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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10879844

Charge code: 1087 9844 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 17th February 2023 and created by ALCHEMY
UNDERWRITING LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 21st February 2023 .

Given at Companies House, Cardiff on 23rd February 2023

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

Companies House s
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THIS DEBENTURE is made on 17 February 2023

BETWEEN

(ay -

2)

ALCHEMY. UNDERWRITING LIMITED: (company nuriber 1 087984’4) whose registered office
is:at Marisell Court, 69 ManseIE Street Loridon, United Kingdom, E1 8AN ("Alchemy” or the'

_ "Chargor“)

PALADIN HOLDiNGS LWE!TED (company number 105851 16) whose regrstered office is at
Marsell Cour, 69 Mansei! Street London, Unrted ngdomi ET 8AN (“Paladm” or the
“Lender’); and

Background
{AY 'The Chargor is entermg into thrs Deed in connection wrth the Fmance Documents
__(B) g 'The Board of Drrectors of the Charger is sat:sfied that entenng into- this Deed is for
' the purposes-and to the benefit of the Chargor and its business. .
(Cy  The -Lender and the Chargor ;ntend this document fo take effect as a deed (even

th‘ough-the Lender only execut'e's-_it' under hand): -

T rs AGREED as fouows '

1

1.1

DEFINITIONS AND INTERPRETATION

Defi ﬂrtsons

In-this Deed terms def ned in the Loan Agreement shall ha\re the meamng given to
< them when used in this Deed and o :

'Admmzstrator means - an admmrstrator appomted under Schedule B1 to the
~Insolvency. Act 1986

'_'Authorisatlon means an authsnsataon consent approval; resolutlori, ircence,.
- exemptron filing, netarrsa‘tlon or regrstratlon

. 'Bank: Accounts means al current deposrt or other accounts of the Chargor with- any g

bank or financial institution in Which it now or in the fiture has an interest and (to the
extent of its interesty ‘all balances now or in the future standing to the credrt of or
accrued or-acéruing on these accounts

'Book Debts" means all book and other debts of eny nature, and alf other rights to
recéive money (excluding. Bank Accounts), how or in the future due, owing or payable

- to the Chargor and the benefit of all reiated negotiable rnstruments rights, Securlty and

indemnities of any kmd

' 'Charged Assets means ‘the assets from time to time subject, or expressed to be _

- subject; to the Charges or any part of those assets.

"Charges means all or.any of the Securrty created or expressed to be created by or
-pursuant to this Deed. .

'_‘Currency of Account’ means the currency in wh:ch the relevant indebtedness is.
'denommated or, if dlfferent |s payable

' 'Delegate’ means a delegate or -'iub-defeg'are' appointed under Claise 162




(Delegat‘r_'on)L

"Enforcement Event' means any event or circumstance specified as such in Clause

13 (Enforcement Evenrs)

‘Finance Documents means the Loan Agreement and. any other agreement to which
the Chargor or any subsidiary of it is'a party and under which the Lender provides the

Chargor or the subsidiary with any loan or other financial facility.

Financial Indebtedriess' means any indebtedness for or in respéct of:

@
(b
ey

NO

M

@ -

Ahyo
i

0o
_the ltems referred to |n paragraphs (a) to (|) above .

U moneys borrowed
.:any amount raised by acceptance under any acceptance credlt taollltyi

.any amount raised pursuant to any note purohase faomty orthe issue of bonds,
- notes debentures Ioen stock or any s:mrlar mstrument

"'the amount of any E:eb;l:ty in respect of any Iease or hlre purchase contract which .
- wou!d ;n accordance W|th GAAP be treated as afi inance or capital | iease

_ irecelvables sold or dlsoounted (other than any recelvabies to the extent they are
: soEd ona non- recourse basis): : _ '

: any amount raxsed under any other transactlon (:noludmg any forward sa!e or
el purchase agreement) havmg the commermal effect of a borrowmg‘ '

.any denvetlve transactlon entered mto in oonnectron with proteotron agalnst or

benefit from fluctuation i any rate or price (and, when calculating the value of

_any dernvatlve transaot:on only the marked to market velue shall be teken into
"account) : . : e .

shares whsoh are expressed to be redeemable B

eny counter—mdemmty obhgat;on in respect of a guerentee mdemmty bond,

standby or documentary letter of oredlt or any other :nstrument issued by a bank

' or fi nanclaE institution: and:

the arnount of any ilabzllty in respect of -any guarantee or indemmty for any of

_ 'letures ‘means f‘ xtures flttlngs (mcludlng trade fsxtures and f' tt;ngs) and fi xed plant
o machlnery and apparatus ' . S .

' '-’Guaranteeci Llabllrtzes meens eli present and future moneys debts and liabilities

‘due, owing or incuried by the Chargor to the Lender under or in connection with any
Finance Document (in each case, whether alone or jointly, or jointly and severally, with

“any other person, whether aotuatiy or cont:ngently and whether as prmcrpa! ‘surety or

- otherwise).

'Insolvency Act' means the lnsoivency Aet 1986

_'Insurances of. the Chargor means all contracts’ and policies of insurance of any Kind
how or in the future taken out by or on behalf of it or (to the extent of its interest) in .

- which it now or in the future has an mterest




'Insurance Broking Account' means a bank account designated as such by the
Chargor into whlch it recerves recerpt of insurance and all related monies. -

'Inteiiectual F’mperty of ihe Chargor means all trade marks service marks and trade

names, and any associated or similar rights anywhere in the world, which it now orin.’

the future owns or {fo the extent 6f its intérest).in which it now or in the future: Has an:

interest (in each case whether regrstered or unregistered and including -any. related

licences and sub-licences of the same granied by itortoit, applrcahons and rights o
_-apply for the sarne) - L - o

"'Investments‘ of the Chargor means

{8 securitses and mvestments of any klnd (mcfudang shares stock debentures
" units,- deposrtory recelpts bonds notes, commero:al paper and certif“cates of
' _deposrt) _ _

®) - 'warrants options or. other nghts to subscrlbe for purchase or othenmse acqurre :
' _secuntles and investments; . Sl '

ey all nghts relat[ng to secuntres and :nvestments whlch ‘are deposated w;th or-
~ registered in the name of, any. deposutory, custodian, nomrnee, clearing house
or- system, investiment manager, chaa’gee or other similar: person or their
~‘nominee, in each case whether or not.on a funglee basus (mcludlng rights
'agamst any. such person) and. S o

" oy all other r:ghts attachmg or reiatmg to securatles or mvestments and all cash or.
other securities or mvestments in the future denvrng from Investments or. such :
nghts . . S Sl o

in. each case.now or in the future ewned by 1t or (to the extent of rts mterest) in which |t
NOW Or in the future has an mterest o . L

- ’Legat Reservatsons means:.

@ '_'ihe pnnclpfe that equ:tabie remed|es mey be graeted or refused at the drscretron '
of a court and the limitation of enforcements by laws relating to- insolvency,
reorgamsat;on and other ans generaily affectmg the nghts of credators

by the time barrmg of claims under the Limitation Act 1980 the possrbnhty that an -
undertaking to assume Irabnrty for or.indemnify a persori-against non- payrient
_of UK stamp duty may be void and defences of set~off or counterclerm

(©) the Ilmltat;on of the enforcement of the ierms of leases of real proper‘cy by faws :
- of general appixcatlon to ihcse leases; .

{dy- - similar principles, . rights’ and remedaes under the laws of the ;unsdrctron of
' sncerporataen of the Chargor; and. : . _

(&) any other matters which ‘are set out as. qualiications or Feservations as 16
matters of law of general appllcatlcn ih any legal opinions: deilvered pursuant to
" aFinance Document.

Liabilities’ of the Cha_r'gor means all present and future moneys, debts and liabilities due,
‘owing or incurred by it to-the Lender on any current or other account, under the Loan
Agreemerit, -or otherwise in any. manner whatsoever (in each case; whether alone or
jointly, or jointly and severally, with any other person, whether actually or contingentlyand .-

_ -




whether as principal, surety or otherwise).

‘Loan Agreement‘ means the Loan Agresment dated on or about the date of this Deed

-and made betweén the Chargor, as.the Borrower, and the Lender in respect of a Loan
.Facrtzty of up to £2,000,000.

TLPA‘ means the Law of Property Act 1925

‘Materta Adverse Effect' means a materiat adverse effect on or material adverse

: change 1n

f(a); - the consoirdated F nanmal _condltrcn assets prospects or business of the
S Chargor taken asawhote R :

'i(b) . the abrnty af the: Chargcr taken as‘a. whot_e to perform and comply wath sts‘-

' obtlgatlons under any. Frnance Document

'. - (c) e SUbj&Ct to the Legal Resewatzons, the vatzdtty legality or enforceabrl:ty of any

: .Flnance Dccument or PRI

(d) . subject to the Legat Reservatlons, the valldrty Iegallty or enforceab;ilty of any

. Security expressed to be created pursuant to any Secursty Document or on the
" praorrty and rankrng cf any of that Securrty

o 'Party means a party to thzs Deed

'Perfectlon Requ;rements‘ r'rteans the maktng of the appropnate registrations of this
Deed With the Reglstrar cf Compames' H M. t_and Reg:stry and the Land Charges _

- Reglstry

’Real Preperty' means freehetd and teasehoid property in England and Wates and other

_real property anywhere in the world (in-each case including any estate or- interest
- therein, all rights from time to time attached or relatmg thereto and all Fixtures from time:

E S (o} tame therem orthereon)

1.2

'Recelver‘ means a receiver and manager or ether recelver appomted in respect of the

'Charged Assets and-: shati |f allowed by iaw mclude an admrmstratlve recelver

‘Securlty means a mortgage charge ptedge I;en or other securrty interest securing -

any obtrgatron of any person or any other agreement er arrangement having a similar
effect. o ) o

: "'Securlty Document' means thrs Deed and any other securtty document that may at

any time be given as securlty for any of the Llabrhtles pursuant to-or m connection with

- any Fanance Document

'Tax means any tax Ievy, ;mpcst duty or other charge orwnhhotdmg ofa srmrlar nature

* (including any penalty or interest payable in connection with any failure to’ pay or any

dean in.paying any of the same).

_ 'VAT‘ means value added tax as prowded fer in the Vatue Added Tax Act 1994 and any'

-other tax of a s;mrtar nature .,

Ccnstructlon

121 Unless ac‘ontraryindicattcn_appears,.ahy reference in this Deed to:

7




1,3

24

2.2

1.2.1.1

1242

" 1.213

1214

1215

1216 -
: - -request or guideline (whether or not having the force of law) of
-any governmental intergovernmental or supranational - body.._
agency, department or of any. regulatory, se§f~regutatory or other
authonty or. orgamsetlon and _ L

1247

‘assets' includes present and future propertres revenues and

rights of every descr;ptron; -

* the ‘Chargor’, the ‘Lender’ or any 'Party’ shall be construed so
as to include its - successors in title, - perm;tted assigns and
: permttted trensferees : :

a 'Finance Document‘ or any other agreement or :nstrurnent is-

i a teference to: that Finance Document or other agreement or
instrument_as: amended, novated, supplemented, extended,
restated. (however fundementaily and whether or not more:

onerous) or replaced and includes any change in the purpose of, .
any. extension of or eny increase in any facility or the addition of
any. new facility under - that Fmence Document or other-
agreement or mstrument

8 ;r;debtedness mctudes any eblrgetron (whether incurred es'
principal or-as surety) for the payment or repayment of mor:ey,.

whether preseht of future ectuaf or contrngent

& person ;ncludes any md;wduai fi rm company, cerporatlon

_ 'government ‘state or agency. of a state or any- assocratron trust,
joint venture, consortium or partnershrp (whether or not hevrng_
' 'separate fegat personahty)

a regutatlon mctudes any regutatlon ruie offrcra! drrectrve_

-a prov;sron of lawis e reference to that prowsron as amended or
re—enaoted SR R

1.2.2 'Ctatjse'end Schedule headines'eré' fer’eese'ef reference-e'nly S

1.2.3 : Unless a contrary indication appears a term used in any other Finance

_ ‘Document or in’ any notice grven under or in connection with- ‘any Finance
- Document has the same meanmg in that Frnahce Document or notice asin

this: Deed

1.2 4 An Enfcrcement Event is contmumg |f lt hes not been remedred or wawed

Thtt’d Perty nghts

ﬂxenCHARees-

A person who is not a Party has no-right under the Contracts (Rights of Third Parties)
-Act 1899 to enforce or to enjoy the benefit of any term of this Deed.. -

“The Chergor with full title guarantee and as security for the payment of all Liabilities
" charges in favour of the Lender: _

by way of first legal mortgage, allRea! Property in England and Wales;

8




2.3

2.4

32

34

247

322

by way of first fixed equitable charge all other Real Property now belonging to it and
all Real Property acquired by it in the future; and

' by way of first fixed charge, all its present and future

241

242
243
244
245
| _2-‘;4.6'_'_ ”

L 'Creatron

Book Debts;
-Jnvest_mants, _

g uncal'le_d_ capital and goodwil;

liteliectual Pmperty:' )

beneﬁcual :nterest in any pens:on fund

_'plant and machmery (except that mor‘tgaged or charged by paragraph 2.10r
22 ofthis Clause 2) and _

' tnsurances and aEI refated praceeds clalms of any k;nd returns of prem:um
_":'.and other benef’tS R :

' FLOATING CHARGE

The Chargor, W|th full title. guarantee and as secunty for the payment of all Liabilities
“~charges in favour of the Lender by way of first floating charge’its: undertakmg and all
“its assets, both présent and future (including assets expressed to be charged by

Ciause 2 (Fxxed Charges))

.'Quahfymg Fioat;ng Charge

| 53.2._1_. |

_'The onatmg Charge created by the Chargor pursuanf to Clause 3. 1 above

(Creation): is a-'qualifying floatihg charge' for the purposes of paragraph .

- 14 2(a) of Schedule B1 to the insoivency Act.

Rankmg

'Paragraph 14 of Schedule B1 to the Insoivency Act shail appiy to this Deed
andthe Lender may appcmt an Admxmstrator of the Chargor pursuant to that
--_paragraph e o : '

The ﬂoatmg Charge created by the Chargor ranks:

331

332

" behird all the fixed Charges created by the Ghargor but

in pnonty fo- any other Secunty over the ‘Charged’ Assets of the Chargor

- “except for Security ranking in pnonty in accordance wath paragraph 6 of
. Schedule1 (Rights of Rece:vers)

Conversnon by notuce _

The Lender may convert the ﬂoatmg Charge over ail or any of the Charged Assets intd
a fixed Charge by noticé to the Chargor specifying the Charged Assets (either generally
-or specifically): . _




3.5

42

43

3.4.1 if it considers (acting reasonably) it necessary fo do so ini order to protect or-
“preserve the Charges over those Charged Assets and/or the priority of those
Charges; and/or o

342 while an Enforcement Event s continuing.

Altomatic conversion

351 the Chargor takes any step-to create any Security in breach of Clause 4.1

(Secunty) over any of the Charged Assets not subject to a fixed Charge or

352 - any person takes any ‘stép o effect” any exproprratmn aﬁaehment

sequestratron dlstress or execut;on agamst any of those Charged Assets,

the ﬂoat;ng Charge over the relevant Charged Assets shaii eutomatrca!ly and

: rmmedleiely be converted into-a fixed Charge
_RESTRICTEONS AND FURTHER ASSURANCE
'Secunty :

- .The Chargor sha 113 not create or perm:t ’ro subsrst any Secunty over any Charged Asset o
o except for: _ _

444 the Charges: and.

442 any lien arising by operation of law and in the ordinary course of trading.

_Drsposa! -

"The Chargor shali not (nor agree to) enter mto a ssngfe transactzon or a series of

transactions (whether related or not and whether volu ntary or involuntary) tosell, lease;

~license, sub-license; transfer or otherwise dispose of any Charged Asset except fora -

d:sposa! in the ordinary course of trade of -assets which are not then subject or
expressed to be subject to a fixed Charge and the disposal of which is not prohlblted_
by any. Fmance Decument . L

Furth_er assurance '

The Chargor shall promptly do whatever the Lerider reasonably 'req'ufre's"

L4341 to perfect or protect the Charges or the pr;ority ef the Charges or

432  tofaciltate the reahsatron of the Charged Assets or the exerc:se ofany r[ghts- -
- vested inthe Lender or any Recelver,

including executing any transfer. conveyance, charge, assignment or assurance of the

' Charged Assets (whether to the Lender or its iominees or othemnse) making any
regrsiratron and glvmg eny notice ordér or d:rect:on :

" REAL PROPERTY
_ Acquisition

" The Chargor shall promptly notrfy the Lender of its acqu;sztron of or agreement to

acqu;re any Real Propery.. _
- 10




52

53

54

Documents

The Chargor shall procure that all title deeds and documents relating to the Chargor's
present and future Real Property are held to the order of the Lender by a firm of
solicitors approved by the Lender for that purpose. .

'Exrstmg Reai Property

' -.in the. case of the Chargors exrstmg Reai Property in Engiand and Wafes the Chargor
-shaEt _ _ .

R 5.3,1. promptly _ap'ply to H.M. 'Land Regisfry_-'for .firsf 'regi’stration of'that Real

“Property (where that Real Property is not already registered at H.M. Land
‘Registry) ‘andfor . reg;strat:on of the Chargor as proprietor of that Real
F’roperty,. o : . _ B _

' _3_5.3{2 - 'promptiy appiy to HM. Land Regrstry to regrster the first Iegai mor‘tgage _

" _created by paragraph 2. 1 of Clause 2 (Frxed Charges) and notrce of all other
_ Charges _ _ _ o

533 ¢ promptly submzt to HM. Land Regrstry fhe duly compEeted Form RX1
- “requesting a restriction in the form specified by the Lender to be entered on
. the register of the title to that Real Property in respect of the Charge creeted
by paragraph 2.1 of Clause 2 (Frxed Charges) ancf -

5 3.4 " ; prompﬂy pay all approprlate regrstratron fees

: or if the Lender grves notrce to the Chargor that the Lender wrll submrt the re!evant-
‘forms to H:M: Land Registry, the Chargor shall promptly provide the Lender with -all

duly completed forms reasonably requestecf by the: Lender and all appropriate

' regrstratron fees
_ Future Reai Property

" in'the ¢ase of the Chargors future Rea! Property in Engiand and Wales, the Chargor
‘shall: _

549 'promptiy apply to HM. Land. Regrstry for first reglstrat;on of that Real |
Property (where that Real Property is not-already registéred at H.M.-Land -
_ Regrstry) and reglstratron of the Chargor as proprietor of that Real Property;

542 "-promptly apply to H:M. Land Regrstry to regrster the first fixed. equrtable
' charge created by paragraph 2 2 of Ciause 2 (Fixed Charges) :

543 'prompﬂy apply to H.M. Land Regrstry requestmg a restrrctlon in the form-
o -specified by the Lender to be entered on the register of the title fo that Real
- Property in respect of the Charge created by paragraph 2.2 of Clause 2

(Frxed Charges) and L

544 - pr_omptly.pay all appro'priate 'registration'feES,

- or, if the Lender gives notice to the Chargor that the Lender will subriit the relevant

forms to- H.M. Land Registry, the Chargor shall promptly provide the Lender with all

-duly completed forms reasonably requested. by the Lender and ail appropriate
registration fees. ' _

(A




55

57"

59

5140

 BOOK DEBTS -

Unregistered Real Property

|n the case of the Chargor's Real Property in England arid Wales, both present and
_future, which is not registered at H.M. Land- Registry and is not required to be so
* registered, the Chargor will promptly apply to régister this Deed and the Charges at the

Land Charges Regzstry if the title deeds and documents are not deposﬁed with the -
l.ender. . . _ _ _ )

_ Legal charge

As’ secuﬂty for the Lzabliit;es the Chargor shall prompﬂy execute and deliver to the.

Lender such legal charge of such.of its Real Property from time to time in England
and/or Wales as the Lender requires. The Chargor shall promptly apply to HM, Land
Registry for registration: of any such legal. charge in the same way as. set out in
paragraphs 5.3.1 - 5.3.4 of Clause 5.2 (Existing Real Property), unless the, Lender

~._gives natice to the Chargor in relation to registration of such iegaI charge in the same'
) -way as sef out in CEause 52 (E‘x:stmg Reaf Properfy) :

_ Title lnformatlon Document

On complétion of the reglstrat;on of any Chafge purstiant to this Clause 5, the Chargor -

~.shall promptly supply to the Lender a certified copy of the relevant Title information

Document Issued by H.M Land Reglstry

. Gomplzance w1th obhgations '

The: Chargor shall cpmply in-all materla! respects with any covenants stipu!attons
~.conditions; licences, consents and any cther -statutory, regulatcry or contractual
- obligations ralating to its Real Properﬁy of its use, mciudmg thoge requmng payment of -
. sumsin respect of its Real Property : :

- Leases

_ The Chargor sha!l
' ._5,9-.1 - .comp!y w1th all obiigatzons :mposed on it, and enforce the due observance

- -and performance of all obligations of all other persons of which it has the’
._benefzt underany lease of Reai Property, :

5.9.2 “not exercise any power: to determme or extend or.accept the surrender of _

- 'any !ease of Real Pmperty of whlch it rs the lessor and

: '5;9_}3:. not exercuse-an.y of ihe powers of leasing ‘or ._agr_eemg- fo Ieeee any Real

. Property vested in or conferred on mortgagors by the general law.

: Notzces

" The Chargor shall produce to the Lender wﬁhm 7 days of receipt by it a copy of any

statutoty riotice or other notice made in connection with any of its Real Property and
comply “with - the reasonable mstructaons of the Lender in relation to any such.

. communicatlon

12




6.1

6:2

6.3

64

Collection

The Chargor shall promptly collect all Book Debts and shall hold the proceeds of
collection on trust for the Lender. _ _

Payment into designated Bank Accolint(s)

' Thé'_C‘harg'or shall immediately pay all moneys received or receivable by it from any
source (including all proceeds of collection of Book Debts) into a Bank Account.

Restrictions on de’élih’g’ with Book Debts

' -'Wthout prejudlce and in addmon to Ciauses 4 1 (Security), 4.2 (Disposal) and-4. 3-
_ .(Fuﬂher assurance) :

-&3.1 B except for the Charges the Chargor shal! not create or permlt to subsist any

.Secunty over a[l or any part of any of ttS Book Debts and

' _"6:3;2'_ : '-except as requlred by Clause 4.3 (Further assurance) the Chargor shall not

" enter into a single transaction or a series of transactions (whether related or-
. _not and whether voluntary or involuntary) to sell, factor, transfer or gtherwise-
: dnspose of aEI or any part of any cf zts Bock Debts

-Documents :

'The Chargor shat! promptiy execute and/or dehver to the Lender coptes of such .
-documents re!atmg to such of its:Book Debts as the Lender reasonabiy requures

BANK ACCOUNTS

- : Restnct;ons on deal:ng wnth Bank Accounts o SRR

: Subject ’tc Ciause 7.2 (Insurance Broklng Accounts) and. wﬁhout prejudice- and in .
_ addttlon to Ciauses 4 1 (Secunty) 4. 2 (Drsposa[) and 4 3 (Further assurance)

- . 711 S except for the Charges the Chargor shall not create or have outstandmg any

72

7.3

'_IN_VESTMENT_S

. ."Secursty over alt or any part of any cf |ts Bank Accounts and

712 c 'except as requsred by CEause 4. 3 (Further assurance) the Chargor shall not -

enter into a single transaction or a series of transactions (whether related or

not and whether voluntary or mvo!untary) to transfer, assign or otherwise -

. dlspose of aEl or any part of any of |ts Bank Accounts _

' 'Ensurance Brokmg Accounts BT : - : :
'Notwﬁhstandmg the provisions - of Clause 71 (Restnct;ons on- dealmg with Bank.
‘Accounts), nothing contained in this Deed shall restnct the Chargor in its dealings in-

any of its Insurance Brokmg Accounts.

_ Documents

 The Chargor ‘shall promptly execute andlor deEwer to’ tho Lender copxes cf such
' _documents relating to such of its Bank Accouints as the Lender requires, including any.
' notlce to the relevant bank or finaricial institution of the Charges over them

13




8.1

82

83

8.4

: '8;.5' _ '

92

-Acquisition

The Chargor shall promptly notafy the Lender of its’ acqmsmon of or agreement to

acquire, any investment..
_ .Documents
The 'Chargor shall;

821 except to the extent the Lender notifies the Chargor from time to time to the

cantrary, deposit with the Lender oras ;tdlrects all certlf cates representlng '
its. Investments; and : L L

' 822 execute andlor deliver 1o ihe Lerder such Sthier dosuiients relating: fo its

Investments, ;ncludmg transfers of !nvestments executed in blank as the
: _Lender reasonably requires : : :

Unt;l any steps are taken to enforce the Securlty created by or under this deed the
Chargor shall be entitled to receive and retain all dividends, dlstrlbutlons and other

" ‘monies recewable in respect of ats Investments
_Votmg afterenforcement o

“Atany time while an Enforcement Event is continting:

'8..4'.-_1_ ~the Lender or the ReceNér shall be entitied to exercisé or direct the e).(ercfse'
of the voting and other r:ghts attached to any mvestment in such manner as
it or he sees f't and. - L : o

842 1he Chargor shall comp{y or procure the comp!;ance wsth any d:recttons of

S ‘the' Lender or the Receiver in respect of the exercise of those rights and shall
promptly execute and/or deliver to-the Lender or the Receiver such forms of
‘proxy as it or he requires with- a view to enab];ng such parson as it or he
.seiects to exerctse those nghts S :

Commumcatlons

“The Chargor shall promptty execute and/or dehver to the Lender a copy of each
~ circular, notice, report, set of accounts or other document received by it or its nommee_
'm connecuon W|th any Investment as the Lender reqmres

§NTELLECTUAL PROPERTY

Acquisitiori

The Chargﬁr_shall promptly notify the Lender of its béc_oming the legal andlor beneficial

-“owner of or of its acquisition of, or agreement to acquire; (by ficence or otherwise) any
Intellectual Property, and any. appllcatson by it or on its behalf to regnster any intellectual:

- Property..
Documents

The Chiargor shall promptly execute andfor deliver to the Lender copies of such
- documents relating to its Intellectual Property as the Lender reasonably requires.

14




9.3

Maintenance

“The Chargor shall use all reasonable endeavours to safeguard, maintain in full force
- and éffect and preserve its ability to enforce its present and future ownership.and rights

in connection with all Intellectual Property used in or necessary for the conduct of its

~business from time to time, including:

04

10

101

102 -
© - The Chargor sha!i mamtain such [nsurances in. respect of its Charged Assets in

10.3

9_.3.%’ " paying all renewal fees and other cutgomgs reiatsng to aEE registered

o Entellectual Preperty heEd by it; -

932 perform:ng and comply:ng wnth all iaws and ob]rgations te whlch it is subject

a8 registered proprietor, beneﬂmal owner; User, hcensor or Ilcensee of any
-such Intellectual Property

933 not d|scommumg the use of any such Inteliectuai Property

934 obtaining registrations for Intellectual Property where registration is

‘desirable in order to preserve and/ or vaiadate the Intei}ectual Property rights
or anterests of the Chargor; and

39_.3.5' :'commencmg ‘and dmgerztly undertakmg the prosecutlon of infringement

actions: or oppositions ' where appropriate against third parties where failure-
to do. 86 would matertaiiy compremnse the Intellectual Property rights-or
_ lnterests of ihe Chargor

ZGrant

| 'Wthout prejudlce to CEause 4 2 (DISPOSBI) the Chargor shali not grant any excluswe- :
- registered user agreement or excluszve Ilcence in relation to any of its present or future.

lntellectual Propedy

 INSURANCE
Décu rh‘eﬁt‘s

_ The Chargor shall promptiy

-10.1.'E | execute andlor delwer to the Lender a copy of such msurance pohc;es
' effected by it and the related premium receipts, and such. other documents
.'reiatmg to the Insurances, as the Lender requures and

10-._1".2’ : procure that the ’f" xed Charges over |ts Insuranc:es are noted on the relevant
policies. :

Malntenance
respect of such risks as are noimally maintained by prudent companies carrying -on-

similar “businesses. If the Lender so requires, those Insurances (and any other
insurances- in- respect of such risks as the Lender reasonably requires) shall be

maintairied with such insurers, in such amounts and on such terms. as the Lender
_ -:reasonably requires. :

: Enforceablllty

_The Chargor shall not do or omit to do or permit to be doné or omitted- anythmg Whtch _
" might render any such Insurance void, voidable or unenforceable '
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104

"

11.2-

11.3-

g

118

18

Lender may insure

if the Ch’arg.or 'fa.uis on. demand to prod'use co'ple's of insurance policies; premium

receipts and such other evidence as the Lender requires which prove tothe satisfaction
of the Lender ‘that the. Chargor is complying with Clause 10.2 (Maintenance), the

| “Lender may (at the Chargor's: expense) arrange such msurances “of the assets of the
_ Chargoror any of them as it thinks fit. . :

GENERAL UNDERTAKINGS

Athorisations

' TheChargor shall p'femptiy' '

'1':1_.1-.'1' ~obtain, comp[y w;th ancf dc a!l thati is necessary to maintain in fuli force and

effect and

112 supp!y cert;ﬁed cop;es to the Lender of,

any Authonsatlon requsred und_er any law or r_egufatlon of its jurisdiction of incorporation
to enable it to perform its obligations under the Finance Documents and to ensure the -
legality, validity, . enforceability . or admlssm;lity in evidence - in its jurisdiction- of :

sncorporatlon ef any Fmance Document

: Perfsct:on Requlrements

The Chargor shall promptly ccmpiy with the Perfect:on Requuremsnts

'Compilance with laws

The Chargor shail comply in all respects with all Iaws to whnch t may be suhject if

faﬁure so to comp[y might have a Matenal Adverse Effect.
Pmtectlon of assets a o

The Chargor’ shall keep or cause to be kept all ifs Charged Assets irt good workirig

“order-and condition, ordinary wear and tear excepted

-.Access

The Chargor shiall ensure that representatives of the Lender (with or without surveyors, .
workmen and others) are able at aii reasonabie tsmes to v:ew fhe condttlon of any of its

- :Charged Assets

No fExmg

The Chargor shall not fix or permit the affi ixing of any’ Charged Asset te any of its:
Resl Property whfch is not itself & Charged Asset.

No other prejudlc:faf conduct

The Chargor shall not do, nor permit to be doneé, anythmg whnch could prejudlce the

Charges.

Inforrviation
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11.9

12

121

The Chargor shall:

11:8:1  notify the Lender of the occurrence of any Enforcement Event or any event
' or circumstance which would (with the expiry of a grace period, the giving of
totice, the making of any détermination under the Finance Documents or
‘any commbination of the foregoing) be:an Enforcement Event (and of the
‘steps; if any, belng taken to remedy ity prompt{y upon becommg aware of it;

and ' : _ : _

'1-1.8.2' prempﬂy deliver to ’th'e Lender such- further information regarding the

financial condition, business and operations of it or any of its Sub5|d|enes as
the Lender may reasonabiy request

Mefger’ L

The Chargor shall not enter into any amaigamat;on demerger mefger or corporate

. reconstructaon wﬂhout the prlor wrltten consem of the. Lender -
'REPRESENTATIGNS AND WARRANTSES | |

: The Chargor makes the representations and warranttes set out m this Clause 12 to
~the Lender on the: date of this Deed. : :

' Status o

'1-2-..'1'.1 © ltisa corporat:on du!y :ncorporated and vatid!y exnstmg under the law of its
juf!S(finan of mcorporetton :

. ‘12‘._’_1:.;2 _ it and each ef ats Subs;duaries has the p_ower to own its assets and carry on

122

12.3.

its busmess asitis: belng conducted
Bmdmg obisgattons s o

The obhga’ﬂons expressed to be assumed by itin each Fmance Document are legal,
valid, bmdmg and enforceable subject to -

: 12.21" the Legel Reservatlons or

12 2'2 inthe case of this Deed the Perféction Requnrements

Non- conflxct wnth other obEsgatlons - ::' '

. The entry mto and performance by |t of; and the transacttons ccntempleted by, the

Fanance Documents cio not and wﬂl not ccm‘hct w:th

12.3.1 ._an_y'law or reguie_tion apphceb!e te-:t; -

1232 its an’d .ee'c'h'-of-ité'Su'beidiafie's" don'stiﬁj'tiorial do'cuments*'of o

12.33" any agreement or snstrument bmdlng upon it-or any of its Subsidiaries or any -
—oof its or any of its Subsadianes assets

'_nor (except for the Charges) result in’ the ex1stence of or ob!nge it to create any_
" “Security over any of its‘assets. : _

. 17




12.4.

12.5

126

127

128

Power and authority

-t héé’_th’e'.pov\fer-to e’r_i‘t‘er into, perform and deliver, and has taken all necessary action
“to authorise its ‘entry .into, performance and. delivery of, the Finance Documents to
Cwhich itisa party and the transactrons contemplated by those Finance Documents

) Validity and admlss:hfhty in e\ndence |

' AH_ Authonsatlons requsred, |

12,51 to enable it fawfully to-enter into, exercise its- rights-and comp[y W|th its

} oblsgauons in'the Fmance Documents to whlch itisa party, o

1252 to make fha Fmance Documents to whxch It isa paﬂy admlssmle in evidence
-ln its jurisdiction of mcorporat;on and : :

12,53 - toehable itto create the Charges and to ensure that the Charges have and-
' “will have the priority and’ rankmg whlch they are expressed to have

; have Been obtamed of effected and are in fu!l force and ef'fect save for the Perfection

Reqmrements

-Govemmg [aw aid enforcement

1261 The choice of English law as the governing law of the Finance Documents
- will be"fecog'nised-a’nd-ehforce’cfiin Ets' 'jurisdicti'on of inccrpe'ration

1262 Any judgment obtained in England in reiaticm toa Fmance Document will be

recognased and anforced in lts Junsdsction of lncorporatlon

) _Deductlon ofTax o

lt is riot required under the faw of ats }UFISdICtIO!‘I of mcorporatlon to make any deduct:on

fororon accounf of Tax from any payment 1t may make under any Fmance Document

Nofi I;ng or stamp ’taxes

Under the law of its Jurisdxctio'n of incorporation it is not necessary that the Finance

- Documents be filed, recorded ‘or enrolled with any court or (except for the Perfection.

Requsrements) other authority in that jurisdiction’ or any stamp, registration or similar
Tax be paid on-or in rélation to- the Finance Documents or the transactrons
confemp!ated by the Finance Documents : :

No _defa_u!t’: .

12.9:1° -No Enforcement Event or event or circumstance which would (with the expiry -
- ofagrace period; the giving of notice, the making of any determination under
the Finance Documents or any combination of any of the foregoing) be an
Enforcement Event is continuing, or might- reasonabty be expected to.résult
“from the entry into or performance of, or- the transactlons contemplated by,'

cany Fmance Document.

4292 “No other eveni or mrcums’iénée is_b_ufstahding’ which constitutes. a default

" under any other agreement or-instrument which is binding oh it or any of its
- Subsidiaries or to which-its (or its Subsidiaries') assets are subject which

. might; have a Materlal Adverse Effect.
18




1210

12.11.

1‘21.1"32

Title

Ranking

12.10.1 Subject to the Perfection Requirements and the Legal Reservations this
: Deed creates in favour of the Lender the Security which it is expressed to
create fully perfected and with the ranking and priority itis expressed to have.

12.10.2. - Without limiting paragraph 12.10.1 above, its payment obligations under the
Finance Documents rank at least pari passu with the claims of all its other
unsecured and unsubordinated creditors, except for obligations mandatorily

_preferred by law applying to companies generally.

. It has good and marketable title to the assets which are expressed to be éﬂb}éct to the

Security created by it pursuant to any Security Document; free from all Security except -

-’the Security created pursuant to, or perm;tted by the anance Documents '

No proceedmgs pendmg or threatened

_ '3No E:tagatmn arbﬂrat;on or admlnrstratlve proceedmgs of or before any court, arbﬁral_ _

body or agency which, if adversely determined, might reasonably be expected fo have

| a.Material Adverse Effect have (to the best of its knowledge and behef) been started

4243

1214

13

131

13..'2.

13.3°

or i threatened agamst it or any of |ts Subs:dnanes -

No. ex:sting Secunty '

' Except'for the Charges, no Séb’uri'ty _exisfé on or over its asse{s.- .
Repetition

Edch of the representations and warranties i Clauses 12.1 (Status) to 12.4 (Power

and authority), 12.6 (Governing law and eriforcement) and 12.9 (No defaulf) to 1213

{No existing Secunty) are deemed to be made by the Chargor by reference to the facts -

and circumstances then existing at all t:mes during the continuance of this Secunty

_ ENFORCEMENT EVENTS

Each_Of t_he events o c;rcumstan'ces set out in Clause 13 .is an Enforcement Event;
L.o:é:h"'Ag réérhénf | | | |

An Event of Defauit occurs and is contmumg

Unlawfuiness o |

“Itis or becomes unlawful for the Chargor to perform any of ;ts ohElgatsons under the -
Finance Documents REREPRR

Repudlatlon'

' The Chargor repudlates a Fmance Document or e\ndences an ententlon to repudlate

13.4

a Fmance Document

Sec:urity :
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13.5

14

141
142

143

15

151

15.2

Any Security Document is not in full force and effect or does not:create in favour of the

Lender the Security which it is expressed to creats wuth the rankmg and priority it is

expressed to have.

: Mater;at adverse change- _.

The Lendét determinies (acting reasonably) thata Matenai Adverse Effect has occurred:

-aris. Ilkety to oceur.

ENFORCEMENT
When enforceable

As between the Chargor and the Lender thie Charges shall be enforcaable, and the

- powers conferred by Section 101 of the LPA as varied and extended by this Deed shall.
g be exercusable whrle an Enforcement Eventis contmumg :

F’ower of sale :

The statutory power: of sele, of appomtrng a Reeerver and the other statutory powers

_-conferred.on mortgagees by Section 101 of the LLPA as varied and extended by this:

Deed shall arise-on the date of this Deed
Sechon 103 i_PA
Seetlon 103 of the LPA shall not apply to this Deed

B _."'APPOINTMENT AND RIGHTS OF RECENERS '
: Apporntment of Recewers

I

151 requested by any Chargor

_ 15.1..2; - any corporate aotron Iegel proceedmgs or -other procedure or step is taken

inrelation to the administration of the Chargdr or. -

15,13 any other Enforcement Event is- contlnumg (whether or not the Lender has
taken possession of the Charged Assets) il :

without any notice of further notice, the Lender may, by deed or othenmse in wntsng' _

“signed by any officer or manager of the Lender or any person authorised for this
- “purpose by the Lender, appoint one or more persons to be a Receiver. The Lender "
" may similarly remove any Receiver and appomt any quafif;ed (meamng a person who,
under the Insolvency Act, is qualified to act as a receiver of the property of any.
“company with respect fo which he or she is appomted} person instead of any Receiver.
“If the Lender appoints more than one person as Receiver, the. Lender may grve those-

persons power to act either jointly or severaily

Scope of apporntment

Any Recerver may be appointed Receiver of all of the Charged Assets or Recerver of
a partof the Charged Assets specified in the appointment; In the latter case, the rights.
conferred on & Receiver as sét out in Schedule 1 (Rights of Receivers) shall have effect
. as though every reference in that Schedule to any Charged Assets were: a reference .
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15.3

15.5

16

16.1.

to the part.of those assets so specified or any part of those assets.

"nghts of Reoe;vers

Any Recelver appointed pursuant fo thls Clause 15 shall have the rights, powers,
pnvnleges and immunities conferred by the Inso[vency Act on administrative or other
receivers duly appointed under the tnsolvency Act, and shall also have the rights set

woutin Soheduie 1 (R:ghts of Receivers).

-Agernit of Chargor
" Any Receiver shall be the agent of the Chargor for all purposes. The Chargor shall be
“responsible for the Receiver's contracts, engagements, acts omnssnons defaults and:
) Iosses and for !lablhtles incurred by the Recelver :

Remunerahon .

The Lender may determlne (ao’tlng reasonably) the remaneration of any Receiver and

- direct payment of that remuneration out of moneys he receives as Receiver. The .

Chargor shall be liable for the remuneration and ‘all other costs, Iosses liabilities and
expenses of the Recelver whrch are proper!y znourrecf '

'LENDER" S R!GHTS

'Same nghts as Reoetver

- '-Any rlghts conferred by any Fmance Dooumeni upon a Receiver may. be exercised by

16.2

163

17

17.1

the Lender, or:to the extent permitted by law, an Administrator after the Charges
" bécome: enforceable whether or not the: Lender shall -have taken- possess:on or
'appomted 8 Recewer of the. Charged Assets

_-'Delegatlon L : S
The: Lender may delegate in any manner to any person any rlghts exermsable by the _
: Lender under any Finance Document. Any such délegation may be made upon such
' terms and conditlons (znciudmg power to’ sub delegate) as the Lender thmks fit.

'Fmanc:al co[lateraf arrangement

' 'To the extent that this Deed constftutes a ’f‘ nancsal coltateral arrangement‘ (as defmed' '

in the Financial Collateral Arrangements (No 2) Regulations 2003 (the ‘Regulatlons ))

the Lender shal[ have the right:

1631 to use and dispose of any_charged' Asset ‘vihich constitutes “financial

collateral' (as defined in the Regulations (Financial Collateral')), in which
- case the Lender shall comply with the requirements of the Regulations as to
obtammg equnvalent ﬁnancial collateral' (as defi ned m the Regulations); and

1632  (atany fime  after the Charges Betoins: enforceabie) o approprlate any

Charged Asset “which constitutes Financial . Collateral” in. or towards
'.sattsfaotlon of the Liablllties in accordance wnth the Regulatlons

ORDER OF DiSTRIBﬂTIONS

Apphcaﬁon of proceeds

B .AIE amounts rec;ewed or recovered by the Lender or any Receiver or Deiegaie in

A




17.2.

18

181

182

19
?'1'9-,1':-

exercise of their rights under this Deed shall, subject to the rights of any creditors
havirg pr:onty be appiaed m the order provxded in Clause 17.2 (Order of dleﬂbUflOﬂS)

Order of distributions

Thé order referred to in Clause 17.1. (ApriCatibn of‘p'roceédS)'is:

1721 inortowards the payment of all costs, losses, liabiliies and: expenses of and

inciderital to the appointment of any Receiver or Delegate and the exercise -
of any of his rights; including his remuneratlon and all outgomgs paid by him;

1 ?.2:.2: . inortowards the paymeni sf the L;ab:lltlss in such order as ths Lender thmks '
fit; and _ o : '

17.2.3 in payment of any surptﬁs'to'thé 'Cﬁargo_r or other person sntiflsd"ts it

 LIABILITY OF LENDER, RECEIVERS AND DELEGATES

Possession

If the Lender, any Recsiver or any Delegate takes possession of the Charged Assets;
it-or ‘he may at any time relinquish possession.: Withoit pre}udnce to Clause 18.2
(Lender's. liability), the Lender shall not be liable as a mortgagee in posséssion by -

reason of vnewmg or repa:rmg any of the present or future assets of the Chargor.

Lenders iiabilsty '

Nelther the Lénder nor any Receaver or Delegate shall (etther by reason of iak:ng '
possession of the Charged Assets or for any other reason and whether as mortgagee

~in'possession or otherwise) be liable to the Chargor or any other person forany costs;
losses, liabilities or expenses relating 1o the realisation of any Charged Assets or from
-any act, default, omission or misconduct of the Lender, any Receiver, any Delegate or

- their respective officers, employees or agents in relation to the Charged Assets orin
‘connection with the Finance: Documents except to the extent caussd by ats or his own
_gross neghgence or w;ifui mlsconduct - _ _

' ?OWER_ OF ATTORNEY

Appomtment

The Chargor upon ihe octrrence of an. Enforcement Event that is ccmtlnumg, by way '
~of ‘security ‘irrevocably -appoints ‘the: Lender,- évery” Receiver and every Delegate.

| severally its attorney (with full power of substitution), on its behalf and in its name or-

192

Ratification. -

'otherw:se at such t:me and in such manner as the attomey thmks f t.

19.1. 1 todo anythmg which the Chargor is obl:ged to do (but has riot done) under -
any Finance Document to which it is party (including.to execute charges

‘over, fransfers; conveyances, assignments and assurances of, and other

- instruments, notices, orders and dlrectlons relating to, the: Charged ‘Assets); -

: -and

- 19.1:2  to exercise any of the rights conferred on' the Lender, any F’Eec':etver orany -

Delegate in relation to the Charged Assets or under any. Finance Document;
the LPA or the Insolvency Act.
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20
201

20.2°

21
211

21.2

The Chargor ratifies and confirms and agrees to ratify and confirm whatever any such
attorney shall do lawfully in the exercise or purported exercise of the power of attorney
granted by-it in Clause 19.1 (Appointment). _

PROTECTSON OF THiRD PARTIES
No duty to enqurre '

.No person deaimg wrth the Leﬂder any Recerver or any Delegate shall be concerned
' to enqurre

B 20.1:1 'whether the nghts conferred by or pursuant to any Finance Document are.

exercrsable,

2042 ‘whether: any consents regulairons restrrctions or directrons retating to such '

_rrghts have been obtalned or. complsed wrth

20.1.3 o’rhemrrse as fo the. proprrety or regularrty of acts purporﬁng or intended to

o obed in exercrse of any such nghts or S

- 20. 1-’4' as to the appilcatlon of any money horrowed or rarsed

Protect:on to purchasers

' AII the protectron to purchasers contamed in Sectrons 104 and 107 of the LPA, Sectron

42(3) of 'the Insolvency- Act or in any other applicable legislation shall apply to any

E person purchasmg frorn or. deaEmg wath the Lender any Rece;ver or-any Delegate.
| SAVING Pnovrsrons L

'_ Contrnurng Securrty

-'Subrect to Cfause 22 (Drscharge of Securrty), the Charges are contmumg Secunty and
will extend to the ultimate balance of the Liabilities and Guaranteed Liabilities.
-respectlvely, regardless of any rntermedrate payment or dzscharge in whole or in part.

_Remstatement

_Ifasa result of msolvency or any srm;iar event

21.3

21 2 1 any payment by the Chargor is avorded reduced OI’ must be restored or

21 .2,2 ) -any drscharge or arrangement (whether rn respect of the obirgatrons of the
: Chargor or any security for those obligations or otherwise) is made in whole -
o' in part on the basis of any payment, securrty or other thing whrch is -
' avoaded reduced or must be restored

21.221 - the IrabrErty of the Chargor shall continue or be rernstat'ed. asifthe-
U -payment, d!scharge or arrangement haci not occurred and

21222 the Lender shalt be entrtled to'recover the vaEue or amount of _

: ~that.payment or security from the Chargor, ‘as if the payment :
. o _ -drscharge or arrangement had not occurred :
Waiver of defences e |




215

The obligations of the Chargor under this -Claﬁée: -21'.WEEI not be affééfe'd by an act,

_omission, matter or thing which, but for this Clause, would reduce, release or prejudice

any of its obligations under any Finance Document or this Clause 21 (wzthout hmlfatlon

-and whether or not known to it or the Lender) mc!udzng

21.&1 - --any tlme, waiver of consent granted to, or compos:tlon W|th the Chargor or
othef person; . R o _

2132  the release of the Chargor or any other person under the terms of any
. composetion or arrangement with any cred:tor of any. other person;

'-2"1:.3'._3 the taknng, vanatlcn compromlse, exchange renewal or release of, -or

“refusal or rieglect to . perfect, take up: or enforce, any tights-against; or
security over assets of, the Chargor ¢ or.other person.or any non- presentation
of non-observance of any formalsty or other requirement in: respect of any .
mstrument or any faiiure to reaiise the qui value of any secursty

2134 - any mgapamty_or lack of po_wer, au_thonty or _Iegal person_ah_ty_of_ or_d:ss'o'lutioh
' or change in the members or status of the 'Chargar or any-ct'her'parson"

'21-._3‘.5‘.. “any amendment novatlon supplement extensson, restaiement (however

fundamental and.whether or not more “onerous) or repiacement of any
Finance Document or any other document or secunty snchdmg any change
in the purpose of, any extension of or any increase.in-any facility or.the
addition of any new facﬂlfy under any Fmance Document or other document
oF secursty, _ : : - :

_ _'2_1..'3.'6_' any unenforceabthty, tilegaiity or mval:ciaty of any obhgatlon of any. person-

_ under any Fmance Document or any other document or secunty, or

2137  any msolvency Sisirilar proceedmgs

: lmmednate recotrse:

The Chargor waives any right it may have of first feqnlfrng thé Lender (or any triistee

-or-agent on its behalf) to proceed against or enforce any other rights or security or
 claim payment from: any person: before claiming from the Chargor tinder this Clausge . _

“21. This waiver applies wrespectlve of any Iaw or: any provns&on ofa Fmance Document'
“to'the contrary : _ . _

Approprfatlons

“Until -all amounts which may be ‘or be(:énie payable by the 'Chafgor ander or in-

connection with the Finanée Documents have been irrevocably paid in full, the Lender -
(or-any trustee or agent on :ts behalfy may.

- 21 51 _'.refraln frcm appiymg or _enforcmg .any other monéys-; security or rights held

-or received by the Lender (or any trustee or agent on its behalf) in respect
of those amounts, or apply and-enforce the sarrie in such manner and order
as it sees fit (whether against those amounts or otherwise): and the Chargor .
-shall not be entatied to the benef t of the same: and

21,562 hold in an interest-bearing suspense accou_nt any moneys received from the

‘Chargor or on account-of the Chargor's lia’bi!i_ty under this Clause 21.

24




21.6

Deferral of Chargor's rights

Until all aniounts which may ‘be or become payable by the Chargor under or in

connection with the Finance Documents have been irrevocably paid in full and unless

~the Lender otherwise directs, the Chargor will not.exercise any rights which it may have

by redson of performance by it-of its obligations under the Finance Dotuments or by -

- reason of any armount being payable, or liability; arising under this Clause 21 to take
-the benefit (in whole or in part-and whether by way of subrogation or otherwise) of any

rights of the Lender under the Finance Documents or of any other. guarantee or

- Security taken pursuant to, or iri connéction with, the Finance Documents by the )

Lender. If the Chargor receives any benefit, payment or distribution in relation to such

"+ -tights it shall hiold that benéfi t, payment or distribution to the extent neécessary to enable
~all amounts which may be or become payable to.the Lender by the Chargor under or
" in-connection with the Finance: Documents to be repaid in full on frust for the Lender
and shall promptly pay or transfer the same to the Lender or'as the Lender may direct

o for applzcaflon in accordance with Ciause 17 (Order of d:stributrons)
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22.2

22.3

23

231

: Add;tlonal Securlty

'The Charges are in: addltlon to and are not in any way pre;udiced by any other
' guarantees or securrty now or subsequent[y hefd by the Lender

. Tackmg

The Lender shall compEy with its obhgat(ons under the Flnance Documents (mcludmg

~any obligation to- make further advances)

._DISCHARGE OF SECURITY .

Final redemptlon

_. Subject to Giause 22 2.(§efér.1ffbh of’ secdht}j' i :the Lénder is. SQti'éf ed’ tﬁat é.I'I fhe_

to Liabilities have terminated, the Lender shall at the request and cost of the Chargor
- reiease reassngn or dlscharge (as appropnat&) the Charged Assets from the- Charges

Retentian of secur:ty

R the Lender consuders (actlng reasonabiy) thiat any amount paxd or credited to it under

any Finance Document is ¢capable of being avoided or otherwise set aside, that amount

- shall not be considered to have been paid for the purpases of determmmg whether all
~the Llabthtzes have been srrevocabiy pald ' _ _ :

Consoiidai‘lon o

- Sectlon 93 of the LPA shali not apply to the Chargas
' EXPENSES AND INTEREST

Enforcement c;osts

The Chargor shall, wath:n three Busmess Days of demand pay to the Lender the
amount of all costs, losses, liabilities and expenses (including legal fees) incurred by

the Lender, any Receiver or any Delegate in relation to any Finance Document

(|ncludlng the administration, protection, realisation, enforcement or preservation of

“any rights under or in .connection with any Finance Document, or any consideration by

25




23.2

24
2441

242

25

: .25."1'.'

the Lender as to whether to realise or enforce’ the same, and!or any amendment
waiver, consent or re!ease) : e

Defauit mterest

23,2;.-1 if the Chargor fails fo pay any amount payabie by it: under 4 Finance _
_ Document on its due date, interest shall accrue on the overdue amount from
the due date up to the date of actual payment (both before ‘and after

Judgment) at a rate equal to the sum of two per cent. and the base rate of
" the Bank of England in the Currency of Account calculated for successive
interest - periods, - éach of a duration selected by the Lender (acting
reasonably). -Any interest accruing under this Clause 23.2 shall - be.
.|mmed|ateiy payable by the Chargor on demand by the Lender

N 2322  Default interest (if unpaid) arlsmg onan overdue amount wm be compounded

“with the overdue amount at the end of each interest perzod apphcable to that
: _overdue amount but WIIE remain immediately due and payable

"PAYMENTS -

P’é:y-ment_'s

All payr'nénfs by the Chargor under this Deed (a'hciudmg' damages for its breach) shall
be made in the Currency of Account and to such account, with such fi nancsai institution

candin such other manner as the Lender may direct.
f_Corat_lnuatmn of acco_unts'- |
. Atany firﬁe- after:

T 2421 the recerpt by the ‘Lender of. Hotice (eather actual or otherw:se) of any

: subsequent Securlty affecting the Charged’ Asseis or

_ 2'42}2;-_ the presentataon ofa petltlon or.the passmg of a resolutlon in reianon to the '

-wmdmg up of the Chargon

the Lender may open a new account in the name of the Chargor w1th the Lender ;
(whether or not it permits-any existing account to continue). If the Lender does not open
such a new account, it shall nevertheless be treated as if it had done so when the
relevant event occurred. No moneys paid into any account, whether new or continuing, .

after that-event shall’ discharge or reduce the amount recoverable pursuant to any
- Finance: Document to which the: Chargor is party

TAX GROSS UP AND INDEMN!TIES

Definitions

2541 In t'hi's'Dee-d-'

"Tax: Crednt’ means a credit agamst re{sef or remlsswn for or repayment of' '
any Tax. ' . . :
“Tax Daduction' féans & _d'edu’ctidn or withholding for or on account of Tax
from.a payment.under-a Finance Document,

Tax Payment’ frieans an increased payrant made’.by the Chargor to the




252

253
' _'25.3.1- :

2532

25.1.2

2524

2522

25.2.4

2525

Lender under Clause 25.2 (Tax gross—up) ora paymeﬂt under Clause 25.3
(Tax indemnity).

Unless ‘a.contrary indication appears, in this Clausé 25-a reference to

'determines’ or 'determined’ means a determination made in- the absolute
o _'discretiorz of the person making the determination. :

Tax gmss—up '

The Chargor shalE make all’ payments to be made by it wuthout any Tax'_
- Deduction, unless a Tax Deduction is reqmred by law.

The Chargor shall promptiy upon becommg aware that tt must make & Tax.
Deduction (or that there is any change in the rate or the basis of a Tax
Deduction) notify the Lender accordmgly Similarly, the Lender shall notify

3the Chargor on becommg 80 aware in respect of & payment payable toit.

: 2’5..2..:3--.'_- If a Tax Deductlon is requ;red by law to be made by the Chargor, the

amount of the payment due from the Chargor shall be increased to-an amount -

- which" (after- making any Tax Deduction). leaves an amount equal to the

payment whlch would have been due |f no Tax Deductlon had been required.

If the Chargor is requered to. make a Tax Deductaon the Chargor shalf make

-that Tax: Deduction and any payment requnred in connection with that Tax
_Deductzon wﬂhm the tlme a!iowed and in the msmmum amount requlred by
_Iaw ' o S . o oo

'Wthm thlrty days of makmg erther a Tax Deductfora or any payment requ;red
-in connection with that' Tax Dedtction, the: Chargor shall deliver to the

Lender évidence reasonably ‘satisfactory - to the Lender -that the Tax

‘Deduction has been made or (as app!ncab!e) any appropnate payment paid
: 'to the re!evant taxmg authonty : . _

Tax mdemmty

The Chargor shall (w;thm three Busmess Days of demand by the Lender)

‘pay 16 the Lender; any Recesver and any Delegate an amount equal to the

loss, liability or cost which it detefmines will be or. has been (directly or

_ 'mdlrectly) suffered for or. on account of Tax by it in respect of a Fmance
'Document - e T _

Paragraph 25 3 1 above shall not apply

:25.-3-.2.1_. wath respect tu any Tax assessed on the Lender

'25._3.2.1 .1. -under the Iaw of the jurlsdtct:on |n whlch the
‘Lender is . incorporated  or, - if ~different; . the
jurisdiction (or jurisdictions) inwhich the Lender is
'treated as reszdent fortax purposes or

253212 - under the iaw of the jurlsdlctton in" which the
' - “Lender's office throlgh which it is acting in
connection with this Deed is located in respect of-
'amOUntsreceived or receivable in t'hat‘ ju'risdiction- _

.rf that Tax'is zmposed on or catculated by reference to the net
27 :




254

255

256

income: received. or_'récei'vabté (t;'ufnot.any sum deemed to be.
received or receivable) by the Lender; or

25322 to -thé_exten‘f a loss, liability or-cost is compe'nsate'd for by' an
increased payment under Clause 25.2 (Tax gross-up):

Tax Credit’

If the Chargor makes a Tax Péyméht:ahd'_tﬁé Lender determines that:

254.1 . aTax Credit s attributable to that Tax Payment, and

254, 2 “the Len'der"hés'obta'ined' utifised 'and retained that Téx'credit-

the Lender shall pay an amount to. the Ghargor which the Lender determmes will leave

it (after that payment) in the same after-Tax pomtmn as it wouid have beeén in had the '
CTax F’ayment not been made by the Chargor '

_ Stamptaxes o

“The Chargor shaE! pay and, wnthm three Busmess Days of demand mdemmfy the’

Lender against any cost, loss or liability the Lender incurs in'relation to'all stamp duty,

"reglstration and other ssmliar Taxes payabEe in respect of any Finance Documen’(

Value added tax

25.6,1.- 'AEI consudaratzon expressed to be payable undera Fmance E}ocument by the _

‘Chargor to the Lender or any Receiver or Defegate shall be deemed to be
exclusive of any VAT, If VAT is chargeable on any- supply made: by the
Lender or ‘any Receiver or Delegate - to any Party in- connection with &
_'Fmance Document, the Chargor. shall. pay to the Lender; ‘Receiver or
~ Delegate (in addition to and at the same time as paymg the consideration). .
an: amount equal fo ihe amount of the VAT R

2582 'Where a Fmance Document requ;fes the Chargor to reimburse the Lender

281

362

263

27
274

or any Receiver or Delegate for any costs or expenses, the Chargor shall
also at the same time pay and indemnify the Lender, Receiver or Delegate
against all VAT incurred by the E_ender Receiver or Delegate in respect of
-the costs or expenses ' : :

CONDUCT OF BUSINESS BY THE LENDER

“No prowsmn of thls Deed quI

mterfere with the nght of the- Lender to arrange its affa:rs (tax or other\mse) in _

whatever manner. lt thmks fit;

'_obilge the Lender to anvestlgate or cfa;m any credit, relief, remission or repayment
_ avallable to it or the extent order and manner of any clairm; or

.obhge fhie Lender fo disclose any mformatlon relating toits aﬁaars (tax or otherwrse)
corany computa’nons in respect of Tax.

OTHER iNDEMNITIES

Curency indemnity
28




27.2

27.1.1  if any sum due from the Chargor under the Finance Documents (a 'Sum’),
or any order, judgment or award given or made in relation to a Sum, has to
be converted from the currency (the 'First Currency') in which that Sum is

~ payable into another currency (the 'Second Currency') for the purpose of:

271 11 making orf‘iirig a-¢laif or proof against the Cherg'o'r"-

___'2.7,1.1.2 obtaanmg or enforcing an: erder ;udgment er award in relation
_ to any iftlgat;en or arbntratson proceedmgs

the: Chargor shail as'an sndependent obllgatlon wﬁhm three Busmess Deys

.of demand, mdemnsfy the Lender against any cost, loss or inabmty arising out:
~of or as a result of the conversion including any dlscrepancy between

(A) the rate of exchange used to convert that Sum from the First Currency

into the Second Currency and (B) the rate or rates of exchange available fo -

ihe Lender at the tlme of its rece;pt ef that Sum. ' . :

'27’.’1'.2._" The Chargor wasves any nght it may have in. any jUﬂSdiCtIOFI to pay any -

- amount under the Finarice Documents in a currency or currency unit other.
than that i m which it is expressed to be payabie

Indemmt;es separate

- '_Each mdemnity in each Fmance Document ehall

2721 const;tute a separate end mdependent obhgatlen frem the ether obligations
T inthat orany other anenee Document; - : :

2722 : ' glve rsse toa separate and mdependent cause of act;en

| 2723 : _"":apply 1rrespeciwe of any mduigence granted by the Lender '

28

SET OFF

' ::27.2-;'4' - -:contlnue in fulf foree and effect desptte any judgment order claim or proof -

fora hquudated amount in respect of any Lseblhty or any oiher Judgment or
order and o _ o

2725 app[y whether or ot any claim -under it relates to any matter disclosed by

'_the Charger or otherw;se known to the Lender

“The Lender may set eff'any'rrietu_'red' obligation due from the Chargor under the Finance

Documents (to' the extent beneficially owned by the' Lender) against any matured -
obligation-owed. by the Lender to the Chargor, regardless of the place of payment,
booking’ branch or .currency of &ither obligation. If the obligations are in different

" currencies, the Lender may convert either obligation at a rnerket rate of exchange in

29 .

29.1

' '|tS usual course of busmess for the purpese of fhe set-off

RIGHTS AMENDMENTS WAIVERS AND DETERM%NATIONS

__ Ambiguuty

Where there Is any amblguuty or conflict between the rsghts conferred by law and those

-conferred by or, pursuent to any Fmance Document the terms ef that Fmance




29.2

203

204

30

31
31

312

313

Document shalt prevail.

- Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Lender, Receiver

-or Delegate any right or remedy urider the Finance Documents shall operate as a

waiver, nor shall any single or partial exercise of any right or remedy prevent any furthér

~or other exercige or the exercise of any other right or remedy. The rights and remedies

provided in the Finance Documents are cumulative and not exclusive of any rights or
remedies prowded by Iaw rnciudmg ’she nght to appo:nt an Admsnrstrator under the

_ Insoivency Act

Amendments and walvers

Any term of thls Deed may be amended or wawed only wrth the consent of the Lender
“and the Chargor: : L

Determmatlons

Any cemflcatlon or determmatlon by ihe Lender or any. Receiver oF. DeEegate under any
'Finance Document is, in the absence of ‘manifest error, concluswe evadence of the

matters to wh;ch it relates

o PARTIAL §NVALIDITY

If, atany ‘nme any provzs;nn of the Fmance Documents isor becemes |Ilegai invalid

- or.unenforceable in any respect under any law of any jurisdiction, neither the legality, .

validity -or enforceability of ‘the - remaining - provisions. nor the. legality, ‘validity -or
enfcrceabihty of such provision under the law of any other junsdlctlon wail in-any way
be affected or mpaured ' . .

NOTICES -

Communications in writing ~~

- Ar;y commumcat:on or ducument to be made or delivéred under or in connectlan WIth

the Finance Documents shall be made or dehvered in writing.

_ .Addresses L

'The adcfress (and the depanment or oﬁ" cer |f any, for whose attentlnn ’Ehe-
- communication is to be mada) of each Party for any. communication or document to be
~made or delivered under o in connection with the Finahce Documents is, in the case

of the Lender and the Chargor, that identified with its name below, or any substitute -
address or-department or officer as the Party may. nofify to the Lender (or the Lender
may notify to the other Parties, if a change is made by the Lender) by not less than five

- Busmess Days' notice..

Delivery-

31.3.1 Any communication or document made or délivered to the Chargor under or
. in connection with the Finance Documents will only be effective if delivered -
- by way of letter, when it has been left at the relevant address or five Business .
Days after being deposited in-the post postage prepaid in .an -envélope
addressed to'it at that address; and, if a particular department or officer is
specified as part of its address details provided undér Clause 31.2

_ 0 _ _




(Addresses), if addressed to that department or officer.
31.32 i the case of the Chargor:
'Add’ress- | e Mansétl Street, London, E1 8AN
Forthe a’ttentlon of the dlrectors of Alchemy
.- Underwritmg Limited
3133 _sn the case of the Lender R
Address 69 Mansell Street Lordor, E‘l 8AN
For the attention af the dsrectors of Paladin- Hofdmgs lented
32 .COUNTERPAR’!’S

'Thts Deed may be executed in any number of counterpar‘ts and this has the same
effect as n‘ the signatures on the counterparts were on & snge copy of this Deed

-33'-.3 ]GOVERN!NG LAW

This Deed and any non- contractual obllgattons arising out of of in connectlon with’ 1t
or its formation is governed by Englash law.

34 JURISDICTION o
341 Junsdlct:on of Enghsh courts
'341.1  Thecourts of _E_-IngE'_an'd' have exclusive jurisdiction to settle any dispute arising
' - out.of or in connection with the Finance Documents (including a dispute
" relating 16 non-contractual obligations ar;smg out of or in ‘connection with the.

| “Finance Documents or a dispute. regarding the exlstence validity or
_ __-termmatlon any anance Document)( 'i’.’!:spute)

34.1.2 | The Parties agree that the courts of England are the most approprlate and
convenient courts to settle Disputes and accordingly no Party will argue o
the contrary. _

This Deed has been delivered on the date stated at the beginning of this Deed.

3



SCHEDULE 1
RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 15 (Appointrmient and rights of Receivers) shall

have the right, either in his own name or in the name of the Chargor or otherwise and in such -
manner and upon such terms and conditions as the Recelver thmks fit, and etther atone or

Jomtly wnth any other person: :

1

Enter-u‘tto posses’sron '

to take possessmn of; get in and colfect the Charged Assets and to requure payment'.

o him or'to the Lender of arzy Book Debts or: credit balance on any. Barrk Account

Carry on busmess
to manage and carry on any busmess of the Chargor

-Contracts

o enter rnto any contract or arrangement and to: perform ‘repudiate, rescmd or vary

any contract or arrangenent to which the- Chargor is:a party;

Deal w:th Gharged Asssts

. tosell, transfer assrgn éxchange, hire out, lend or otherivise dispose of or'realise the
'~ Charged Assets (including any Fixtures; which may be sold separately from the related
Real Property) to any person (including a new company formed pursuant to paragraph
5 (Hive down)) either by public offer-or auction; tender or-private contract and for a-
consideration of any kind (which may be payable or delivered in one. amount or by
._anstalments spraad over a perlod or deferred) _ :

: Hrve down
“to form & new company and to subsribe for or acquire (for cash or otherwise) any
investment in. or of the new company and to sell,- transfer, assign, exchange and

- otherwise- dispose of or realise. any such mvestments of part thsreof oF any nghts '
: attachmg thereto

. Borrow: money

to: borrow oF raise money esthar unsecured or-an the securtty of the Charged Assets

(erther in. pr;ortty to the Charges or other\mse)

'Covenants and guarantees

: to enter into bonds, covenants guarantees mdemmtres and other comm:tmsnts and-_

to-make all payments needed to effect matntarn of satnsfy them;

- Dealings with tenants

o grant Ieases tenanmes licences. and nghts nf user, grant renewats and accept_
. surrendérs -of leases, tenancies, licences or rights of user, and otherwise to reach
. :agreements and make arrangements with, and fo make: allowances to, any lessess, _

tenants or other persons (including & new company formied pursuant to paragraph 5
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in

11

12

14

15

16

(Hive-do.wn})_ fram. whom any rents and profits may be receivable (including those
relating to the grant of any licences, the review of rent in accordance with the terms of,
and the variation of, the provisions of any leases, tenanczes licences or rights of user

_ .affectmg the Charged Assets)

Rrghts of ownershlp

to manage and use the Charged Assets and to exercise and do (or permit the' Chargor

or-any nominee of it to exercise and do) all such rights and things as the Receiver:

“would be capable of exercising or doing if he were the absolute beneficial owner of the
_ Charged Assets;

;'lnsurance repairs; :mprovements etc

“fo insuré the- Charged Assets on such terms as he thinks fit, to- carry out decoratrons

repairs, alterations, improvements and additions to the Charged Assets (including the
development or redeveiopment of any Real Properly) and to purchase or etherw:se

'acqurre or do anythmg in connection with the Charged Assets;
) "Clarme '

1o settie adjust refer to arbrtratlon compromrse and arrange any ciasms accounts,

drsputes questions and demands with or by any person who is or. claims to be a

' credrtor of the Chargor or relating to_the Charged_ Assets;
.Legal act;ons

- to: bring, prosecute enforce defend and abandon actlons suits end proceedmgs in
'relatuorn to the Charged Assets or any busmess of the Chargor;

Redemptran of Secunty

E to redeem any Securrty (whether or not havang priority to the Charges) over the

Charged Assets and to- sett{e the accounts of any person with an ‘interest in the
Charged Assets

: Employees etc.”

. to appomt hzre and empEoy off cers empleyees, cen{ractors agents, advisors. and

otherg'and 1o drscharge any. such persons and: any such persons appomted hired or
emp!oyed by the Charger _ :

| Insoivency Act

to exercise all powiers set out iri Schedule 1, Schedule B1 or (in the case of a Scottish

‘Receiver) Schedule 2 to the Insolvency Act as now in force (Whether or not in force at

the date of exercise and whether or not the Recsiver is an administrative receiver) and

~any powers added to Schedule 1 or Schedule 2, as the case may. be, after the date of -

this Deed; end

Other powers

“to do anything else e ay think fit for the realisation of the tharg'ed- Assets or

incidental to the exercise of any of the rights conferred on the Receiver under.or by

33




virtue of any Finance Document to which the Chargor is party, the LPA or the
Insolvency Act.
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EXECUTED as a deed by )

PALADIN HOLDINGS LIMITED )
inthe presence of. )
Director -

Witngss™ éignaturé.j : -
Witriess' Rarfre: M m C&}iﬁ} .........
Witness' address: Z?;HQQ%HEWQQ&

o Rond, Sidwp, Ken DRIT3 QR
V\ﬁtness"'occupation:. iﬁf?&fﬁjﬁﬁﬁgi‘%ﬁ*&ﬂﬁ“ a

EXECUTED asa deed by
ALCHEMY UNDERWR!TING LIMITED
in the presence of.

Witness” -sighature:’

V\ﬁtn’és's;' nare:. - 3€5$\‘~“H(3Wm1‘3 .............
Witness” address: . ‘CU—G Q.QQ.Cgé.((?.{.“.DK!«. Ve L

Witness” occupation: gx{:’ﬁ&ﬁUﬁﬁﬂiS AT

35






	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

