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Registration of a Charge

Company name: HARLEQUIN COMMUNITY LIMITED
Company number: 10984815
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Received for Electronic Filing: 14/06/201

Details of Charge

Date of creation:  14/06/2018
Charge code: 1098 4815 0001
Persons entitted: BUTTERFIELD BANK (GUERNSEY) LIMITED
Brief description:
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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HERBERT SMITH FREEHILLS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10984815

Charge code: 1098 4815 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th June 2018 and created by HARLEQUIN COMMUNITY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th June 2018 .

Given at Companies House, Cardiff on 18th June 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 PERSONS LISTED IN SCHEDULE 2
YO THIS DEBENTURE '
. asthe Companies

* BUTTERFIELD BANK (GUERNSEY) LIMITED
' . asthe Bank

o DEBENTURE
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- BETWEEN: : L

o  THE 9&?&3{}?&3 i.lﬁ“’%’ﬁi} iN Eﬁﬂﬁﬁﬁt_& 2 ?{) THIB ﬂEB&N@URE {eacha “Qnm;zmy‘*
and together the "Companies"); and

{2} - BUTTERFIELD BANK (GUERNSEY) i.i?s!iTﬁﬁ a comparny gﬂvefﬂaﬁ by the laws of o
Guermnsey, having its registered office at P.O. Box 25, Regency Court, Glategny Esplanade,
- 8t Pater Port, Guernsey GY1 3AF and registered with the Guernsey Registrar of | -
‘Companies under number 21081 (the "Bank"™).

 MISAGREEDasfolows:
1. DEFINITIONS, CONSTRUCTION AND THIRD PARTY RIGHTS
11 Definitions

1L Tenms defined in the Facility Letter shali uates& niherwm def r:ed in this E‘#e&é or : -
unless a confrary indention appears, bear the same meaning when used in thig
Deed and the following terms shall have the following meanings:

"Aooount Proceeds” means all amounts {including inferest) from time o time
_standing 1o the credit of any bank or other account of each Company with any
- bank, buillding society, financial institution or other person and the debls
_represented thereby. '

 "Administrator” means a person appointed under Schedule B1 to the
- insolvency Act 1886 to manage the affairs, business and property of aﬂy
- Company,

“Anciliary Liabilities” in relation fo any’ of the Subordinated Debt means:

{a} - any refinancing, novation, refunding, restructuring, deferral or extension
.- . of any of those liabilities; _ _
- {b) . any further advance which may be made under any agresment .
' - supplemental to the relevant facilities or credit agreement plus all interast,
- indemnities, fees and cosis in connection therswith; :

{¢} - - any claim for damages or restitution in the event of rescission of any such
- Habilities or otherwise in connection with any relevant facilities or credit
R agreernent; _ :
~{d}  any claim against any Debtor flowing from any recovery by any Debtor of
- a payment or discharge in respect of those liabilities on the grounds of
o preferance or otherwise; and

U {8y - any amounts {including post-insolvency interest) which would be included -
: : in any of the above but for any discharge, non-provability,
unenforceability or non-allowability of the same In any insolvency or ather
. procesdings,

_ ﬁ&si@mﬁ Agreements" means any preaﬁai or future agfaament c;{:ntrae:%
. desd, lease, underiease, tenancy, ficence, undenaking, guarantee or other
contract to which any of the Companies are now or may in the fulure become a
party including, for the avoidance of doubt, a Contract.

"Business Day" means a day (other than a Saturday or Sunday) on which banks
are open for general business in London and Guamsay.

"Gharged Assets” means the assets morigaged, charged or assigned pursuant -
Cto Clauses 3 (Fixed Security) and 4.1 (Creation of Flpating Charge) of this Deed.

“"Contract” means any document evidencing or recording the terms of ar;y
Subordinated Debt.
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------------------ sodic or liguid form or in the fc:rm of & gas or vapour and whei%tsf alone orin T
- combination with any such other subsiance) capable of causing harm o the '
Environmeant or damaging the Environment or public health or welfare including
_________ - any noxious, hazardous, toxic, dangerous, special or controlled waste or other -
e C - polhdting substance or matier, .

______ . “ﬁ@‘htﬁfaﬂ TSNS, . o BRI o - ] . .
S (&) Harlequin Estates (Twickenham) Limited, a private limited company
" incorporated in England and Wales with registration number 01002065;

: {i:{; - Harlequin FC Holdings Limited, a private limited company incorporated in -
- England and Walss with registration number 08822147, and '

{%} : .. Harlequin Community Limited, a private limited company mcarp&rate& in
" England and Wales with registration number 10084815,

' "ﬁebts" means alf of 8 Company's present and future book and other debis,
revenues and monetary claims, whether actual or contingent, and whether _
originally owing to that Company or purchased or acquired by #, and alt things in

- action which may give rise to any debt, revenue or monetary claim and the '

“benefit of any related Security, guarantee or other rights of any nature relating

_thereto and any proceeds of any of the above.

: “Environment” means the natural and man-made environment and all or any of
. the following media namely air (including air within buildings and air within other
natural or man-made structures abave or below ground), water (including water
.- under or within land or in drains or sewers and inland waters), land and any living
. organisms {including humans) or systems supporied by those media,

"Environmental Claim™ means any claim alleging fiability whether civil or
. criminal and whether actual or potential arising out of or resulling from the
. prasence at, on or under the Real Property or presence in or escaps or release
into the environment of any Dangerous Substance from the Real Property or in
circumstances aftributable to the operation of any Company' activities or any
- breach of any applicable Environmental Law or any applicable Enusmﬁm&niaé
. Licence. '

"ﬁmr;mnmantai Law" means aEE siatiles, in-stwm&nis; 'feguiatizms, Grﬂ&z*s aned
_ ordinances {including European Union legislation, regulations, directives,
decisions and judgements applicable to the United Kingdom) being in force from
time fo time and direclly enforceable in the United Kingdom relating to poliution,
_prevention thereof or protaction of human heailth or the conditions of the
Environment or the use, disposal, generation, storage, ransportation, treatment,
~ dumping, release, deposit, burial, emission or disposal of any Dangerous
Substance, _
. "Environmental Licence” means any permit, licence, authorisation, consentor
+ . other approval required by any Environmental Law or the Planning (Mazardous
- Substances) Act 1990, _ o
“Environmental Lossas™ means all losses, damages, liabilities, claims, dosts
-and expenses (including fines, penalties, judgments and awards, financial -
responsibility for clean-up activities and obligations, statutory or other official
- contributions, legal fees, technical consultancy, engineer's and expert's fees and
- costs and expenses) of obtaining or retaining consents or licences or otherwise
. complying with Environmental Law. '

“Event of Default” has the meaning given to such term in the Facility Letter, )

- “Facility Latter” means the letter dated on or about the date of this Desd
- between among others, (1) Harlequin FC Holdings Limited as borrower and {2}
the Bank.
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------------------ insurance {mz:!tzdmg iite paimm} in which a ﬁempany has an interestorinwhich
it may from time to time have an interest (whether solely, jointly, a3 ioss payee or .

 atherwise). _ _ .

------------------ . “insurance Procesds” means all monies from time o time payable to each

R Company under or pursuant to the Insurance Policies, including (without
o limitation) the refund of any premiums.

- "intellectusl Property Rights" means all patents, patent applications, rade
- marks and service marks (whether registered or not), trade mark and/or service .

- mark applications, trade names, registered designs, design rights, copyrights,

 database rights, domain names, computer software, know-how, trade secrets,

_ inventions and other intellectual property rights and interests (which may now or

_in the future exist), whether registered or unragisterad, and the benefit of ail

- applications and the rights fo use such assets (which may now or in the future

.. exist) and ait Related Property Righis.

“Investments” means all of 3 Company's right, ttle, benafit and interest in al!
stocks, shares, bonds, notes, warrants and other securities of any kind
- whatsoever whethar in bearer or registerad form, and all other interests in any
- person and atl Related Investment Rights whether the same are held directly by
- of to the order of a Company or by any trustee, fiduciary, clearance system _
{inciuding any depositery for any clearance sysiem and any other person whose
- business is or includes the provision of clearance services or the provision of
security accounts or any nominees or depository for any such person), custody
- system, setllement aystem (including Euroclear UK & Ireland Limbted for the _
- London Stock Exchange pic and the Central Gilts Office Service for transactions
- in gilt edged stocks and any nominees thereof) or custodian on behalf of a
Company or whether the same have been delivered o or to the order of the Bank
or its norninee including all Related investment Rights, all Related Property
Rights and all rights against any such trusiee, fiduciary, clearance systemor -
other person holding such to the order of a Company. C

- "LPA" means the Law of Property Act 1825,

- "Ogccupational Lease” maans any mu;aatmﬁ;al lease or imnaﬁ or O&Qr rsghi of
- eecupation to which the Real Property may be subject from time to tima,

- "Planning Acts" means the Town and Country Planning Act 1990, the Planning
- {Listed Buildings and Conservation Areas} Act 1980, the Planning {Hazardous
- Substances) Act 1990, the Planning (Consequential Provisions) Act 1990, the
. Planning and Compensation Act 1991, the Planning and Compulsory Purchase
- Act 2004, the Planning Act 2008 and any other enactment for the time being in
force relating to the use, development and enjoyment of land and buildings
- {including section 96 of, and Schedules 13 and 14 fo, the Environment Act 19%}

"Real Progperty” means:

{a) all of the freehold and/or leasehold pmg}my m‘ &ach Company a;xecaﬁeé .
 in Part A of Schedule 2 (Real Property), '

{b)y all freshold and leasehold property or immovable propeity of each .
- Company situated in England and Wales {other than the property referred
. 1oin paragraph {a}};
{c) - any buildings, fixtures (including trade fixtures), fittings, fixed plantor
~ machinery from time to time on or forming part of the property referred to
“in paragraphs (a) and (b above; and

{d)  the Related Praperty Rights.
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R "Receiver” means any person appointed by the Bank o be a receiver or receiver - L

................... . and manager or administrative receiver of any property subject 1o the sacurity S
. " created by this Deed. S

~ “Rental Income" means the aggregste of all amounts paid or payable to of for . _
o . the account of any Obligor in connection with the letting, licence or grant of other
ST _ rights of use or occupation of any part of the Property including each of the

----- - foliowing amounts so payable:

(@) rent (and any amount equivalent thereto) payable whether i is variabla or
: not and however or wherever it is described, reserved or made payabie;

(b) - any increase of rent payabie by virtue of an offer falling within the proviso
. of section 3(1) of the Landlord and Tenant Act 1927

ey L any rent payabile by virlue of a determination made by the Court under
- section 24{Aj of the Landiord and Tenant Act 1954 :

{d} - any sum received from any deposit held as security for performance of
- any tenant's obligations (excluding any sum which is payable to that
_ tenant), o _ o
{e}  any other moneys payabie in respect of occupation andior usage of the
- Real Properly and every fixture and fitling therein and avery fixiure
thereon for display or advertisement, on licence or otherwise:

i ~ any profits awarded or agreed to be payable s a result of any N

proceedings taken or claim made for the same;

{g) . any damages, compensation, settlement or expenses for or representing
loss of rent o interest thereon awarded or agreed to be payable as 2 _
- result of any proceedings taken or claim made for the same net of any
costs, fees and expenses paid (and which have not been reimbursed to,
. and which are not recoverable by, any Company from any party) in
furtherance of such proceedings so taken or claim so made;

- {h)  any moneys payable under any policy of insurance in respect of loss of
o rent or inderest thereon _ o o
(i) - any sum payable or the value of any consideration to b givenbyaron

- behalf of a tenani for the surrender or variation of any lease docurment or -
| occupaney agreement; . _ o ) _
) any sum payable by any guaranior of any occupational tenant under any
' lease document; and _ _
(k) sny interest payable on any sum refered to above and any damages,
. compensation or settlement payable in respect of the sarme).

"Related Investment Rights” means all allotments, rights, benefits and -
advantages (including all voling rights) at any time accruing, offered or arising in
-, respect of or incidental to any Investment and all money or properly accruingor
offered at any time by way of conversion, redemption, bonus, preference, oplion, -
dividend, distribution, inlerest or otherwise in respect of Investments.

“Related Property Righis” means, whare used in relation to a particular -
proparly, asset {or class of assets) or Aight, the foliowing:

(&) the proceeds of sale and/or other realisation of that property, asset (or -~
class of assets) or right (or any part thereof or interest therein): L

(b} - all Security, options, agreements, rights, easements, benefits, .
indemnities, guarantees, warrantios or covenants for title in respectof
such property, asset {or class of assets) or right; and '

ey el rights under any lease, licence or agreement for lease, sale or uge in
- respect of such property or asset. '
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...............................................

- “Secured Liabilitles” means all monies, obligations and liabilities covenanted fo
EEEEREEE - be paid or discharged pursuant to Clause 2 {Covenants fo Pay).

e - "Becurity” means any mongage, charge, pledge, lien, assignment or other _
' . security interest securing any obligation of any person or any other agreement or
~arrangement having similar effect. :

- “Becurity Period" means the period from the date of this Deed unlil the daie on
which the Bank has determined (acting reasonably) that all of the Secured .
- Liabilities have been irrevocably and unconditionally paid and discharged in full. -

“"Shares” means: o e e
(@) the entire issue share capital of Harlequin Estates (Twickenham) Limited,
& private limited company incorporated in England and Wales with _
- registration number 01002965, from time fo time, being at the date of this

- Deed, three issued ordinary shares of Harlequin Estates (Twickenham)
Limited legally and beneficially ownad by Harlequin FC Heddings Limited;

. {b} - the entire issue share capital of Harlequin Community Limited, a private
' - himited company incorporated in England and Wales with ragisiration S
number 10984815, from time to time, being at the date of this Deed, one
- - issued ordinary share of Harlequin Community Limited legaily and
- beneficially owned by Harlequin FC Holdings Limited:

. {c} - all Related Investment Rights in respect thereof: and
Ly all Related Property Righis in respect thereof.

“Subordinated Debt” means all present and future sums, liabiliies and _
- obligations whatsoever {actual or contingent) payable, owing due or incurred by
- any Debtor to any Company together with all Ancillary Liabilities relating thereto, -

“Bubstance™ means any solid, liquid, gas, noise and any other substance or
_ thing which causes or is likely to cause harm to the Environment or harm o
. human health, L _ ) -
Undocumentsd Debt" means all present and fulure sums, lisbilities and
ubligations whatsoever (actual or contingent) payabile, owing due of incurred by -
any Debtor to any Company logether with any Ancillary Liabilities relating thereto . -
which are not evidenced or recorded by the Contract but which otherwise exists
from time o time. N _
"WAT" means United Kingdom Value Added Tax fogether with all inferest and
... penalties relating thereto, - o _
112 Unless a contrary intention appears, words defined in the Companies Act 2006
_ . have the same meanings in this Deed,
12 Construction and Third Party Rights R R
' 121 Unless a contrary indication appears, any reference in this Deed to:
Ay the singular includes the plural and vice versa; N
{B} ' the "Bank" shall be construed so as to include its successors in title,.
- permitted assigns and permitted transferees; _ _ o _
{C). “assets" includes present and future properties, reventes and rights of
- evary description; o _ o
(D) & "person” includes any individual, firm, company, corporation,
. government, state or agency of a state or any association, trust, joint -

fiag605687 4 R o : IR ' PR e



........................... Qﬁfﬁﬁﬂ&ﬁty); ) o

(B} a“regulation” includes any regulation, rule, official directive, request or
- guideline {whether or not having the force of law) of any governmental,
e RS  intargovarnmental or supranational body, agency, department or
S - regulatory, self-regulatory or other authority or organisation:

{F) - aprovision of law is a reference to that provision as amended or re- s
T ehacted, _ . o
{G) . aClause ora Schadule is a reference 1o 5 clause of or schedule to this
0 Deed, _ : o
(Hy - this Deed shall be construed as references also to any separate or
. independent stipulation or agreement contained in it _ _
{l} -+ another agreement (including the Facility Letter) shall be construed as a8
. reference to such agreement as the same may have been modified,
- extended, amended, varied or supplamanted or novated from time to _
e .
() references to any form of proparty or asset (including a Charged Asset)
. shall include a reference to all or any part of that property or asset); and

(K} the word "Including” is without fimitation, _ _ _
122 Clause and Schedule headings are for ease of reference only.

123 Thewords “other", “or otherwise™ and “whatsoever” shall not be construed
' . eiusdemn generis or be construed as any limitation upon the generality of any
preceding words or matters specifically referred 1o,

124 - The terms of this Deed may be enforced only by a ;iarty to # and the {aperéﬁérs of o
- the Contracts (Rights of Third Parties) Act 1999 is excluded.

13, .Emﬁiiﬁdﬁw&ﬂmw for Title R S .
-~ The chligations of each Company under this Deed shall be in addition to the covenants for
. lile deemed to be inciuded in this Deed by virtue of Part | of the Law of Property
{(Miscellanaous Provisions) Act 1504,

14 Effectasadeed - e P
' - This Deed is intended ta take effect as a deed notwithstanding that the Bank may have
executed it under hand only. _ . _ _ o
15 Law of Property (Miscellansous Provisions) Act 1989 | |
' - To the extant necessary for any agreement for the disposition of the Charged Assets in this
Deed to be a valid agreement under section 2(1) of the Law of Property (Miscellaneous

- Provisions) Act 1989, the terms of the other Finance Documents and of any side lefters
- between the parties to this Deed are incorporated into this Deed,

2. COVENANTS TO PAY

21 Covenantto Pay Secured Liabilities s . _ _
Each Company covenants that it shall on demand pay ko the Bank all monies and
discharge all obligations and liabilities now or hereafter due, owing or incurred byitorany
. other Transaction Obligor to the Bank under or pursuant fo the Finance Documents in each -
" case when the same become due for payment or dischargs whether by acceleration or _
- otherwige, and whether such monies, obligations or liabilities; present, future or contingent;
joint or several, incurred as principal or surety; originally owing to the Bank or purchased
{(whether by assignment or otherwise) or acquired in any other way by it; denominated in

- viMusoBesT & - T T o S



22 Potentiallnvalidity . o ]
- Neither the covenant to pay in Clause 2.1 (Covenant fo Pay Secured Liabilities) nor the
~ obligation to pay interest pursuant 1o Clausa 2.3 (Inferesf) nor the security created by this -

- Deed shall extend to or include any liability or sum which would, but for this Clause 2.2, _
 cause such covenant, obligation or security to be unlawful under any applicable faw.

23 Interest _ . S . S
2.3 Each Company hereby agrees to pay fo the Bank, in respect of any aniount -
E - demanded from it in accordance with this Deed (to the extent that interest on
~ such amount is not otherwise being paid pursuant to any agreement between
. @ach Company and the Bank} interest from first demand by the Bank of each
.. Company; _ _ _ :
. {Ay  atthe rate of interest payable or deemed to be payable by each
- Company in respect of the amount demanded as caiculated and
sompounded in accordance with any agreement between the Bank and
. each Company with respect to such amount; or
(B . - failing such agreement, at the rate per annum which is 2% per annum
B " above the interest cost to the Bank (as conclusively defermined by the
Bank) of funding the amount demanded, such interest being calculated _
- daily on the basis of a 365 day year and compounded at monthiy rests.

232 Such interest shall accrue due on a daily basie from the demand by the Bank until
R - actual payrment by each Company (hoth hefore and after any further demand or
judgment or the liquidation of any Company). _ :

3. FIXEDSECURITY
3% Creation of Fixed Seclirity S
- Each Company charges to the Bank by way of fixed charge (which so far as relates 1o _
freehold or lsasehold property in England and Wales vested in that Company at the date of
- this Deed shall be a charge by way of legal morigage) with full tite guarantee and as a

continuing security for the payment and discharge of the Secured Liabilities ail of each :
Company’s rights to and title and interest from time to time in any and each of the following: .-

311 the Real Property; _ L DA e
3.1.2 - ali plant, machinery, vehicles, computers, office and other equipment and chatiels
~ {excluding stock-in-trade or work in progress) and all Related Property Rights:

3.’2.3 {0 the extent that the same are not the subject of a fixed charge under Clause
3.1.4 all Dabis;

344 all Account Proceeds:
- 315 allofits Invesiments; _
3186 the Shares: . L
317 allof its Intellectual Property Rights;
. 31.8"  all goodwill and uncalied capital; N
" 819 . the Undocumented Debt: '

3110 (o the extent not effectively assignagf undsr Clavse 3.2 {A@Egnme'nfs)}* the
- nsurance Policies and the Insurance Proceeds; and a

3411 (fo the extent not effectively assigned under Clause 3.2 {Mgﬁm&n?ﬁ}}, the
Assigned Agreements and all Related Property Rights. :

 tisesessTa .. . S .. R . o s



- payment and discharge of the Secured Ligbiliies all of that Company's rights to and title
and interest from tims to time in;

321 the insurance Poficies and the Insurarice Proceeds: and
- 322 the Rental Income and all Related Property Rights, and
323 the Assigned Agreements and all Related Property Rights.

3.3 Preservation of fixed charge . - R _— .
. Without prejudice to Clause 3.1.3 (Creafion of Fixed Security) and Clause 3.2
. {Assignments), if a Company is entitled to withdraw the proceeds of any book and other

~ debts standing to the credit of an account held by such Company and, as a result, those
proceeds are in any way released from the fixed charge created pursuant to Clauses 3.1.4

 (Creation of Fixed Secunty) and 3.2 {Assignments), the release will in no way derogats
from the subsistence and continuance of the fixed charge on all other outstanding book
and other debis of that Company and the proceeds of those debts,

4. FLOATING CHARGE

41 . Crestion of Floating Charge

- 4,11 Each Company charges fo the Bank by way of first floating charge with full itle
o - guarantee and as a continuing security for the payment and discharge of the :
Secured Liabilities all of that Company's rights 1o and title and interest from time _
~ to time in the whole of its property, assets, rights and revenues, whatsoeverand .
- wheresoever, present and future, other than any property, assets, rights and
. Trevenues validly and effectively charged or assigned (whether at law or in suuity) -
- pursuant to Clauses 3.1 (Creation of Fixed Security)) or 3.2 (Assignments).

p 4 1.2 The fioating charge hereby created is a qualifying floating charge for the purpose
_ - of paragraph 14 of Scheduie B1 to the Insolvency Act 1985 _
413 Without prejudice to Clause 4.1.2 | the Bank reserves its rights to appoint an

- administrative receiver on and following the occurrence of an Event of Default in -
accordance with sections 728 and H (inclusive) of the Insolvency Act 1986,

42 Automatic Crystallisation of Floating Chargs e
 Notwithstanding anything express or implied in this Deed, and withot prejudics to any law
which may have similar effect, if; o o _
421 . any Company creates or attempts Io create any Security over all or any of the
Charged Assets without the prior consent of the Bank other than in accordance
with the Facility Letier: or '

4.2.2 . any person levies or attempts fo levy any distress, execution or othef process
o against any of the Charged Assets; or :
423 - aresolution is passed or an order is made for the winding up, dissolution,
- administration or other rearganisation of any Company; or o _
" 4.24 . an Administrator is appointed or any step intended to result in such ‘appointment
o s taken, L o _ :

then the floating charge created by Clause 4.1 (Creation of Floating Chargs) will o _

automaticaily (without notice} be converted into a fixed charge as regards all of the assets
- subject to the floating charge. .



43 | Crystallisation on Notice of Floating Charge _
. Nohwithstanding anything express or implied in this Deed, the Bank may at any time:
4.3.1 following the occurrence of an Event of Default or

432 i the Bank considers in good faith that any of the Chargad Assets are in danger
of being seized or sold (except as expressly allowed in the Facility Agreement) as
a ragulf of any legal process, are otherwise in jeopardy or the Bank reasonably
- believes that steps are being taken or have been taken which are fikely or o
- intended o lead to the appointment of an Adminisirator or the presenistionofa
- petition for the winding-up of any Company, '

by giving notice in writing to that effect to any Company convert the floating charge created
by Clause 4.1 (Creation of Floating Charge) into & fixed charge as regards any assets
.. specified in such notice. The conversion shall take effect immediately upon the givingof -
" the notice, _ o

5 - DEBTORS' ACKNOWLEDGMENTS AND UNDERTAKINGS
511 . Each Company, in its capacity as a Debtor, -

{A) - acknowledges and consents to the security assignment effected pursuant
- to Clause 3.2 (Assignments): v

(B} confirms that

(1} ithas not received any notice that any third party has or will have
any right or interest in, or has made or will be making any claim
- or demand or taking any action in respect of, the rights of any
Company under or in respect of the Subordinated Debt:

- {2} - upon receiving confirmation from the Bank that an Event of N
- Default has occurred and is continuing, the relevant Debtor will o
pay any armcunt payable by it under or in connection with the
.+, Subordinated Debt to such account as the Bank notifies to that
- Debtor in writing; :

{3} each Deblor must accept the Bank's instructions in relationto .+
- each Company's rights under or in connection with the
- Subordinated Debt upon receiving confirmation from the Bank - _
* that an Event of Default has occurred and is condinuing; and -

{4} - exceptin the case of an amendment which does not affect any
- Security created under, or subordination arrangements
- contemplated by, the Finance Documents, it will not agree to any
. amendment, waiver or variation of the terms of the Contract
~. without the prior written consent of the Bank,

512 . Each Company irrevocably instructs and authorises each Debtor to: - |

~{A}  disciose 1o the Bank, without any reference o or further authority from
- ~ - that Company and without any inquiry by that Debtor as to the '
' justification for the disclosure, any information relating to the o
Subordinated Debt {inciuding the performance of that Deblor's obligations -
thereunder) which the Bank may request from that Debtor: and :

{B) upon receiving confirmation from the Bank that an Event of Default has _
- oecurred and is continuing, pay any sum payable by that Deblor under or .
- In connection with the Subordinated Debt to such account as the Bank
may notify to that Debtor in writing.



___________________ - eonnection with the Subordinated Debt and the Bank shalt not be under any .-
-+ - . obligation or Hiability under or in connection with the Subordinated Debt by reason :
.-of the security assignment effected pursuant to Clauses 3.2 {Assignments) or
- anything arising therefrom.

- 514 Each Company will also remain entitled to exercise all lts rights, powers and

: - discretions under or in connection with the Subordinated Dabt and the Debtors
shall continue to give notices under or in connection with the Subordinated Debt .
to that Company, in each case unless and until the Deblors receive notice from
the Bank 1o the contrary stating that the security assignment effected pursuant t6
Clause 3.2 {Assignments) has becoma enforceable following the occurrence of

. an Event of Default that is continuing. In this event, all the rights, powers and
-+ discretions under or in connection with the Subordinated Debt will be exercisable
" by, and notices should be given o, the Bank or as it directs.

515 The acknowledgments and undertakings in this Clause 5 (Deblors
- acknowledgments and undertakings)y shall remain in effect and may not be
- reyoked or amended with the prior written consent of the Bank,

6. FURTHER ASSURANCE | - e o
6.1 Each Company must promptly upon request by the Bank execute (in such form as the -
- Bank may reasonably require) such documents (including assignmenis, transfers,

maorigages, charges, notices and instructions) in favour of the Bank or its nominees and do
~alt such assurances and things as the Bank may reasonably require for:

811 perfecting andfor protecting (by regisiration or in any other way) the s&c&zﬁiy’ '
- created or intended to be created by this Deed: o

812 -conferring upon the Bank such security as it may require over the assets of a o
: Company outside of England and Wales which if in England or Wales would form - _
. pert of or be intended to form part of the Charged Assets; '

6.1.3 - facilitating, at any time on or after the occurrence of an Event of Default the
: . realisation of all or any part of the assets of a Company; and

- 814 exercising all powers, authorities and discretions conferred on the Bank of any
Receiver pursuant to this Deed or by law. '

.82 Each Company shall, at any time, prompily upon request, execute over all or any of the -

. Charged Assels, a charge by way of legal morigage or legal sub-mortgage or legal
assignment, as the case may be, in favour of the Bank in such form as the Bank shall
require. . o

8.3 it requested by the Bank acting reasonably, each Company shall take all such action as -
may be available to it for the purpose of creating, perfecting or mairtaining the security
- vreated or intended to be created pursuant to this Deed inciuding the oblaining of any :
. hecessary consent (in form and content satisfactory o the Bank) to enable its assetsfobe
mortgaged, charged or assigned pursuant to this Deed. Immediatsly upon obtaining any
. necessary consent the asset concemned shall become subject to the security created by .
- this Deed. Each Company shall promptly deliver a copy of each such consent to the Bank.

T  GENERAL UNDERTAKINGS WITH RESPECT TO CHARGED ASSETS .
74 Each Company undertaks to the Bank with respect to the Charged Assets that:

711 Negative Pledge S S - |
it shall not, create or attempt to create or permit fo subsist or arise any Security
- on, aver or affecting the Charged Assets or any part of them;
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------------- 7AZ o Disposals

......... ~ oo it shall not dispose of the Charged Assets or any parf ofthem oragreesotods
- © o and for these purposes the ferm “disposal” shall include any torm of disposal of '
- anhy interest in any asset including any convevance, transfer, lease, assigrrment,.
- sale, right to use or ocoupy, surrender, declaration of trust or the creation of any
_other form of legal or equitable interest in or over any asset or any ophion in
respect of any of the foregoing;

113 0 Compliance with Laws - o R - :
- it shall at all imes comply with all laws and regulations applicable 1o it and will
~ oblain and maintain in full force and effect all consents, licences, approvals or
authorisations of, exemptions by or registrations or declarations with, any o
- governmantal or other authority which may at any time be required with respect to
- - any of the Charged Assels; .

714 - Subsequent Charges BT T PR
 subject to Clause 7.1.1 {Negative Fledge), it shall procure that any Security
- created by sach Company after the date of this Deed (otherwise than in favour of
the Bank) shall be expressed to be subject to this Deed:

715 . Deposit of Title Documents -~ SR _ _
- it shall deposit with the Bank or its nomines the deeds and documents of title
‘relating o the Charged Assets provided that: ) .
L {A)  inthe case of deeds or documents of title relating to Real Property, it
- shaltensure that such deed and documents of title are held sither by the
. Bank or to the order of the Bank by a firm of solicitors approved by the
_ Bank for that purpose; and . -
- (By .t shall not be required fo deposit any stock or share certificates relating
- to the Investments or the Shares to the extent that {he relavant .
documents have been deposited with a clearance system, sattlement B
system or custodian acceptable 1o the lender,

7.48 - Repairand Condition R _ L : SO _
it shall keep the Charged Assets in 2 good and substantial state of repair and -
| condition to the satisfaction of the Bank. :

7.2 Notices of Charge and/or Assignment - L e _ .
' 72 Each Company shall forthwith give notice to gny bank or financial institution
. where any account of such Company is held in the form set out in Part A of
- Bchedule 3 {Notices) and procure that each such bank or financial institution :

- acknowledges such notice to the Bank in the form set out in Part B of Schedule 3 _
- (Notices). _ _ -

7.22 - Each Company shall forthwith give nolice fo each tenant of the Real Property in

' - the form set outin Pant C of Schadule 3 (Notices) and use reasonable
. endsavours {o procure that each such tenant acknowledges such notice to the
Bank in the form set out in Part D of Schedule 3 (Notices).

7.2.3 - Each Company shalt forthwith give notice to any insurer of the Reat Property i
~ the form set out in Part E of Schedule 3 (Notices) and use all reasonable
. endeavours to procire that each such insurer acknowledges such notice to the .
- Bank in the form set out in Part F of Schedule 3 (Notices), '

724 - Each Company shall deliver to the Bank and serve on any debtor or other gersei'a
&% required by the Bank:
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---------------------------- ~ tothis Deed (including any of the contracts referred o in Clause 3.2 S
"""" o {Assigmments)) and procure that each notics is acknowledged byany - :
deblor specified by the Bank; and '

.................... (B} notices of charge in respect of any of the assets charged pursuant to this

R o -+ Deed and procure that sach notice is acknowledged by any debtor
""" _ " spacified by the Bank, '

725 " The notices of charge andfor assignment and/or acknowledgement referred to in
- Clause 7.2 .4 shall be in a form substantially similar fo that contained in Scheduls
3 {Notices) or such other form as the Bank may require. -

73 intellectual Property Rights L R |
. Each Company shall, if requested by the Bank, execute all such documents and do all

- such acts as the Bank may reasonably require to record the interests of the Bank in any
- registers relating to registered Intelfectual Property Rights. _ :

8. REAL PROPERTY UNDERTAKINGS

| 81 Positive Undertakings = o |
~ Inrelation to Real Property, each Company agrees that it shall:

B comply with all obligations imposed under any present or future statute,

: -tegutation, order or instrument or under any bye-laws, regulgtions or
requirements of any competent authority or pianning permissions or other _
approvais, licences or consents relating to the same or its use or enjoyment save

o the exient any nor-compliance is immaterial; .

812  comply or procure compliance with all covenants {including the obligation to pay
 rent in respect of leasehold property), stipulations and conditions refating to the
- . same or its use or enjoyment and not do any act or thing whereby any lease or
other document which gives any right to occupy the Real Property becomes or :
may bacome subject to determination or any right of re-entry or forfeiture priorto
the expiration of its originally stated tem (as extended from time fo fime) save to
the extent any non-compliance is immaterial

© 843 dulyand punctually pay of procure payment of all rates, outgoings and other
: similar sums payable on or in respect of the same: and _ :

8.14 ~ permit representatives of the Bank and its advisers on prior appointment 1‘6 make
' ~ inspections of the Real Property as the Bank may require, subject to the terms of
“any relevant Occupational Leass. -

82 Negative Undertakings L L R

' In refation to Real Property, each Company agrees that, unless it has the prior written .
consent of the Bank {or the same iz otherwise expressly permitted in accordance with the
“Facility Letter), it shall not: =

821  exercise the statuory power of lsasing and/or accepting surrenders of leases
: - conferred on morlgagors and further agrees that the Bank may grant or accept
-~ surrenders of leases without restriction: o

822 partwith the possession of the same or any part thereof {including any fixtures
forrming part of the Real Property) nor confer upon any person, any cence, right
or interest to oceupy the Real Property or any part of if or to grant any licence or

- permission to assign or underiet or to suffer or permit any variation or addition o
“any Occupational Lease nor waive or release any term of any such Occupational
_ Lease;

8.2.3 . earry out or permit to be carried out any structural alterations 1o or to deémolish,

- pull down or remove any building or erection from time to time forming part of the

C dwdssasesra o o e



................... Samﬂ;

- 824  {saveforany development permitted under the Town and {ibﬁn'try Planning
| - {General Permitted Development) Order 1895) carry out any development {ag
oo defined in the Planning Acts) on or of the Real Property; .

B.25 - save as provided for in the Facifity Letter make any application for péammg
- permiasion or implement any planning permission obtained under any ofthe -
- Planning Acts save as provided for in the Facility Letter; . o

828 . agree to any rent review in respect of any Occupational Lease; _
C . B27  commence any forfeiture proceadings in respect of any Occupational Lease;

828 exercise any option or right of election available at law that the supplies made in
: . respect of any lease or tenancy of the same shall be taxable for VAT purposes at
- the standard or any other applicable rate (other than zero), including pursuant to
- paragraph 2 of Schedule 10 fo the Value Added Tax Act 1994 or (where
- applicable) carry out or permit io be carried out any action which will or may
- tause any option or right of election that the supplies made in respact of any
- lease or tenancy of the same shall be taxable for VAT purposes at the standard
or any other applicable rate which has already bean exercised, to be dis-applied; -

828 _enter into any negotiations with any competent authority with regard to the
- compulsory acquisition of the same or consent 1o the compulsory acquisition of
. .- the same; or o _ _ _
8210 convert any freehold estate of any Real Property to a freehold estate in -
. commonhold land under Part 1 of the Commonhold and Leasehold Reform Act
2002,

83 Registration and Notifications
. Each Company shall ) = o T SR
831 without prejudice fo paragraph (j) of Schedule C1 to the Facility Letter, -
- immediately notify the Bank of any confract, conveyance, transfer or other
- disposifion for the acquisition by any Company of the legal or beneficial interest in
- . any Real Property; and o o
8.32  make an application to the Chief Land Registrar on Formi RX1 for the registration
- against the registered titles (If any) specified in Part A of Schedule 2 (Real o
Froperly) (and any unregistered properties subject to compulsory first registration
at the date of this Deed and any other Real Property from fime to time including &
registered titie) of the following restriction:

"No disposition of the registered estate by the proprietor of the registered estate,
or by the proprietor of any registered charge, not being a charge registered e
'~ before the entry of this restriction, is to be registered without a written consent
- signed by the proprietor for the time being of {he charge dated [ ] in favour of
.. Butterfield Bank {Guemsay) Limited refarred to in the charges register or their
S chnveyancer.
84 . Remedy L . B .
- fany Company fails to comply with any undertaking of obligation contained in this o
Clause 8, the Bank shall be entitied {(either itself, or through any agent, nominee or advisory
to do such things as it reasonably believes are required to remedy such failure. The '
- Companies shall reimburse to the Bank on demand all amounts axpanded by the Bank in

.. remedying such failure together with interast in accordance with Clause 2.3 (Inferest) from e
" the date of payment by the Bank untit reimbursed. T
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R 9. ENVIRONMENTAL UNDERTAKINGS S

9.1  Undertakings L .
- Each Company agrees in felation to the Charged Assets that it shall
811 obtain, maintain and comply with alf necessary Environmental Licences and

- comply with all EnvironmentaiLaw; o

842 . ensure that all occupiers of the Real Property carry on their activities in a prudent
- manner and keep them secure so as not fo cause or knowingly permit harm or
... .damage fo the Environment or the risk thereof: _ -
913 notify the Bank forthwith in writing of any Release; _
84 forthwith take all steps necessary to remedy any infringement of Environmental +
; © Law; .
815 promptly notify the Bank in writing of the receipt of any notice or other
. communication in respect of any breach or alisged breach of Environmental Law - -
arising out of the ownership or oocupation of the same or any investigation,
- enquiry, proceedings, arbitration, order, decree or judgment commenced or made
. in refation to any Environmentatl Law; and
916 provide the Bank with such information regarding any investigation, litigation, _
- arbitration or administrative proceedings as the Bank may require and consult - -
~ with the Bank on a regular basis as o the conduct of any investigation, litigation,
arbitration or administrative proceedings in relation to a breach of any

Environmental Law and obtain the prior written consent of the Bank to any
- seftlement thereof. -

92 Indemnity . CLL S REIREE
-~ Each Company agrees that it shall immediately on demand indemnify and réimburse the
Bank in respect of any and all Enwironmental Losses that are paid, incurred, suffered or

- sustained by Bank which would not have arisen if this Deed or the Facility Letter had not
- been entered into,

93 ' Remedy R . S _
- Ifany Company fails to comply with any undertaking or obligation contained in this
- Clause 9, the Bank shall be entitled (either itself, or through any agent, nomines or sxivisor)
- to do such things as it reasonably believes are required to remedy such failure. The
Companies shall reimburse to the Bank on demand all amounts expendad by the Bank in

- remedying such failure together with interest in accordance with Clause 2.3 {Inforash) from
the date of payment by the Bank until reimbursed.

10.  INSURANCE UNDERTAKINGS

10.1 - Insurance Obligations L R .
Each Company shall at ail times during the Security Peried. - -
1011 keep all of the Charged Assets of an insurable nature, or procure that the :
: - Charged Assets of an insurable nature are kept, insured at its own expense io the
full replacement or reinstatement value thereof from time o time including where -
applicable the cost of demolition and site clearance, architects”, surveyors and
ather professional fees and incidental expenses in connection with replacement
or reinstaternent) with insurers previously approved by the Bank in writing _
against loss or damage (including loss of rent and profits for a period of at least
three years unless otherwise agreed by the Bank by fire, storm, ightening,
- explosion, terrorism, riot, civil commeotion, malicious damage, impact, flood, burst
* pipes, aircraft and other aerial devices or articles dropped therefrom (other than
~war risk]), third party and public iability and liability under the Defective Premises
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e Act 1872 and such other risks and contingencies as the Bank shall from time to . L

................... . ﬁm@ {aqnﬂst. . .

- 10.1.2 - without prejudice to Clause 10.1.1 maintain any other insurance policies as are
: - normally maintained by prudent companies carrying on business similar to that of
the Companies:

10.1.3 * cause each Insurance Policy relating o the Charged Assets to be for an amount
- and in & form acceptable to the Bank, to be with an insurance company or
- underwriters acceptable to the Bank and to contain in a form and substance
- acceptable to the Bank: o

- {AY an endorsement noting the interests of the Bank in respect of all claims
- and providing for the Bank to be composite insured in fespect of ils own
_ separate insurable interest and as first loss payee {other than public
- liability and third party insurance liability insurances) but without any
. liabifity on the part of the Bank for any duty of disclosure or for any
- premium in relation to those insurances {other than in the case of the :
Bank for non-disclosure, it has become a morigages in possession) undil -
. such time as the Bank notifies the relevant insurer 1o the contrary; o

~{B}  astandard morigagee clause whereby such insurance shall notbe -
- vitiated or avoided as against the Bank in the event or as a result of any
misrepresentation, act or neglect or failure to make disclosure on the parl
- of any insured party or any circumstances beyond the control of an
- insured party; and _
{(C) - terms providing that it shall not be invalidated so far as the Bankis .

- cancerned for failure to pay any premium due without the insurer first
giving to the Bank not less than 30 days prior written notice and the
opportunity to rectify any such non-payment of premium within the notice

_ : period, _

(D} each Company must be free to assign all amounts payable 1o it under

: sach of its insurances and all its rights in connection with those in favour

Lo of the Bank; _

1014 duly and promptly pay the premiums and other monies necessary for effecting
' - and keeping up such insurances and promplly provide to the Bank evidence of

such payment and comply in ali respects with the terms and conditions of the
" Insurance Policies;

10,45 - procure that there be given to the Bank such information in connection with the
- -insurance Policies as the Bank may reasonably require and wil netify the Bank of
- renewals made and material variations or cancellations of such policies made or,
to the knowledge of the Companies, threatened or pending; and

1016 not permit anything to be done which may make void or voidable any of the .

_ S Insurance Policies. : -

102 Fallure AR o ) _ |

B if any Company fails to comply with its obligations under Clause 10.1 (Insurance _ _
Obligations) then the Bank shall be entitted o insure the Charged Assets, at the expense
of the Companies, on such terms, against such risks and in such amounts as the Bank L
sees fit and the amount of any expenditure incurred by the Bank in so doing shall be added
i the Secured Liabilities. The Companies shall reimburse to the Bank on demand all

- amounts expended by it In remedying such failure together with interest in accordance with
- Clause 2.3 (intgrest) from the date of payment by the Bank until reimbursed.

10.3 . Application of insurancs Procesds

 Subject to any prior rights which any third party ma?' have in respsct of Insurance :
Proceeds, if required by the Bank, the Companias shall 2pply =il Insurance Proceeds 1o



(11, UNDERTAKINGS AS TO INVESTMENTS AND SHARES

11.1 . Deposk of Titlhe Documents _ 5 : _
~ Each Company shall deposit with the Bank or its nominee: - TR
- 1111 stock transfer forms or other instruments of transfer relating to the Investments -
.. and the Shares duly completed to the Bank's satisfaction; and -

11.1.2  such other documents as the Bank may require from time to time for the purpose
- of perfecting ils title to the Investments or the Shares for the purpose of vesting
the same in itself, its nominee or any purchaser or presenting the same for
- regisration at any time.

112" Registration of transfers T e L
If required by the Bank, each Company shall procure that all Investrments and Shares _
~which are in registered form are duly registered in the name of the Bank or its nominee
.- once & transfer relating to those Investments and Shares is presenied for that purpose.

11.3. Clearance Systems et TR .
' Ezch Company shall, when requested by the Bank, instruct any clearance syster, :
 settiement syslem, custodian or similar person to transfer any Investments then held by _

o any such person for the account of that Company to the account of the Bank {orits
nominee) with such clearance system (or as otherwise required by the Bank),

114 Calls
Each Company: e S _ SR
1141 shall not, without the consent in writing of the Bank, acquire any investments of
: Shares uniess they are fully paid; o _ '
- 1142 shall duly and promptly pay all calls, instalments or other payments which may be
: ‘due and payable in respect of any Investments or Shares and, for the avoidance
- of doubt, the Bank shall not incur any liability in respect of any amounts due from

N any Company in respect of any Investments or Shares,
115 Dividends | R e
- - The Bank (or its nominee} shall hold all dividends or other monies received by it in respect
of the Investments and the Shares for the account of each Company and, prior to the
occurrence of an Evant of Default which is continuing and has not been waived by the

- Bank, shall pay the sarme to an account of that Company 8s soon as practicable following -
- receipt of & written request 1o do so. :

118 Voting Rights and Other Matters _ : ) B o _
11.8.1 - Prior to the occurrence of an Event of Default and save as otherwise provided in
: - this Clause 11.8, each Company shall exercise {or direct the Bank to exercise on
its behalf) all voting rights in respect of the Investments and the Shares provided
that each Company shall nol exercise (or direct the exercise ofy any voling rights
in any manner which, in the reasonable opinion of the Bank, may prejudice the
- value of, or the ability of the Bank io reslise, the security over the Investments
and the Shares pursuant to this Deed.

1182  Each Company shall not, without the prior written consent of the Bank, permit or _
- agree to any variation of the rights attach ing to or conferred by any of the

investments or the Shares, participate in any rights issus, elect to receive or vole .
in favour of recaiving any dividends or other distributions ather than in the form of
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e -cash or participate in any vole concerning & members voluntary winding-up or g -

___________________ ~ compromise of arrangement pursuant to sections B95 ~ 901 of the Companies
................. . Aﬁt EGQE‘

11.8.3  Atany time on or after the occurrence of an Event of Default, the Bank may in
_______ _ such manner and on such terms as i sees it (in the name of the relevant
EER Company or otherwise and without the need for further consent from any
- Cornpany):
{A}  exercise (or refrain from exercisirg) any voting rights in respect of the
investments and the Shares (or, as the case may be, require each L
.. Company to exercise (or refrain from exercising) any such Voling Rights -
-in accordance with the directions of the Bank {in which extent, sach
- Company shal! comply with all such directions of the Bank}; andior

®. appiy all dividends and other monies arising from the Investments and
the Shares in accordance with Clause 21 (Appfication of Monies '
" Received under this Deed): andior

€) - without prejudice to any other provision of this Deed, ransfer the
_ Investments and the Shares info the name of 2 nominee or ransferse of _
“the Bank as the Bank may require; andior :

D) - exercise (or refrain from exercising) all or any of the powers and righte
- ponferred upon or exercisable by the legal or beneficial owner of the
_ o - investments and the Shares. o
1164 The Bank may, in its sbsolute discretion and without any consent or authority
I - from the Companies, at any time, by notice to the Companias (which notice shalt -
be irevocable), elect to give up the right to exercise (or refrain from exercising)
“all voling rights and powers in respect of the Shares andior the Investments
“conferred or to be conferred on the Bank pursuant to Clause 11.6.3,

1185 Once a notice has been issusd by the Bank under Clause 11.8.4, on and from the
. date of such notice the Bank shall cease to have the right 1o exercise {or refrain
- from exercising) voting rights and powers conferred or to be conferred on it
pursuant to Clause 11.6.3 or any other provision of this Deed in respect of the - _
- Shares andfor the Investments specified in that notice and all such rights will be .
-exercisable by each Company. Each Company shall be entitled on and from the - .
- date of such notice, to exercise all voting righis and powers in relstion to the
- Invastments specified in that notice subject only to the proviso contained in
Clause 11.8.1 and o Clause 11.6.2.

417 Liability of Bank L - R B
Each Company agrees with the Bank that neither the Bank nor any nominee will have any
 fiability for: | | o
1171 failing to present any coupon or other document relating to any of the
_ - Investments or the Shares; _ _ :
- 11.7.2  accepting or failing to accept any offer relating {0 any of the Investments or the
. " Shares; _ _
11.7.3  failing to attend or vote at any meetings reiating to any of the Investments:
. 11.7.4 failing to notify a Company of any matters referred to in this Clause 11.7 or of any
' communication received in relation to any of the investments or the Shares; or

11.7.5 - any loss arising out of or in connection with the exercise or nan-exercise of any
' rights or powers attaching or accruing to the investments or the Shares or which
may be exercised by the Bank or any nominge of the Bank under fhis Deed
(whether or not on sale or other realisation of the Investments or the Shares a
~ batter price could have or might have been oblained by either deferring or
~ advancing the date of sale or realisation or otherwise). :
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appoint any nominee to exercise or enjoy all or any of its rights in relation to the
_ investments or the Shares.
119  Register of membars SRR I - _
' . Each Company shail procure that, during the Security Period, no company whose shares
- @re subject to the Security purporied o be created under this Deed keeps information in _
- Tespect of its members on the central register kept by the Registrar at Companies House.,
12, UNDERTAKINGS AS TG CHARGE OVER BOOK AND OTHER DEBTS

12,1 Value of Debts | L SRR L - SRR
- Each Company undertakes fo provide to the Bank promply upén its request (and in a form
- acceptable to the Bank acling reasonably) a certificate showing the aggregate value of the
Debts due to that Company from any source.

122 Realisation of Dabts . - S .
' - During the Security Period, sach Company undertakes with reference to the Debs:
1221 to collect the Dabts in the ordinary course of its business and {prior to the

. payment into the account specified in Clause 12.2.3) to hold the procseds of
those Debts on trust for the Bank; o

1222 not, without the prior consent in writing of the Bank, to sell, factor, discount,
~_ charge, assign, declare a trust over or otherwise disposs of o release, exchange,
. compound, set off or grant time or indulgence or otherwise deal with all or any of .
the Debts in favour of any other person or purport to do so; and

4223 to pay into an account as the Bank may direct all monies which that Company
R may receive in respact of the Debis. B
12.3 . Eﬁ&&ts: Position after an Event of Default '-

~ After the occurrence of an Event of Default sach Company shall not, except with the
- cansent of the Bank, withdraw or otherwise transfar the proceeds of realisation of any
- Debts standing to the credit of any account.

13 UNDERTAKINGS AS TO ACCOUNT PROCEEDS . o

139 ‘Account Procesds: Position bafore an Event of Default

- Before the oecurrence of an Event of Default each Company shall be entitied to withdraw
“any credit amount referred fo in the definition of Account Proceeds from any relevant
account.

132 Account Proceeds: Position after an Event of Default S e _
Aiter the ocourrence of an Event of Defaylt each Company shall not be entitled 1o bée paid,
- withdraw or otherwise transfer any credit amount referred o in Clause 13.1 {Account _

- Proceeds: Position before an Event of Defaulty except with the prior writlen consent of the
. Bank. _ .
14" UNDERTAKINGS AS TO INTELLECTUAL PROPERTY RIGHTS
' - Each Company shall: = o L _ R
1411 take all necessary action to saféguard and maintain its rights, present and future,
in or relating to Inteflectual Property Rights (including the payment of all renewal

feas and all steps which are necessary or desirable to maintain any applicable
regisirations with any appropriate registry or other government authority or body), -
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R -14.1.2 - keep the Bank fully informed as to the registration o requirsiment o renewthe . L

- registration of any Inteflectual Property Rights,

14.1.5  not use or refrain from using its Inteflectust ?mi:ériy Rights in a wéy which :ﬁay o
: adversely affect the value of those Intellectual Froperty Rights; and

- 14.1.4 . notify the Bank promptly of any infringement or suspected infringement or ainy
- thallenge to the validity of its Intellectual Property Rights and take all steps .
_ hecessary to prevent or bring an end to any such infringement and to defend any
such challenge, .

15 RIGHTS OF THE BANK .
151 Enforcement S e e RS SR
h At any time on or after the occurrence of an Event of Default, the security created pursuant
to this Deed shall be immediately enforceable and the Bank may in its absolute discretion
- and without notice to any Company or the prior autharisation of any court:

15.1.1 . enforce all or any part of the security created by this Desd and take possession of
- or dispose of all or any of the Charged Assets in each case at such times and
© 7 upon such terms as it sees fit; and o _ :
15.1.2 - whether or not it has appointed a Receiver. axercise all of the powers, authoritios
- and discretions: o
(A} conferred from time to time on morigagees by the LPA (as varied or
extended by this Deed) or by faw; and

_ (B} granted o a Receiver by this Deed or from time 1o time by law.
152 Restrictions on Consolidation of Mortgages e S
- Bection 93 of the LPA shall not apply to this Deed or to any sale made under it. The Bank
shall have the right to consolidate all or any of the securily created by or pursuant to this
Deed with any other security in existence at any time. Such power may be axgrcised by
the Bank at any time on or after the occurrence of an Event of Default. Each Company
- hereby consents to the Bank making an application to the Chief Land Registrar on Fom
. CC for registration against the registered titles {if any} specified in Part A of Schedule 2 _
. (Real Property} (and any unregistered properties subject to compulsory first registration at
~ the date of this Deed and any other Reat Property from fime to time including a registered -
- title} of the right to consolidate, '

153 Restrictions on Exercise of Power of Safe ] el R S
- Section 103 of the LPA shall not apply to this Deed and the power of sale arising under the
LPA shall arise on the date of this Deed (and the Secured Liabilities shall be deamed to
- have become due and payable for that purpose). The power of sale and other powers
- conferred by section 101 of the LPA as varied or extended by this Deed and those powers

-conferred (expressly or by reference) on s Receiver shall be immediately exercisable by
- the Bank at any time on or afler the occurrence of an Event of Default,

154 Lessing Powers - : R ET _ R
- The restrictions contained in sections 98 fo 100 of the LPA shail not apply to restrict the -
rights of the Bank or any Receiver under this Deed. The statutory powers of leasing may .
.- be exercised by the Bank upon and following the occurrence of an Event of Default and the -
. Bank and any Receiver may make any lease or agreement for lease andlor accept any
surrenders of leases andfor grant oplions on such terms as it sees fit without the need o~
comply with the aforementioned restrictions. :
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B 155 NoPrior Nofice Needed o

- The powers of the Bank set out in Clauses 15.2 (Restrictions on Consolidationof
Mortgages) to 15.4 (Leasing Powers) may be exercised by the Bank without prior notice to '
_ any Company. :
158 Right of Appropriation : L : .
. Without prejudice to the other provisions of this Degd, to the extent that any of the Charged
. Assets constitute "financiat collateral”, and this Deed and the obligations of any of the
Companies hereunder constitute a "security financial coliateral arrangemeant” {in each case
as defined in, and for the purposes of, the Financial Collateral Arrangements (No.2)
Regulations 2003 (SI 2003/3226) (the "Regulations™), the Bank shall have the rightto
appropriate all or any part of those Charged Assets in or fowards discharge of the Secured
Liabilities. For this purpose, the parties agree that the value of any such Charged Assets
. 80 appropriated shall be the market price of such Charged Assets at the time the tight of
“appropriation is exercised as determined by the Bank by reference to such method or
- source of valuation as the Bank may select, including by independent valuation. The
. parties agree that the methods or sources of valuation provided for in this Clause or _
selected by the Bank in accordance with this Clause shall constitute a commercially
reasonable method of valuation for the purposes of the Regulations.

- The Bank shall notify the Companies as soon as reasonably pracﬁcab?e of the exercise of
s right of appropiiation a8 regards such of the Charged Assets as are spacified in such
o - notice.
16, EXONERATION - -
181 Exonération = L _ I o
. The Bank shall not, nor shall any Recsiver, by reason of it of the Receiver enfering into _

- possession of the Charged Assets or any part thereof, be liable to account as mortgageain
possession or be liable for any loss or realisation or for any default or omission for which a
morigagee in possession might be liable; but every Receiver duly appointed by the Bank
under this Deed shall for all purposes be deemed io be in the same position as & receiver

- duly appointed by a morigagee under the LPA save o the extent that the provisions of that
Act are varied by or are inconsistent with the provisions of this Deed when the provisions of -
this Deed shall prevail and every such Receiver and the Bank shall in any event be entifled

to all the rights, powers, privileges and immunities conferred by the LPA on morgagees
. and receivers duly appointed under the LPA,

. 182 Indemnity . _ : _ IR _ _

~ The Bank and every Receiver, attomey, delegate, manager, agent or other person o
appointed by the Bank hereunder shall be entitled to be indemnified out of the Charged
Assels or any part thereof in respect of all liabilities and expenses incurred by itorhimin
the execution of any of the powers, authorities or discretions vested in it or him pursiant fo

- this Deed and against all actions, proceedings, costs, claims and demands in rospect of

_any matter of thing done or omitted in any way relating o the Charged Assets or any part

~of them. The Bank and any such Receiver may retain and pay all sums in respect of which
itis indemnified out of any monies received by it under the powers conferred by this Deed. -

K v 2 ' APPOINTMENT OF RECEIVER OR ADMINISTRATOR
171 Appointment e S SRR . S
17.1.1  Atany time on or after the occurrence of an Event of Default, or at the request of -
a Company or its directors, the Bank may, without prior notice to the Companies,
- inwriting {under seal, by deed or otherwise under hand) appoint: :



e {3) ) - one or more persons to be an Administrator in accordance with
__________ : . paragraph 14 of Schedule B1 to the Insolvency Act 1986,

- S 172 ststh?r%{g in Clause 17.1.1 shall restrict the exercise by the Bank ﬁf'aﬁybha or -
' .- more of the rights of the Bank under Schedule B1 to the Insolvency Act 1986 and
the rules thereunder or at common law,

© 172 More than one Receiver R o S
' - Whare more than one Receliver is appointed, each joint Receiver shall have the powsrto -
~act severally, independently of any other joint Receiver, except lo the extent that the Bank
- may specify o the confrary In the appoiniment. :

1"?:3_ Receiver as agent TR AT S _ L
' ‘A Receiver shall be the agent of each Company which shall be solely responsible for his -
acts or defaults and for his remuneration, No Receiver shail at any time act as agent of the
" Bank. . :

174 Receivers Remuneration e B co .
' A Receiver shall be entitled to remuneration for his services at a rate o be determined by -

the Bank from time to time (and without being limited to any maximum rate specified by any

- statute or statutory insbument). _

17.5  Actions of the Administrator S _ L e
. Save as provided for in statute or as otherwise agreed in writing by the Bank, the Bank
~ shall have no liability for the acts or omissions of an Administrator. .

18, RECEVER'S POWERS

181 Powers L Ll |
' A Receiver shall have (and be entitied to exercise} in relation to the Charged Assets aver
. which he is appointed the following powers {as the same may be varied or extended by the
provisions of this Dead):

18.1.1  all of the powers of an administrative receiver set out in Schedule 1 to the
~ Insolvency Act 1986 (whether or not the Receiver is an administrative receiverl:

1812 al of the powers conferred from time to time on receivers, mortgagors and
- morigagess in possession by the [ PA;

1813 all the powers and fights of a legal and beneficial owner and the power 1o do or
omit to do anything which any Company itself could do or omit 1o dao;

- 1814 the power fo do all things which, in the opinion of the Receiver, are incidental to
-~ any of the powers, functions, authorilies or discretions conferred or vested in the -
.. Recsiver pursuant to this Deed or upon receivers by statule or law generally

' {including the bringing or defending of proceedings in the name of, or on behalf -
of, any Company; the collection andior realisation of Charged Assets in such
manner and on such terms as the Receiver sees fit and the execution of o

~documents in the name of any Company {(whether under hand, or by way of dead
or by utilisation of the company seal of any Company), :

23.2' F‘a@émmaybeawmm e R S e
- The powers granted to a Receiver pursuant to this Deed may be restricted by the
instrument {signed by the Bank) appointing him but they shall not be restricted byany .
winding-up or dissolution of any Company. :
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------ 19, PROTECTION OF PURCHASERS 0

191 . Absence of Enquiry

- No person or persons dealing with the Bank or any Recaiver appointed by it shall be _
concerned to enduire whether any event hag happened upon which any of the powersin _
- this Deed sre or may be exercisable or otherwise as to the propriety or regularity of any
- exercise of such powers or of any act purporting or intended {0 be an exercise of such
powers or whether any amount remains secured by this Deed. All the profections o
purchasers and persons dealing with receivers contained in sections 104, 107 and 108(4)
- of the LPA shall apply to any person purchasing from or daaling with the Bank or any such -

o Receiver. _

182 ﬁweipﬁ;ﬁuﬂciwiwmﬂcﬁa&a- ' _ S o

' _The receipt of the Bank or any Receiver shall be & conclusive discharge to any purchaser -
of the Charged Assets,

20 POWER OF ATTORMEY AND DELEGATION
201 Power of Attorney: General _ e : | : L
- Each Company hereby irrevocably and by way of security appoints the Back and any
Receiver severally {o be its atorney in its name and on its behaif and as its act and desd:
2011 to execule and deliver any documants or Instruments which the Bank or such

Raceiver may require for perfecting the titie of the Bank o the Charged Assels or .
for vesting the same in the Bank, its nomines or any purchaser; -

2012 1o sign, execute, seal and deliver and otherwise perfect any further security
~document which any Company is required to enfer into pursyant to this Deed; .

- 20.1.3 - otherwise generally to sign, seal, execule and deliver all deads, assurances,
agreements and documents and to do all acls and things which may be required
for the full exercise of all or any of the powers conferred on the Bank or any
Receiver under this Deed or which any Company is required to do pursuant to

~ this Deed or which may be deemed expedient by the Bank or a Receiver in
connection with any preservation, disposition, realisation or getling in by the Bank
“or such Receiver of the Charged Assets or in connection with any other exercise
“of any other power under this Deed, :

202 Power of Attorney: Ratification e
' - Each Company ratifies and confirms and agrees fo ratify and confirm all acts and things
~ which any attorney mentioned in this Clause 20 {Power of Atiomey and Delegstion) does -
or purports o do in the proper exercise of the powers granted by this Clause. :

20.3 - Genseral Delegation : R . _ :
- The Bank and any Receiver shall have full power to delegate the powers, authorities and -
- discretions conferred on it or him by this Deed {including the power of attorney) on such
- terms and conditions as # or he shall see fit which shall not preclude exercise of those
- powers, authorities or discretions by it or him or any revocation of the delegation orany
- subsequent delegation. _ o

21, APPLICATION OF MONIES RECEIVED UNDER THIS DEED

. Any moniee received under the powers hereby conferred shall, subject to the repayment of
- any claims having priority to this Deed and to any applicable slatutory requirement as o (i)
" the payment of preferential debts or (i) the payment of unsecured creditors in accordancs
. with section 178A Insolvency Act 1986, be applied for the following purposes and in the
.. following order of pricrity:
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------------- -21.1.1. - in satisfaction of all costs, charges and expenses and payments (including -

........... ... pbayments mads in accordance with paragraphs {1, {ii) and (jil) of section 109(8) ... .
""""" ' - of the LPA) made or incurred by the Bank or the Receiver and of remuneration fo :
h - the Receiver in such order as the Bank shall In its absolute discrefion decide:

2112 inor towards satistaction of the Secured Liabilities which, shall he applied in such o
B order as the Bank shall in its absolute discretion decide; and

2113 the surplus, if any, shall be paid to the relevant Company or mﬁer pérmﬁ ér
persons entitled to it, - . _
save that the Bank may credit any monies received under this Deed to a suspense account
- for o long and in such manner as the Bank may from time {0 ime reasonably determine
- and the Bank rmay retain the same for such period as it considers appropriate, :

122 RELEASE OF SECURITY

221 Release TR EE e
At the and of the Security Period, the Bank shall, at the request and cost of the Companies,
-@xecute or procure the execution by its nominee {in each case in a form acceptable to the
Bank) and do all such deeds, acts and things as are necessary to release and/or reassign
‘the Charged Assets from the security created by or in accordance with this Deed. .

B Y Avoidance of Payments | e
2221 No amount paid, repaid of cradited to the Bank shall be deemed to have been
irrevocably paid if the Bank considers that the payrment or credit of such amount

is capable of being avoided or reduced because of any laws applicable on
bankrupicy, insolvency, liguidation or any simitar laws.

22.2.2 * If any amount paid, repaid or credited to the Bank is avoided or reduced because
: - of any laws applicable on bankruptcy, insolvency, liquidation or any simitar laws
- then any release, discharge or settfement between the Bank and the Companies
shall be desmed not to have occurred and the Bank shall be entitled to enforce
this Deed subsequently as if such release, discharge or sefflement had not
occurred and any such payment had not been made.

_ 23 AMOUNTS PAYABLE
231 No Deduction e : : : -
. Al payments to be made by each Company under this Deed shall be made without any
- set-off, counterclaim or equity and {(subject o the foliowing sentence) free from, clearof
-and without deduction for any taxes, duties, Jevies, fmposts or charges whatsoever, presen

or future. if any Company is compelled by the law of any applicable jurisdiction {or by an
order of any regulatory suthority in such jurisdiction} to withhold or deduct any sums in

 respest of laxes, duties, levies, imposts or charges from any amount payable o the Bank
under this Deed or, if any such withhalding or deduction is made in respect of any recovery

© under this Deed, the Company shall pay such additional amount s0 as to ensure that the

. net amount received by the Bank shall equal the full amount due fo it under the provisions
- of this Deed had no such withholding or deduction been mads. o

232 Currency of Payment e e e : _
. The obligations of each Company under this Dead 1o make payments in any currency shall
~_ not be discharged or satisfied by any tender, or recovery pursuant o any judgment or
_ otherwise, expressed in or converted into any other currency, except to the extent that . _
" tender or recovery results in the effective receipt by the Bank of the full amountofthe
- currency expressed 1o be payable under this Desd.
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...... 233 - Cumencylndemnity -0 oo

- 2331 i any sum due from each Company under this Deed (a "Sum™), or anyorder,
. 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 payaiie into another
- currency {the “Second Currency™) for the purpose of

. ~{A)  making or filing a claim or proof against each %Zmﬁpany; -

(B} - obtaining or enforcing an order, judgment or award in relation to ériy o
_ - itigation or arbitration proceedings; or _ o
{C)  -appiying the Sum in satisfaction of any of the Secured Liabilities, - |
~ - each Company shall, as en independent obligation, within three Business Daysof
- demand, indemnify the Bank against any cost, loss or iabHity arisingoutoforas
a result of the conversion including any discrepancy between {A) the rate of
- exchange used fo convert that Sum from the First Currency into the Second _
- Currency and (B) the rate or rates of axchange as conciusively determined by the
. Bark. _ _ . : B
. 2332 Each Company waives any right it may have in any jurisdiction o pay any amount
- under this Deed in a currency unit other than that in which it is payahle. :

24 POWER OF SEVERANCE - R g
~ In the exercise of the powers conferred by this Deed, the Bank or any Receiver may sever
. and sell plant, machinery or other fixtures separately from the property to which they may -
- be annexed and the Bank or any Receiver may apportion any rent or other amourt withowl
- the consent of each Company. _ :

25 REPRESENTATIONS AND WARRANTIES

251 Representations e . S B
. Each Company represents and warrants in favour of the Bank:
25.1.1° ~ Status of Assets and Security -

itis the legal and benaticial owner of the Charged Assets free from Security
“{other than this Deed) and this Deed confers the security it purponts to confer
over the Chargad Assels and the security created under or pursuant to this Deed
- Is not subject to any prior or pari passu Security and is not liable to avoidance on -
liquidation or bankruptcy, compesition or any other similar insolvercy
- proceedings,

2512 TitletoAssets S T
) - Propco is the legal and beneficial owner of the Real Properly with the right to -
- transfer with full title guarantee all or any part of the Real Property and have good-

- marketable title to all assets over which Security is, or is expressed to be created
- pursuant o this Deed, :

-25.1.3 . Real Property o _ _ S L
. Save as disclosed in any report on title which has been delivered to the Bank ina
. form acceptable to it : _ _ _

(A} there subsists no breach of any law or regulation which adversely affects o

_ or might adversely affect the value of the Real Property;
{B) . there are no covenants, restrictions, agreements, stipulations, T

- reservations, conditions, interests, rights or other matters whatsoever
which adversely affect the Rea! Property; B

1149608657 4 S T S C e



..................

- {{’}} no facility necessary for the enjoyment and use of the Real Property is
~_ enjoyed on terms entitling any person to terminate or curtail its use:

SRR (B} the Companies have received no notice of any adverse claim by any _
B SR person in respect of the ownership of the Real Property or any interestin
' Lt nor has any acknowledgement been given to any person in respect of
o the Real Property; and _ N
~{F} . the Real Property is free from any Security or any tenancies or ficence .
- save as permitted by this Deed or as otherwise pemitied in writing by the
- Bank. '

2514 Insurance _ o SR > . o
To the best of its knowledge and belief having made all reasonable enquiries, it
has disclosed to the insurers of the Real Property all facis, circumstances and
. Gccurrences relevant to the risks insured under the Insurance Policies.

2515 Commonhold -
' - The Real Property is not: -
(A} | registeredor o _
(B} - subject to any pending application for registration, - R
. a8 a freehold estate in commonhold land under Part 1 of the Commonhold and
. Leasahold Reform Act 2002,
B 2516 Environmental matters _ N e N _
- - (A} ltis and has been in full compliance with all applicable Environmental
... Laws and there are, fo the best of its knowledge and bellef atter all due
. enguiry, no circumstances that may prevent or interfere with such fult
.. compliance in the fdure and, other than in the ordinary course of its
activities, it has not placed or allowed to be placed on any part of the
- Real Property any Dangerous Substance and where such Dangerous
- Substance has been so placed, it is kept, stored, handled, treated and
transported safely and prudently 50 28 not to pose a risk of hamm to the
- Environment. _ _ . o
- {B)  Itis and has been, in compliance with the terms of all Envifonmental
- Licences necessary for the ownership and operation of its activities as-
- presently owned and operated and as presently proposed to be owned
_ - and operated. S
(C} . Itis not aware, having made all reasonable enquiries, of any
- Environmental Claim in respect of the Real Property. S
(D} Tothe best of its knowledge and belief after all due enquiry, there is np
- Dangerous Substance present in or on the soil or water {including
underground water) on the Real Property which would prevent or impede
- the lawful use and occupation thereof for the purposes of which it is
. currently intended or which poses a risk of harm to the Environmeant or
- public health or welfare or property. '

(E} ~ Sofar as it is aware, having made all reasonable enguiries, the past and
~ present occupiers of the Real Property have been and are in full _ -
- compliance with all applicable Environmental Laws and the terms and -
- conditions of all Environmental Licences necessary for their activities and
-~ Operations now and as proposed and it is not aware, having made all
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.....................

25.1.7 - Transfer, registration and calls : : L
_____ R IA) The Shares which are subject to the Security purporied fo be created
L under this Deed are free from any resirictions as to transfer or registration
- and are not subject to any calls or other hability to pay money.

B {E} Mo company whose shares are subject to the Security purported o be _
- created under this Deed keeps information in respect of its members on
the central register kept by the Registrar at Companies House.

2518 Stamp taxes and registration _ _ - SRR .
- Mo stamp or regisiration duty or similar Tax or charge is payable in its jurisdiction
of incorporation in respect of this Deed and it is not necessary that this Deedbe - .
filed, recorded or enrolled with any court or other authority in any jurisdiction. :

2518 Governing law - BT _
~.{A}  The Finance Documants and any dispute or claim arising out of or in =
connection with any of them or the subject matter, existence, negotiation,
- validity, termination or enforceability (including any non-contractual
disputes or claims) shall be governed by and construed in accordancs
. with English law. o
~{B)  Any judgment obtained in England in relation to this Deed will be
B -recognised and enforoed in its jurisdiction of incorporation. '
25410 Noimmunmity - | e
- The execution by it of this Deed constitutes, and the exercise by it of its rights and
performance of its obligations under this Deed will constitute, private and _
commercial acts performed for private and commercial purposes and it will not be
entittad to claim immunity from suit, execution, attachment or other legal process
. in any procesdings taken in its jurisdiction of incorporation in relation to this Deed.
. 253?,‘1'1 'Jaﬁﬁﬁéaﬁm
s T L o
(A)  irrevecable submission under this Deed fo the jurisdiction of the courts of +
Lo .. England; . _ .
- {B) " agreement that this Dsed is govemed by English law: and '_
) agreement not 1o claim any immunily to which it or its assets may be
ertithed, o _ . L .
are legal, valid and binding under the laws of its jurisdiction of incorporation and _
~ any judgment obtained in England will be recognised and bs enforceable by the
. courts of its jurisdiction of incorporation, _
252 Times for Making Representations and Warranties

. The representations and watranties set out in this Clause are made on the date of this
Deed and are deemed to be repeated sach day prior to the expiry of the Security Period by
- referance to the facts and circumstances then existing.

26 NEW ACCOUNTS . SR S e
' If the Bank receives notice of any subsequent charge or other interest affecting any part of
the Charged Assets (the date of receipt of such notice being the *Notice Date") it may,

~ without prejudice io #s rights under this Deed, open a fresh account or accounts with each’
- Company and continue any existing account in the name of any Company and may
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------------- appropriate to any such fresh account any monies paid in, réceived of realised for the .

___________ credit of any Company after that time without being under any obligation to apply the same ...
-------- - or any part of them in discharge of any of the Secured Liabilifies. If the Bank fails to open a
h - fresh account it will be deemed to have done so and &ny monies received or realised afler
. . the Notice Date will not reduce the Secured Liabilities outstanding on the Notice Date,

27, MISCELLANEOUS - |

 27.1 The Companies - . S L
~ This Deed is binding on the successors and assigns of sach Company.
272 Asslgnment and Transfoer _ _ . o o —_
' No Company may assign any of its rights or ransfer any of its rights or obligations Onder
- this Deed. The Bank may assign and transfer all or any part of its rights and obligations
under this Deed in accordance with the Finance Documents o which it is a party. _

27.3 . Property R : :
_ . This Deed is and will remain the property of the Bank.
274 Continuing Security _ _ SR ST y
' . This Deed shall be a continuing security and shall not be discharged by any intermediate
. payment or satisfaction of the whole or any part of the Secured Liabilitios. _

27.5  Additional Security S _ S .
~ ¥his Deed shall be in addition 1o and not be affected by any other security or guarantee .~
 now or hereafter held by the Bank for all or any part of the Secured Liabilities nar shall any
such other security or guarantee of liabitity to the Bank of or by any person not a party to :
this Deed be in any way impaired or discharged by this Deed nor shall this Deed in any
way impair or discharge such other security or guarantes, T

-+ 278 Variation of Security : : : S _
This Deed shall not in any way be affected or prejudiced by the Bank at any time dealing
- with, exchanging, releasing, varying or abstaining from perfecting or enforcing any security
oF guarantee referred to in Clause 27.5 (Additional Secunly) or any rights which the Bank
- Mmay at any time have or giving time for payment or granting any induigence or
compounding with any person whatsoever.

AR Enforcement of Other Security _ o S e :
' The Bank shall not be ubliged to enforce any other Security it may hold for the Secured -
- Liabilities before enforcing any of its rights under this Deed, _ :

- 27.8 - Redemption of Prior Incumbrances : : B S _ _
' - The Bank may redeem or take a fransfer of any prior Security over the Charged Assels and
- may agree the accounts of prior incumbrancers. An agresed acoount shall be conclusive
and binding on the Companies. Any amount paid in connection with such redemptlion or
- transfer (including expenses) shall be paid on demand by the Companies o the Bank and
. until such payment shall form part of the Secured Liabifities,

27.9. Stamp Taxes . e S . o N
. Each Company covenants to pay to the Bank and any Receiver, attorney, manager, agent .
. or other person appointad by the Bank under this Deed immediately on demand a sum '
- equal 16 any liability which the Bank, that Recsiver, attorney, manager, agent or other

- parson appointed by the Bank under this Deed incurs in respect of stamp duty, registration
fees and other taxes which is or becomes payable in connection with the endry into,

?ifdmﬁ.ﬁ?w_i'- R - : S o oy



.......

------------- performance or enforcement of this Deed (including any interest, penalties, liabilities, costs -+

''''''''''''''''''''''' and expenses resulting from any failure lo pay or delay in paying any such duty, fee or taxy.

2710 Costs and Expenses : . — _ _ _
- Each Company shall promptly on demand reimburse the Bank or any Receiver, attorney,
manager, agent or other person appointed by the Bank under this Deed for all costs and
- expenses (including legal fees) incurred by the Bank, that Receiver, attorney, manager,

- agent or other person {on a full indemnity basis together with any applicable VAT) in
connection with the negotiation, preparation, printing and execution of this Deed and the
completion of the transactions contemplated by this Deed {the costs and expenses refating
to such matters shall be reasanably incurred) and in the perfection of the security _
contemplated by this Deed and the exercise, preservation and/or anforcement or altempled
enforcement of the security created by or contemplated by this Deed, '

2711 Obligations Joint and Several | RN _ _
- The obligations of the Companies under this Deed are joint'and several. o
O 2112-%&%\@:3;1%&6&%._' DR o e L
. - 27.12.1 The Bank must parform its obligations under the Facility Letter (including any -~
_ -~ obligation to make available further advances). _ o
.27.12.2 - Each Company hereby consents to the Bank making an application to the Chief
- Land Registrar on Form CH2 for the registration against the registered tifes (if

any} specified in Part A of Schedule 2 (Real Froperty) (and any unregistered _

properties subject to compulsory first registration at the date of this Dead and any

other Real Property from time to time including a registered title) of the obligation
“to meke further advances.

2713  Non-competition on snforcement T _ o
- Unless the Bank otherwise dirscts, no Company will exercise any rights which it may have
by reason of performance by it of its obligations under this Deed or enforcement of the
- Security created by this Deed: . i :
- 27431 to be indemnified by any other Transaction Obligor {including any rights it may
- have by way of subrogation); B _
| 27.13.2 1o claim any contribution from any guarantor of any other Transaction Obligor of
3 _ the obligations under the Finance Documents; o S _
1 27.13.3 . fo take the benefit (in whole or in part and whether by way of subrogation or
: otherwise) of any right of the Bank under any Finance Document or of any other _
guarantes or security taken pursuant o, or in connection with, the Finance
. Documents; N : : : -
27.134 to claim, rank, prove or vote as a creditor of any other Transection Obligororits
estate in competition with the Bank; andlor _ _ _ -
27135 receive, claim or have the benefit of any payment, distribution or security from or
on account of any other Transaction Obligor, or exercise any right of sef-off
against any other Transaction Obligor.

28.  CALCULATIONS AND CERTIFICATES
.'-'ﬁ&’f"szcauﬁt& _ _ o S A
~in any litigation or arbitration proceedings arising out of or in connection with this Deed, the
entries made in the accounts maintained by the Bank in connaction with this Deed are
+ - prima facie evidence of the matters fo which they relate,



RERRERE 1282 Certificates and Determinations o S

Any certification or determination by the Bank of a rate or amount under this Deed is,inthe
absence of manifest error, conclusive evidence of the matters {0 which # relstes, . '

- 283 Day Count Convention - . LSRN - S

' Any interest accruing under this Deed will accrue from day to day and is calculated on the -

.- basis of the actual number of days elapsed and 2 year of 385 days. '
28, NOTICES 8 R
- A notice, consent or other communication given by a party urider this Deed:
201 mustbe in writing and in English; | o
292 ‘must be signed by a duly authorised officer of the sender; andg

293 mustbe addressed to the intended recipient and left at, or sent by prapaid ordinary post ;}? _
- courier to, or sent by facsimile to;

2031 . inthe case of the Bank:

Address: P.O. Box 25, ?lagehcy Court, Glategny Es’;:lanaéa;si Peter Port, - o
_ . Guemsey GY1 AP o
~ Aftention: - Emma J Galfierne
- Facsimile: - +44(0) 1481 726323
L Email; 'Em.ma.%&%iie&nfm@?}mﬁ&ﬁ% '§ﬁ§r0§;gs-nz:ﬁm'
2832 inthe case of the Companies; |
- Address: | Twickenham Stoop Stadium,
o " Langhorm Drive,
Twickenham, Middissex,
TW278X '

Attention:  Sarah Roberts, Operations Director
- Facsimile: . - 0208 4108001 L '
Email; - sarshrobers@auins couk

With a copy to : : S
| Address:  ICM Investment Research Limited,
' . Ridge Court, The Ridge,
~o o Epsom KY18 7EP
 Altention:  Sandra Pope
~Facsimile: 01372271495 _
CEmait | sandrapopeicm imited:

294 willtake effact from the time it is received by the intended recipient and
28.5  will be taken to have been received: . _ R :
29.5.1  if It was posted, on the third business day after posting for domestic mail and the 3
- seventh business day after posting for international mail;

2852 . if it was sent by facsimile, on production of a fransmission répmrt by the machine
' from which the facsimile was sent which indicates that it was transmitied in iy
entirety to the facsimile number of the recipient, :

viMgs0essTd o . L o -



I but if delivery or receipt is on & day which is not @ business day in the place of deliveryor - S

-----------  receipt is after 4:00pm (addressee’s fime), it is faken to have boen received at the U
""""" - commencement of business on the next day which is a business day in that place. : .

30, COUNTERPARTS . L - _ _
 This Deed may be executed in any number of counterparts, and this has the same effect .
_ as if the signatures on the counterparis were on a single copy of the Deed. '
3. LAW : e R
- This Deed and any dispute or claim arising out of of in conniection with this Deed or the
subject matter, existence, negotiation, validity, termination or enforceability (including any

- non-contractual disputes or claims) shall be governed by and construed in accordance with ) o
English law. _

32 ENFORCEMENT = - | N
'32.1 . The courls of England have exclusive jurisdiction to settie any dispute arising out of or in
- connection with this Deed (including a dispute relating to the existence, validity or _
~ termination of this Deed or any non-contractual obligation arising out of or in connection
_ - with this Deed) (a "Dispute”). S - _
322 The parties to this Deed agree that the couris of England are the most appropriate and
conveniant courts to settie Disputes and accordingly no party fo this Deed will argue o the
. contrary. _ N L : '
323 Notwithstanding Clause 32.1 above, the Bank shall nat be preverted from taking
proceedings relating io a Dispute in any other courts with jurisdiction. To the exient allowed
by law, the Bank may take concurrent proceedings in any number of jurisdictions.

N WIT NESS whereof this Deed has been duly executed and delivered as a deed on the date first
ahove written,

tgetessT e - S



THE COMPANIES

E Mamﬁ_ ........................ | ) ﬁﬁuﬁff}i of . . Registersd number

_ o incorporationfformation
" HARLEQUIN FC HOLDINGS LIMITED  England and Wales 08822147

~ HARLEQUIN ESTATES (TWICKENHAM) - England and Wales " oto02085 .
LIMITED | o L

- HARLEQUIN COMMUNITY UMITED - England andWales 10084815

11049606857 4 JE T T R L owm



....................................... PARTA

- REALPROPERTY

Legal Owner | Address B o . .| Tenure | Title Number |

HARLEQUIN Part of the land and buildings known as The | Freehold | Partof -
ESTATES | Twickenham Stoop Stadium, Langhorn : o1 TGL318831
(PVICKENHAM) | Drive, Twickenham, TW2 78X and The - | -

LIMITED Stoop Memarial Ground, Langhorn Drive,
Twickenham shown edged red on the plan
attached at Part B (Reaf Property) to this
Schedule 2 _

Land at Laﬁgmrﬁ Urive, Twickenham shown | Freehold - | TGL435923
- | edged red on the plan attached at Part ¢ -
- {Real Property} to this Schedule 2 -
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~ Ordnance Survey map reference Tﬁlﬁ?ﬁﬁw
Qﬁ g Cﬁﬁg ﬂf . Scale 1:1250
Htle g}}@m o - Administrative area Richmond upon Thames

HM Laﬁé Registry tite number ToL439023  Plan2.
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PART A o TP -

....................... k - NOTICE TO ACCOUNT BANK
R [On the letterhead of the Company] R
“To - [Account Bank] R o
R | R [Date]
Dear Sir or Madam, S . R :

' Debenturedated[ ] between [the Company]
and Butterfield Bank {Guernsay) Limited (the "Debenture™

We hereby give you notice that under the Debenture we have charged (by way of a first fixed
charge] in favour of Butterfield Bank (Guernsey) Limited (the "Bank") all our rights in respect of
- any amount moneys standing 1o the credit of any account maintained by us with you (the
. . Hﬁﬂcgunmﬂ)>

L We irr&mbig'iﬁﬁtmﬁf and authorise you to: o : - e B -
- (@  disclose to the Bank any information relating to any Account requested from you by the
Bank; _ . _ . _
. {bj " comply with the terms of any written nofice o instruction relating 1o any Account received
. by you from the Bank; and - o o
(€} pay or release any sum standing to the credit of any Account in accordancs with the written
... instructions of the Bank. _
- We acknowledge that you may comply with the instructions i this letter without any further
- permission from us. _ . R _
- The instructions in this letter may not be revoked or smended without the prior written consent of .
. the Bank. _ _ _ B
-~ This letter and any non-contractual obligations arising out of or in connection with it are governed
" by English taw. '

 Please confirm your agrestent to the above by sending the attached acknowledgerient to the
Bank at P.O. Box 28, Regency Couri, Glategny Esplanade, St Peter Port, Guernsey GY1 AP,
- Attention: Emma J Gallienne with a copy 1o us. _ _ _

 Yours faithfully,

thathorised signatory)
Bthe Companyl

RIS : o B AR L s



: Foro Butterfield Bank {Guernsey) Limited IR R

S P.O. Box 25, Regency Court, Gi&fﬁgﬁy Esp&énéﬁé, o IR o
. StPeter Part, Guernsey GY1 3AP L

Attention: ~ ] ]

Copy, . - [the Company]

' _ Baa?'s&érﬁéaiam; _ _— TR e
Debenture dated | = ) between [the Company]
- and Butterfield Bank {Guernsey} Limited {the "Debenture™}

We confirm receipt from [name of the Company] {the "Chargor") of a notice dated P | 1
of a charge upon the terms of the Debenture over all the rights of the Chargor to any amount
-~ standing to the credit of any of the Chargor's accounts with us {the "Accounts™),

We confirm thatwe: L _ T o :
{a) .. accept the instructions contained in the notice and agree to comply with the notice;
~{b}  have not received notice of the interast of any third party in any Account;

. {e} . have neither claimed nor exercised, nor will claim or axercise, any security inferest, set-off, -
. counter-claim or other right in respect of any Account: and

{d)  will not permit any amount to be withdrawn from any Account without your prior written
. consent if you notify us that an Event of Default is outstanding under the Facility
.Agreement (as defined in the Debenture).

© The Accounts maintained with us are:
[Specify accounts and account numbers} _ _ e
 This letter and any non-contractual obligations arising out of of in connection with it are governed
by English low, :
Yours faithfully,

- (Authorised signstory)
 [Account Bank]

CteMesOseSTLA . o T B



_ o {On the letterhead of the Company]
. Tor[Occupationattengntf - . . . S _

o | s Date)]
~ Dear Siror Madam, .~ :
Re: - [Property] R SRR
: .. Debenturedated[ - - . ] between [the Company]
o _ and Butterfield Bank (Guernsey) Limited [the "Dabenture™
Wereferlotheleasadated[ . . ]and made between| land
o ] (the "Lease™. :

“This letter constitutes notice fo you that under ihe Debentiire we assigned {tiy way of security) in
favour of Butterfield Bank (Guernsey) Limited (the "Bank™) afl our rights under the Lease.

- We irrevocably instruct and authorise you to foliowing confirmation from the Bank that an Event of
‘Default (as defined in the Facility Letter (defined in the Debenture)) is outstanding, pay any rent
- payable by you under the Lease to such account as the Bank may notify you in writing {the '
. "Apcount™). .
The instructions in this letter apply until you receive nofice from the Bank to the contrary and
notwithstanding any previous instructions given by us. :

The instructions in this letter may not be revoked or amended without the prior written consent of .
the Bank,

- This letter and any non-contractual obligations arising out of or in connection with it are governed
by English law. _ o _ _ -
Please confirm your agreement to the above by signing the attached acknowledgement and -
returning it to the Bank at P.O. Box 25, Regency Court, Glategny Esplanade, St Peter Por,
- Guernsey GY1 3AP, Attention: Emma J Gallienne.

- Yours faithfully,

[coMPANY]

YIMGE06EEF 4 . T S o - . _ _'_-.._-g?_



........ Pc}‘ Q;}X 25’ Regﬁﬂcy G{;uﬂ’ thggﬂy Eg§§amdav ) s ) S
. St Peter Port, Gusmsey (Y1 3AP ' ' '

Attention: IR SRR B )
| SRR . [Date]
. Dear Sir or Madarn, - _ -
Re:  [Property] .~ o - | o
' ~Debenturedated[ ] between [the Company] .
~and Butterfield Bank (Guemnsay)} Limited (the "Debenture™

Wa mnﬁnﬁ receipt from {rame of the Company] (the "Chargor"} of a notice dated [ o R
{the "Notice") in relation to the Lease {as defined in the Notice). _ AR =

We accept the instructions contained in the Notive.
- We confinm that we: - . L o AR
{a}  have not recéived any notice that any third parly has or will have any right or interest in, or
. has made or will be making any claim or demand or taking any action in respedt of, the
- rights of the Chargor under or in respect of the Lease (as defined in the Notice):

{b) | must pay all rent and all other monies payable by us under the Lease into the Accourt fas
- defined in the Motice), and 5

- {¢).  must continue to pay those monies into the Account until we receive your written
.- instructions fo the contrary. _ _ L
- This letter and any non-contractual obligations arising out of of in connection with it are governed
. by English law. o
Yours faithfully, . -~

For _
{Tenant -

TUeBEGREST_ 4 . RV AT EI PR L e



 Dear Sir or Madam, e I L
.. Betenture dated _ - ] betwesn [the Company]
K and Butterfield Bank (Gusrnsey) Limited {the "Debenture"} _ _
We hareby give you notice that under the Debenture we assigned to Bulterfield Bank {Guemsey) .
Limited (the "Bank") all our rights to and title and interest from time fo time in, to and under o
insurance policy number(s] [¢] effected by us or whomsoever in relation to the properties listed in
the Schedule hereto (including all moneys payable thereunder, proceeds of all claims, awards and
judgments) and all other insurances entered into supplemeantal to or in replacement of such
- policylies] of insurance (the “Policy[ies]"). _
- We irrevocably instruct and authorise you to, following confirmation from the Bank that an Event of
- Default (a5 defined in the Facility Latter (defined in the Debenture)) is oulstanding, pay alt
. payments under or arising under the Policylies] to such account as the Bank may nofify you in _
writing. It is very important that you make alt immediate arrangements for all such sums payable
by you under the Policylies] to be paid to this account. :

~ Plessenotethat o . _
1 all remedies provided for under the Policylies] or available at law of in equity are

exercisable by the Bank; _ _ _
2., all rights to compel performance of the Policy[ies] are exercisable %y the Bank: and - _
3 _ all rights, interests and benefits whatscever accruing 1o or for our benefit arising under the -

Policylies] belong o the Bank,

- We will remain liable to perform all our obligations under the Policy[ies] and the Bank is under no -
- obligation of any kind whatsoever under the Policylies] nor under any liability whalsoeverin the
. avent of any failure by us to perform our obligations under the Policylies]. :

The instructions in this lefter may not be revoked or amended without the prior written consent of )
" the Bank, ) - _ _ . _
This letter and any non-contractual obligations arising out of of in connection with it are governed
by English law. N : - S o
- Please confirm your agreement to the above by signing the attached acknowledgement and
- returning it to the Bank at P.O. Box 25, Regency Court, Glategny Esplanade, St Peter Porf,
Guernsey GY1 3AP, Attention Emma J Gallienne, _ :

. Yours taithfully,

 {Authonsed signatory}
~ fthe Compary]
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...... ] F’Qﬁﬂ:{ﬁﬁ&%ﬁﬁﬁ?%ﬁﬂﬁiﬁwgﬂ?&ﬁsﬁam&
' St Peter Port, Guemsey GY1 3AP L

o Attemtion: [ ]

Dear Sir or Madam, o R S o L o
'  Dahenturedated[ = ]} botween [the Company]
_ and Butterfield Bank {Guernaey] Limited {the "Debenture™}
' We confirm receipt from {name of the Company] (the "Company"} of a notice dated [¢] of an
 assignment upon the terms of the Debenture to Butterfield Bank (Guemsey) Limited (the "Bank™)

of the Company's right, interests and benefit in, to and under the Policy[ies] (as spedified in that
. notice) to which we are a party,

We confirm that we have not received notice of any t}iher aﬁmgnmmi or charge of or over ;any ef '
the rights, title and interests specified in such notice and will make all payments in accordance with
_the terms of the notice to the account spacifled in thal notice. :

We further confirm that. - S
© 4, noamendment, waiver or feiaﬁﬁé af ang suc:h rights, miemsis and immaf‘ %s will be effective '
' without the prior written consent of the Bank; _ . : e
2. o termination of such rights, interests or benefits will be effective unless we have given

- the Bank at least 30 days’ wrillen notice of the proposed termination and specifying the
action necessary i avoid such termination,

3. the Company will remain liable to perform al of ﬁs ﬁi}%;gaéxms under the Palmy{m:-:.] and tha
Bank is under no obligation of any Kind whatsoever under the Policylies] nor under any
. Hability whatsoever in the eveni of any failure by the Company to perfom ils obligations -
~ . under the Policy(ies]; and _
4. asthe Bank is named as composite insured, no breach of default onthe pariof the
' - Company of any of the terms of such Policyfies] will be deemed to have occurred unless -
we have given notice of such breach to the Bank specifying how 1o make good such
- breach, o
We unconditionally and irevocably waive all rights of set-off, lien, counter-claim and other simitar
 rights {(however described) which we may have now or in the future o the extent that such rights
 relate to amounts owed to us by the Company (and the proceads thereof) and we will send yau
- copies of all stetements, orders and notices given by us relating 1o such debt.

This letter and any non-contractual obligations arising out of or in connection with it are governed _ B
by English law.

- Yours faittdully,

 {Authorised signatory)
- fiesurer]
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EXECUTED AS A DEED by -
mmm;ﬁ FC HOLDINGS h&ﬁﬁ'&ﬁ

Mw M Po PE

- Name of withess:
{inn BLOCK CAPITALS)

| Address of witness

| HHSB0665T_4

ko



o EXECUTED AS ADEEDLYy o
R mﬁkﬁﬁuiﬁ ESTATES IR
. {Wﬂ&%ﬂﬁmis LIMITED .
- aﬁmg by _ L : i
¥

inthe ;:«remm& 0%

o fsiégéaiﬂm gﬁﬁétn%?&' S

 Name of wilness
gm BLOCK Qﬁﬁﬁ%@}

A A R AT A B R H.w-wirwé.w G

. Address of withess
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S EXECUTED AS ADEEDbBY | R o
.' . .. .. . ﬁ&ﬁi‘ﬂﬁg;ﬁ Gﬁmmuﬂiw mma"{ﬁm . ) . S
Lo ackng by Y :

Cirector &Px M% g F\ p@?ﬁ, .

Cinthepresenceof )

Signature of witness

© Mame of witness
(in BLOCK CAPITALS)

: ﬁéﬁ:e’a&efwiiness'_ L
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&XQQUTEE} AS ADEED by
BUTTERFIELD BANK (GUERNSEY) Butterfield Bank {Gaﬁmsay}} Lsmi%ed ________
LIMITED ~Signature in the name of the comuany

a company incorporated in Guerrisey

Alan Bain B.A, CA.

- acting by |
; Chief Financial Officer

 and

' be’ing DEISONS who in accordance with -
the laws of that terfitory are acting under

. the authority of that company R mha rd 33&* mié rs

Managing ﬁ;remrf

N5 Vo o S ot Von? Mg VYo Mari? g g

. Authorised Signatory
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