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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11721375

Charge code: 1172 1375 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th May 2023 and created by OLIVER DAVIS GROUP LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 15th May 2023 .

Given at Companies House, Cardiff on 16th May 2023

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

Companies House s
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OLIVER DAVIS GROUP LTD

-and -

ALTUS NOMINEES LIMITED

DEBENTURE

Thomsan Snell & Passmore LLP, Heathervale House, 2-4 Vale Avenue,
Tunbridge Wells, Kent TN1 1DJ
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THIS DEED s dated /2 AA ey 2023

PARTIES

(1)

(2

OLIVER DAVIS GROUP LTD incorporated and registered in England and Wales
with company number 11721375 whose registered office is at Yew Tree Barn,
Mulberry Hill, Chilham, Canterbury, England, CT4 8AH (Borrower); and

ALLTUS NOMINEES LIMITED incorporated and registered in England and Wales
with company number 11122507 whose registered office is at 35 Grosvenor Street,
l.ondon, United Kingdom, W1K 4GX (Lender).

BACKGROUND

(A)

(B)

The Lender has agreed, pursuant io the Facility Agreement, to provide the
Borrower with loan facilities on a secured basis.

Under this deed, the Borrower provides security {c the Lender for the loan faciities
made available under the Facility Agreement.

AGREED TERMS

1.

1.1

Definitions and interpretation
Definitions

The following definitions apply in this deed.

Administrator an adminisirator appointed to manage the affairs,
business and property of the Borrower pursuant to
clause 11.9.

Book Debts all present and future book and other debis, and

monetary claims due or owing to the Borrower, and
the benefit of all security, guarantees and other rights
of any nature enjoyed or held by the Borrower in
relation to any of them.

Business Day a day other than a Saturday, Sunday or public holiday
in England when banks in London are open for
business.

Delegate any perscn appointed by the Lender or any Receiver

pursuant to clause 18 and any person appoinied as
attorney of the Lender, Receiver or Delegate.

Designated Account any account of the Borrower nominated by the Lender
as a designated account for the purposes of this deed.

Environment the natural and man-made environment including all
or any of the foliowing media, namely air, water and
land (including air within buildings and other natural or
man-made structures above or below the ground) and
any living organisms (including man} or systems
supported by those media.
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Environmental Law all applicable laws, statutes, regulations, secondary
legislation, bye-laws, common law, directives, treaties
and other measures, judgments and decisiens of any
court or tribunal, codes of practice and guidance notes

~in so far as they relate to or apply to the Environment.

~Equipment - all present and future equipment, plant, machinery,
.. “tools, vehicles, furniture, fittings, installations and
. apparatus and other tangible moveable property for
- the time being owned by the Borrower, including any -
‘part of it and all spare pars, replacements,
- modifications and additions.

 EventofDefault - - - Means

(@) the Borrower or any Obligor fails to p'ay'any.sum“ .
due under the Facility Letter or under any of the
Finance Documents on its due date; or

~ {b)the Borrower or any Obligor defaults in the due
... performance or observance of any obligation accepted
- or undertaking given by them to the Lender or any -
- material representation warranty or statement made or -
 deemed made by them in or pursuant to the Facility
- Letter or any of the Finance Documents proves to be -
" incorrect or misleading and such default has not been _
- remedied, and for the avoidance of doubt, a remedy of .
- such a default which is not to the Lender's satisfaction
and effected within ten days after the occurrence or
discovery of the defauit shall not prevent the Lender
.. exercising all its rights arising on such defauit as if it
- had not been remedied; or

. (c) an Event of Insolvency occurs in relation to the -
. Borrower or any Obligor

(d) the persons who now have control of the Borrower

cease to have such control ("control” having the .

meaning ascribed to it in Section 840 of the Income -
and Corporation Taxes Act 1988) or voting control of

the Borrower, not previously having such control at the
- date of this Facility Letter; or

(&) it becomes unlawful or impossible or contrary to
the terms of any consent, authority or other lawful .
- permission for the Borrower, or of any Obligor to- -
~ continue to perform any of its obligations under the
Facility Letter or the Finance Documents; or B

(f) the Borrower or any of the Obligor repays or

. purports to repay or otherwise discharge any -
indebtedness which is subordinated to the Lender's
indebtedness. '
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.'(a)_ an encumbrancer takes possessron of or a
~ réceiver, - administrative: . receiver, trqwdator R
I supervisor, compufsory 'manager, - trustes,
admmlstrator gr similar: offrcral is appointed over any. of
“the -person's assets = or  ‘undertaking or  an
admrnrstratron application is- presented or made forthe =
- making of ‘an administration order or a notice  of -
~interition. to appoint -an- administrator- under- Schedute_ Sl
B1 to the Insolvency Act 1986 s issued by the person- .~
~or'in respect of the person by the holder of a qualifying -
ﬂoattng charge (as. defined in such™ Schedule) or'a.
© - -natice of appeintment. of an administrator - is flted by
. any other person with the Court, or any judgment
~ made ‘against the person is not paid. out, stayed or
. discharged-within reasonable time but rn any event. no-'
'-_.Iaterthan ten days or - o

'(b) an. order is made ‘or an effective resolution ' is _
passed for the winding up or bankruptcy of the person
or the person becomes rnsolvent or stops or threatens -
_ to stop payment of his debts generally or admits an. .
- inability to- pay such debts as they fall dug or an =
-application is made in connection with a moratonum or.
- aproposal to credrtors for a voluntary arrangement s
' made by the person or- : e

: '_(c) any distress executlon attachment exproprrahon .

_ 'jsequestratron or other Iegal process affects the whole

~or & material part of the assets of the person whrch is
not drscharged in-full wrthrn ten days o

o 'Fa.citity.'_AQrBerneﬁt E _the faCl“ty agreement dated - // *”L"” ey  between i
ST e Borrower and the Lender as amierided, replaced,
e l_varred restated or novated from tlme to trme T
o _fF"i.n_a'r_tt_';i'él'.Coltatera'l- S _ 'shall have the meanrng gwen to that expressron in the T
S -Fmancual CoIIateraI Regulattons DU :

. -j:'FlnanCIaI Collateral " the Finandial’ Collaterat Arrangements (No 2y
© Regulations Reguiations 2003 (! 2003/3226). R
""'Fmance Document o the Facrlrty Letter and all documents entered into

_-'under or pursuant to Et |nc|ud|ng wuthout I|m|tatron-
'_thls Debenture S :

" Insurance Policy Lo each contract and pohcy of msurance eﬁected or o

S - “maintained by the Borrower from_ time. to ‘time in A

. -respect of its. assets or busmess (lncludrng, W|thout'_ I

- limitation, -any lnsurances re!atlng to.the Propertles oro
._-_.'_".the Equment) : : I

- Intellectual Property . _the Borrowers Dresent and future patents; trade
ST R R -_.markS ~service marks, trade nam_es_. designs. -
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copyrights, inventions, topographical or similar rights,
- confidential information and know-how and any
_ interest in any of these rights, whether or not
------------------ " registered, including all applications and rights to

DR - apply for registration and all fees, royalties and other =
- rights derived from, or incidental to, these rights.

Investments - all present and future certificated stocks, shares, loan .
L o capital, securities, bonds and investments (whether or -
o - not marketable) for the time being owned (at law or in
equity) by the Borrewer, including any:

(a) dividend, interest or cther distribution paid or
payable in relation to any of the investments; and

. (b} right, money, shares or property accruing, offered
or issued at any time in relation to any of the
Investments by way of redemption, substitution,

- exchange, conversion, bonus, preference or
- otherwise, under option rights or otherwise.

- But excluding any stocks, shares, loan capital,
securities, bonds and investmenis (whether or not
marketabie) for the time being owned (at law or in -

- equity) by the Borrower in MTH 5t George’s Place Lid

- (CRN: 131581686)

LPA1925 . . Lawof Property Act 1925

" Obligor .. . the Borrower, the chargors under any share charge

: ' . and any guarantor of the Borrower's obligations to the
Lender under the Facility Letter, or any other Finance .~ .
Document. '

Properties. - - " all freehold . and leasehold - properties . (whether
o . registered or unregistered) and all commonhold
- properties, now or in the future (and from time to time) -
“owned by the Borrower, or in which the Borrower
holds an interest (inciuding, but not limited to, the
properties specified in Schedule 1), and Property
means any of them.

- Receiver . o . a receiver, receiver and manager or administrative
L ' . receiver of any or all of the Secured Assets appointed
~ by the Lender under clause 14.

‘Secured Assets. all the assets, property and undertaking for the time

being subject to the Security created by, or pursuant -
to, this deed.
' _S'ec'ured Liabilities - all present and future monies, .obligati'ons and

- liahilities owed by the Borrower to the Lender, whether
“actual or contingent and whether owed jointly or
~severally, as principal or surety or in any other

- capacity (including, without limitation, those arising .

£ IR T .7 LIVE 20215026-1
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~under clause 28.3.2), together with all interest.
'(lncludmg without limitation, default rnterest) accrulng-
' |n respect of those monies or Irabllltles

Security Financial | --shatt have the meanirg given to- that expressmn in the- o
- Collateral Arrangement Fmanmal Collateral Regulatlons '

Security . . any mortgage charge (whether ﬂxed or floatlng Iegal-_--
B Lo - ar equitable), pledge, lien, assngnment by way of
+ security or- other secunty interest. securing - any
' obllgatlon of any. person, or any other agreement or-
'_'_arrangement havmg a similar etfect

Security Period S the perlod startlng on the date of this deed and endmg SR
L " on'the date on which the Lendet is satisfied that all the . -
_ Secured Liabilities have been uncondittonally and-
' '_'.|rrevocably paid and discharged in full and no further -
L Secured Llabllltles are capable of berng outstanding '

B Interpretati’o_n
- '.Inthls deed

. 1;2.‘1 | clause ‘and Schedule headlngs shall not affect the mterpretatron of th|s'.- '

- deed

122 a reference to a person shall include a reference to an- Indnndual frrm _
: © . company, corporation, - partnersh|p unmcorporated body of persons, o
~ government, state or agency. of a state or any association, trust, joint - .
_ - venture or consorhum (whether or not having separate Iegal ‘personality)-
- and that person's personal representatlves successors perrmtted assugns .
and permttted transferees T :

- .1:2..3' .unfess the context other\rwse requrres words in the smgutar shail mciude
' . the plural and in the plural shatl include the singular: ST

| 1.2.45_ 'unless the context otherwise requlres a reference to one gender shafl -
R ﬁrnclude a reference to the other genders

1-.2.5 a reference to a party shatl include that partys successors permltted |
e asmgns and permttedtransferees S :

126 a reference to @ statute or statutory prowsmn is a reference to lt as_'_
-amended extended or re- enacted from tlmeto time; '

127 2 reference to a statute or statutory prowsnon shall |nclude all subordlnate'_'-

" legistation made from time: to t|me under that statute or statutory provision,

. 1_2.-'8 -a reference to .Wrttmg or wntten mcludesfax but- not e~ma1|‘

' 12.9 “an obligation oh a party not to do somethmg mcludes an obllgahon not to_ _
: allow that thlng to be done . : _ '

' "1._2._10 a reference to thls deed (or any provision of |t) or. to any other agreement

or document referred to ln thlS deed is a reference to this’ deed that .

8 L LIVE 202150261 -
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i 13 o

a4

141

1215
el consent exemptton frlrng, tlcence notansatlon regrstratron and resolutlon "

o142

provrsron “or such other -agreement. or document as amended- (rn each .
_ case other than in breach of the prowsrons of th|s deed) from tlme to trme

1 un!ess the- context otherwrse requlres a reference to a ctause or Schedule_--' .
-Is to a clause of, or Schedule to, this deed and a reference to a paragraph.“ o

g tS to a paragraph of the retevant Schedute T

any words foIIowmg the terms mclud!ng, mclude tn ‘particular, for-
e example or ‘any srmllar expression shall be- construed as’ tllustratlve and.
- shall notlimit the sense of the words descnptlon deflnltron phrase orterm Sl

o _precedlng those terms:

1213

1214 a
R _;undertaklngs revenues nghts and benefrts of every descnptlon

1216

-a reference to an amendment rnctudes a novatlon re- enactment
- '_supptement or vanahon (and amended shalt be construed accordlngly)

reference to -assets’ 'lncludes present and future propertles

a reference to an authorlsatron rncludes an approvat authonsatlon'

a reference to determrnes or determmed means untess the contrary is

lndrcated a determinatlon rnade at the absolute dlscretlon of the person o
maklng |t and T _

a reference to a regulatlon rncludes any. regulahon rute officral dlrect|ve
- request- or -guideline - (whether or not having the force of law) of any_" >
. governmental, - inter-governmental . “or-- supranational - body, agency, .
- department or regulatory, seif—regulatory or. other atrthorrty or organlsatlon

'Clawback

'3If the Lender consrders that an amount paid by the: Borrower in respect of the
Secured Liabilifies s capable of being avoided or otherwise set aside on the -

- liquidation or administration of the Borrower or otherwise, then that amount shallnot
~'be consndered to have been rrrevocably perd for the purposes of thlS deed T

'Nature of securlty over reat property

A reference in thrs deed toa charge or mongage of or. over any Property mctudes

_aII burldmgs end flxtures and flttlngs (mcludlng trade and tenants flxtures: R
- and f'ﬁlngs) that are S|tuated on or form part ofthat Property at any trme '

the proceeds of the sate of any part of that Property and eny other momes_
o -pald or. payabte rn respect of or. |n connectron wrth that Property L

___-'the beneftt of - any covenants for tltte glven or entered |nto by any_'__' .
: -ipredecessor in title of the Borrower in: respect of that Property and any‘ :

--;.'monles pald or payable iry respect of those covenants and

; att nghts under any Ilcence agreement for sale or agreement for Iease m"-'-.
' 'respect of that Property S N

- Law of Property (Mlscetlaneous Prowsrons) Act 1989

VB 202150261
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For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act

1€89, the terms of the Facility Agreement and of any side letters between any -

parties in relation to the Facility Agreement are incorporated into this deed.

Perpetuity period

~If the rule against perpetuities applies to any trust created by this deed, the
- perpetuity period shall be 125 years (as specified by section 5(1) of the Perpetuities .
- and Accumulations Act 2009).

Schedules

‘The Schedules form part of this ‘deed and shall have effect as if set out in full in the
bedy of this deed. Any reference to this deed includes the Schedules.

Covenant to pay

The Borrower shall, on demand, pay to the Lender and discharge the Secured

. Liabilities.

. Grant of security - .

Legal mortgage

As a continuing security for the payment and discharge of the Secured Liabilities,

. the Borrower with full title guarantee charges to the Lender, by way of first legal -
. mortgage, each Property specified in Schedule 1. o

Fixed charges

“As a continuing security for the payment and discharge of the Secured Liabilities,

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

e charge:
- 3.2.1 all Properties acquired by the Borrower in the future;

322 - all present and future interests of the Borrower not effectively rﬁortgaged

- or charged under the preceding provisions of this clause 3 in, or aver,
. freehold or leasehold property;

323 all present and future rights, licences, guarantées, rents;_-deposits,-'
 contracts, covenants and warranties relating to each Property;

3.24 - all licences, consents and autherisations (statutory or otherwise) held or ..

required in connection with the Borrower's business or the use of any

Secured Asset, and all rights in connection with them;

' 3'.'2..5 all its present and future goodwili;

3.26  allits uncalled capital;

3.2.7  allthe Equipment;
328  allthe Intellectual Property;

- 3.2.9  all the Book Debts;
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34

36

37

- 3.2.10 - - all the Investments;

3211 ~all monies from time to time standing to the credit of its accounts with any

bank, financial institution or other person (including each Designated
Account);

3212 allits rights in each Insurance Policy, including all claims, the proceeds of a

all ¢claims and all returns of premium in connection with each Insurance
- - Policy, to the extent not effectively assigned under clause 3.3.

Assignment

'As a continuing security for the payment and discharge of the Secured Liabiliies, -
_the Borrower with full title guarantee assigns to the Lender absoiutely, subject to a

proviso for reassignment on irrevocable discharge in full of the Secured Liabilities -

- altits rights in each Insurance Policy, including all claims, the proceeds of all claims

and all returns of premium in connection with each insurance Policy.

N Floating charge

As a continuing security for the payment'and.diSCharge of the. Secured Liab.iliti'és,-
the Borrower with full title guarantee charges to the Lender, by way of first floating -
~ charge, all the undertaking, property, assets and rights of the Borrower at any time ~

not effectively mortgaged, charged or assigned pursuant to clause 3.1 to clause 3.3
inclusive.

- Qualifying floating charge .

Paragraph 14 of Schedule B1 to the insolvency Act 1986 appllies to the floating '

. charge created by clause 3.4,
- Automatic crystallisation of floating charge

" The floating charge created by clause 3.4 shall automatically and immediately

{without notice} be converied into a fixed charge over the assets subject to that

floating charge if:

361 the Borrower:

(a) creates, or attempts to créate; without the prior written consent of the

- Lender, a Security or a trust in favour of another person over all or .

any part of the Secured Assets (except as expressly permitted by the -
. terms of this deed or the Facility Agreement); or

(b} “disposes, or attempts to dispose of, all or any part of the Secured _
- Assets (other than Secured Asseis that are only subject to the .
floating charge while it remains uncrystallised), '

362 ' any person levies (or attempts to levy) any distress, attachment, execution _ |

.- or other process against all or any part of the Secured Assets; or

_3'.6.3. ~aresolution is passed or an order is made for the winding-up, dissolution, h |

~administration or re-organisation of the Borrower.

Crystallisation of floating charge by notice

e - . UIVE 20215026-1
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54

B2

53

_The Lender may, |n nts sole d|scret|on at any tlme and by wntten notrce to the'_
Borrower, convert the floating charge created under this deed into a fixed charge as
.regards any part of the Secured Assets specn‘ned by the Lender i that notloe '

Assets acqmred after any floatmg charge has crystalllsed

' ..Lrablllty of the Borrower _

: 'Llabrllty not dlscharged

_ 'Any asset acqurred by the Borrower after any. crystalllsatton of the ftoatlng charge'-

- created under this deed that, but for that crystaliisation, would be subject to a

... floating charge under this deed, shall (urifess the Lender confirms otherwise to the
' ‘Borrower in wrltlng) be charged to the Lender by way of flrst ﬂxed charge

The Borrowers liability under this deed in respect of any of the Secured Ltab:tltles .

shall.not be: dlscharged prejudlced or affected by

. 4."1.1 ' any securrty guarantee mdemmty remedy Qr other nght hetd by or

 available to, the Lender that is, or becomes, wholly or partlatty lllegai void .

or unenforceable on any ground

-4.1'.2--_"the Lender renewmg determmlng varyrng or rncreasrng any faomty or:

. other transaction in any manner or concurnng In; accepting or varying any

. compromise, arrangement or settlement or: omsttrng to ctalm or enforce
payment from any other person or - :

- 4_;1_:.3 o any other act or omission that but for this clause 41 "rn:tg:ht" have

- discharged, or otherwrse prejud!ced or affected the_. 'I'iab.ility..of_._-the"_

_ 'Borrower

' Immed |ate reco urse

-Representatlons and warrantres

' The Borrower makes the representatlons and warrantres set out in thtS clauee 5 to.
“the Lender ' : S

- Ownershrp of Securecl Assets ’
_ 'The Borrower is the Iegal and benefrcnal owner of the Secured Assets

. No- Securrty

‘No adVerse ctai’ms- S

100 LIVE 20215026-1

The Borrower waives any nght |t may have to requrre the Lender to enforce any- .
. ‘security or other right; or claim” any payment from, or otherwise proceed- agamst o
: ___any other person before enforcrng thls deed agatnst the Borrower '

o The Secure_d_Assets are free from any Secunty other than the Secunty created by
- this deed o :

_.The Borrower has not received, or acknowledged notice. of any adverse clarm by _'
' _any person in resoeot of the Secured Assets or. any mterest in them.. '
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55 "

56

No adverse covenants

~There are no covenants agreements, reservations, conditions, interests. rights or
: other matters whatsoever that materralty and adversely affect the Secured Assets

"No breach of Iaws =

There is no breach of any Iaw or regulatron that materratty and adversely attects the .

Secured Assets
_ No mterference in enjoyment

.' No facrlrty necessary for the en;oyment and use of the Secured Assets is subject to '

o terms entitling any person to. terminate or curtart its use:.

57

59

" '-_No overrldlng-lnterests o

' Nothmg has arisen, has been created or is subsrstrng that would be an overrrdrng

interest in any Property

Avordance of securlty '_ :

No Secur:ty expressed - to be created under thrs deed is - Irable to be avo;ded or'_ _'
otherwise set asrde on the trqurdatlon or- admlmstratlon of the Borrower or. -

L otherwrse

- No prohrbrtlons or breaches '

- . "There is.ro. prohlbrtlon on assrgnment in any Insurance F’olrcy and the entry |nto this :

510 -

deed by the Borrower does not; and will- not; constitute a breach of any Insurance

N Potrcy or any other agreement or mstrument brndrng on the Borrower or its assets
'Enwronmental compllance

'The Borrower has, at all trmes complred in aII materlal respects with aII appllcable'

o '_Envrronmentat Law.

511

512,

'Enforce_able _se‘c’:r_._r rtty :

This deed constitutes and will cons'titute the' legal, valid,- brndrng and enforceabte_

‘obligations of the Borrower, and is and will continue to be effective security over aH: '

and euery part of the Secured Assets in accordance wrth its terms o

Investments

_5.-_1'2_!1 The Investments are - fuliy pald and are not subject to any optlon tO'

: purchase or srmrlar rrghts

5122 ‘No constltutlonal document of an issuer of an Investment nor- any other

ag reement

' _:'(a) restrrcts or |nh|brts any. transter of the tnvestments on creation or
' enforcement ofthe securrty constrtuted by thrs deed or .

(b} c:ontarns: any rrghts- of pre—_emptlo_n in refation to the_.lnvestrnents.'-_'.- '

R LIVE 202150261
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.81

62

83

B4

Times for making representations and warranties

‘The representations and warranties set out in clause 5.1 to clause 5.11 are made

- by the Borrower on the date of this deed are deemed to be repeated on each day of -

the Security Period with reference to the facts and circumstances existing at the
- time of repetition.

~ General covenants .

Negative pledge and disposal restrictions

‘The Borrower shall not at any time, except with the prior written consent of the

. Lender:

68.1.1  create, purport to create or permit to subsist any Security bn, or in relation :

to, any Secured Asset other than any Security created by this deed;

6.1.2 . sell, assign, transfer, part with possession of, or otherwise dispose of in

any manner (or purport to do s0), all or any part of, or any interest in, the ..

- Secured Assets (except, in the ordinary course of business, Secured -
- Assets that are only subject to an uncrystallised ficating charge); or

- 613 create or grant (or purport to create or grant) any interest in the Secured

- Assgets in favour of a third party.

: _-Présenfation of Secured Assets

"' The Borrower shall not do, or permit to be done, any act or thing that would or might -
- depreciate, jeopardise or ctherwise prejudice the security held by the Lender, or

materially diminish the value of any of the Secured Assets or the effectiveness of
the security created by this deed.

~Compliance with laws and regulations )

6.3.1 The Borrower shall not, without the Lendef's prior written consent, use of
permit the Secured Assets to be used in any way contrary to law.

" 6.32 . The Borrower shall:

(a) comply with the requirements of any law and regulation relating to or -
' affecting the Secured Assets or the use of it or any part of them;

- (b) - obtain, and promptly renew from time to time, and comply with the
' -~ terms of all authorisations that are required in connection with the
Secured Assets or their use or that are necessary to preserve,

-~ maintain or renew any Secured Asset; and

(c) - promptly effect any maintenance, modifications, alterations or repairs _

- that are required by any law or regulation to be effected on or in
- connection with the Secured Assets.

Enforcement of rights

o The Borrower shall use it's béét endéaﬁoUrs to:
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66

67

| 641 procure the prompt chservance and performance of the covenants and :
T -_other obtlgatlons imposed on the Borrower's oounterpartres (mcludrng each'

- msurer in respect of an lnsurance Polrcy) and’

6.4.2  enforce any rights and institute, coritinue or. defend any proceedtngs

- relating to any of the Secured Assets which the Lender may requwe from: :

o time to time.

"Notlce of mlsrepresentat[on and breaches

Lender notice |n wntrng ofi

- mlsleadlng in any matenal respect when made or deemed to be repeated.
' and : :

_ '6.5.2' : any breach of any cevenant set out in thls deed

: T:tle documents

S 6.6.1 aII deeds ar'td documents of title relatlng to the Secured Assets that are in -

The Berrower shalE promptly on becomtng aware of any of. the same grve the_.

;6‘.5._1 o any representatlon or warranty set out in this deed that is mcorrect or .

The Borrower shell as 0, requrred by the Lender dep08|t W|th the Lender and the. '
'Lender shat! for the duratron of thrs deed be entltled to hold - :

~the possession or control of the Borrower {and if these are not within the = -
possession or coritrol of the Borrower, the Borrower undertakes to obtain

_possessmn of alt these deeds and documents of tltte)

66.2 atI Insurance Pohmes

- Lender may specrfy from time to trme I

: Insurance

N 663 all deeds and documents of title (|f eny) relatmg to the Book Debts as. the -

' 6.7;."1_ . The Borrower shall msure and keep rnsured (or where in the case of any.-

- ._Ieasehold property, insurance is the respon5|b|hty of the Iandlord under the
terms -of the lease, either procure. that the landiord msures and keeps
- insured or;.if and to the extent that the landlord does not do- 50, itself | insure - -

_and keep msured) the Secured Assets agarnst

_(a)':'_'_-loss or. darnage by ftre

(b) .other nsks perils and contmgencres that would be lnsured agalnst by | _
EENE _reasonabty prudent: persons carryrng on the same class of busmess_ o

- -as the Borrower and -

' (c) any other nsk pertts and contlngencres as the Lender may
o reasonab[y require. - :

Any.suoh insurance must be with an insurance company or underwriters,

and on such terms, as are reasonably acceptable to the Lender, and must

be for not less than the re’pl_acement value of the Secured Assets. -
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8.7.2 The Borrower shall,if requested by the Lender produce to the Lender the-

pollcy, certificate or cover note relatlng to-the insurance required by clause

6.7.1 (or where; in the case of any leasehold property, that insurance is -
effected by the Iandlord such evidence -of insurance as the Borrower is
entltied to obtaln frorn the Iandtord under the terms of the reievant lease)

673 'The Borrower shalt if requested by the Lender procure that a note of the

- Lender's interest is endorsed upon each insurance policy maintained by it
or any pefson on its behalf in ‘accordance with clause 6.7.1 and that the
“terms of each insurance policy require the. insurer not to-invalidate - the
~ policy as against the Lender by reason of the act or defau!t of any other
“joint or named insured and not to cancel |t WIthout grwng at Ieast 30 days '
pnor written notlce to the Lender :

Insurance premnums _

' The Borrower shaH

69

) _'6;."10'

611

' 681 _ '-'_promptly pay aII premlurns i respect of each msurance pohcy malnterned

by it in accordance with clause 6.7.1 and do all other th:ngs necessary to -
" keep that po[roy in full force end etfect and - : :

_.6.-8:2 (if the Lender so requwes) produce to or dep05|t W|th the Lender the‘ o
o ' receipts for all premiums and other payments necessary for effecting and -

- keeping up each insurance polrcy mamtarned by it in accordance wrth
- cIauseG?t : T _ :

- No mvalldatlon oflnsurance o
' -The Borrower shaII not do or omlt to do or permrt to be done or omrtted any act or
. thing that may invalidate of otherwise pre;udlce eny insurance: polrcy malntelned by
~itin accordance wrth oiause 6 7.1 : _ N
' 'Proceed.s 0=f insurance .p-otl'_c-l.es .
~ All monies received or receivable by the Borrower under any insurance policy
. maintained by it in aocordance with clause 6.7.1 (including all monies received or

 receivable by it under any Insurance Palicy) at any time (whether or not the secunty
constrtuted by this deed has. becorne enforceable) shetl ' :

. 6.10.1 -'rmmedratety be pard to tne Lender

6102 if they are not pard dlreotty to the Lender by the insurers, be held by the:

Borrower - as trustee of the same for the benefit of the Lender (and the.
) Borrower shaEI acceunt for them to the Lender) and :

_6.'10'.-_3- ‘at the optlon of the. Lender be appiled in mak:ng geod or recoupmg-'

- expenditure in-respect of the loss or damage for which those monies are
' recelved or in, or: towards dlscharge oF reductron ofthe Secured Lrabilltles

_' 'Informatlon '

The Borrower shall.
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74

6.11.1- give the Lender such information concerning the location, condition, use -

and operation of the Secured Assets as the Lender may require;

6..1'1.2' _permit any persons designated by the Lender and any Receiver to enter

~on its premises and inspect and examine any Secured Asset and the )

records relating to that Secured Asset, at all reasonable times and on
reasonable prior notice; and

6113 promptly notify the Lender in writing of any action, claim or demand made

by or against it in connection with any Secured Asset or of any fact, matter
~or circumstance which may, with the passage of time, give rise to such an
action, claim or demand, together with in each case, the Borrower's
- propesals for settling, liquidating, compounding or contesting any such
.- action, claim or demand and shall, subject to the Lender's prior approval,
- implement those proposals at its own expense. =

Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,

insurance premiums and other outgoings in respect of the Secured Assets and, on™ :
~ demand, produce evidence of payment to the Lender.

Property covenants

‘Maintenance

" The Borrower s'hall'.keep all buildings and all fixtures on each Property in good and

_ 7.2 . Preservation of Property, fixtures and Equipment -

74

. substantial repair and condition.

. The Borrower shall not, without the prior written consent of the Lender: o

- 7.2.1 pull down or remove the whole, or any part of, any building fbrming part' of -

any Property or permit the same to occur,

: 7.22 - make or permit any material alterations to 'any Property, or sever ar

_remove, or permit to be severed or removed, any of its fixtures; or

. 7.23 - remove or make any material alterations to any of the Equipment

. belonging to, or in use by, the Borrower on any Property (except to effect
necessary repairs or replace them with new or improved models or
- substitutes).

Conduct of business on Properties

The Borrower shall carry on its trade and business on those parts (if any) of the
Properiies as are used for the purpeses of trade or business in accordance with the -
standards of good management from time to time current in that trade or business.
Planning information

The Borrower shall:

. 7.41 give full particulars to the Lender of a‘h'y"hdticé, “order, direction,

. designation, resolution or proposal given or made by any planning
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76

77

78

742

authority -or - other - public  body or authority (Planning Notice) that
specifically applies to any Property, or to the locality in which it is situated,

- within seven days after becoming aware of the relevant Planning Notice;

and

-(if the Lender so requires) immediately, and at the cost of the Borrower, )

take all reasonable and necessary steps to comply with any Planning
Notice, and make, or join with the Lender in making, any objections or

. representations in respect of that Planning Notice that the Lender may

desire.

Compliance with covenants and payment of rent

: The Borrower shall:

- 7.5.1

. 752

753

observe and perform all covenants, stipulations and conditions to which
each Property, or the use of it, is or may be subjected, and (if the Lender
so requires) produce evidence sufficient to satisfy the Lender that those

- covenants, stipulations and conditicns have been observed and
. performed,;

“diligently enforce all covenants,'stipulations and conditions benefiting each _
' Property and shall not (and shall not agree to) waive release or vary any of -
- the same; and

(without prejudice to the generality of the foregoing) where a Property, or
part of it, is heid under a lease, duly and punctually pay all rents due from
time to time, and perform and observe all the tenant's covenants and
conditions. :

Payment of rent and outgoings

" The Borrower shall:

761

7.6.2

where a Property, or part of it, is held under a lease; duly and punctually -

pay all rents due from time to time; and

- pay (or procure payment of the same) when due all charges, rates, taxes, |
duties, assessments and other outgoings relating to or imposed on each

Property or on its occupier.

‘Maintenance of interests in Properties

- The Borrower shall not, without the prior written consent df the Lende.r:'

7.7

772

grant, or agree to grant, any licence or tenancy affecting the whole or any
part of any Property, or exercise, or agree to exercise, the statutory

powers of leasing or of accepting surrenders under sections 99 or 100 of

the Law of Property Act 1825, or

in any other way dispose of, surrender or create, or agree tc dispose of
surrender or create, any legal or equitable estate or interest in the whole or -

. any part of any Property.

| Registration restrictions
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710

N If the- tltle to any Property is not regrstered at the Land Registry, the Borrower shall

‘procurethat na person- (other than itself) shall be’ regrstered under the Land

- Registration Acts 1925 to 2002 -as proprietor of all or any part of any Property

. without the prior wrrtten consent of the Lender. The Borrower shall bé liable for the

“costs and expenses of the Lender in lodging cautions against the registration of the
tlffe to the whole or any part of any Property from time to trme :

: Development restnctlons
The Borrower shall not wrthout the prror wrrtteh consent of the Lender

'._7-.-9.1_ "make or, rnsofar as it is able, permit others to- make any appilcatlon for'

plannmg permrssron or devetopment consent m respect of the Property, or - |

_ _7’.9_._2.__ "carry out or- perrmt or suffer to be carrled out on. any Property any .
. developmient as defined in the Town. and Country Plannlng Act 1990 and. -

- the Planninhg Act 2008, or change or perrhrt or suffer to be changed the use '
of any Property

-Enwronment .'

L The Borrower shatt

7
T2

. _Proprretary rlghts

743

715

_ -'? 10 1 comply with alf the requirements of Envrroomental Law both in the conduot :

- of its general business and.in the management possessron or occupatron .
of each Property and . _ _ R

- _7’.10.'2_ obtaln and comply wrth all authorrsatlons permlts and other types of' '

Ircences necessary. under Envrronmenta! Law.’

No restrlctwe obllgatlons

- The Borrower shali not, wrthout the pnor wrrtten consent of the Lender, enter into o |
.any onerous or restrictive obligations affectrng the whole or any -part of any

Property, or create -or permit. to arise’ any overriding interest, . easement or. rrght'

: whatever in orgver the whole or any part of any Property

~ The Borrower shall procure that rio person shalf become entrtled to assert any '
. proprietary or other like right or interest over the whole or any part. of any Property
: wrthout the prior wrrtten consent of the Lender. s L

'Inspect:on .

. The Borrower shall’ permrt the- Lender any Recerver and any person appomted by_ -
_elther of them to enter on and mspect any Property on reasonabte pnor notrce T

Property mformatron

o The Borrower shall mform the Lender promptly of any acqursrtron by the- Borrower .
- of, or contract made by the Borrower ta acqurre any freehold Ieasehofd or other ..
' __mterest i any. property ' : e

VAT optlon to- tax e
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- The Borrower shall not, without the prior written consent of the Lender:
- 7.15.1 exercise any VAT option to tax in relation to any Property; or

. 7.15.2 . revoke any VAT option to tax exercised, and disclosed to the .Lender,
before the date of this deed.

~* 7.16 - Registration at the Land Registry

- The Borrower consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title to
- @ach Property:

~"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 before the -
entry of this restriction is to be registered without a written consent signed by the
- proprietor for the time being of the charge dated 2023 infavour of -
.- Altus Nominees Limited referred to in the charges register or their conveyancer.” '

-8 ~Investments covenants
| 81 Deposit of title documents
811 The Borrower shall:

(a) on the execution of this deed, deposit with the Lender all stock or '_
- share cerificates and other deocuments of title or evidence of
ownership relating to any Investments owned by the Borrower at that .

- time; and

(b} - on the purchase or acquisition by it of Investments after the date of
this deed, deposit with the Lender all stock or share certificates and
other documents of title or evidence of ownership relating to those

- - Investments.

'8'.1.2'_ . At the same time as depositing documents with the Lender in accordance
. with clause (a) or clause (b), the Borrower shall also deposit with the
 Lender:

o (a) all stock transfers forms relating to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with -
the name of the transferee, the consideration and the date left blank;
and

(b} .- any other documents (in each case duly completed and executed by
' - or on behalf of the Borrower) that the Lender may request in orderto
~ enable it or any of its nominees, or any purchaser or transferee, to
- be registered as the owner of, or otherwise obtain a legal title to, or -
- to perfect its security interest in any of the relevant Investments,

so that the Lender may, at any time and without notice to the Borrower,.
complete and present those stock transfer forms and other documents to -~
- the issuer of the Investments for registration.

8.2' o meinétions
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83

84

~.8.2.1 . The Borrower shall terminate with immediate effect all nominations.it. may

.have made (mcludlng without “limitation, any nomlnatlon made -under
‘secétion 145 or section 146 of the Companies Act 2006) in respect of any.
Investments: and pendlng that termmatlon _procure that any person so-
_ nomlnated R . _ : o

(a) | does not exermse any rlghts in respect of any Investments W|thout_ L
- the prior wntten approval ofthe Lender; and

~(b) '.-'|mmed|ately on receipt by |t forward to. the Lender . all = |
- communications or other mformatron received by’ rt in respect ofany
-lnvestments for wh|ch it has been so nomlnated :

822  The Borrower shall not, during the Security Period; exercise any rrghts '

- (including, without limitation, any rights under sectaons 145 and 146 of the - o
-~ Companies Act 2006) to nomlnate any person in respect of any of the
o 'Investments -

_ Addltlonal reglstratlon obllgatlons _ R
e The Borrower shall:

. 831 . 'obtaln all - consents, - waivers, .ap.provals and - 'perm:ssmns that are

-_-necessary, under the articles of association (or otherwise) of an issuer, for
. the transfer of the. Investments to -the Lender or its . nomlnee ‘or to a
purchaser on enforcement ofthls deed and - : - :

-8:32" procure the amendment of the share transfer prOV|S|0ns (includi.ng but not

- limited to, deletion of any’ pre-emption prowsmns) under the articles of
-association, other constitutional- document or otherwise of each issuer in -
“any manner that the Lender may require in order to permit the transfer of
~ the ‘Investments to the Lender or ltS nommee .or to a purchaser on -

- 'enforcement of this deed : : '

- Dlwdends and votlng rlghts before enforcement

_ 8.4.1_ Before the securlty constltuted by th|s deed becomes enforceable the_ | o

~Borrower may. retain and apply for its own use all dividends, interest and
‘other monies paid or payable in respect of the Investments and, if any are’.
- paid or payable to the Lender or any of its nominees, the Lender will hold
- .all_those dividends, lnterest and other . monies recelved by it for the .
. Borrower and wul pay them to the Borrower promptly on request and’

842 :Before the securrty constituted by this - deed becomes enforceable the”'

- Borrower may exercise all voting and other rights and powers in respect-of .- .=
- the Investments or, if any of the same are exércisable by the Lender of any

- of its nominees, to direct in wrltlng the exercise of those votlng and other
N rlghts and powers prowded that :

{a) it shatl not do so |n any way that would breach any prowslon of the. . -
. Facility’ Agreement or this deed or for any purpose |nconS|stent with
' the Facmty Agreement orthls deed and : S

(b_)  the exerc:se of, or the failure to exercuse those votlng rights or other o |
rights and_ powers would not, in the Lender's opinion, have an
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85

86 -

8.7

88

- adverse effect on the value of the Investments or otherwise prejudice

the Lender's security under this deed.

. 843 . The Borrower shalf indemnify the Lender against ény loss or liability

incurred by the Lender {(or its nominee) as a consequence of the Lender
- {or its nominee) acting in respect of the Investments at the direction of the
- Barrower.

' 8.'4.4 _The Lender shall not, by exercising or not exercising any voting rights or )

otherwise, be construed as permitting or agreeing to any variation or other

change in the rights attaching to or conferred by any of the Investments =

that the Lender considers prejudicial to, or impairing the value of, the
 security created by this deed. ;

Dividends and voting rights after enforcement

After the security constituted by this deed has become enfb.rceéble:. :

8.5.1 all dividends and other distributions paid in respect of the Inve‘s'trr.lent's' and :
received by the Borrower shali be heid by the Borrower on ftrust for the

. Lender and immediately paid into a Designated Account or, if received by
- the Lender, shall be retained by the Lender; and

852  all voting and other rights and powers attaching to the Investments shall be -

exercised by, or at the direction of, the Lender and the Borrower shali, and
shall procure that its nominees shall, comply with any directions the .

. Lender may give, in its absolute discretion, concerning the exercise of
those rights and powers.

“Calls on Investments

' The Borrower shall promptly pay all calls, instalments and other pa'ym'ehté that may.

be or become due and payable in respect of all or any of the Investments. The

- Borrower acknowledges that the Lender shall not be under any liability in respect of |

any such calls, insialments or other payments.
No alteration of constitutional documents or rights attaching to Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or: '

B agree to the amendment of.

871  the memorandum or articles of association, or.any other constitutional )

documents, of any issuer that is not a public company; or

8.7.2 . the rights or liabilities attaching to any of the Investments.

" Preservation of Investments

‘The Borrower shall ensure (as far as it is able to by the exercise of all voting rights,

- powers of control and other means available to it) that any issuer that is not a public -~
.. company shall not: -

- 8.8.1 consolidate or subdivide any of its Investments, or reduce or re-organise -

~ its share capital in any way,
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883 refuse to regrster any transfer of any of rts Investments that may be Iodged _
e for regrstratton by, ‘or on behalf of the E_ender or the Borrower in-
o accordance wrth thrs deed S

89 '_lnvestments mforrnatton
.. The Borrower shall, promptly fottowrng recerpt send to the Lender copies of any- :

notice, circular, report, -accounts and any other document recetved by it that relates' :
to the Investments : '

9 N Eqmpment covenants:
9.1 -_M'a'in-tehance:of.Equi?pm'ent. )
= The Borrower shatE
. 911 _marntaln the Equrpment in good and servrceable condltron (e'xcept for .
' .- ‘expected fair wear and tear) in compliance with all relevant manuals, _
handbooks, - manufacturer's mstructrons and recommendatrons and o
'_marntenance or servrcrng schedules '
g 9:1' 2 :_at s own expense renew and replace any parts of the Equrpment when" .
' - they become obsolete, worn out or. damaged with par‘ts of a srmrlar qualrty
“and: of equal or greater value and :
9.1 3 : not permrt any Equrpment to be o

-(a)-_- used or handled other than by property quallfred and trarned';'_'
' persons or _ _

(by overloaded or used for any purpose for whtch |t is not desrgned or
reasonably surtabte _ .

S92 -'_Payment of Equrpment taxes
The Borrower shatl promptly pay all taxes fees Ercence dut:es regrstratron charges _
. insurance premiums and other outgoings in respect. of the: Equrpment and an
'dernand produce evrdence of such payment to the Lender C o
- _-_1_'0. B Inteltectual'Property covenahts-
101 Preservatton of rtghts
"I'he Borrower shall take aII necessary actton to safeguard and maintain present and-
future rights in, or relating to, the Intellectual Property tncludrng (without iimitation)
by observing ‘all covenants-and strpulatrons relating to-those rights, and by payrng
: all applrcable renewal fees, ircence fees and other outgorngs '
10.:2_ : Reglstratlon of Intellectual Property
The Borrower shaII use. all reasonabte eftorts to register appltcattons for the-

- registration of any Intellectual Property, and shall keep the Lender |nformed of all
~matters relattng to each such reglstratron -
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IR

_Mamtenance of !ntellectual Property

The Borrower ehall not permlt any lntef!ectuat F’roperty to be abandoned cancelled- _

“ortolapse. .
: _Powers 'of-the Lender '
Power to remedy

' -11_.1.1 The Lender shall be entltled (but shall not be obllged) to remedy at any:

time, a breach by the Borrower of any of its’ ob!rgataons contelned in thrs :
' deed : : _ _ _

1112 The Borrower lrrevocably authonses the Lender and its agents to do all

: _'thlngs that are necessary or desurable for that purpose

._11:_1.3 Any mornies - expended by the Lender in remedyrng a breach by the' o

Borrower of its obligations contained in thls deed shall be reimbursed by
the Borrower to the Lender on a full: mdemnlty basrs and shaEl carry'
.mterest 13 accordance with. Clause 18 1. : :

Exermse of rlghts

The nghts of the Lende'r'u'n'de'r clause 11.1 are without prejudice to any. other rights -

-of the Lender under this deed. The exercise of any rights-of the Lender under this -

deed shall not make the Lender Irable to account as a mortgagee in possessuon

Power to dlspose of chattels |

11.‘3._1 At any time after the security 'ConStituted by this deed has .become
o “enforceable; the Lender or any Receiver may, as .agent for the Borrower
. dispose of any chattels or produce found on any Property

-11;3.2- Wrthout prejud|ce to any obllgatlon to account for the proceeds of any

disposal .made under clause 11.3.1 "the Borrower shall indemnify the
Lender and. any Receiver against any I|abrlrty arising from any dreposal-_' '
2 'made under clause 11.3.1. S

Lender has Recelver S powers

- To the exterit: perm|tted by taw any nght power or- dlscretlon conferred by thiS deed
on a -Receiver may, after the security constituted by this deed has become

enforceable be ‘exercised by the Lender in relation to any of the Secured Assets

‘whether or.not it has taken possession of any Secured Assets and ‘without ﬂrst
_ -appomtmg a Recerver or notwsthstandlng the appomtment of a Recelver

: "Conversmn of currency

__1_‘1.5;_1_. For the purpose of or pendrng the d;scharge of any of the Secured L

Liabilities, the Lender may corivert any monies received, recovered or
~realised by it under this deed (including the proceeds of any previous
“conversion under this - clause 11.5) from their. exrstlng currencies - of .

- denomination into “any other currencies of denomrnatlon that the Lender . -

o may think fit;
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; '“f:‘.t-_g -

1153

1182 _
- notice, or deemed notice, ‘under clause 11.6.1, then, untess the Lender' e

" gives express. written notice to-the contrary to the Borrower, afl payments o

‘made by the Botrower to the Lender shall be treated as having been

:_'_'_11.-6-.1- -
o subsequent Securlty, or other interest, affecting all or part of the’ Securedi_-' :

-'-selfrng rate of exchange for such cther currency agarnst the exrstlng
'-currency o R L

Each reference in, thrs clause 11 5 to a currency extends to funds of that =

_ _currency and, for the avoidance of doubt, funds of one: currency may be-'_ L :
converted lnto drfrerent funds of the same currency

o _"New accounts

If the Lender recerves or is deemed to have recelved notrce of any '

. . Assets, the. Lender may open a-new account for the Borrower in the

'Lenders books. Without -prejudice " to - the.. Lender's right to" comblne-' R
“accounts, -no money paid to the credit of the Borrower in any such- new .
“account shall be appropnated towards, or’ have the effect of dtschargmg S

_any part of the Secured Llabrtltres o DR _

if the Lender does not open a new account |mmed|ately on recelpt of thei

.'_-"f-cred|ted to & new account of the: Borrower and not as having been applied
in “reduction of the Secured Liabilities; ‘as from the time of: recelpt or
' deemed recelpt ofthe relevant notrce by the Lender e : '

_ Lencters set-off rlghts o o

3 the Lender has more than one account for the Borrower in rts books the Lender_ o :
may at anytrme after BRI el S L _ _

72

the securlty constrtuted by thls deed has become enforceable or

the Lender has recelved or is. deemed to have recelved notrce of any' _
' subsequent - Security. or other 1nterest affectmg aII or any part of the - '

' -_'..Secured Assets :

R 'transfer without pnor notlce aII or-any. part of the balance standrng to the credrt of .
- any account to any: other account that may be in debit. After makmg any such
o transfer the Lender shall notrfy the Borrower of that transfer . '

B -'Induigence '

o The f_ender may at |ts drscretron grant trme or. other rndulgence or. make any other' RE
‘arrangement; variation or release with- any person not being a party to this- deed . -

- (whether or not any such persan is jointly liable with the Borrower) in respect ofany L
~of the Secured Liabilities, ‘or of any other security for them without prejudloe eJther'_ SRUPERTR

:.__1.1f9_.t

S (o thls deed or to the Ilabllrty ofthe Borrower forthe Secured Lrabrtrtles
_'_Appomtment of an Admmlstrator
The Lender may, wrthout notice to the Borrower appomt any one or more-'- |

“persons to be an Administrator of the Borrower pursuant to Paragraph 14
‘of Schedule B1 of the- Ensofvency Act 1986 if the: secunty constrtuted by"-

o this deed becomes enforceable
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118 2 Any apporntment under this clause 11 9 shall
| _;(a) be in wrrtmg srgned by a duly authorrsed srgnatory of the Lender and '

'(b) take effect in eocordance wrth paragraph 19 of Scheduie 81 of the'- : g
Insolvency Act 1986 .

1183 The Lender may app[y to the court for an order removrng an Admrnrstrator“ '
o from office and may by notice in writing in accordance with this clause 11.9° -
- -appoint a replacement for-any Administrator who has died, resrgned been S
. removed or who has vecated ofﬂce upon ceasrng to be quairfled -

_‘1_1:._10 ' '.Further advances |
. _The Lender covenants with. ’rhe Borrower that rt shait perform |ts obhgatzons to make -

. advances under the. Faorlrty Agreement (mctudlng any obllgatron to make avarlable' -
further advances) : o . '

1.'2.__- o 'When securlty bec0mes enforceable
121 Demand and Event of Default
12,11 The' s__ecunty- cons_trtuted_ bythls _'deed‘_ éhé_n. be 'Ernm_edia_te'ly .en'f'orc:eab.[e-:
(a} '-up.O'ﬂ' '.;a'r!'y'de.n:‘rand_b_eiing-rnade:.b.y.the.Len_de'r; o'r:' o
(b) | _Lrp.o;n_- eny_E_\rent of Defautt L |
122 Discretion o
~ After the security constituted by this deed has be-com_e3enfqrceab'|_e_;::t'he:Lehder
- may, in its absolute discretion, enforce all or any part of that security at the times. in

‘the manner and on the terms it thinks: fit; and: ‘take possessron of and hold or
-dlspose of allor any part of the Secured Assets -

13, | 'Enforcement of securlty
131 Enforcement powers

'_13..1.1 The ‘power of sale ‘and other powers conferred by section 101 of the LPA
L1925 (as varied or extended by this deed) shall, as between the Lender
“and a purchaser from the Lender, arise of and__be exercisable at any time-
- after the execution-of this deed, but the Lender shall not exercise such
. power of sale or other powers untrl the security constrtuted by thls deed'_
has become enforoeabie under clause 12 1 : '

o _ 13.'1 2 Sectron 103 of the LPA 1925 does not appty to the: secunty constituted by"- :
' this: deed '

" 132 - Extensmn of statutory powers of Ieasmg
_' '-The statutory powers of Ieasrng and acceptmg surrenders conferred on mortgagees L
- under the LPA 1925 and by any other statute are extended so as to authorise the

Lender and any Receiver, at any time after the security constituted by this deed has
become enforceabte whether in its own name or in that ofthe Borrower to '
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-1-3'.2.2"_ accept surrenders of leases or

.__.13-.'2.3:._-grant any optron of the whole or any part of - the Secured Assets wrth'. o
RN whatever rrghts relatrng to other parts of rt - o :

whether or not at a premrum and contarnrng such covenants on- the part of thei' .
Borrower, and on such terms and.conditions (rncludrng the payment of money toa
- lessee or tenant on a surrender) as the Lender or Receiver thinks frt without the o
RN need to. comply wrth any of the restnctrons |mposed by sectrons 99 and 100 ot the -
: -_LPA1925 : - : _ » o

133 Access on enforcement

1_33_.1; 'At any time after the . Lender has demanded payment of the Secured'-_-
S Liabilities or if-the Borrower defaults in the performance of its obligations -
under this deed or the Facility- Agreement the . Borrower will allow the
: Lender or its. Receiver, without further notice’ or demand, immediately to
- exercise all its nghts powers and remedies. in" particular - (and wrthout'
_"-Ilmrtatron) to take: possession of any Secured Asset and for that purposeto -
-~ enter. oh any. premises whera a Secured Asset is situated {or where the Ll
- Lender or a Receiver reasdnably’ believes a: Secured Asset to be situated)
- without rncurnng any Ilabrlrty to the Borrower for or by any reason of that- 2
. entry ' : : :

13320 At aII trmes the Borrower must use rts best endeavours to aIIow the

T Lender or. its Receiver access to any premises for the purpose of clause.
R £ ) 3.1 (rncludrng obtaining “any necessary consents or permrts of- other_ RN
L persons) and ensure that |ts employees and of‘r’rcers do the same L

= 134 ~ " Prior Securrty
o _-'..-At -any trme atter the secunty constrtuted by thrs deed has become enforceable or.
- -after any powers conferred by any Secunty havrng pnonty to thrs deed shalr have N
: -become exercrsable the Lender may ' - : BERERE S
- 13 4 t | redeem that or any other prror Securrty
_ 13 4. 2 procure the transfer of that Secunty to |t and
' _1 3 4-3 settle and pass any account of the holder of any prior Secunty
Any accounts SO settled and passed shall be ih the absence of any manrfest error e
- conclusive and. binding ‘on the Borrower. All- monies paid by the- Lender to an -
S _encumbrancer in settlement of any of those accounts shall, as from its payment by
o the Lender be due from the Borrower to. the Lender on current: account and shall._-_'-
- “bear interest at the default rate of interest sp_ecrfred in the Faorlrty Agreement and
. :_be secured as part of the Seourecl l_rabrlrtres SRR S :

135 'Protectron ofthrrd partres e

= ".'ﬁNo purchaser mortgagee or other person dealrng wrth the Lender any Recerver or o
Delegate shell be concerned to enqulre S el
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- .1_3;_7.._

139

13.5.1 whether any of the Secured Liabilities have become due or payable or

: 'remaln unpald or undlscharged

1352 whether any power the Lender a Receiver or Delegate is purportlng to

'exercrse hes become exercrsable oris properly exerczsable or

_1-3_.5?3 how any money paid to the Lender any. Recelver or any Delegate is to be

. applred

DﬁVHeges"

'Each Receiver and the Lender is entltled to all the nghts powers pnwleges and

|mmun|tres Conferred by the L.PA 1925 on mortgagees and receivers.
No' Ilablllty as mortgagee |n possess;on |

Netther the Lender, any Recelver any Delegate nor any Adm:mstrator shalt be

- - liable to account as mortgagee in possession.in respect of all or any of the Secured
ZAssets ner shall any. of them be liable for any loss on realisation of or for any..

neglect or default of any nature in connectlon with, all or any of the Secured Assets_. _

| 'for which a mortgagee in possess;on mlght be Ilable as such..

Concluswe drscharge to purchasers

' The rec:efpt of the L.ender or ‘any.-. Recelver or. Delegate Shall be a concluswe '
discharge to' a purchaser and in making any sale or other disposal-of any of the

Secured Assets or in maklng any acquisition in the exercise of their. respective - .

~ powers, the. Lender every Receiver and Delegate may do so for any consrderatlon
'_m any manner and on any terms that it or he thmks fit. - : : :

. 'Rrght of approprtatlon

13 9.1 To the extent that
. '.(a-)' the Secured Assets constltute Fmancral CollateraE and '

(b} this deed and the obllga’eons of the Borrower under it constltute a
Securrty Fmancral Collateral Arrangement O

- the Lender shaII have the nght at any time after the securlty constltuted by |
this deed has become enforceable, to- appropriate all or any of those

- Secured Assets in or towards the payment or dtscharge of the Secured - .-
Liabilities -in any order that the Lender may. rn_ its absolute .discretion, -

: determlne

13’.9.2 The value of any Secured Assets appropr;ated in accordance wrth thrs
' clause shall be the price of those Secured Assets at the time the rlght of
approprlatron is exercised as listed on ‘any recogmsed market index; or-
‘determined by any other method that the Lender may select (mcludlng_-
mdependent valuatron) : S

' 1393 The Borrower- agrees that the methods of valuation"provlded'fo.r in this

. clause are commercially reasonable fer the purposes of the Fmancral'
_ 'Coltateral Regulatlons o _
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isr

. Appomtment

”At any time after the security constituted by thls deed has become enforceable, or_"':"
- at the request of the Borrower, the Lender may, without further notice;, appomt by
~ way of deed, or otherwise in wntmg any one or more persons to be a Recerver of' L

| : '_all ar- any part of the Secured Assets

-_.'_Removal

- _The Lender may wrthout further notrce (subject to section 45 of the Insolvency Act. '
-1988), from time to time, by way of deed. or otherwise in wrrting remove any
- Receiver appointed by it and may, whenever it thlnks fit, appomt a new Receiver in-.

| the place of any Recelver whose apporntment may for eny reason have termmated .

Remuneratlon S

_ _"'__-The Lender may ﬂx the: remuneratlon of any Recelver appomted by rt W|thout the L
- restrictions contained in section. 109 of the LPA 1925 and the remuneration of the
- Receiver shall be 'a debt secured by this. deed, whrch sharl be due. and payable :
o ._rrnrnedrately on. its belng pald by the Lender . : :

Power of appomtment addltlonal to statutory powers :

- .The power to appomt a Recerver conferred by thrs deed sheil be |n addltlon to eII__'." SR

"'__statutory and other powers of the Lender under the Insolvency Act 1986, the LPA-
1925 or othenmse and’ shall be exercisable Wrthout the restrrctlons Contalned in
- sectlons 103 and 109 ofthe LPA 1925 or otnervwse : : :

'Power of appomtment exen:lsabre desplte prlor appomtments -

. .The power to appornt a Reoelver (whether conferred by thls deed or by statute)-"' :

..-_.'shali be, and remain; exercisable by the Lender desplte any pnor appomtment ir.

respect of all or. any part of tne Secured Assets RN

Agent of the Borrower

'__-Any Recelver appounted by the Lender under thlS deed shaEl be the agent of the_._-_' IRRER
‘Borrower ‘and .-the Borrower shall be - solely responsuble for the - contracts,
_ 'engagements acts omissions; defaults |losses and remuneration of that Recelver]_-' -
- and for liabilities incurred by that Receiver. The agency of each Receiver shall
" continue until the Borrower goes into liquidation and after that the Recelver shait act -

'-'_1511

_ Genera[

-as prmcrpal and shall not become the agent of the Lender RN

: Powers of Recelver

Any Recelver appomted by the E_ender under this deed shalt in -addition to o

“the powers conferred on hlm_ by statute have the powers set out in clause. e

o 15 2to c[ause 15 23

-"--1':_5_-1'.'2'; o
B -_.Recelver may (unress the document appointing him'states otherwise}

If there |s more than one Recelver holdrng offlce at the same- tlme eaoh Sl
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~éxercise all of the powers conferred on a Receiver under thrs deed _
. 'mdrvrdualty and to the exclusron of any other Recetver :

R 1”5:._:1 3 -_Any exermse by a Recerver of any of the powers gtven by ctause 15 may g

be on behalf of the Borrower the directors of the. Borrower (1n the case of
-the power contarned in clause 15 16) or hrmself ; : :

Repalr and devetop Propertres B

-.'-A Recerver may- undertake or comptete any works of reparr bundlng or"

- development on the- Propertles and may . apply for and maintain any plannlng B
jpermtssron development consent, building . regulatron approvai or any other-’ o

S permrssron consent or Ilcence to- carry out any of the same ;

. _'Surrender Ieases

[ _-A Recelver may grant or. accept surrenders of, any Ieases or tenanc.les aﬁ’ectrng-' '

.any Property and may grant any other interest or nght over any Property on any DR
_ 'terrns and subject to any. oondttlons that he thrnks frt _

155

Employ personnet and advrsors L

A Recerver may provrde servrces and employ or engage any managers officers, -
: servants contractors, ‘workmen, agents other personnel ‘and professional. advisers U

on any terms, and subject to any conditions, that. he thinks fit. A Receiver may -

o dlscharge any such person or any such person appomted by the Borrower o '

'Make VAT erecnons

'- 'A Recelver may make exermse or revoke any value added tax optlon to tax as he I

| " thinks fit.

156

- 3Remuneratron B

' 'A Recelver may charge and recelve any sum by way of remuneratron (in addrtlon to_.: o : .
- all costs, charges and expenses mcurred by hlm) that the Lender may prescrlbe or-___ e

agree with hime

5T

158

159

Reallse Secwed Assets

- A Recerver may colfect and get in the Secured Assets or any part of them in reSpect- -
~of which he is-appointed,. and make any demands and take any. proceedlngs as. o
- may seem expedient for. that purpose and take possessron of- the Secured Assets_ L

wrth Irke rrg hts

_Manage or: reconstruct the Borrower s busmess

A Recelver may carry on manage devetop, reconstruct amalgamate or dlver5|fy or-'

congur.in.- carrying ‘on, managing, developmg reconstructmg amalgamatrng or-

- drversrfyrng the busrness of the Borrower
o Dtspose of Secured Assets S
E A Recelver may sel! exchange convert into” money and reailse alt or any of the--‘.

- Secured. Assefs in respect of which he is appointed in any manner (including, -
g wrthOut Ermrtatron by pub!rc auotron -Qr pnvate saEe) and generatly on any terms and- '
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-condmons as he thlnks fit. Any sale may be for any consideration that the Rec:ewer
‘thinks fit and a Receiver’ ‘may- promote, or concur |n promotlng ‘a company to

B purchase the Secured Assets to be sold.

1510

_Sever frxtures ancl flttlngs

A Recewer may sever and sell separately any frxtures or fattlngs from any Property. '

o without the. consent of the Borrower. .

1611
15120\
15,13

1514

Sell B_ook- Debts

A Receiver may sell and aesign all or any of the Book Debts in reSpe'ot of which he
is appomted |rr any manner, and generaliy on: any terms. and condltlons that he
' 'thlnks flt SN - : :

Valld recelpts L

A Receiver may grve vatld receipt for all monles and execute aII assurances and -
’thlngs that rnay be proper or deswable for. reallsmg any -of the Secured Assets

Make settlements R

- Bnn_q proceedmgs

A Receiver’ may bnng prosecute, enforce, defend and. abandon ail actions, suits

1545

- 1516

4547

1518

| and proceedmgs in. relatlon to any of the Secured Asséts as he thmks fit.
: _Improve the Equlpment - -

A Recewer may make subsntutrons of or mprovements to the Equment as he_ '

may thlnk expedlent

'_Make caEIs on Borrower members

A Recerver may make calls condrtronatfy or uncondltionally on the members of the" -
. Borrower in respect of uncalled capital with-(for that purpose and for the purpose of -
enforcing payments of any calls so made) the same powers as are conferred by the
articles of association of the Borrower on g dlrectors in respect of calls authonsed _

to be made by them

"_In_sure-_- L

- A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 18,
~effect with any insurer any policy of insurance either in lieu. or satisfaction of, or in

A Rece:ver may make any arrangement settlement or compromlse between the'_"_ -
ﬁBorrower and any other person that he may think expedlent : : '

addition’ to, the msurance requn‘ed 1o be malntamed by the Borrower under this -

: deed

Powers under the LPA 1925

- _ A Recelver may exercise all powers provuded for in the LPA 1925 in the same way_
as if he had been duly appomted under the LPA 1925, and exercise all powers
provided for an ‘administrative receiver in Schedule 1 to the Insolvency Act 1986.
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. 15'..19 " Borrow -

- A Receiver may, for any of the purposes authorised by this clause 15, raise money-
“by borrowrng from the Lender (or from any other persan) either unsecured or on the"

- security of all or any -of the Secured Assets in respect of which he is appointed on
Jany terms that he thlnks it (including, if the Lender consents terms under wh|ch
that securrty ranks in. prlorlty to this deed) '

15'._2.0-_' Redeem prlor Securlty

A Recerver may redeem any prror Secur;ty and settle and pass the accounts to
- .which the Securrty relates. Any accounts so settled and. passed shall be, in the _
- absence of any manifest error, conclusive and blndlng on the Borrower, and the -
monies so paid. shall be deemed to be an expense property tncurred by the
_ Recelver : . o

15.21 : De{egation A :

'.A RECENEf may delegate hls powere in accordance wrth thls deed..
"1_5._2.2_ Absolute beneflcral owner - |
'A Recelver may, in relatlon to any of the Secured Assets exercrse all powers
authorisations and rights he would be capable of exercising, and do all those. acts
and things, as an absolute beneficial owner could éxercise or do inthe ownershrp
-and management of the Secured Assets or any part of the Secured Assets
'- 16.23 - -'Incu:iental powers '

A Recerver may do any other acts and thrngs

'_ 15 231 that he may consrder desrrabte or necessary for reallsmg any of the'
: ' Secured Assete : . . _ . o

: 15 23 2 that he may consrder rncrdental or conducwe to any of the nghts or powers
- - conferred oh a Receiver under or by virtue of thrs deed or [aw or

'15 23. 3 that he Iawquyr mayr or can do as agent for the Borrower
' 16 - Delegation -
16.1 Right
| - The Lender or any Recewer may deEegate (erther generally or specrﬂcally} by power
of. attorney or-in any. other manner.to any person any-right, power, authority or
o discretion conferred on it by thls deed (mcludrng the" power of attorney granted -
R under clause 20 1y : S
182 - _'Terms.

: The Lender and each Recewer may make a delegatlon _on the terms and condrtlons
_-(mcludlng the power to sub- delegate) that it thinks f|t S o

163 'Lrablllty
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SR Vv

73

18,

' ) Nerther the Lender nor any Receiver shall be inany way liable or responsrbte to the

Borrower for any - loss -or liahility - arlsmg from any act default ‘omission.. or
mrscenduct on tne part ef any Delegate . :

I Applrcatron of proceeds . -

Order of appllcatlon of proceeds

All monies teceived by the Lender, a Receiver or a Dete'gate pursuant to this deed,

after the security constltuted by this deed has become enforceable, shall {subject to -
~ the claims of any. person ‘having - prior rights and. by way of vanatron of the LPA-
_ 1925) be applred in the followrng order of prlonty :

1? 1 1 in. or towards payment of ar provrsron for all costs charges and expenses _

__rncurred by or-on hehalf of the Lender (and any Receiver, Delegate

~atforney..or agent appornted by it) under or in conrection wrth this deed, -~
-and of all rernuneratlon due to any ‘Receiver under or in connectron with _'

: this: deed
_-order and manner that the. Lender determrnes and

'_ to lt

_ Approprlatlon

prmmpaf or otherwrse 1n any partrcular order between any of the Secured Lrabllttles

: Suspense account
" All monies recerved by the Lender a Recerver ora Detegate under tnrs deed

- 7’ 3 1 may, at the discretion’ of the Lender Receryer or. De!egate be Credlted to

any suepense or secuntles reahsed account

17.3.2 'shall bear lnterest rf any at the rate agreed |n wntlng between the Lender

and the Borrower and

-.-17'.3'.3_ may be held"in’ that account for so. Iong as the Lender Recerver eri

_ Delegate thrnks ﬂt

: C'os-ts_' and-mdemnlty :
_Costs. '

The Borrower ehaII premptly on demand pay to, or rermburse the Lender and any-_ o

Receiver, on.a full rndemnrty basis, aII costs charges, expenses, taxes and

- liabilities of any kind (including, without, tlmrtatlon legal, printing and out-of- pocket _
expenses) lncurred by the - Lender any Receiver or any Delegate in connectron o
_ Wlth : :

18.1._1_ ~ this deed or the secur'ed .Assets;

17127 in or towards payment of or prowsron for the Secured Lrablhtres in any'. '
| 171 3o payment of the surplus (rf any) to the Borrower or other person entrtled |
: 'Nelther the Lender any Recelver nor any Detegate shall be bound (whether by '

~virtue of section 109(8) of the LPA 1925, which is varied acc:ordmgly, or otherwise)
~to 'pay or appropriate any recerpt ar payment first towards interest rather than -
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1812 -taklng holdlng proteotlng - perfecting, ~ preserving = or - enforcmg {or

- attempting to do so} any . of the Lenders a Recervers ora Delegate s Tl

o nghts under thrs deed or-
""1'8. t3 takmg prooeedlngs for or recovermg any ofthe Secured L'ab'“t'es e

_ together W|th mterest whrch shall accrue and be payable (W|thout the need for any _
- demand for payment being. made) from the: date on which the relevant cast or -
- expense arose until full discharge of that cost or expense (whether before or after
- judgment, llqu1dat|on winding up-or: admrnrstratlon of the. Borrower) at the rate and -
T inthe manner specrfred in the Facrltty Agreement : S S

182 'Indemntty
The Borrower shall mdemnlfy the Lender eech Recerver and each Delegate and RPN
-'_:therr respectrve employees and agents against all liabitities,  costs, expenses,
‘damages and losses (moludmg but  not limited to any direct, indirect or
~consequential losses; foss of profit, loss of reputation and all interest, penalties and . -
-~ legal costs (calculated on a full indemnity basis) and. all other professronal costs

: .and expenses) suffered or rnourred by any of them arlsmg out of or:in connectlon' L
5 1 8_.2_._1 ‘the exercise or purported e'xer_o'ise of- 'eny of the rights, powers, 'authenties
RN or discretions vested ir them under thls deed or: by faw in respeot of the '
-Secured Assets SERRNE S S -

' : - 18.2.2. takrng, holdlng, p'ro'teoting, pe'rfecti'n'g .pre's'ervi'ng or- enforcrng (or'_ |

el 'attemptrng todo so) the securlty constrtuted by thls deed or. SN

'_-_'_.__18'."2,'3 any. default or delay by the Borrower in performmg any of tts ebltgatlons'_' :
RN _underthls deed. . A RTINS R : - '

o -_:_'Any Dast or. present employee or agent may enforoe the terms of thrs clause 18 2 S

. subject to and in accordanoe wrth the provrsrons of the- Contrects (nghts of Thlrd' '
s _F’artres) Act 1999 ' : . ) . SRR '

- 19 o .Further assuraénce '

194 The: Borrower shall at |ts own- expense take whatever actlon the Lender o’ eny-'- 3
TR :Recerver may reasonably requtre for : = '

! "|9 1. 1 creatrng perfectmg or proteotmg the seourety mtended te be created by thrs" S
: . deed; L . R S _

e _"-_1_9'.1_.2- ffacrlrtatmg the realrsatlon ofany Seoured Asset or IR
_""1_9'._13'3 'famlrtat:ng the exercise ‘of any nght power authonty or drscretron
L 'exerorseble by the Lender or- any Recerver In. respect of any Secured;_

L _Asset

mcludmg wrthout Itmltatlon (|f the Lender or Recelver thlnks it expedlent) the
- ‘execution of any transfer, conveyance, aSS|gnment or assurance of all or any of the ™

assets forming part of (er intended to farm part of) the Secured Assets (whetherto =~ .

- _'.the Lender or to its nomtnee) and the gtvrng of . any notlce order or’ dlrectlon end the' 3 -
T maklng of any regrstratron . _ : S
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201 _._A'pp'o'i'ntme'nt of a't'to'rneys

By way of seourlty the Borrower irrevocably appoints the Lender, every Recelver B
. and every Delegate separately to be the attorney of the Borrower: and, in its name,

-on its behalf and as its act and deed, to execute any documents and do any acts._
--and thlngs that : :

'20.1 A the Borrower s requrred tor execute and do under thls deed or
' 2012 any attorney deems proper or desirable | in exercising any of the' rights,
- powers, authorities and dlscretlons conferred by this. deed ar by law on.
: the Lender any Recelver or any Delegate
202 Ratrflcatlon of acts of attorneys R
. The Borrower ratifies. and conflrms and agrees to ratlfy and conflrm anythlng that '_ _
~any of its attorneys may do in the proper.and lawful exercise, or purported exercise;

-of all-or any of the rrghts powers, authorities and drscretrons referred to in clause
T '201 ' o _ : : . . :

21 iRerease
211 ._Subject 1o clause 28 3, on the: explry of the Securlty Perlod (but. not- otherwrse) the co
. Lender shall, at the request and cost of the Borrower, take whatever action is -

'necessary to : : o
21. 1.1 release the Secured Assets from the securlty constrtuted by thrs deed and
21.1.2 .rea_SSIQn the Sec_ured_ Assets_to the Borrower_._ -

22, Assignment and transfer

21 _-'_Assig'nment by l_e'n'de'r'

2211 At any | trme wrthout the consent of the Borrower the Lender may aSS|gn or: -
~ transfer any or all of its rlghts and obllgatrons underthls deed

' _22.1 2 _"The Lender may dlsclose to any actual or praposed assignee.or transteree- .
' any information in its possession that relates to the Borrower, the Secured
' Assets and thrs deed that the Lender COl’lSldeFS appropnate

L2220 Asmgnment by Borrower .

The Borrower may not a53|gn any of rts rrghts or transfer any of its rlghts or
-_;Obllgatlons underthls deed . : '

23 Setoff - .
‘231 Lender's right of set-off
The '.Lender_ may at any time set off any - liability. of the Borrower to the Lender -
- -against any liability of the Lender to the Borrower, whether either liability is present - -

~or future, liquidated or unliquidated, and whether or not either liability arises under
this 'deed. If theliabilities to be set off -are expressed in different currencies, the
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23.2

24,

241

242 Waivers and consents

1243

26.

Lender may convert either liability at a market rate of exchange for the purpose of

set-off. Any exercise by the Lender of its rights under this clause 23 shall not limitor
" affect any other rights or remedies available to it under this deed or otherwise. '

No obligation to set off

" The Lender is not obliged to exercise its rights under clause 23.1. If, however, it -
- does exercise those rights it must promptly notify the Borrower of the set-off that
.- has been made.
-Amendments, waivers and consents

] Amendments

" 'No amendment of this deed shall be effective unless it is in wiiting and signed by,
. oron behalf of, each party (or its authorised representative). -

2421 A waiver of any riéht or remedy u'hd.er this deed or by law, or any .consen't '

~given under this deed, is only effective if given in writing by the waiving or

' consenting party and shall not be deemed a waiver of any other breach or

default. It only applies in the circumstances for which it is given and shall
not prevent the party giving it from subsequently relying on the relevant
provision.

24272 | A failure or delay by a party to exercise any right or remedy provided under

this deed or by law shall not constitute a waiver of that or any otherright or

remedy, prevent or resirict any further exercise of that or any other right or -~

~remedy or constitute an election to affirm this deed. No single or partial
- exercise of any right or remedy provided under this deed or by law shall
prevent or restrict the further exercise of that or any cther right or remedy.
No election to affirm this deed by the Lender shall be effective unless it is
" in writing.

"Rights and remedies

The rights and remedies provided under this deed are cumulative and are in

-addition to, and not exclusive of, any rights and remedies provided by law.

... Severance

If any provision (or part of a provision) of this deed is or becomes invalid, illegal or

o unenforceable, it shall be deemed modified to the minimum extent necessary to

make it valid, legal and enforceable. If such modification is not possible, the

“relevant provision (or part of a provision) shall be deemed deleted. Any modification
to or deletion of a provision {or part of a provision) under this clause shall not affect - .

the legality, validity and enforceability of the rest of this deed.

Counterparts

_ This deed may be executed in any number of counterparts. each of which when -

executed and delivered shall constitute a duplicate original, but ali the counterparts .
shall together constitute one deed.

S o ULIVE 2021502641



27.1 - Except as expressly provided in clause 18.2, a person who.is not-a party to this
. deed shall not have any rights under the Contracts (Rights of Third Parties) Act .

- 1999 to enforce, or enjoy the benefit of, any term of this deed. This does not affect

any right or remedy of a third party which exists, or is available, apart from that Act.

272 The rights of the parties to rescind or agree any amendment or waiver under this - -
-deed are not subject to the consent of any other person.

~28.  Further provisions
. 281 Independent security

This deed shall be in addition to, and independent of, any other security or
‘guarantee that the Lender may hold for any of the Secured Liabilities at any time.
“No prior security held by the Lender over the whole or any part of the Secured
Assets shall merge in the security created by this deed. '

- '28.2.  Continuing security

" This deed shall remain in full force and effect as a continuing security for the
. Secured Liabilities, despite any settlement of account, or intermediate payment, or
other matter or thing, unless and until the Lender discharges this deed in writing.

283 “Discharge conditional

 -Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of
‘the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant
to any law refating to insolvency, bankruptcy, winding-up, administration,
.- receivership or otherwise. Despite any such release, discharge or settlement:

'28.3.1  the Lender or its nominee may retain this deed and the security created by
' or pursuant to it, including all certificates and documents relating to the
- whole or any part of the Secured Assets, for any period that the Lender -
deems necessary to provide the Lender with security against any such
" avoidance, reduction or order for refund; and

1 28.3.2  the Lender may recover the value or amount of such security or payment
_from the Borrower subsequently as if the release, discharge or settlement
- had not ocourred.

284 . Certificates
A certificate or determination by the Lender as to ahy amount for the time being due
o . to it from the Borrower under this deed and the Facility Agreement shall be, in the
o absence of any manifest error, conglusive evidence of the amount due.
285 Consolidation

- The restriction on the right of consolidation contained in section 93 of the LPA 1925
shall not apply to this deed.
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291 Derive'r.y-

T Any notrce ‘ar other commumcatlon requrred to be grven to a party under or in
h -connectlon W|th this deed shall be: ' . :

29. 1 1 |n wrrtlng

291 2 delrvered by hand by - pre pa:d flrst—class post or. other next worklng day
L dellvery ser\rlce and . . _

_29]1_.3- sent to

(@) ‘the Bo'rrower at

Yew Tree Barn Mulberry l-flll Chllham Canterbury, England CT4
8AH

Attentlon Ollver Daws
| '(h) - 'the Lender at
35 Grosvenor Street London United Klngdom W1K 4QX
3 __Attentron The Dlrectors

or to any other address as is not|f|ed in wrltlng by one. party to the other
from trme to tlme ' : '

292 'Recelpt by Borrower

‘Any notice or other communrcatlon that the Lender glves to the Borrower shall be '
' deemed to have been. recelved - :

-29_.2;1 |fdel|vered by hand at the tlme zt is. left at the relevant address

: B 29.2.2 |f posted by pre pald flrst class post or other next worklng day dellvery_- :
o ' servrce on the second Busuness Day after postlng o

| LA notlce or other communlcatlon grven as descrlbed in clause 2921 on aday that '
- is not.a Business Day, of after normal business hours, in the place it is received,
_ 'shall be deemed to have been recelved on the next’ Busrness Day. - '
1293 - :Recerpt by Lender . |

CAny notlce or other commumcatlon grven to. the Lender shall be deemed to have -
‘been recelved only on actual recelpt :

:29'.4'_ -_ Sewlce of proceedmgs .
' ._Thrs clause 29 does naot apply to the sarvice of any proceedtngs ar other documents :
inanylegal actlon or, where appllcable any arbltration or other method of dlspute

resolutlon o

: 295 ' No__-notlce by 'e-_m:ai'l'
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301

302 -

303

A notice or other commuinication given under or in connéction with this deed is not

- valid if sent by e-mail.

Governing law and jurisdiction -

- Governing I.':l\:\)r
“This deed and any dispute or claim arising out of or in connection with it or its
- subject matter or formation (including non-contractual disputes or claims) shall be.
. governed by and construed in accardance with the law of England and Wales:

Jurisdiction

arising out of ar in connection with this deed or its subject matter or formation

o {including non-contractual disputes or claims). Nothing in this clause shall limit the.

right of the Lender to take proceedings against the Borrower in any other court of-
competent jurisdiction, nor shall the taking of proceedings in any one or more

_ jurisdictions preclude the taking of proceedings in any other jurisdictions; whether

concurrently or not, to the extent permitted by the-law of such other jurisdiction.

- Other service

The Borrower -irrevocably consents to any process . in any legal  action ‘or

“Each party_'i'r'reVOcany agrees that, subject as provided be'l'o'w;'th'é courts of
- England and Wales shall have exclusive jurisdiction over. any -dispute or claim -

proceedings under clause 30.2 being served on it in accordance with the provisions

. -_This agreement has been entered into :a's a deed on the date stated at the b'egi'nni.n'g of it.

. of this deed relating to service of notices. Nothing contained in this deed shall affect . -
- the right to serve process in any other manner permitted by law. '
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SCHEDULE 1 PROPERTY

None.
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Executed as a deed by (ﬁ.’_:ﬂé i
CLIVER DAVIS GROUP LTD Director
acting by

CLvEL Eofpert DFIAS 2

director, in the presence of;

SIGNATURESGF WITKESS

NAME,  pfATTHER (TordN grosA

ADDRESS HEATHER/ G, 2 - i VALE AL EPE
TUNER 1> EE cagl-S , FENT FNI 4D

OCCUPATION OF WITNESS {0y etTe .

39
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