accede to frust

deeds for the creditors of any such person.

Page 10 of 17
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8.4

a.1

9.2

8.3

10

10.1

The Receiver shall also have all powers from {ime to ime conferred on recelvers by statute
withoutt, in the case of powers conferred by the Law of Property Act 1925, the restrictions
contalned In Secfion 103 of that Act,

Remuneration

The Sectrity Trustea may from time to time determine the remuneration of any Receiver and
section 108(6) Law of Property Act 1925 shall be varled accordingly. A Recsiver shall be
entitled o remuneration appropriate to the work and responsibliitias Involved upon the hasls
of charging from tine to time adopted by the Recelver in accordance with the curront practice

of his firm.
insurance moneys

Any insuranae moneys received by # Recelver shall be applied in accordance with clause 9,2
(InsUrance proceeds) and accordingly section 109(8) Law of Proparty Act 1925 shall not

apply.
APPLIGATION OF PROCEEDS; PURGHASERS

Applicatlon of proceetls

All moneys received by any Recelver shall, subject to clause 12.4 {Suspense accounts), ba
paid to the Seaurily Trustes after the dlscharge of the remuneration and expenses of the
Recelver and all labififfes having priority In law fo the Secured Obligations, In or towards
satisfaction of the Secured Obligations.

insurance proceeds

All Tnsirance moneys (Including any received by a Receiver) deriving from any of the
Insurances after the Enforoement Date shall be paid to the Security Trustee In or towards
satisfaction of the Secured Obligations.

Protection of purchasers

No purchaser or ofher person shall be bound or concerned to see or enquire whether the right
of the Security Trustee or any Adminislrator or Receiver to exerclse any of the powers
conferred by this deed has arigsen or be concerned with notice to the confrary ol with the
propriety of the exercise or purported exerclse of such powers.

INDEMNITIES; EXCLUSION OF LIABILITY

Enforcement costs

The Company hereby undertakes with the Security Trustee to pay on demand all costs,
charges and expenses incurred by or on behalf of the Securlty Trustee or by any
Administrator or Recelver In or about the enforcement or preservation or attempted
enforcement or preservation of any of the securlty created by or pursuant to this deed or any
of the Charged Assets on a full Indemnity basis, together with Interest at the defaull rate
specified in the Loan Agreement from the date on which sueh costs, charges or expenses ars
so incurred until the date of payment {as well after as before judgment},
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10.2  No liability as mortgages in possession

10.3

104

10.6

None of the Security Trustee of any Recelver shall be Hable to account as morlgagee in
possesslon in respect of all or any of the Charged Assels or be liable for any loss upon
reallsation or for any neglect or defaull of any nature whatsoever for which a morigages may

be liable as such.
Recovery of Debts

None of the Security Trustee or any Receivar shall have any liability or responsibility of any
kind to the Gompany atlsing out of the exerclse or non-exercise of the right to enforce

recovery of the Debls or shall be obliged to make any enguiry as to the sufficlency of any

sums recelved In respect of any Debis or to make any claims or fake any other action to
collect ar enforce the same.

Indemnity

The Compahy hereby undertakes to indemnify and keep indemnifled each of the Securlly
Trustee, any Administrator or Recelver and any attorney, agent or other person appointed by
the Securlty Trustee under this deed and the Security Trustee's officers ahd employees {each
an "Indemnified Party") In respect of all costs, losses, actions, chalms, expenses, demands
or Nabillfles whether In contract, fort or otherwise and whether arising at common faw, in
equity or by statute which may be Incurred by, or made agaitist, any of the indemnlfied
Partles {or by or againgt any manager, agent, officer or employee for whose liability, act or
omisslon any of them may be answerable) at any time telating to or arlsing directly or

indirectly out of or as a consequence af.

{a) anything done or omitted In the exercise of p;.trported exercise of the powers
contained tn this deed; or

{b) any breach by the Company of any of its obligations under this deed,

provided that the Gonpany shall not have any obligation under this clause 10.4 to Indemnify
an Indemnified Party In respect of any costs, losses, actions, claims, expehses, demands or
liabilites whish were caused by the gross negligence or wilful misconduct of the Indemnified

Paity.
Third Party Goniract Rights

{(a) Each Indemnlfied Party and each Finance Parly shall have the benefit and may
enforce the terms of this deed in accordance with the provisions of the Contracts

{Rights of Third Parties) Act 1899,

{) Subect to clause 10.5(a), a persoh who [s not a paity to this deed has no righis under
the Contracts (Rlghts of Third Partles) Act 1898 o enforee or fo enjoy the benefit of

any tarm of this deed.
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11

111

11.2

12

12.1

12,2

POWER OF ATTORNEY

The Gompany by way of securify hereby frrevocably appolnts aach of the Securlty Trustee
and any Recelver severally to be its attorney In lts name and on its behalf to do all things
which the Gompany may be required to do under this deed but which It has fafled to do

including:

{(a) to execute and compiete any documents or instrumaents which the Security Trustee or
such Recelver may require for perfecling the title of the Securlly Trustee to the
Charged Assels or for vesting the same in the Securlty Ttustee, Its nominees or any

purchaser;

(b) to sign, execute, seal and deliver and otherwlse perfect any further secwity document
referred to in clause 6 (Further assurance); and

(c) otherwise geherafly fo sign, seal, execute and deliver all deeds, gssurances,
agreements and documents and to do all acts and things which are required for the
full exerclss of all or any of the powers conferred on the Securlty Trustes or a
Recelver under this deed or which may be deemed expadient by the Security Trustee
of a Recelver in conhection with any dispasifion, realisation or gefting in by the
Secwity Trustee of such Recalver of the Receivership Assets or In connection with
any other exercise of any power under this deed and moluding, but not limited to a
power in favour of any Recelver to dispose for value of any of the assets of the
Gompary over which such Recelver may not have heen appointed and which are
located at Property over which he has been appointed, without being liable for any
losses suffered by the Company, ar any part thereof,

The Gompany ratifies and conflrms (and agrees to do so) whatever any such atiorney shall
do, or attempt to do, In the exerclse of all or any of the powers, authorities and discretions

pursizant to clause 11.1.

CONTINUING SEGURITY AND OTHER MATTERS

Continuing security

This deed and the obligations of the Company under this deed shall extend to the ullimate
balance from Hme to Ume owlng in respect of the Secured Obligations and shall be a
continuing security notwithstanding any intermediate payment, pariial seitlomnent or other
matter whatsoever,

Liability unconditionai
The liabllity of the Company shall not be affected by reason of:

{(a) the Incapacity or any change in the name, style or constitution of any other Company
or other person lable;

(h) any Secired Party granting any time, indulgehce or concession to, or compounding
with, discharging, releasing or varying the liability of any other Company or any ather
persoh llable; or

{c) any amendment, varfation or walver (however material or fundamental) of the Loan
Agreement; of :

ey 5
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)] any act or omission which would not have discharged or affected the liability of the
Company had it been a principal debior instead of a guarantar or anything done or
omitted Which but for this provislon might operate to exonerate the Gompany.

42.3  Waiver of Companies’ rights

Untit all the Secured Obligations have been paid, discharged or satisfied in full the Gompany
agrees that withaut the prior wrltien consent of the Security Trustee it will not:

{a) axercise any rights of subrogation, contribution or Indemnity agalnet any other person
liabte;

® take any step fo enforce any right against any other person liable in respoct of any
stich Seoured Obligations;

{c) exerclse any right of set-off or counter-claim against any other person llable or claim
or prove of vote as a oreditor in competition with any of the Securily Trustes in the
liquidation, adminlstratian or other insolvency proceeding of any other person liable or
have the benafif of, or share in, any payment from or composition with, any other

person liable,
124 Suspense accolnts

Any mohey received pursuant to the realisation of any seclirity created purstiant to this deed
(whether before or afler ahy Incapacity of the Gommpany or any other person liable} may be
placed to the credit of an interest-hearing suspense account with a view o preserving the
Hghis of the Securily Trustee to prove for the whole of thefr respective claims agalnst any

other person liable.

125 Settlements Conditional

Any release, discharge or settlement between the Company and the Security Trustes shall be
condittonal upon ho security, disposition or payment to the Security Trustee by the Company
or any other person being vold, set aslde or oidered to be refunded pursuant to any
enactment or law relating to liquldation, administration or insolvency or for any other reason
whatsosver and if such condition Is not fufilled the Security Trustee shall be enlitied to
enforce this deed as If such release, discharge or setlement had not occurred and any such

payment had not heen mads,

126 Companies to deflver up certain property

If, contrary to clause 12.3 (Waiver of Companles’ rights), the Gompany takes of receives the
beneflt of any security or receives of recovers any monsy or other property, such security,
money ar ofher property shall be held on trust for the Security Trustes and shall be defivered

to the Security Trustee on demand.

127 Transfer/Assighment

The Security Trustee may freely assign or tranafer any of its Hghts under fhis debenture of
otherwise grant an interest in any such rights to any person or persons, On request by the
Securlly Trustee, the Gompany shall immedlately execute ang deliver t the Seourity Trustes
any fotm of Instrument required by the Security Trustee to confirm or facliftate any such

assignment or transfar or grant of interest.
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13

14

14.1

14.2

14.3

144

14.5

GURRENCIES

All moneys received or held by the Security Trustes, an Administrator or a Receiver under
this deed at any time on or after the Enforcement Date in a currency clher than a currency In
which the Secured Obligations are denominated may from time to time be sold for such one
of nore of the currencles in which the Secured Obligations ate denominated as the Seourity
Trustee, Administrator or Recelver considers necessary or desirable and the Company shall
indemnify the Secuiity Trustee, Adininistrator and Recelver against the fuli cost {including aff
commissions, charges and expenses) incurred in retation to such sale. Neither the Secuiity
Trustee nor any Administrator or Receiver shall have any liability to the Gompany In respect
of any loss resulting from any fluctuation In exchange rates after any stch sale,

MISCELLANEGUS

Remedies Cumulative

No failure or delay on the part of the Security Trustee to exercige any power, right or remedy
shall operate as a walver thereof nor shall any single ar any partial exerclse or walver of any
power, right ar remedy preciude its further exercise or the exorcise of any other power, right

oF rernedy,
Statutory power of leasing

Following the occurrence of an Event of Default which is condlnuing, the statutory and any
other powers of leasing, feiting, entering into agreements for [eases or lettings and acoepting
or agresing to accept surrenders of leases or tenancies shall not be exercisable by the
Company in relation to the Charged Assets or any part thereof.

Gonsclldation

Seotion 93 Law of Property Act 1826 shall not apply to the security created by this deed or fo
any secuilly given to the Securlty Trustee or any of the other Securily Trustes pursuant to this

desad,

Reorganisation

The secutlty granted by this deed shall remaln valld and effective in all respects In favour of
the Securlty Trustee for Itself and any assignee, transferes or other successor In title of the
Security Trustee in the same manner as If such asslgnes, transferes or other successor in
title had been named in this deed as the Seourlty Trustee,

Release

Upon all the Secured Obligations having been pald or discharged in full and the Security
Trustee having ceased to have any further obligations under any of the Finance Documents
whether actual or confingent to make any eredit or accommodation fo the Company, the
Secuiity Trustee wifl, to the exfent permitted In accordance with the terms of the Loan
Agreement, at the request and cost of the Company, execute, reassign and/or do all such
deeds, aots and things as may be reasonably necessary to release the Charged Assets from
the security created by or pursuant to this deed.

e AN
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18

16.1

16
18.4

16.2

17

171

17.2

NOTICES |

Requirentants Yor Notlces
Evary nofice, raquest, demand or olhar communication under this deed shalt:

(&) be i wrilihy dalivered personaly or by firstelass pre-pald letter or facsimile
transission anly;

{b) ba deemed to have been recelved, subject as otherwlse provided In this deed, in the
case of & letler, when dellvered and, in the case of 8 facsimile transmisslon, when &
complate and Jogible copy Is vecelvad by the addressee {unless the time of despatoh
ia after close of business In which case i shall be deemed to have been raceived at
the ppening of business on the next business day); and

{) be sent fo the Securily Trustes or the Company At such address as pravided for from
{ime to time under the Loan Agraement or te such other address or fax number s Is
notified by the Company or, &5 the case may be, the Sastulty Trustes to the other

pariy.
SECURITY TRUSTEE

Trust

This debenture is granted in favour of the Seeurlly Trustee for itself and as securify trustae on
bahalf of the Finanoe Parties.

Parpetiily

Flie parpetulty perlod applicable to the trusts created within this debenture shall be 125 years,

LAW

Governing Law

This desd and any dispute arising out of or in connection with it or it subject matler shall be
govarned by anc conslried In accardance with Engllsh law.

Juriadiction

Tha parlles lravocably agree that the counts of England and Wales shall have exolusive
Jurisdiction ovar any olaim or matter arsing out of, or in conjunction with, this dead.

IN WITNESS of whinh this deerl has been exscuted and deliversd by or on behalf of the parlies on
the date stated ot the baginning of this deed,
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BIGNATURE PAGES

IMPORTAMT
YOU SHOULD CONSULT A SOLICITOR BEFORE SIGNING THIS DOCUNMENT

THE COMPANY

EXECUTED and delivered as a dead
by LLANFAELOG RHOSNEIGR LTD
by

In the presence of:
Withess Slgnature;
Witness Name:;

Witnass Avidress;

Witness Daoupation: .. sl detl B0 S

HE SECURITY TRUS

EXECUTED sind deflvered 4s a deed )
by ] as altorney for ) rernr
ASSETZ CAPITAL TRUST COMPANY LIMITED )
Under a powar of alormey dated 23 July 2047 }  asettomey for”
}  Asselz Gapital Trust Gompany Limilad

It the presence of;

Wilnass Signature; W e A

Withegs Name; .......,...,l.!a\.d.anmhesten. S0
35 8

Witness Addrass; RORLEARNg ¥ Jooen tya“:m{;‘ld.
anchEEar /Q.

Witness Oceupation: v M22ELIN. . ARD
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