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Registration of a Charge

Company name: FOOTBALL VENTURES (WHITES) LIMITED

Company number: 11761052
X8CYBOFV

Received for Electronic Filing: 30/08/2019

Details of Charge

Date of creation:  27/08/2019
Charge code: 1176 1052 0001
Persons entitled: NICK LUCKOCK
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

Electronically filed document for Company Number: 11761052 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRABNERS LLP

Electronically filed document for Company Number: 11761052 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11761052

Charge code: 1176 1052 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th August 2019 and created by FOOTBALL VENTURES

(WHITES) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 30th August 2019 .

Given at Companies House, Cardiff on 2nd September 2019

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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DATED 27 ﬁx@uw 2019

EOOTBALL VENTURES (WHITES) LIMITED
and

NICK LUCKOCK

DEBENTURE

-1 ggliciiors and Commissianers {6t Dathis

We herehy cerliy ihat tisis a
| frue and compieie Copy o the oviginal

b (CF

% 55 King Siraet
Manchester if2 4LQ

Brabners
55 King Street

iMianchestar M2 410
0161 836 8800

104528318
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- THIS DEED is dalled the z::r dayc.f Pcﬁuw 2019

'.BETWEEN

W

-:FGDTBALL VENTURES (WHITES; LiMITED mcmrparated an reglstered i Eng!and and-
Wales-with - tompany. number 117681052 whose registéred office is at~11 Gelden. Square,..
Londan, WIF 9B and that cmmpany saume-sscrsi permrtted asagna and permltted transferees.

y {Emrrower)
@ NICK LUCKGCK of Southwew Chureh Rc}ad Pern HPi0 aNx (Lenden):
RECITALS | |
 Gnder this Deed tha Bnrrower. provzdes securciy to the Lenda fcur all ionies from time to tme' '

~oiWing or which. may hereafter besortie cwing from the Borrower to the Lender fn respect of or - :
ynder any:of the Loan Notes or utherwnse in respect of any othér Iman mdebtedness of debt -

snstrumentfrom tire to tsme

- ET IS AGREEEJ THAT

: s

. I

':Deﬁmimns and Interpretat:on
'. Defini tmns

“Terms deflnad in the Loan: Nuie Iﬂstrument shall; unless oth@rwme defmed i this Daad have' N
. -t?hr»s same meanmg it thls Deed In addition; the falﬁmwmg defamtlans a;:uply in tms E}md

_ixdmmistrafor: . an admmstramr appmnﬁed to manage- tha aff:anﬁ, bus ﬂESS and =
T ' pmpaﬁy of the Borrewer pursuant to-clause 138,

_ Eﬁ_ék Debts ol present and future bouk and Other debts, and monetary cldims

due or. owing to the Borower, and the penefit of all security,.
-_guarantass and other rights of any natiire” an;c)yed or held by the
: _Burmwar inrelation toany of tham

‘Business Day ~  a day ofher than a Saturdav, Sunday or publxc hcrhday it Engéand '

'when banks i Londm dré open for busmeas

Charged Property - any freshald, ieasehold or wmmnnhaéd property the subject of the
© .. securlty constituted by this. Deed and references to "Chargedj'
-Pmperty“ shal I include. referemes fo.thi whu%e o1 any part or part'
-of kt . _

‘Deed of Priority -':the deed of priaﬂty ciated the date of this desd and entered inta -
S 7 petween inter alia (1) the Company and others (2} The- Bolten -
- Wanderers Football & Athletic Company Limited (in administrati any -
: {3) Paul Applaton and Asher Miller (4) Sharon Brittan and-others (5) |
William Brett Warborton {B) -Fildraw Limited {7} Prescot Bumhess -
Park Limi ted and othef: credators :

_: _ .'Délégéte- any person app{:mteci by the Lender orany. Recewer pursuant o

ibgIEILE

Glatise 18 and any person appamted as attomey of the Lender,
- Reteiveror DaEegaie _ _ . _

* Designated any account of the Borrawer nommatec! by the Lender as.

CAceount. desighated ac:c:aunt for the' purpmsas crf this Deed
-'E-ﬁ\?r’i‘f@j.htﬁéﬁl:._ ' --'Ehe natural arnd man-made enwrc::nment includirg ail ar any of the

-foilcwmg media nameiy aw. watar-and land {m!udmg airw thm



- ith:em:e

' .-Eq_mp_ment

Financial
- Colateral

- Finaneial -
‘Guollateral -

Regulations

" Environimerital -
Law:

: .EI’IWI‘D ﬁmenta!

" Event of Default

__busldmgs and other natural or !‘nanwi’ﬂade stmctures ahwe or belaw.

the ground) and any livirg argamsms (ircludi ng man) or sy%tams--

~supparted by hmm& media.

all applmablalam sEatutes mgu]atmns secandafy leglstatlcn byev _
laws, - commoar law, -diréctives, treaties and other measiures,

: iuﬁgments -and demsmns of any rxourt ai-tribunal, codes of praetme :

ahd guidance notes it so far as thay Telate ta ar appiy i} me-_j
Enwmnmem _

any authorlsatlon permlt ar ircence necessary dpder Efw rmnmerata

Lawin raspec{ of any of the Secired Assels.

all present and fiitire equmment piant mach inery, tcmis vehmies .

- furniture, flittings, installstions -and apparatus and other- tangible
- movEahble property owned by the: Barrower or in which it has an -
interest, ncluding-any part of it and all'spars parts, raplacsments,

'madlfmat fons and addétsons

“has e meamng gruen t0 that expresslan in the Lﬂaﬂ Note.-:-'

Instrupent,

-.has the meaﬂmg grven tor tha{ expresmn A the Fmanclal Coliaterai'_
.ﬁ Regu!a iofs,

= the Firanclal Collateral Arrangements (I\Ecr 2) Reguiatloras 2@03 {Si :

Insurahce Policy

ntellectual

Property

2003/3228),

wach contract and policy of insurance sffected or maintained by the
- Barrower from: time to Hme i respact of it assate. or business -

- (including, without fimitation, any contract or palicy of insurance
~oorelati ng to tha Ghargeci F’roperhes or the Equlpmentj

mventnons cﬁpyrght and nmghbounng anct reiated rlghts mara! :

vights, frade marks and service marks, husiness names-and domain
hames, rights i get-up-and trade dress; gaodwﬁﬁ and the fght to
- sy for passing off or unfair competition, rights in designsg, rights in
- computer software, database rights, rights to-use, and protect the
-confidentiality of, confidential infarmation (including know-how arid ©
‘frade secrats) and all other intellectual property rights, In-each case

whather registered or lnregistered and including all applications

-and rights to apply for and be granted, renewsls or exisnsions of
‘and vights to claim priosity fram, such rights and all similar m'

_ aquzvaien rights or formis of protection which subsist or will subsést '

. Investments:

o Lban:
: -Instrument

AOAEIEYTE

*Loan Notss

Nc:te

riew or In thie future in any. parmf the waorld,

- all certifi cab&d shares, 5toc;k debenmres bonds aof other seturities
~orinvestiments {whether or not marketabla) from fime to tima legally

fc’:fhenefi‘ﬁi’a iy-owmﬁ,d 'b'y or oty béha:lf of t‘h’a Borfower

-the mstrument dated on or abaui the date hereaf Greated by the'
-Buorrower pursusnt to-which the Borrower craated £20,000,0004%
“fied rate sacured Joar mteg 20232, o

all 4% 'fl:c'ed rate secired. loan nuféé 2022 ls'stled' o tﬁei"Lerﬁder
: pursuant to the Loan Note instrument ori at any time afler the date
_ Uf sDeed :



LPAig2s

Patinitled
Security

‘Recoiver
 Relevant:
Agreement

_'_Sfeéﬁ'red' Asﬁets |

'Seﬁured :
‘Liabilities

Security Financial
Gollateral -

- ..Arrangement

: Securi_ty

'Secutity Period

thie Law of Pmperty Aot1926,

. '(fa). ‘the debantire dated o or about the date hereof granted by

the Cumpany in fa\mur of Sharan Brittan;.

[(5F ’she debenturs dated on or about the date hereof granted by
the Campany in favour of Michael Stuart James L

(o) - the debenlure dated on of about the ate heren% granted by

©the. Gompany iri fav»aur af Keitty Murris;

{dy fhe debenture dated on oF abalit thé dale heremf granted by -
o khe Company it favour of Nlﬂholas Berka’ley Whason;

(e) - the debenture cfated on or abau% the: da‘ne hereef grantecl by
‘the Gampany in favaur oi’ Jeffrey Paul Thamas; _

i " fhe débenture: dated on 6r about the: it hareof granted By

tha Gompany iy favour of Fildraw Limited, and

i(g}_ : -the share charge dated. ory oF about the date hereof granted
< by the Campany in fa»mur of Prescat Businags Park lerted

X1 recewer recewer and manager or - adm;nlstratwe raceiver

appom’sed by the Lender under clause 18.

_ 'each agreement spacif Ied in S:;’hedule 2.

~all the assets propeﬁy aﬁd undertak ingd of t:he Barmwer whmh are, :
- ar-afe expressed to be; subject lo the Security created by, _or*
" pursuant to, this Deed (ancl referencas to the Secured Assets sha!i :

mclude referenc:ea te-any part of them)

&l pfesent and future obhga’uans and ||ab|ﬁties of the - Barrcwer tor

the Lender, whether actual of contingent. and whethaf owad JOlntEy'
or severally, ag principal or surety-or in-any other capatily, under ar-
ih-cannection with the. Loan Notes; the Loan Note Instrament or this -
Deed (intuding, without iimltaﬂém fritse. arising under clause 50,

-~ together with all interest (mc!udlng; without - limitation,. default

-mtereSE} aceriing In respect of thuse abligations or li liabilities.”

Ehas the meaning gwan o that expreaston i the Fmancsal Gml!afera

' Ragu!atlon's

any mortgage, charge (whetherfxed o ﬁoatmg, %egat or eqmtab e)

p!edga Jisrl, assignment by way of seturity or other sgcurity interest -

~sacuring any obligation of any persor, of. any other: agraement of.
'arrangemen‘s havmg & similar effect.

..the persnd staftmg o the-date of fhl$ Deed and andifg o the date
ori'whih the Lender is satisfied that all the Secured Liabilities have -
- been unconditionally-and irfevocably paid dnd discharged infulland -

L no fUEthEH" Secured Liabilities afe -capa’b'ia of bieing autstan‘ding';.

AT

g9

BARZEALE

'-'En'tér_pﬁ-ré_tatib'n '

: value added b or @y equwa1ent tax chargeabi@ in-the UI{ c:r._' '
: eEsawhere



i this: Deed
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{286

128

140
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' dlause of, of Schedule te, this Deed and a réference oz paragraph lgtoa paragraph :
~otthe relevaﬂt Schedule S S

Eausa Smhedule and paragraph headangs shaE rmt aﬁeai fhe m%erpre atlcm nf %h;a

'Deed

E rafer@nw tei | p&rsmu “shall mizlude = reference T sn mdwndua! Flrrn mmpa:;y, s
- corporation; partnership, unincorporated body of persans, “governmant, state. or

agency of a stete or any association, tfust jemt venture B aomsartium (whether or: mut-.
having geparata Iegak personahty) '

_uniass the: cnﬂtext otherwrse requsres wmis 15 Ehe smguiar shai nt:iude the pEura!'-’
-.and i the plural shali mciude the-sirigular;.

Unlegs: fhe mn‘rex Gtherwlsa requires, & refarenr}e ’m ore gender shalf mc]ude '
.-referance to the other ganders

a rsrference to a party shafé mclﬂde that parf,ys SUCEEssOls, permsited assig g and-"

- permitted transferses and this Deed shall e binding oh, and enure 1o the benefli of, .
‘{he parties to this Deed and their respective persona representa{ ves, slccassors,
: pez”mitted assigns and pwmtlted transferees : :

a referense toa statute or statutory provman s a referarice to it 85 amended @xtendecl_' :
Or re Pnasted fmm time: tD thne; : . '

=3 fefefence to =8 sta&:ute oF s atutory provzsiun shaiE ;nchde Al subordmate Ieg»si:at
; macle from fime to ‘ume Under: that statute or s’raéutnry provistorn; - .

& referense tU wrﬂ:mg or er‘tten Enciud% 'fax b'ut not @maﬁ-

:-'an obhgatnon on 8 par’zy nmt fe do somathmg sncludes ah nhllgaﬁon nﬂt to ai\mw tha{' j
: "thmg to be a:fcme . :

= reference to thas Dised ﬁar any pmv isian of t} o tD any Uther agreemeﬁt or ::fc-cu ﬂent

*refetred ta in thls Deed is.a reference fo this Déed, that pmwsmn ot sush othar
-.'agreemerrt ar docurnent s amended (m eath case, efher than in ?;:sreach of the -

e pmws long of thig ieed) frotri: tlme totime;"

1218

R R

SRR

1245

Lmlass Ehe mntexf uthe{wmﬁ requires, a referenc:e ta H clause of Schedue i {:0 "

any WDrds fallowing the torms iné"uﬂlng, inclade, in jSa'rtlcu.Ear for éxample orany .
- simiflar expression shiall be construed as illustrative and shall not imit the' sense of the
3 WDFdS deseription, definition, phrase or term precedmg thmse terms; -

] referem,e ta ark amendment 1ncludes; A navaiaon re—enactment slzpplement o

Vafiation (an-:j amend and améﬁded shall ke construsd ac:c:c:rdmg!y)

a reference o assets mc,iuries presem and fumre propertiss, undertaklngs revemles

: rights and b&ﬁe[ltﬁ C!f svary descrtphnn

a raferance fo - an: authorlﬁatmn mciudes an appm\ral auth@rlsatlon cm‘&sent '
_'exemptzr:m filirrg, i Ecence natarlsatsan regssiratwn and regolutmn :

Careference to: contmumg it relatitm io gh Event m? Dafau 1 means &R Emnt of Default :

R that has not been r@mamad or wanfad

H2A7

“udsATG

A reference ta] ﬁetermmes ar de’ter‘mméd Heahs, unless the contrary & mdﬁ:ated .

determmatian made at the absolute dlsoretaon of the person making it and -



=

1.2, 18 cateference fo a regulation mc!udeb hy leguiatacm Tl oﬁfmal dirattiva, request ar
guideline (whethar ot nat having: the force of law) of any governmental, irter
gmvemmemﬂk o supranat;onal hody, agancy} dapar{ment or regu%atary, se&!f TegU] abary
Cir ether authority or argamsatmn :

-Glawbacl{

Ifthe Lenc?erconmders that ait amount paic’i by the Bcrrowar in respect af: the Securecﬂ Llabuhtaes :

is capable of baing: avelded or otherwise set aside on the liquidation of administration of the

‘Borrowel or othenwviee; ther that amount shall fiot be sonsidered to hava %z}ﬁen rrevonab) y paid

for the. purpases of this Dead..

Nature of Securlly Over Real Pmparty

A referenae in this. Deed o | mhsrge or martgage f:f ar wer any Ghargecl F’mperty inig] udes

"‘1 .4,_1:. all huildi gs and Fixturas and flttmgs (mcéudmg trade and tenant 5 fxtures and fitingg)

- anid fixed . plant and machinery that are smated an et form part of that" Chargedf
--Property atany t[me o _

faz o thed proceeds of the sale of any part of that Charged Proparly’ afid aniy other monie
. paid or payahée Iri: respec’a of orin ccmnactmn with thet Charged Pmperty, '

445 thebenefit of any covenants far tile givar, 6 Emered mfza by any predecessar i lntle

- of the Borrowst in respect: af that Charged F’roperty, and any manies paad ar. payab1e‘.
' __-ian respect of those covenants; ard . .

344 : _'an rlghtﬁ under; any Ic:erme agreement fcr ‘sdls or agreemem for-lease in respect of -

that Gharged F‘mperty

: Nature of Secur;ty Gver lnvestments

N A Feferenr;a m thls Deed to aﬁy 5hare 5taak, debentum oy ether secun‘ty or mvestmemtmctudes -

8T any. dw;dend mterest pr other d:atr bution paid ar payab!e iry respect 'of that share o

:stock debentum or ather aecurity arinvestrmient;,

_ "‘_1»5,2 - any right mane}a s,hares or pmperty accruing, m‘fered GF 1ssueci at any Eums;e in relataon--

16

.t that share, stock, dabenture ar other Security armvestment by way of redemption,
~substitution, exchange, conversion, bonus pmfarence or ‘otherwi sa, umﬁer optien -
_righits o otherwise. :

C Lawr uf Pmperty (Mlsc;ellaneaus Pmmsiﬂng} Act 1989

- For the purpeses of section 2 of ihe Law of Prﬁparty {Mmcellaneous Prwrsmns} Act ‘[989 the
terms of the Loan Note Instrumant dnd of any side letters belween any parties.in rélation to the

1.7

Loan Nate lnstmment are macrparatad infy this i]eed

. '@efpetuity Peried

'E:Ef the ruie agaanst perpetuit{es app!zes tc any trust araated by Ehis E‘.laed the perpetu by penr:]d

shall-be 125 years (as spemf jed by sactmn 5(1) of the F‘erpetu tles ahd Acrsumuiatmns Act ;

2009}

18,

Sc;hedules

. Th& Schedules fmm part of this Deed ard shail have effact as If et fmt in full it the bady of thls'- '
" Deed. Any reference to this Deed mciudes the Scheduias =

CHpEEEEE



1.9

- Deed of Priority

This Desd-should he read and construsd subject t fie terms of te Déed ‘of Prisrity. I the

~event of any Inﬂonsmtancy betwean the tefms of this. Daad and the Desd of Pnar:ly, The terms :
of the Deed of Priority shall preuan : .

Cuvenanf teJ Pay

- The. Bmmw&r shall; on damand pay fo tha Lend@r and dlscharge figicd Sac.ureci Laabli;%res When' :
R they beczama due: .

3y

Gr-a'nt‘ of Senur_lty

Legai Mﬂ{tgage

.As g mntmu ihig seourit y for the payment and dlscharge of the See:ured Laaba iities, the BoiraWer :

~with full tille guarantes charges to the Lender: by way of a first lagal mortgage;, all esfates or -
interests in any fréehold, leasehold or commonhold pmperiy riow owned by it including the réal
- property (fany} fejaslel fled in Scheduie 1. :

g Faced Charges :

_As & cmntmumg s.ecuri '3 for tha paymﬂnf arig ci|scharga af th@ Secured Llabliitl@& thes Borrower_.

weith full title: guaranlae charges to the Lender by way of a first fixad charge

'-’3;2.1' -al! presemt and fulure estates ori nteresis of the Borrower M, OF aver, any freshold

leasehbld or cothimonhold pmperty {othar than any such ;aropsarty effectvety
'murtgagedunderc!auseﬁ’i‘; _ DR

: 322 _'ihe bénafit of all otiier oentracts, guaranteas app@mtmenis and warranties re aimg to

“Legeh Charged Property and other documeants to which the Borrower is o party or which:
~-arein its faveur or of which ithas the benefit relating te any latting, development, sale;
- purchiese, Use or the aperation of any Charged Property ar otherwise rélating Ly any'
. Gharged Property (mciudmg, i g@ach case, but without limitation, the rlght to-damiand -
- and receive all monies whataver payab!e toior for its Henafit under of arlsirig from any-

“of thetn,. all remedies provided Tor in any ¢f them or avallable at law ot in Uity in
< refation to any of them, the right'to compet perﬁarmanse of any-of them-and all other
- rights, interests and b@n@ﬂ s whalevel actruing to-or for its benefit arising fFGm aﬂy af

ﬁhem} . _

3 _3;2.-3 :a!l hcences consents and auﬁhoﬂsatlons {statutory or otherw:se) held or requlred in

connection with its- business or the use of any Secured Agset, ard all ﬂghis
- tonnection with- them :

B 3,'2.4 “all |ts -preseman_d.futu-re goadwill -

325 allits uncalled apital;

326 3a"l'l_%ha_"Etg'ui.pmé.n{; .

327 allthe Intslleciual Property;

32.8 - allthe Book Debte;

328 all the Investments;

3210 all monles from times fo- tume standing ta the eredit of Jis acc:ounts with’ any bank '

10420346

.f nancsal Instituticn or other DErsoN (mcludmg each Desd gnated Acﬁ::wn’()1 tagether wnth" |



“all other rights and henéfits a—cc;rumg to ar ansmg in- connec%mn w;th eac:h ac:couﬂt'-
_(mc ading, bt not hmsted 9;0 enhtlements to interest);

*3_:_2.'1”1 all g mghts In respect of aach lnsuranme Policyl irieluding &l caams the pmceeds of

all élaims and all retirns of presiiums in connection wi th pach lnsuranca F‘miscyy tothe -

extenit not eﬁfeutweEy assighed under clause 3. 3 ancj

' 32 ‘52 ali At nghts it respeet of each Relevant Agreemem anci al c-ther agreementa_"'

33

instrurrients and rights relating to the: Sseured Assets, tr:: the gxtent nmt effect vely
as&gnecﬂ ur:dw cEaUse 38 .

- Ags gnment

Asd cmntmumg security’ fc:r the payment and dlscharge of the Sem red Lmblhtnes the Borrow:er--

~with full title guarantes assigns to the:Lender absolutely, subject toa prowsa for reasszgﬂment

-_cm Hreuacab a digcharge in full of the Secured Lizbi nnas

531 allltsrights in each neuranse Policy; mGlUde all-claims, the proceads of al ﬁta’ms :

:and all returna of premibms it aonnectmﬁ with each Insurance. F‘ahcyl and

332 lhe beneﬁt of ear;h Relevant Agreement anr;i the benefit- o all ather agreemants-

' 34

_ -'Instrumems and rlghts relatmg tc} the Secured Assats.

.'Flgating Gharge '

‘Asa t:cmtmumg secii ty for tha paymeﬂt anid dxssharge of the Secured Liabiliies; the Borrower
“with full title gusrantee charges to the Lender, by way of first floating charge, all jts uridertaking, -

proparty, assefs and rights not otherwise. affactﬂzely mc}ri;gagﬁd c:hargad ar assugned Under.

: ﬁﬁause 3 *i tr.:n clange 3, 3 ancluswa

a6

Cluai fylng Fiaahng Gharge

-'ii'aragraph 14 Df Schedu & /1 tc the lnsehaency Act 1938 app ses ta the ﬂoatmg charge created _

Ty nlause 34,

Automatlc Crystaiiisra!zun t:n“ Fioatmg Eharge '

The floating charge srested by clause 3.4 shal autnmancal y and mmedlately (wathout nnt;se);.

' _eonveit into- a fixed: c;harge over the assels sub;eot Eo that floating charge if:

6.1 tha BOmeer

S A R '-creates, or attempts te create, wlthuut tha prmr wr;lten cmsent of the

. Lender, Security ora trist In favour of another person over all or any part‘_ =

ofthe Secured Assets (except 2s expressly permitted by the terms of this
‘Deadar Ehe Loah Nete Instrumemt) ot : e

S 0 S .-t:%lsposas ‘or dttempts o dlspﬁsa of, aﬂ oF any part of the Sesmed Asssts |
- {other than Secured Asgets that are only. sub;ect o the flnatmg charge
“while it remains uncrystaitased)

382 any persan levies {or attampts Lo levy) any distress; attachment exaautaun ar ather'.

35

TidssswB

'.-'.process sgamst ali arany part m“ the Secured Assets; or

363 4 resotuton & passed ar an mrder s made for the Wmdmgmup, d:ssolutmn
© - adming stratlon of fe- nrgamsatmn of the: Burmwer . _

- Grystaliisation a-ﬁ-Figatf_ng Eharga Hy: NDtlce_ _



The:Lender may, in ils sole dscretmn by written fiotice to the Borrawer, convert thes fiaat] ng -

charge created under this Deed into.a ﬂxad charge ag ragards any girart of %he Seourad Asse%s-’
spedified by the Lander in that notice if: .

374 an Eve:nt of Default 5 cont nmng, or _

37’2 iha Lender cunalders fhuse assels m be fri- daﬁger af bemg Eemed o sald unc:ler ar‘zy

ag

~ foriri of distress; aitachmeht execution or other Iegai pmcess or-to he. ctherw;ge m
Jempardy .

: Assets Ar,qwr@d Aftar Any Floatmg Ghasge Has. Crystaliased

.'Aray HEswt asqu red hy ’zhe Borrower after any crystaliisationof the ﬂoatsng charge created under

“thie Deied that, but for that crystaliisation, would be subject to-4 floating charge under this Desd,

shall (unifess the Lender confirms othemnse tothe erawer in wrltmg) be chargec{ to the Lender' '

: by Way of first fw:ed charge

44

.Lzabil:t_y:of the Bormwer :

: 'Liébiiiiyﬂot D'is‘c'hérige'd

CThe Bormwers ;abkllty under this Deed an respect of any c;uf the Sec:ured Llabmtles shaé% it be
--dascharged prejudiced or aﬁected by . : :

' -4.'1_'1.'13 ARy securty, guarani:ae mdemnlty, remeij oF nther nght hp!d by, - avallabie to the .

Lender that is,-or becames, whnlty or partsaily illegal, void er unenfc:-rceahte ot any
o .-ground .

412 tha Lender ranewmg, delerrnmmg varymg or mcreasmg aﬂy facili foyf or o%h@r

trarsdction 0 any manner of conedifing in, accepting or varying eny saffipromise,:

Carrangement o settliemant; or c:smlt ing toelaim or anFc:urcze payme‘mt frc:nm any ::sthes—r :
TErson; or

4’13 - 'any mther aot af OTﬂISSIGI”I “éhat Bt f-:f}i" thas clauae 4”@ m;ght have diSLhag"gecl OE‘

- ‘otherwise prejud \ced al affet ed ‘the I1ab|hty of the Berrcawar

|mmediate Recourse

- The Boriower waives dny- ﬂgh%: Ii: may- ha\fe tm require the Lender to - enfmme any secur;ty or.

__other right; of claim’ amr paymant from, or othepwise procedd against, any offier person before" '
enforcmg th 5 Deed agams ’sh@ Sarmwar

: Re presentatmns and Warrantles

'_-T;mes for Makmg chresentataonss arid Warranhes

" The Borrawer makes the re@resentatmns and warrantiés sat out it this clauss & to the i'_'en'ciér'-

ort the-date of thie Daed and the represantations and warranties contained in-this clause 5 are

- deemed {6 be repeated on gach dayof the. Securlty Perlod with refer%:ﬁce te the facts and -
: mmumstances EKIStEﬂg at the tlme of repetltmn

B2

: _Owuershlp- of Sec;urad A&set

The Barrmw&r i the sc:zie legal and benefzmat owner- Qf and has good, valsd and mayketabié titia :

; ED the Secm‘ed Assals.

g
]

1A E .

i Nn.Sec,ur. ity



“Tha Secured Assets are free from- Em}f Securuty oifjér than Perm|ttad Security and the Securlty g
oreated by this Deed. ' .

_Nf:a Atverse: C:%alms

'_The Barmwer has et resewed o atrknmﬁf e:dged hatice of, any deferse clalm by any. person L

i resper;t of the. Secmad Aﬁﬁets aof any interestin thermn.

5

: Nu Adverse Guvenants

There S i covemarﬁs agraaments resewatmns condat;nng mterssts ngh{s or other matters. :
whatsmever that matena Iy and adversely affect Eha Secured Assels.

_No Braach o Laws

:There i5 1o breach of any kaw of reguiatmn tha’t materaaily and advarsely aﬁects the Secured- S

B Assets

57

58"

: Ne interfareﬂce in En;cxyment

N famhty nacassary for the enjoyment and ‘use gf- ﬂ"e Secured Assats is subjacf tc: terms-

enhtl:ng ahy persan o termmate ot curta b itS use

No Dverrd ng intarests

.' Nothmg has: ansen has beer c:reated oris SUbSIStIﬁgE that WGurd ba an ovemd ing. mterest in
Cany Chargeri Property : .

T 5

' ;Avmdanae of Sacurtty

' 3N0 Seauraty exprassed fo be created: under Eh|s Dead is Eiab] to be avmded or mthamﬂse set

B840

aside, on the liGu datm e admmzstratm af tha Barmwer or mthe;w 6.

ND F’mhlbltmns or Breaches

There.is no prohibiticn on ass@nment I afy lﬂsurance Poltcy or Relavant Agreement A ths:.:

- enfryinto this Désd by the Borrower does not, anid will hiot, constituts a breach of any Ingdrance: -

' -'Puhc;% Relevant Agresment of any other pel;cy, agreement dacumerﬁ mstrumaﬁtor obligation’

AT

Birdi ng oh the Borrowar of rts aasets

: Enwrcnmental Gcmpi ance

g Thp Bormwer has, &t aE ilmes compiéed i gl matsanal res;aects w;th EEI appilcabie '_

542

5143

“Environmental Law il Enwmnmenta! Licences. -
.-Enforceable Secunty

This: Deed constatutes and wﬁl mnshtnte ther Iegai val:z:i bmdmg and enforc@abie Qbhgatamﬂs of '
fhe Borrower, and is; and will continue to be, effaclive secUrity over at! and: every part of the '
'Secured Assets if aacardance with its. terms,

lhvestmen Es

5434 The Emrestmamts are ful iy pald anci arg not subjer:;t o any option té puw:hase af s;mnaf

< iBisERITE

: rights :

5 ‘}3 9 Nn cmnshmt;onai dc;c;ument of g jssuer of an lnvestment nor any othar. agreement




543

©BA

5134 -

LBA321  restricts or inhabits any’ transfer. of the- Investmants ot creatmn or

_ enf@mementufthe sﬁcurrty conshéuted by this D@aﬁ or
b3z mmams any J‘lg!‘l’éﬁ of pre«empt oni reEatl@n ta the investments

The Eurmww has cmmplled with-all nntsces rf—:!aflng to all or-any. uf tha !nvestmé_hts
receivad by it pursuant to- sections 7900 and ?‘QGE of the CompaMES At 2008

NG wam;ng holice has been zssued under paragraph 1(2) of SGheduIe 1B of the. 2

“Companies Act 2006, and no rastrictions notice has heen issded tinder paragraph 1{3})
ik S&heduie 18 of the Gompaﬂ ies AGE2008, in° Fes;ar—mt of al Lor any-of the Fvestments.

: General Govenants

Negatlve Pledge and Dlspﬁsai Restngimr;s

""The Bcrrmwer shall not at amf fime; e)ﬂ:ept Wi th the| prlor Wratten annspnt of the: Lender

B

B

: create purport to- create or perm|t to subs,lst any- Securaty an, orin raiataon to, any
- ‘Secured Asset other tharr any Sacunty created by this Dead or any Perm{ﬂed Securzty,

-sell, asmgm tran_sfer, part wuh possess an c;af fei mherwme dlspnse of i any marnet:

- {of purport to do so), all or any part of, orapy nterest in, the Secured Assets (except, B
ik the otdingry course of business, Secirad Asssts - that are only subject ta an:
.chrystaihsed ﬂoalmg charge) o .

cragte or grant {or purpcrt to creale or grani} By Inﬁerest i the Secureﬁi Assats m“ .
favaur uf & third party ' . :

: "PI asarvaiimn of Seaum*d Asseta

"‘The Borrmwer shall nc}idt) o permit toba dune any actor thing: that waufcf oF maght depr&ciate '
_jeopardise or.otherwise, prajudica the security held by the Lender, or materially diminish the
.v’a‘lua of 'arr‘y‘ of t'h'@';#*. Seclred Assets or the effectiveness.of the security created by this Deed..

L BE

CBAT

_ Camphanca Wath LE!WS anc:i Hegu atxons

The Earmwer shaﬁ not wlthaut the Lendel s pr;or Wﬂtteﬂ consan!: usé CJI' permﬁ the:

: Secured Assets to e used In any way Sopfrary-tolaw,.
AR 'The Borrower shall:
'5_.&2,1- _ compiy Wlth the requlrementfs of ‘Ehy Iaw or reguﬁatlan fetaimg 1o or_" E
' - affmtmg the Saaur&zd Azsets crths& Usaofitor any part-of them
' 632?_ L 'obtan s promptly rengw fmm i 6 ttme and cmmpiy with thaterms B
T _of all ‘authorisations that are required in connection:with the Secured
Assets of theiruse ot that are necessary to preserve mamtalra ar renew.
any Secured Asset, and : . '
323 p’r'cm”p'ﬁy effect any rﬁamteﬁaht':e modifications, alterations: orfepairs. thaf
- are required by .any law-or. regula%ion to be effected on or i sonnection
o Wlth the Secured fﬁxsse ' .
Enfc:mﬁment Df ngh

I 8’;4 _

The Emrmwer sha{l Use its: best endeavc:urs o

U yngizE S



65

&4.1 ;JFC}CEJI"E the prcm;nt obsssrvance and performance by’ the relevant coumerﬁxariy to dny-
agreament orarrangement with the Borrower and’ forming part of the: Secired Assets
-oif the covenants and cther obligations imposed on such cdunterparty (incl uding each
counterparty in’ respect c-f a Relevan‘z Agreament ahd each msurer in respsct nf ar
_ Insuranc:e Paluoy) and S

A2 enﬁ:}me any rights and mstutute cantmue o defand ariy proceed: ﬁgs relatmg tc} ahy z::f :

*the 8ecured Assets that the Lender may requam from iime tortime,

Nnt;ce ot i’vl srepresentatmn and Breagh@s

The Borrowar shai promptly oh hanummg aware of any-of the saMme, nt}tzfy the Laﬂder In writmg ;
of:

: B854 any representamn oF warfanty set aut ity this Desd that s ﬂcarr@ct ormi sleacﬂmg i

any material respect when- mads-ordegmed’ to be repaatad; and

- B.52 any breach of any covenant set out in thm {)aed

“Title Ddtu'ménfs' _

The: Bcrmwer shall, as so- mqu;red by the Lender depos;twrth the Lender and tha Lender shal! :

- fo5k the {Tilil‘a‘ilﬁrk nf t?ms Deed be entitlied to'hold:

681 _"all deeds é!“ld dacumenﬁs of . tntle relaimg to the Sacured Assets that arein the

BF

nasinai &

-posaession of cortrel of the Borrower (and if thase are not within the possession or
“ponittol of the Berrowsr, the Borrower undertakee to: ubtam possessmn -of all theaa .
deeds arid doctments of tltEe} '

362 1] Emurance Policies and any Dther nslrance @nilﬁles reiatmg to any m" the Sec.ured'-_

- Assels that the Berrower is entitied to posgess

5'5?;6;3:' : '-all d@eds and dm:umems of tttie {ifany) reiatmg o Ehe B{mi{ Dabts g5 tﬁe Lender may -

.'specﬁy Fram tu‘ne tr.; t rie; and.

“8.84 . acopyof sach Reievant Agreament certified to be a trua ::c)py by sithar dirsstar of".j_

j .the Barrower or hy the Borrowers soticltors. -

irisur:ance

'BL‘?,-’Q ' "T’he dorrower shall instire and keep msured (or whese in tha case af any- leasehoid

- property, insurance is the responsibility of the lardlord under the terms of the: lease;
either procure that the landicrd insures and: keeps Insured of, if and te the extent that: -
the landlgrd does not: dn g0, Haall Psure anci Reep: lﬂswed} the Securad Assets-_

- against
| '_ 8.7:4 ;71'- " oss or damage By fire ar terforist acts, mciudang arw thi rd party 1|ab|£|ty
S - arsing; fram sLCH acts o _
72  other l’iSE{S perils and contmgenmas tha% WQuid be insured agaiist by
' . '-'reasonably prudent: persuns carrymg on the same class cf business as
' -the Barm\mr and .
.'E,_?_;':"I;S_ any othiar rsk, perlls ane cnntzngancaes a8 the Lendsr may reagonabiy}

requ re:

LB 'Aﬂy such msurance Fritist be wnth an msuranca ﬂnmpahy ar undemrtters and on suc;h"

©teris, as are reasonably acceplahle to the' Lerder, and must include property owriars’
pubic Ezabmty ane thlrd partgf ilabllity insurance - and be for not jess thaﬂ the'“




‘replacement value of the: relevant Seocured Assets {meaning in the case of any
prefisas anany Ghaf’ged Propeity, this total cost of eratarely rebuilding, remstahng or
replacing’ the prﬁm ses in the event of thelr being destroyed, together with architests’;

. surveyorg' engineers’ and other professional fees and charges forsharing-or propping -
- upcdarriolition, site-clearance and reinstaterant with adequate allowance for inflation}.
_'amﬁ srz tha caﬁe c;f amy Chamed F’mperty, 1053 QF rents payame by the tenam'es Of. athar

: prc:NESiGﬂ f{}r mméases in renl durmg the permd of nsurahee

673" :The Borrowsr shall, if requested by the Lafidar, pmduce fo. the LEﬁdEI‘ each poncy,'

certificats or. cover note relating to any insurance as-is required by clavss 87,1 (or

~wherg; inthe case of any leasehold property, thatinsurance Is effected by the landlord,

© shich evidence of insurance ag: the errewer iz entltled tg obtam fmm the. Iandlard
- underthie terns of the relevant iease) .

U874 - The Bomower shall: F fequestad by the Lander, prosurs that a.riote of the tenders

6.8

~interest is ehdorsed ofy each insurance policy (pther than public !Jabl!lty arnid third ;:rarty _

~liability insurances) effectsd or maintaingd. by it ot any person . oh its behalf in-

- acgordance with- clause 6.7.1 but without the Lender having any iablity for any
‘premium In relation to those Insuranie policies unless it has expressly and spacifically

: 'raquastaci to e made liable in respect of apy increase in pramivin or unpaad premlum .
in regpect of any Insirance Pﬁllcy .

' Iﬁ"surame F’rermums

: Tha Barrower shaEI

S,Sﬁ : ;:)mrraptéy pay aﬂ pram!ums i mapa*cl of E!ECI’] m%umnce pcx icy A58 rmguwed by clause '
87 and cit:; zll nther i ngs negessary o keep that pc}lmy in-full fc:rc:e and eff&c cand

B8R -'-(:f *she Lender 50 requireSD give to the Lendsr. CDEJIE%% of thie recseims forall premmms’.

-and ather pay‘ments neceseEary for effeclsng and keeping up each insurance policy ss

18 reqwred by:clause 6.7.1° (or where, in the case of léasehold ;:}rﬂc:x;::er‘l:‘isfl insbrance & -

- effected by the fandlord; such evidende gf the paymmt of preriumnsg ag the Earmwer '
Cissnt Hed ke, mbta 1o fmm the landlard uﬂder ths te‘rms of the relevanl |ease}

Nr:a Invaiscfatlcm of Insurance .

'The Bﬁrmwer shall m:-t dw ar Dmlt to do, ar peFmit 1o e t:Eone or- t::mttted oy act or thlng t_hat :

. fhay lnvahdate of otherwise prejudics any insurance pnlmy asis requ&red by claUse B

.70

"F’mceeds me Insurance Pohcxes

Al monies. pa‘yable under any insuranica policy- mainitainied by the Borower in accordance with:

“glauegs 671 ab gny ima {wheiher ar nDt this semsriy cnnStsEutecf by th g Bead hias: becﬁma :

enfmmeable} shall

: ﬁ;‘-_if);i be paad lmmef:hateiy tothe Lemer

5&1@';"2 i they are not pascﬁ dlf&ﬁﬂy to the Lender tay the insyrars, i:;e held, pendmg such'_"

"paymem by the Borrower as trus’{ee mf the same for the benaﬂt of the Lendar anid. -

' '.531'1:.{),-3: .'be apphe(l it malx:;ng gc:f:;cl DT recoupmg t—zxpendlture in respect of the iass U!‘ damage :

SBAT

Andsppita.

f&F Which those menies are recsived or, after the security constituted by this Deed has
‘became enforcesble and if the Lender g0 dnreots v tmwafds dlscharge QI reduﬁtian :
- af the: Sacured Llabllites, -

:N:citii:es to bie Giver By the B_c»rrowef

The Borower shall:



BALT aseo __requé-st_ed by the L.e'ﬁdér’ from time 10 time:

8 (AP E give noties to each counterparty to a Relevant Agresment in:sucfy forim

-as-the Lender may require; and.

B ';éﬁr@cj:ﬂfe that each: ct}'uﬁ"ta'rpar'tfy _"p'mvizdeé_ o the Lender pmm@'tlf- A

B, "i'] 2.

agknowlstigement of the notize in-such form as-the Lender may require;

as 56 requestad by the i_eradé?-.fi’dﬁj-ii_ﬂﬂ_e to timie:

CEALRA “give notice t each insurar u 'ndé‘r'anj E'"n's'u'raﬁée Poliey i stch form as f’hé: .

© Lender may regquire; and-

"61.1_"?..2,2_ ‘procure  that . edch nsurer ;prd'vid-éé-_'ié “the Lender promptly - an

R R

LAz

ackriowledgement of the notice’in such form as the Lender may require; - o

ar’u_j y

as $0 requested by the 'Lehder from time 1o time:

64181 give rotics to each bank, financial institution or ofher person (ather than

the Lander) with whom the Boirower holds an _ac_coun{_'-{.in_ciuﬁii_ng' aagh -
_ Desighated Accountyin such form as the Lender may require; and

O e - ';pm_cura-tha‘t_eac:'h'--guch,_haﬁk,‘ finanicial institution arother parson provides

Informati

“to'the Lender promptly an acknewledgement of the-notice in guch form
a5 the Lender may. require;. - . : -

ol

The Bémeer‘s'hé_l-l.:. -

g2

R /
- premises and inspect and examine any Secured Assel, and the records relating to that

CBAza
7 oragainstitin confection with all of any part of & Secured Asset or of any fact, matter

813

give the Lende atichinformation concering the}mﬁatiﬁhﬁﬁﬂndﬁtiunp.u's'e.-an'd 'op_e_raiﬁo.rf '
ofthe Secured Assets as tha Lender fray regiire; ' E : :

ﬁer‘mi’f any persons 'ds'zsigréa‘t_ed" by _thé'uémier]and ahy" Fiéﬁéivér 'td"_ anter on its

- Secured Asset, at all reasonable times-and on reasonable prior notice; and -

piemiptly notify thes Lenider ifi wiifing of any action; clgim, notiee-or dermand made by

oF gircumstance which may, with the passage:of time, giva rise to such an-action,,

~claim, hotice or demand, together with, in sach rase, ihe Borrower's proposals for-

~gattling, liquidating, compdunding or contesting any. such action, claim, notice or

demand and shall, subject to the Lender’'s prior approval, implement those proposals
at its own expense, : = : R - '

Payment of Oltgaings

“The Borrower shall promptly pay-all taxes: foes, licence dities, registration charges, insurance

. AR

premium

-~ evidence of paymisnt tc fhe Landar, -

& and atrier Gutgoings ity respect of the Secured Assets and, onr demand, produce: '

_Prozpé'rty-.ftjavénanfs e

' ?%Epai.r-ahd Mai:h%enance. '

The: Borrower shall keep-all premises and fixiures and fitings on each Charged Propeity in:




7.4 - o6 and substantial repa;r aﬂd condition and shall keep all premises :adequate%y ahid
- proparly painted and’ decarated and replace any fixtures and: fittings which have -
became worn out or oiherwme uafitfor Lse with miher& af a fike nature and equal valus:
and : .

: }"._'1';2 : '-such repair ahd cmdit lonas ta enabfe each Chargaﬂ Praperi}f tcr be leE 2l :accorcﬁance __

S :

with-all apps mable Iaws and reguéat ahis;

"~ No A.E'teraﬁaons

.The Borrewar shai% not wuhaut Ehe prlmr wetltten cansent of the Lender

: _?;'E-L“!'j pul down or rémave the whoie or any part of any buuid ng fﬂf’mlng part mfany Eharged

~ Praparty or permlt the same 3] oaouT; . -

' ?22 _ ake or pﬁrmut to he ade Ay ] matenal alterations Eo any f:harged Property or savar

of remove or permit to be severed or remaved, any of its fixtures or fittings (excapt to
S make any necessary’ repalrs o renew czr replace the same in- aocurdanca with cEaUsa_
%

723 - Fermove of make any matena! al eraimns to any ot tha Equlpm@nt balungmg foyerin

73

-use by, the Borrawer of any Charged Property (except o affect nanessary repairg or -
replace fhem wtth MW o tmpmved models or substltutes} _ '

Ccmduct of Bumness Ol Charged Pmperties

s _The Bormwer shall Garry. on it tade and busmess on those parts Euf any) of the Charged
- Propertles as afeuséd for the purposes of trade or blisinessin accordance« with the standards -

7.4

- gmd management from time o trme surrent in that tfade or bus nees.

- _Notfces or Gimms Heiatmg to te F’mper‘ty

?’4 1 The Bormwer shati

TE

: ?..4}_1.-1- _ -gwe fuil- parttauEars to the Lender faf any natlce orcfer dweutmn
- - designation, rasolution, application, réquirement or propmsal given or
- made by -any-public.or lﬁcal Huady-orauthority (@ Notice) that specifically

applles to any Charged Property, or to thelosality in which itis sifugted, =

_wzthm seven days after bacoiing awara of the- reimant Not e, and.

CFA2 {lf the-Lerdar g0 reqmrea} Emmediatelm and at the cost of the BgrraWer '
T take all ressonable and necessary steps to comply With any Notice, and'
. thake; or join with the Lehder in making, any. mbjectmﬂs of reprasentatmns

-In respect of that Notiee that the Lendar thmks F t. :

FaAz '-Th@ Borrowar shal gwe full parﬁ@culars fo: the Lender of any cEaum nnttce or other

- utwminunicafion served on it in respect of any madification, suspension or fevocation .
-ofany Environiiental Licenes or any alleged: hreach of -any Enwranmental Lz, ln
BHoh case retatmg 0.any Charged Property.

: G_oirﬂ}ﬁ_\i.ance'-Witﬁh"a*nd_ Erforcerient of vaenahts_ :

© The Boi‘roWer'sh'aEI' -

7.5 observe and performall covenants, st;puiatiﬂns and cﬁondltmns i whlc;h ﬁa{:h Charged )

PN LR

~Property, or the use of it, is orfhay be subjest, and (f the Lendérso ‘requires) produce
fo the Lender-evidence sufficient to satisfy the Lender that. thoss co\;enaﬁts
stipu{afmns arid candltlans have: been ﬂbéewed and pefarned, and :



752 dtllgently enfan:a all ssvenan ¥, stipuiatmns and cmdtttans bensfiting wach Charged -
F’n:s;}erty and shaéi rt {and shall nat agrea tojwaive, release or vary any of the same. .

Paymem of Hant and Dutgomgs

f“i”he Borrower shaﬁt

' ?;:!:‘:H.’_E' o hetea L’:harged Prmpedy, mrpart of |t is helﬁ under a Eeasa duiﬂ; and punctua I pay'- .

7

alI rents due from tirme totimeyand”

}’EZ s pay (or prucure payment of the sama) when dua all charges rates taxas dut;es :

“gesessirients and other outgoings relating.to or umpased of-gach Bharged Property ar '
- anits acoupler.. .

Leases and Licemes Affect ng the Charged Pmpemes
'The Eormwer shali noi: W ihaui the priar: written cwnsent ofth@ Lﬁnder

-?,’i‘;i ::grant ah‘y Imenua or tenancy arfectmg the whc:ia or any part cvf any Charged Property, _

-oF exercise thi statitory powers of leasing or of acc:eptmg surrenders undarsections
B9 or 100 of the LPA 1925 (or agree to grant any suich licence or tenancy, or agree to
exarcise tigsiatitory powers of leasing or of accain mg surrenders under sectlon 99 .

'-_ur saction ‘1{)[] of the'LPA 1925);.

T2 i inany aiher way dsspose of, acﬂept the surrender of surrender ar. create sny !ega o

elittable estate or intarest i tha whale-or any part of any Charged Property (oragres :

o dispose of, accept the surrender of, surrander-or oréate any legalor equitable estate
s anterest in thie whoie o any pa;t of any Ghargecﬂ Pm;:uerly}

CTTE st any parson mte uc:cupa"tmn af or share cccupa‘c on af the wiu:-le m aﬂy aar’t of any

Chaiged Property; or’

; _?f.f?.# grant iy canserzt ar- Ezcence um:ler any laase as’ hcenn:e affeatmg any Chargﬁd_

Fa

' Fﬁmperty

: %eg%stratmn Res’mﬂmns and Gaut ofig Agamst First Reg;stratam and Nmtic:es

'. :T;ﬂfii h tha titie TG aﬂy Charged Property is riot regi '-’atar-ad wt the Land Regsstry, the Burrower-

shall procure that no persan {other than itself). shall be ragistered under the Land .~
‘Registration Act 2002 as.proprieter of all or-any part ot any Charged Ffrai:serty, without
thigs pmr wiitten consent of the Lender. - - -

; T82 Whether ar not titie to any Cha{ged Property s regzstered ‘at the Land: Regasiryi 1? ahy'

~ ‘caution against first. mglsiratmn or-any notice (whether agréed or_unilateral) is .
" registered against the Borrower's tile to-any Charged Property, the Borrowar shall

immedigtely pravide the Lendar with futf | particulars of the- c:rcumst:ances ralating o
+such cautioreor notice. If such gaution or natice was registered to pmtect a purported

interest the creation of which is niot parritted under this Dead, the Bomwer ghgll
- imrnediately, and at its own expense, take such steps as the Lgndar ey Teguire tu
.. - .ensure that the gaut on of nofice; as appllcable is Wlthd;awn g fancelted :

CYED Tha Barrower shall b Iaab% far the c‘:osts dfyd expenses o the Lender in odgmg

734

cations agalnst the reglstration af the tiie to tha Whoie or-any part.of zany Charged
- F‘roperty fram frrie to tme . :

_ _'Daveiopment Restr Ltmns

he Bormwer sha! mot wﬁhaut the pﬂcr wiitten cansant afthe: Leénder’

Fodsat. s

B



'.“?'.é.'f meke-or, insdfar @s it is able, permﬁt ptherfs ta miaké: any apnlization for. planmng. E
permlsmon or developmentcms&nt irv rﬁspect of any- E}hargecj Praper&y, or-

Y98 carry-out or pﬂlmﬁ. o’ sua‘fer b carfiad Gt o aaw E}harged Pmpeﬁy any

© development (as defined in each of the Town and Country Planning Act 1990 ard the . _
* Planning Act 2008) ar change oF permlt orsufferto: be changad the-use of any Charged_.-
: 'F'rc:i p@rty B

Enﬁvim*nment :

..The Bnrmwer shaﬂ in respeat of each Charged Prcpafty

' ?‘-fﬂf 1 c:ompw an all material respects with a!E the reqmnements G’f Enwronmenta! E.aw and.

: -? 10.2 c:btam and cumply Eﬁ all mater al respesta weth al Envuunmen!.‘at L;cences

741

ND Restnctme Qbi!gat oS

'The ermwer shall rok; w1thmut lhe prior writtai consant of the Lender, énter’ mm any oherpis:

- o restrictive obhga‘zlaras affecting the wholg or any part of any Dharged Froperty, or create or
g permlt to-arise-any Gverfldéng nterest easemeﬁt or a‘lght whatever in-or averthe Whoie or any-

Sz

- part of 4y Chargead Pmpefiy

_F‘ropnetary Rughts :

-.“T‘ha Barrower shalﬁ procure that Ho person sha!i become ent tled i assert any pmpretary or :

other like right or interest over the whole or any part of amy Charged Property withaut the: pnnr g

C O wien: cnnsz&mt of the Lender

743

714

-:lﬁgp_ectmn- .

The Borrower shall parmit the: Lender, any Receiver and any person appaintad by sither of -

them ta -en'ter-on and inspact any Gharged Property orivedschable prior notice;.

: F*mperty Informahcm

The: Eio;‘rower shai mform the Lender pmmptiy m‘ any acqu|5|t|an bv the Boﬁowm of,or ccntract

: maﬁe by the Borrmwar to acquurea any freahnld Iaagahuld or othar ind arast N any property.

F AR

\fAT‘ @pt G io Tax

N 'The Bormwer shall not mthmttha pnor wraitan gonsent of tha Lander

_':?_i15.f! exen:sse any VAT ophm to: ta ity reiatmn o any Charged Preperty, of-

752 revoke any VAT optton hin) iax exercisecf grid ef;scﬁused Wy ihe Lemder befcare the date

e

oft his Daed,

: ﬁReg straﬂmn mf Lﬂgal Mﬁrtgaga at the Lantf Reglsh‘y

The Borrowpr coraqenés Eo & apphcataun bamg made hy tha Lend@r to the Lahd Reglstrar fr:Jr _

the following restriction in Form P to-be registéred against its titla 1o each Eharged Property

' - over which- the Lender has a legal mofgage:

Mo dl spasltmn ﬂf the reglste’red astate. by the propra&ter c::f i‘h@ mgast@rmf estata r by thﬁ

' '.pmprzetar of any. registered chargs, not bel ing a charge registered before the entry of thls.
. téstriction, is to be registersd without 2 wiitter consent signed by the grc:aprlemr for the-Hime-
* being of {ha charge dated [DATE] in-favour of Nick Lugkook referrad to.in: the ﬂhargas r@glsteri'
er ’[heir cmn\,feyancer " .

AO4EANIE

¥



B

52

814 The Bt::r'mw:far.sh's}'i: '
BANA o the execution of this Deed, deposit with the Lender, of as the: Lender
©thay direst, all stock or share certificates and ‘other documents of titls or
avidence of own@rship - relating fo- any Investments awned by - tha-
Bm’mwm‘e’z that Eime and
- 8;4_; 12 Jonthe puuchase or EEQUESIEIGH by it-of Investmants after fhe date of this"
.+ - Deed, deposit witfi the Lender, or as the Lender may difect, all stock or -
. share certificates and dthef dosuments. m‘ fitle o evidende of oWnersh P
- refating to those. vestmerits.
: E~"12 At the same fime as depasn ng dacumanfs wth the Leﬂdezr, or as the Lend@r may-'
: Cdifect, i accordance with. clause 8.4.1; the Barmwer shall alﬁc:: dEE]EJE}S![i with the .
: 'Lender oras thi Lender gy dlrect ' :
BAZ al stock transfar a’urms re!aﬂng to the reievant Investments duly o
L gompleted and executed by dr on behalf of the Horrower, but with. the._ o
name of the transferee, the: conslderat;an ang the date left blank and
: 8122 any othar documems {in- eaach wase duly coripl efed ancﬁ executer.i by oF
C . &n behalf of the Borrower} that the Lender may request to enable itbrany -
 of its nofiiness; of any pufchaser or transteree, ta be registered as the
- owner of, ar uthenmse abtain. @ legal tite to, or m perfect ;ts seclrity
mteregt in any of tha ra]avam Invegiments; -
5o that the Lendm may, al an’y tsme aru:i wuthaut nmme to: the Borrower, mrnp‘éeta and:
present those stock transfer: forms-and other documanﬁs ta Ehe 1ssuer of the :
Investments for reglstrattﬂn :
Namma‘tms
_.8-,2,1 : The Borrowar &hall termmate W|th ammediate effec.t all nomrnatmha Lt may* have made--
Aincluding, without limitation, any Romination msde lindar saction 145 or gection He
~of the  Companies . Agt 2008} i respect. of any nvéstm%nés and,” pendmg that’ -
.'termmatson praciire thai any pirson so r;omir!atad
. _-Sk.zﬁii...‘l . doesinct EKEI‘G&E&@ any-rights in FEopEGi af any Investments wst‘hautthe ;
o prigewritten approvai of the Lendea’ and :
82 12 '..lmmediateiy ot receipt DV ity fcrward to'the Lanﬁer #lb c:ommumcatmna o
s othar information recamad by itin respect of any investiments for which it
Fias beghso nsmmated
| 822 ~the ermWer shall not durmg the Sewruty Pariod, exemlsa any’ rlghts {mchdmg

83

nvestments Coverants.

biaposit of Title Doclirients

without limitation, any ﬂghts unaer sections 145 and 148 of the: Companies Act ZQDE}

- to-nominate any person i respect of any of the Investments.

Pré—':empt:on : thlgihts an-d Restractio_ns g Transfer

81

" ADHSEEIE

The: Borrowsr shall

‘obtairall consents wawers; appmvats and parmlss oHs that are necessary, uridet: the

articies of agsosigtion (or otherwise) of an issuar of any Investments, for the fransfar
of the Investments to the Lender of its nomines, orte.a ;}umhaaer on efforcefent ef

- the'gecur ty satstifutad by this Deed: and




a4

832 . procure the amendmeni af the share trafister provisigns: (includmg, bt nigt: livited 10,

“deletior of any pre-amplion provisions) under the articles of assosiation, other
: constltutscsnai document or othetwise of each issusrof the Investmants in any manner
that the Lender may réquire in order to permilt the transfer of the [nvestments to The
Letder or {8 notrinés, or to E: purrhaaar ] enforcement af the securty constituted: by

o this Desd.. .

: [}Nldends and Votmg H!ghts Befors Enfamemam

8.4, 1 Beﬁare the sectrity Gmnstttlif@d by this E}eed bemmes enforceabls, tha Bc:rrower may'-

- retain and apply forts own use all dividends, intérest and other monies paid or payable
- inrespect of the: [nvesimerts and, if any afe pald or payable fo the Lender or' any of -
“fts nominees, tha Lender will- hold all those dividands, interest and other: mariies.

- recéived by it for the Bor rmwer and il pay tham ta the Bunower pmmpt y ar request

842 Befors the sacunty cnmstltufed by this Dieed becumes anfnrceab!e the Bf:errower nay

exerdise alf voting and other ights and powers in respect of the avestriarits or, if any
-of the: same are exercisable by the Lender or any-of its noiminges, to direct wmtng .
the exercise of th@se vatmg and other: nghts aﬂd pmweirs pmwded that :

8‘4;_2_;1- if shall ot do so'n any Wy that wc}uid breach gny. prov;sucn of the Lean_
. Note nstrument of this Deed o for any. purpase iﬂﬂﬂﬂs!s’[&‘nt Witk the :
Loar Nate Instrurnent or this Deed and:

Ba22 - theexercise c:f ol tha faulum t::: exercise, those vollig: raghts oF bther rlgl"zts .
- and powers would hot, In the Lender's opinion; have anadverse effscton -

the value of the Investments or atherwase premcime the Lender's security -

unzﬁer this Deed, _ . '

e :;The Enrmwef shail mdemmfy the Lander agai nsi any: Ioss of fizbility ingurred by the- :

_'Lender {or fts nominee) as a conseguence of the Lender’ (mr it nominea): actmg i -
- resppct of the lnvestments at he daresnon of the Borrowar '

: 844 CThe Lenﬁer shall m:it by exgrcising or hot axamasmg an*y voting rzghts af mthem;se be -

B85

construed 4s permitting or agresing to any variation or alheg. change in the nghts:
altaching to. of conferrad . by. any of the Investrhents thal the Lender cons iders: -
. prejudsctal !:0 orimpalfing the value Df tha satr ty creaied by this Da&d

: Dswﬂendg and \J:j mg Rights ﬂﬂ:ear Enforcement

: .Aftér t’he sewuriy Gnﬂstitutad by this Dead hasg become enferceab!e :

: =8_-.‘5",-*i all divi dends and th distributions pai d it respef:t of the Envestmerats and recewed '

“by the Borrower shail b held by the Botcowier on trust for the Lender and immadiatsly.
paid into & Designated Account or, if received by the Lender, may be app lied by the.
. Lender ir-accordance: with tlatise 19 1 a‘nd . )

852 all mtlng and otheg‘ E‘IQE‘ifS arid powers aftaching to the Imestments may be axerclsed_ T

85

AB4SIHBLE -

by, of at the direction of, fhe Lender and the Borrawer shall, and shall procure. that its:
rigmitiegs. shall, comply with any directions the Lender may give,in |ts absniute :
: .ci;scret;m concemmg the exercise of those ngh sand POWETS. ' S

- Galls on’ rl-nveatmeﬂts'

_Nﬁtwﬁhstandmg the security creatad By th;a Deed the Bam:nwer sha? pmmptly pay all c:ails

instalments aiid other payments: that may be or become diie and payable-in respact of all or

-any of the Investiments, The Borrowsr ackniowledges thal the Lendar shall niat be- under any .
Tiability in respest af-atwy such caEIs Ensta Iments or other: payments '

Na Alterahon of C‘Dﬂﬁ‘iltuhﬁﬂaf Dacumenm or REQhES Attaching te) nvestmants

R



The Borrower shaté niot, wn hcutthe pilor wmten cansent ofthe Lemdar, amend or agree to the.
am@ndment ol _ y

BT the memmrandum o}y amcles of assc::maton or. gny ather: conststutlonal documents mf =

any issuer ofthe Inveﬁments that ignota pubhc com;::any, ar

W 2 the nghts or Igabmtﬁes attachmg fo, oF conferred by all or :«any gfthe |westments

aE : Presewatmn of lnves‘ ments

The: Enrrower shal efsure (as far s it s able by tha exez‘ctse ef all vc:*:ting ghts pnwers of

-confrel and other means avaiEab!e to'it) that any issiarof any of tha Irvestments (that is nota.. '

' pubhc gorfipany) shall not.

. _-'8..8.._1: cc‘:&nsol date or subdﬁwde an_\; of the Investrdents, or re—srgamse ﬁxchange {epay of-

reduse its share caplfal inany way,

_ 882 ' :;lsﬁue any new shares oF stu:r;k ot

9.

'8,38'.3 - refiise to regtstar Ay | lransfer of any-of the Investments that may be lodged with it for_-
' ragistration by, or on behalf cxf the Lender ar. the Borrower m acc:crdance with' thns
: 'Deeci :

- The Borrower shall, pmmptiy "f@iééwmg receipt, sand to the Lender copies of any notice; circular;

w0

.reporﬁ accounts and any ather document recejved-by-it that relates to'the lrwastments

Compiiame W;th Requests for In’fnrmatimn

T"he Borrower $hall pmmptiy send 2 copy tc 1he Lender of and cemply w;&h &l requesis f'or
infermation which is within its knowledge and which are. made under any Iaw o regulaticn or:

any simifar-provision i any articles of association. or other corstifutional docurient, -or by any

Aisting or other authority, relating to any of the Investments. If it falls t& do-sa; e Lentier may

etecE to prcmde such information as it may have on-liehalfofthe BOI‘FOWer

E Eq‘._uip‘m e_z_jt Cove nants -

Maintenanag of Equmment, |

The E-S':}rrc)Wer Sha!l

941 ) miaih gl e Equrpmemt i gomd and setvisasbls, cofdition {except for expected fair

- weat and tear) in complighce with all relevant manuals, handbooks, manufacturer's:
mstmctmns and. recommendatmns amd mamtenance of satvicing schadules

: 912 o at lls own expense renew and repiace any parts of i:he Eqmpmentwhen the‘y become:

oo

AGARTEI

- uhstlete, worn-out-or: damaged with' p:arts of a similar qual;ty and of equa1 of greater_
value; am:i :

913 | not permlt any Equlpment take:
-93-‘1.3;1: used orfarnd} ad mthar than by pmperl\j qualaﬁed arad tramed perscms or

9432 K warloaded or used for any purp@se for whmh it ig not das;gnad or:
reasanably sul tabla _ _

= F’ayment af Equlpmpnt Taxes

U




9.3

The Barrower éhailgrompﬂy pay all faxes, fess, licence dulies, registration charges, insurance-

premrums and other outgoings in respect of the Edquipriant and on. demand prmduce e\ndence o

of such paym@nt t the Lendsr.
Notlce af- :’:harge
9._3;_1’. : ""E“he BEIFDWBF shali |r 80 requested by the Lender aﬁm o) ancl mamtam & sach ;tem"-
' -of Equiprent in a GONSPIGUGUS. place a clearly ieg ble ldantlfzc;atlon plate contammg s
“the following wcrqu : .
| “lefsg OF GHARGE

' Th|s [DESCRIBE “E“EM%} and all acidktmﬁs kit énd anczilary equ pm@n% are: sub;est toa
: ﬂxed Ghargfe dated [DATE] in favour of Nick Luc:kack S

' 932 The Barmwer shall not; and’ shaH not permlt any’ persan to, czonceal bsciire, aiter o -

: '1'0.%':

Famove any plate afftxed i in Eccmdaﬂce wth ciausa 3%

Book Debts-covenantﬁ

:ReaE smg Iook Debts

The BarmWBr shaiE {:Glleci it aﬂci raallsea all Book Dabts pay the prcceeds fto a Destgha’ted

- Account immadiately on receipt and upan ar Event of Default otherwise deal with such moniss
- standing to the cradit of such aocount in ammrdance wil th the: cfirecnons Frofm tama to t:me af the

oz

Leader

Prasewat-m 'Qf'E!;jblx‘ Détbts

The: Bormwer shall nmt (exc:ept as pmwcﬁed by clause "1(} ’i arw th Eha prmr wmtten cansent of

1

the Lender] releass, emhange gompound, setoff, grant fime. ormﬁulgence in respect of  orin -
any othet wanher deal with, all.or: any. of the Book Debts .

: ReieVaﬂta;ﬂ;gr&eménts" (‘.’m.renahts

Relevant Adreertients

_”51}_-1::_1 “The Borfrowar Shal unless. the Lender agrees Uthemlse n Wﬂting, Gﬂmply With the

“terims. of each Relevant Agreement - and aﬂy other dacuman agraaament or
arrangement. comprlsmg the Secured Assets : . .

4142 The Bormwer shall nut unless ‘zhe Lender Agrees Dthe;w;sa in Wit mg

12,

42

HAELEIA

A4z amend of vary or agree o any change i, or-walve. my reqwremeﬂst Gf ar
: its. r:ghts under,

1425 settle comprmmlsag ' térfnin-'aﬁté,- "_résc;"i'nd. .'}.j'r_ -'d'iéchér_rge*'.{exca'i:&'t by -
' . ':gaerformanca} or’ : : : '
ofza abandon, waive, dismiss, telease or ci;scharge any action, elaim ‘of

pmceed ngs against any gaunterparty toa Relevant Agreement or ather
_perscm In connection wnh :

”any Relevam Agreament or any othier document agreement of arrangemenl eampras;ng the
Secured Assets, : .

inte-i!ez‘;:tua_l: Prn'pér'_ty :Cmm’;ﬁa:nts-” 3

' Pre_se'wation--qf Rights-

o2



“_i.‘h'_é' 'Bbrr'mwar shall take alf necessary. action to safeguard and maintain present and fofure

- Hghits in, or relaling fo, the Intsllestual Property including (withaut fimitation) iy ohserving all

covenants and stipulations relating to these rights, and by paying all applicabie rencwal foes,

licenoe fees and otheroulgoings, ©

R e.ggist.rai;iﬂﬁ of Intallectual P rc;b_er”cy- '

- “ihe Bémower shall use all reasonable afforts to ragister applications for the registration of any

Intaliectual Property, and shiall keep the Lender nformed of all malters relating to each such
ragistration, S N R _ _ osen st

'M"aifh!cehancé-of"l’ﬂ&%l!eciﬂéi:F‘r'op_érty'

_'-The_:'BbT’rOWEr_ shfail-_nbfpéfniit any intailectual Property 0 b abandoned, 'tzahc'elééci_wi}t to fapse..

3

: 'Rﬂ@érs af "thaﬁ_"L-éﬁ'déf_'

Power 1o Remetdy

4844 The Lender shall b entitled (but shall iot be obligad) ta remady, 4t any time, & breach

by the Botrower of any-of its obligations contained in this: Deed..

13:4.5 The BorrowerIfrevodably alithorisas the Lendet and its sgents to do all things that are
' riecessaty or desirable for that purpose: _ S T R

4343 - Any monies expended by he Lender in remedying.a Bieach by the Borrawsr of its

e

_ohfigations containad in this Deed shali be reimbursed by the Borrowesi to- the Lender -

on.a full indemnity basis and shall carry interest in accordance with olause 2001

Fuercise of Rights. _

13:2.1° The'rights of the Lender urider clause 15,1 are withalt prejudioe 1o aiy other rights of -

the Lender under this Deed.

4325 The exarcise of any rights of the Lender under this Deed shall ot make the Lender’

R

fiable to deeount as & mortgages Tn posseesion.

- Pawer to Dispose of Chattels

1334 At any time aftst _the:fsécu_%ity vonstituted by this Deed has become enforceablé, tha - .
- Lender of any Recelver-may, as agent for the Borrower, digpose of any chattels or:
- prodice found on any Charged Property.. . S : :

1332 -.Wit&mutﬁ"préfu'di:e io ahy-obligatien to account for the fp:rbﬁ;eeci;5'3df'ényﬁi’srﬁos‘al made '

154

under clause 13.3:1, th‘é'_Bgrrowér shall indamnify the Lender and -any -Regsiver
against any liabilty arisirig from any disposal made under clause 1331, :

- Lender Has Redeiver's Powers:

“To e extent permitte by faw, any right, power or discretion conforred by this Deed (either.
- exprassly or impliedly) or by law on 8 Receivar may, after the setUrity canstituted by this:Deed

- Has became enforceadle; be exarcised by the Lender in relation 1o any of the Secured Asgats

whather or fiot it has taken possession of ahy Secured Asgets and -WJ_ihagif first appointing &

- Recafver or notwithstanding the appointment of & Receivar.

qas

T jieERETE .

- Conversion of Cuitency

1361 For the purpose of, o pending the dischiarge of, any of the Secured Liabilities, the -
Lendermay corivert any monles teceived, recovarad or realised by it under this Dieed:

2




. (lncéudmg tha proceeds of ity previeus conversion under this clause 13, 5) Emm their i
- &visting eurrencles of demmmekmn it dry othar clfencles of denﬁmanatmﬁ that tha
Lender- ma\j think Ed : .

13.5.2 '_Aray siich conversmn shall’ be effected at the the prev.:a;ﬁmg spﬂf S&zilmg ra%e af
: exchange of Barclays Bank plo for su:;h uther. currency agasrsst fhe emstmg currenr;y

' "1-3{}_"3._3 Each referance in this clause: *ES i currency extends ter funds c)f thatcurremcy and;

136

farthe avoidance of doubt, funds ofone Cmrenay may ba convertad ifito d;fferemfunds -
of the same c:urrenr:y :

-New Am:ounts _

-_-1&;6,*3 f the Lencier recewa\,, or s deemegﬁ to have recelved;- I"IGUGE of any aubsequaﬂt

‘Secuiily, or other interest, affacting all or part of the Secured Assets, the Lender iay -
open a new account for the Borrower in the Lénder's books. Without prejudics fo the -
- Lender's right to combine accounts; no money paid to the Gredit of the Borrower i any. -
- aych. new accolnt shall be appropriated towards, of have the ‘effect af dischargmg. '
'-any part.of the Secured Li abi Eatles . '

4362 f the Lemﬂer does. nct open & hew account immediately o reﬂe;pt of the notice, or -

-deemed Rotice, Under clause 13.5.1; then, uniless the Lender glves express wntten :
“netice to the contrary fo the chrmwar all payments: mads by. the Borrower 1o the -
~Lender shall be treated-as having been cradited toa new account af the Borrower and. -
- not as having been applied i reductidn of the Secured Liabllities, as from the: tlme ¢t
retelpt or desrmiad réceipt of the rele\fant noftice iby the Lender : :

: 'indu'lzgence

'Tha Lemier mayq al rts dlsnretion, grant Elme ot other: andu!genca of mak@ any uher-

‘arrangement, variation or reledde with any persor ot being & party to this Deed. (Whether e
- hot-any sucly person. is Jointty liable: with the Borrower) Jn-respact of any:of the: Secured -
- Liabilities, or of any other security for therm. withaut pre;udtce efther to t%ns bead orto the zab Iaiy_

138

of the: ermw‘er for the Secured Lrabllmes

i _Appqmtmaﬂt- af An Admmsslra{ar .

: 1'-3;-5'.1'- The Lender may, w;thout notice fo Ehe Barrower, appoi ni aﬁy otye oF more parsons [

©be-an Administrator of the Borrawer pursuant fo Paragraph 14 of Sehedule Bt of the E
: 3nsu§vanny Ac;t “%QBG if the security constituted by this Deed: bemmes enfnrceabie

'-"?EE-LH.E' Ar;y appmnmﬁent unfier this cfause 13 8 shall

. ;3.&&2-.1 iha ir wnténg s&grzed by g du y autharised sagr@atc}ry of sthe Lender and

13822 lake affect, in accnrc:iance with paragraph ?9 t:nf Schedule 81 of the'
insaEVEﬁcy Act qo86; . :

T 13;8"._3 The Lender may ap;:aly o tha sotrt for an order remwmg a Admmaslrator from nff e

14

and iy by rictics in Wiiting in dccerdance with this clavse 12.8 appoint areplacemeant
- sferany Adriinistrator who has died, resigniad, been remwed of whc: hag vaca{ed ufface '
Supon ceasmg to, he qualmed

: When Senurlty Becnm&s Enmrceame

'Sem rity Becomes Enfmcaabie i Euent Uf Default

The secunty cr::rishtuted by htb Deeﬂ shat becama smmed;ataly enf‘urc;eabie |f an. Event n{ '

s Beﬁault GEGHTE,

CARABIEM G



a4z

B’iSGrétid¢1 _

E :Aff@r the smur;ty mnstituted by this. Deed has become anfmrc:eabe the Ler}eler may, iAits

B

shaolute discretion, anforce all or any part of that security at the tires, T4 the manner dnd.on .

the terms itthinks fit, and ‘Eake p@ssessmn afdnd hc:nE::E mdfspase of all o any part of the: ‘Secured -
Assats : _ :

Enfcmament of Seaurﬁty

Enfc:wmement F’DWEE’S

REA) "1 Far Ehe plrposas af an powers Imphad By statiite, the S@cured Llabi |t|es are deemed

'tcz have bescame dug and payable an the date of thls Dead.”

1812 -Tha POWST of sala am:i other pc)wers esanfened by sachan 10176f !:he LPA 192’3 (as'
o vafied or extended by this Deed) shall be immediately exerct isehie &t any time after
- "the secumy sonstitated by this Deed has become enfomeable aridar dause M 1

51 Sect ion wa c;lf the LPA 1825 doss not apply to the secunty cc}nstltui;ed by ﬂ"IIS Deed.

B2

"Extens on: Df St'atumry Powera c;f Leasmg

The sta%uiory pawers of: Eeasmg and acaept ﬂg slirenders cnnferred o martgagees uncier ke

LPA 1926 and by any othér siatute are extendsd so as to althorige the Lender and any.

- Receiver, al any time after the seeutity constifuted by this Deeéd has become ei‘afomeable =
- whethmr it its awn name ar m that of the- Burmwer tm :

45, 2'-’1 grantalease Uragreement fﬂrlease i

_ '15 2. 2 acoept sgirrenders m‘ 1eases ot

-"-*15 23 grant &ny’ Optlﬂl‘“& i rraSpect ef the: whcle Qr any part of the: Secure&d Assets w;th o

whafewer rlghts relating to mther parts-ofit,

: whe!:her or- na‘t at 4 p;emsurn and mn‘taming sunh e::cwersani:s nly tha r:-art of the Bormwe.r and
-on such terms akd conditions (ncluding the paymeant of monay 1o 4 lesses ar terant or & -

surréndet) as the Lender-or Racsiver thinks fit without the need to camp Yy wﬁh any- of the .. '

K -a‘estﬁctlons lmma&d by sections 89 and 100 of the: LFA ‘1925

153

.Access an Enfomamﬁnt

15. 3 1 Atany time after the Lender has demanded payment of the Secured anbmt a5 or if Lha- )
- Bérrowet. dafaults in the performance of its obligations under this Desd of the Loan.
Note [nstriment, the Barrower will aliow the Lender or its Redeiver; without furtner
 riofice or demand, immediataly to exercise all s rights, powers and remediss in
- particular (and without limitation) to fake possession of any Secured Assetand for that
“pufpose fo enter on any prémises where a Secured Asset is situated {or whers thg
Lender oF a Receiver reasonably believes & Setured Asset to be situated) wﬁhout-‘:

- freuring any Ilabmty t@ the Bortower Eor o by any reason of that'entry.

o 15;3.52 Al ties, the Borrower st use: |ts hest endaaumurs to-allow the Lender of its

16.4

TOABZEIE

Recelver acce&s to-any premises forthe purpose of clause 16.3.1.(Inciuding. obtairirg
_ any necessary consents of permits of ather parsons} ahd ensure thaf: its: emp!myeee -
~and officers do the same;

?i_etie'm'p't_i_un of Prim Secsuri'ty'f

: 2:3




1544 Abany time after the security constituted by this Deed has becomme. erforcealye; or
cafter any powers conferred by any Secunty hawng prscﬁmy io this Deed Bhal haVe-
'bec‘mme exercisable, the Lender may:

ABAAA redaem any prlor Secur Ity ovar anyf Secumd Asqet
B 1.5‘4.;1'_,2 : pmcme rhe transrer of. tha Secur[ty to rtself aﬂd
A 5413 o aettle: &ﬁd pass the acmunts of e holdar uf any prar Security {arrd any.

acoounts: so. settied and: passed shall, i the. abserice of any manafaatf
error, be cuncluswe and. binding cn the Bormwer) '

B4z The Barmwer shaE! pay to the Lancier rmmed atety o demand all prmmpal interest,

costs, charges and expenses 'of and incidental to, any sush redemption or fransfer,
~and suah amolnts shall be sesured hy this Daad 2. part of the Secured L:abllltaes

: "Frﬁtec'tla-n r,xf Thsrd Partiss

NG purchaser. mortgagee ar. oiher persan dealmg wath the Lender any ercenrer of any'-'

Delegate shall be conerned ta anguire;

156

15651 whether any of lhe Secured Laabzi ries haue bemme due of payab%e m‘ r@maln unpald :
_DI undlscharged : .

15;:5.’2 -whethar ahy power tha Lander a Recewer or Delegare is purpart ng to exercuse has
“betome exard) sab earis bamg pmperly exercised, of

TS.-S.B 'hc:w angf money paid tcz Ehe Leﬂder any Rer::ewer of any Del @gate is tn be apphed

'-Prsvlleges

“Each Racaw&zr smd the Landar i ent tled to aH the rghts pawere. prlvﬂeges ancf mmtmrt

- ponferrad by the LPA 1925 on mor’tgagéeg and| recewers -

'--Ne Lrab Faty #&s Martgagee in F’Gssessmn-

Merther the Lander nor gy Racmve;‘ i De!egate shail be iabie by reasdn c:»f éntermg it

- possession of a Sectred Agsat or for sifty athir resson, 1o accolnt a8 mortigages in PUSEEESIoN”
“inrespect of all or any of the Secured Assets, nar shall any of them be iable for any loss o
- realisation of or for any act; default or omission: for whlch a martgagee iff posséssion might be

: Irabio
: Cunclusrve B scharge to F‘urchasers

_The fecelpt of the Lender c:r any- Re:;awer ar Ejelegate shall bea cuncluswe drscharge tc:r a -

purchaserand, in making any sale or othier dispusal of any of the. Secured Assats orin making
any-gcguisifion inthe exsreise of thel respective:powers, the Lender, and every Receiverand

. Deiegate may dr:n 80 fnrany consrdara‘rmn i, arry manner anid-ori aﬁy terms that it th nks fit.

5

o HadERgete

F{Ight of Appmpriahan
15_‘9.1 Te the extent Ehat
-?159.1’5.1?' - Hhe Se‘cu"red:Asséré'cérrsﬁmté 'F]naihriiai Collateral; 'and :

SRR W Ehrs beed and the: ablrga forg of the Bc:trrower under i constatu
' o Security Fmanclaﬁ Cnliatara] Arrangement :

3



6.

SRR

By

163

164

“the Lender shall have the right, at any time after the security constituted by this Deed
has become enforceable, to-approptiats all-or any of those Sscured Assets in or
“towards. the payment or discharge of the Secures. Lisbilities in.any, order that the
Lender mriay, inits absolute discretion, determine,. o o

1592 Th:a: vélué of ény"$egured ASsets--apprépriated- ih'acﬁrérdahce with L'h-is_siéius;e:éhéli be:

HBE.2.7. inthe casé of-cash, the  amount tanding to the credit of each of the:
-~ Borrower's secounts with any banik, financial institution or other parson,
together with any acorued but unpaid interest, at the tima- the right of
approprigtion is exércised, and. o - -

YEG2%  inihe case-of Investhents, the matket price of those Investments at the

" tme the right of appropriation is-exercised determined by the Lender by -

* reference toa- recognised miarket index or by any cther method that the .

- Lender may select (including Independentvaluation), T

.....

4598 The -B‘a’rrdw.%er'-a'ggieés'- tat the metfiods 6f valuation provided for in this tlause are

- :’cmﬁn’mamiai&yﬁre_asﬁ'mnab'ie far the purposes of the Financial Collateral Regulations.

Recelver -

it

At any ime after the securlty consiituled by this Deed has. become: anforceable; or at the
“request of the Borrower, the Lender-may, witheut further notics, appoint by way of deed, of
‘otherwise inwriting, any ohe ér'more persons to be a Receiver of all or any part of the Secured -

Assets,

Removal
" The Lender may, withotit further rotice (subject to section 45 of ihe Insalvency Act 1886 in the.
- assof an administrative recelvery, from time ta time, by way of decd, or otherwise in wiitirg,
- remove any Recelver appointec by it and may; whenever it thinks fit, appoint'a new Recelver
in the place of anyReceiver whose appoiniment may for any reason have terminated.- -
Remuneration |

i Lender may i thé remuneration of any Receiver appointed by i without the restrictions

contalned in section 108 of the LPA 1925, and the remuneration of the Receiver shall be a debt
sacured by this Deed, ta the extentnot otherwise discharged. :

‘Power of Appointmant Additianal to-Statutory Poviers

The power 10 aibp:iini;'a_-_ﬁgééeiver conferred byjtﬁis Deed shall be in addition foall statuta:rry’aﬂdf

" othar powers of the Lender under-the Insolvency A¢l 1986, the LPA 1825 or otherwise, and -

shall be bxercisable without the restrictions contalned in séctioris 103 and 109 of the LPA 1926+

T o otherwise.

_‘Power of Appaintment Exarcisable Despite-Prior Appo ntfneﬁ'ts_ :

The power to appointa Recsiver fwlisfier conferred by this Deed or by statute) shal be; and

© . -remain, exercisable by the Lander despite any prior appeintmetitin respect of all or aty paft of -

- the Secured Assets.
- Agent of e Botrower

Any '_Re:eﬁe.iv_er appointad by the Lerider under this Deed shall be fﬁe.a@ ent ot the Boirower and

' - the Bammower shall be- solaly responsiole for the dontracts, engdgements, acts, omissions,. -

©iedEmELE -

g



detalilts, ldsses and remunera’slan of that Recaiver and for abilites mcurred by that: Rasewer

“The agency of each Receivar shall confinug untl the'Borrower gdes.inte liquidation and after
::that the Recelver shal I'sct as principal and. shall not basame the agent of the Lendar..

AT

7.1

. PoWers of Recewer

' GET]EFEI

'}7’11 Any Recewer appmnted by tha | énder under fhis Desd shall in addition to the pmwers’

- -cohferred.on it by statule, have the: i’lght& p:::wers ami dlscretmﬂs set muﬁ il clause

. 1? 2 ‘oclause. 17, 23

| 1712 A Recelvm has all the. thEs ‘pawers and discretions’ nanfarred oA receivar (or =

-Teceiver-and manager) under the LPA 1925, and shall havé those rights, powers and .
discrations conferred on - ah-administrative receiver undsr the Insa!vency Act 1986
: _whether s ar adm!mstratzve receiveror not,

SATAE If thire ls ore Ehaﬂ one Recewer he:u!dmg ofﬁce atthe same tima, each Reaewer may "

“{unless the docunient @ppointing . it states otherwise) exercise &l of the powers -
confefted ana Hecewer urider thls Deeﬁ mdwadually and o the exclusmn ofany other™

Rece:ver

CATAA Anyexércise by' a'ﬁéﬁe ver of ahy of the powers given by ¢l éu;c,:é 17 ‘may b or lje'haif' :

T2

-~ of the Borrower, the dn’e:ztmrs of the Burmwer {in the case of the power contalned: lh -
clause 17, 16} or el

'R’epaur and Deveiop Gharge»d Pmperbes

A Raaewar may {;ndentake oriooimplets any. warks of repazr alferation, bulﬁdmg or tiEVe opment_ .

‘o -the Charged Properties and may apply for and - malntain “any- planning - permission,. .

Ara

devslopimisnt congent, huilding reguEatlon api:rroval ol any ather permlsslcn consant or licence -
tn Eafry ouf ainy m‘ the same:

Gran-t or 'A-Gcepﬁ Surrenders of [Qe-é’sés’;

S A Reae hegrmay grant ar accept sufrenders of ahy !eases ar tenancaes aﬁecttng any S@cumd-_ ;
Asseton any termis, and SLIbJEGt to any conditmns that it thinks fit. :

174

: _Emp!ay--l-’:'ermnﬁeﬂ and- Adwsers.

1?‘41 A Receivar- may prowde services and. émpfcw or engage any managers mfflc:ers.

servants, contractors, workmen, agents, olher perSDﬂﬂEE and professi analaaiwsers e
cdny ferms, and subjet:t fo-any cnndlﬂmns that Jt thinks fit :

1742 A Recewer n’aay r:ilsc:harge anyf such pe FEOH OF any such person 3;3;33 med l':ry tha 8

475

errower

' Make and F%emke VAT C)pimna o Tax -

* AReceiver may make_, _exercfse oF revoke a’ny_ VAT option to-tax as it thiries fit,

76

'Ramunaratrc-n

A Recewer ray nharga and fecéve. any slim by way of remuneratmn (m addition tc:r a!l custs s

17,7

R 112 1 =

charges and expenses incurred by |t) hai the Lender may prescnbe of agrea with |t
N 'Pos;sessmn

A Redslver majg" take immediate possession of, getin and réalise any Secured Asset.

. 2y



T8

T8

Ma‘nag:e- or Raconstruet the Bor‘r’ower‘% Business

_A Resewer may carry ohy: manage develop, ree:zonstrugi amal gamate or diversify or soncir ini

SarTying- uh, managing, devetnpmg, remnstmctmg, amalgamatmg ar di\rersﬁymg the: bus iness
of ’the Borrower. . : '

.'Disg:iﬂse of Sécu’rér:l'A'Ssa:ls'

.3 Racsiver may gal exahange convert mtc: muney and realise aH of any mfthe Secured Assets- :
- U inrrespect of which lt is dppointad fn-any manngr {including, without limitation, by publm auction
_ar private sale) and gensrally or.any terms and conditiohs as it thinks fit. Any sale may be for .

“.any considerafion that the Receiver thinks fit-and a. Receiver. may pmrﬂfate or saneur -

_ 'prcmcmtmg, | cnmpany s purc;hase the Sec:ured Acssets tobe sold.

17.40

ﬁSever Fixﬁuras and Fi it ngs -

"_';:x Recewer may severand seii separa?ely any faxtures ar ﬂttmgs fram any Charged Property '

4741

A Rer:,e Wer: ma\g sef% ad :asmgri alf & aﬁy of the Bnok Debts in respec:t of which itis apposnted. o

Y 'thﬂijt the consent of the Borrower

Be iI Aok Débts.

Cinany manner and generally‘ on-any terms and @mnd tmns Fhat it thi HI{S a‘»t

742

_ 'Valld Recelp%s '

. A Recewer may give:a vahd receipt fm alt roniss: and axecute all assurances 3ﬂd thi ;"ags thatz B

17,43

may- be proper or desirable fc:r reahsmg any of thi Se{:ured Assets

Make: Settlements

A Regéiver: may settie adjust refer to arbitration, mmprgmlse and arrange any nialm acnount -

1744

disputs, quesmn or demand with-or by any persen who: cﬁaums tobea nr@dltmr of’ the Borrawer :
or refalifig in any way to any Secured Aaset . .

' :Legai Actscm

'A Rece =T may hrmg, pmsecute anforee; -defend and abandan all ECtIGﬂS shits and_ .
* proceaadings in relatir to any of the Secured Assets as it thmks fit: .

7B

'Ir‘nprcve the Equxpme:-nt

A Receiver may irske subst tu‘:lcms cf or rmpmvemenﬁa ”&o the Edui pmant ae 1t may thmk-. '
: E&erdleﬁt

s

'Make Ca is ol Barrc:}wer Members .

A Reoezver may. make cals cond hnnally ar. unc:c;ndetzona}iy on the members of Ehe Bcrrowar

‘respect of Uncalled capital with (for that purpose and for the purpose of enforcing payments. m‘- :

- any calls so made) the same powers a5 are’ conferred by the articles of association of the

1747

“Borrower on its directors in respect of calls suthotised to be'made by them:

-Insure :

A Receiver mayT I it thinks fit; but wthout pra uduce fo the mdammty iri {:Iause 2{} effeczt with

_any insurer any-policy of insurance either in lieu or satisfactior of . orin addatan ta, I:he inslrance-

' -requwad ta he mamtam@d by {he Borrower under this. Deed

A7AE

'ZSUbQIGIQTIES -

e

-oARasAE




4749

A Recelver ynay a‘c:-rm 4 subisidi aw nf frie Borrower ancﬁ tramsfer o 1hat suhsamary any Secured :
Asset . : .

'.E!_Qr‘rsw-- :

A Recelver may; for Whatever purpose it thiriks fit, rdise and boraw money sither tnsecired or-

on the security of all or any of the Sepured Assets In respesct of which it is appointed on-any -

-~ terms that It thinks fit imcludmg, lf the Lender ccﬂsents termg undw which: that qecuniy ranks'

47,20

i ;:ar:orlty to thils Deed)

-Redeem Pﬂor'S'ec'urlty" _

A Receiver may redesm-any pfior Security and seltle and pass the accounts to which the

- Seelrity relates. Any atcounts &o settled and passed shall be, in the absence of any mianifest

error, conclusive and binding on the Borrower; ahd the monies so paid shail be deemed o he

-'aﬂ E;{psnse pmparly incurrad by-the Raaawsr

47,017

.-_Daiegahcn

A Receiver rﬁay r:‘fe’té‘ga{e i't's' pOwe;rs it aceordance Wi_t_h' this Dead, -

A2z

'Absalui’e Henefici al aner '

A Feec*e el may i re€a’ilon ’m any al’ thigs Seoured Assets axercigs “al pawars Buthansatlﬂﬂs .
and rights it would be capable of exerclsing ag, and-do :aH thosa acts and things, &n absolute’
beneficial owner could exercise or de, in the nwnefrsmp and management ofthe Sacured Assets

SOF Eny part of the Secured Assets,

723

Iﬁcldental- Powems

A Ret:elver mav da any ather acts ar'id thmgs that

8.

A

17,231 may et dez" deauab%e or neﬁessary for realls ng any Df the Secured .!‘-‘xssets

'3'E7 232 TrEy - ccms der incidental oF conduc v tm any Gf the r|ghts or pawers cﬂnfewed oA

Recewer underor by irfie of this E)eed or law; or:

728 3 Iawfuk Iy may or eari do ag agent for the ﬂorruwer

-Delegatmn '_
. _DEIégat_lQﬂ_ -

“The Lender or any Receiver iy delagate (elther gererally o sp'eci%icéﬁly} by power of dttorney

- grinary dther manner to aiy persen any right, power, authority or discration cmnferred el |E hy '

{82

18,3

this Deed (mcluxﬁmg thie pt}wer c;;f attarney granted et clause 22 1)

_Terms-

The.L ender and sath Receiver may make & ﬁelﬂgafluﬂ éh the terms and cnnditac}ns {unciudlng :

-the powar 1o sub- dalegat@) hat it thirks: ﬁ‘t

: Lgabiiity L

* Neither the: Lender nor any Redeiver shall be ir any way iable of fesponsible to the Berrower.

C-fbigaeshe. o

for any foss:or liabilify atising o any: act, d@famt omission or m!sc@miuct of the pai% of. any' -

Delegate

b
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g

~ Application of Proceeds

: 'C}f‘d'é'r cf Application r’:ﬁ Pmceedsi

A mmmes rﬁcewed or recovered by the Lemjer a Recsiver or a Delegate under this Deedor

in conrection with the realisation or enforcement of al or part of the securlty constituted by this

‘Dieed (other fhan sums received under anyInsurance Policy), shizl (subject to theclaimisof any -
person ha’vmg prior rights and by way of variation of the LPA '192'%) be-dpplied inthe: following:.
“order of priority (but withou pFEJUdECE' tor-fhe L@nders rfght to récover ahy shorifali from. the
Borrowm} -

4944 inor towards payment of all casts iiahmties. c:harges and expenses mcurred b’y arlan:
.. behalf of the Lender (and any Receiver, Delegate, attorney or agent appointed by ity -

under or in connecticn with-this Deed, and of ali remuneratlﬁn due to any Recaiver
under arin sontiestion with this Deed; -

‘1"9_;31'.'2 i r fowards “paymant of tha Seacured Liabilities n- any srdér and: mamer that the .
Lender de‘termmes an:ﬁ -

; -‘EQ..‘I 3 I paymeﬂt of the surpius fany) to the Bormwer & cther penscn entlttad ter ai

55" 1@.21

. ﬁppropﬁation

* Neitherthe Lénder, any Recelver hor any Deiegate chall be bound. (whether by Viftie oF sachior

108{8) of the LPA 1925, which is varied accordingly, or othenwise) to pay or appropriate ahy )

‘reseipt or payment first towards interest rather than prmclpai or mtherw;se in any part ioulatordar

'_?betwes:‘en any of ihe Secirad Liabzimas

193

: Susp&nse Astotint -

Al monies reaewed by tha Lender a Receiver o 2 Qeiagate under thas Deed {cﬁherthan suiris

_remewed under any !nsuranca Pohcy fhat areriot gomg fobe: app%led inof tc:wards dlscharge aof

--.-’1.9“-.3_:1 :may, at the dlscreﬁaon of the Lemdsﬁr Recewer or Delegate be credited ta a suspens@-

; accauni

' 1‘9;’3.;2_' shaL It bear mterest fany, at the rate agreed irwir hmg between the Lendef and the _

20,

20.1

[ Borrower and

533 may be held in that a{:munt Ear g0 long 28 the Leradar Recewea" ar Deiegate thmks fit

Costs and [ndemitity

: t:t:s’ts _

The: ermwer shall, promptly bvids demand pay lo, or reimburse, the Lender and any Hecewar,

con a full indemnity basis; all costs, ::harges eypenses, taxes and lablities of any kind
- {ineluding; without limitation; iegal printing and cutof-pocket expenses) mcurred by the Lender,
o --any Rece verorany Delegate Iri connectlon wilth! _

LB 1 ‘1 hig Daed or the Sacuﬁ“ed Assets

2012 takzng holdzng prtatect ng, pe:’fectmg preservmg Or: enforcmg (or attemptmg o do sa:})' '

< ianyof the Lendar's, a F{ecewers ora Delegate’s. righta under thns Deed: o

2013 taltang pmceedmgs f’m bf: remvermg aﬁy ot the Securad Liabil ities

Ao4bdaste

e .



together with A interast, which shall acarue and be payable (without the need for any demand for-
“payment being made} from the date on which the relevant cost, charge, expetise; tax or liahility

arose until full discharge of that cost; charge, expense, tax or fiability (whether before of after -

judament, llquldatlcan winding-up or administration of ihe Boriowar} at the: rate and In the-'

fianngt gpecified in the Loan Nots lnstrumant

202

mdemmty

.2{}..2:1 Thea Borrcwer shall mdemmfy the E_ender each Recefvear ancﬁ gach Delegate and their
- respective employess and agerts against all liabilities, costs; expelises, daimages ahd -
losses (ineluding but net lirmited to any direct, indirect or tonseguential losses, lass of
. profit; loss of reputation and all interest; penattles and legal costs (calculated an a full
_mdemnity basisj and-all other profassional costs and axpenses) sufferad of mcmr@d -
by any-of them arismg out of ar i n coniestion with:

o 2()2‘1 ”E o he exercise of purported exérolse of ariy of the fights, poWers'auEht:ritiefs _
or discratishs vested'in them under-this De‘zed iy by Taw i respect of the. -
' Secur@d Asaets .

-'_2{}:2-,_'1',2' -tak Ing, hol cimg, b oter;ting, perfec:tmg} preserv ing- or enfnmmg t
attcamptmg to do soj the secursty aonstatuted by thls Deed‘ or

2021:3 any default oF detay by the Bmmwer in peﬁormmg aﬂy of sE’s cb!tgaﬂuns :
- under this Deed.

ﬁ --_2‘0;'2.2 Any past or pr&sent employee o ageni may enfome thé: terms of this clause 20,2

9,

e

subject to and in-accordance’ wfzh l:he pmv Islofis of the Contracts (R;ghts of Third
Pai’tles} Act 1999 .

: Fhﬁ%ﬁer ﬁssura‘ma

Furthsr Assuram:a

The Borrower shall pmmpﬂy, at |ts oW expans& Eake wha%ever action the wnder F any'

Recewar ey regzonably reqmre fc:r

21,1-;_’5_- “credfing, perfectmg ar prc!tectmg the sec:unty ereated ar mtended ta ba oreated by ih;s- -

Dgeedy

ZH ,2'- faf:llatatmg the reaélsatlun af’ any Secureﬁ ASSBE of

2118 famhtatmg the exeicise of any: nghf power, autharsby or dlss::retacm exercisabe by th
' Lender a1 any Receww in respect of any Secured. Assel, R

: .includihg, wnhout limitation: the: executlan of any mmtgage transfer cotveyarnce, assignmeant -

- orassurance of all or gny of the assets: forming part of {or Intended to form part of) the:Seclred
. Assets (whether to the Lender or 1o its nomi inee) and the giving of &ny ridtice, order o dirsation
- and the making of any filing or a‘egasiraimh which, in any such CASE, tha L&miar may consider' _
necessary of desirable.. ' . : '

g

221

’Po-wer-uf-mtomey )
_,Appointmeﬁﬁ of Attorrieys -

By way of semmty, the- Bormv\rer ;rravacabiy appmnts the Lﬁﬂdﬁr every Recewer aﬂd avery

Delegate separately to be the attorney of the- Borrewer and, in its naime, on its behali and as lis_ '

- agt and deed fe exacute Ay dnmﬁmenks and do any ams and thmgs that

: _2_-2,.1 A the ‘aorrczw_e_rr i -_raqmre-d t;_: ex__ecule arid do U‘nder this Deed; ;nr_

HGAEZETE

I



222

'22 ‘i 2 any atterney: deems: proper Br des;rabi in ‘exercising any of tha Hghls, powears,

authorities and discretions cenferred: by this Desd. ar hy iaw oh thg Leracier any .
- Heseiver oF any Delegate : .

- _'Rahﬂcatmn of Acts nf Attorneye:

The: er-:;wer ratiﬁes and sonfirms, and agr@ﬂS fo.rakify anc! mnfrrm anyfhing Ehat any of |Es:

- attorneys may dain the proper and lawful exercise, or purporiad exert;ise of. ali or any of the
» ﬂghts powers, authorties and dlscretaons referred tevin ctause 224, :

gl

Release

-Sub;er;t tai ﬂlause a0, 3, at the snd of the Security Permd the— Lender shatt at the request and"}_-_

~aest of the Borruwer take-whatever action is necessary te:

-.'23.1 4 releass the Secured Assets from tha security conshtuted by this. Deed and

: 2812 reassign tha-Secured-_Assets to the-Bormwer“.._. -

gL

244

Assigriment and "Trsinsfer:_

Assigiiment By, Lender

- ':-24;1.1 At any time, Wii:hout the c:(msent of the Bormwer the Lender may asmgn f}r transfer' :

amy of ali-af lfs rlghEs EiE‘Ed Gb!&gaﬁons under this Deed.

; '-2&;‘;"1 20 The Lender may disclése to ‘any acfual or proposed assignes or fansfaree ary

2902

-infarmation tn.its possessicn that refatesto the gmrmww tha Baclyed Assets and thrs_ o

Deed that the Lendsr corisiders appmpnate
As&gnmaﬂi‘ By Bnrrower

The Borrower may mt ass gn any m‘ ite rughﬁs or transfer any of ita nghts ar ubligsl iofs, Lmder'.-._ :

“this Deed

B

_2.5.‘_.1_ o

: Setmﬂff

Lendaz & Ra.ght of S@t~uff

The: Lender may at-ary tirne setnff am; hah:l ity of Ehe Bormwer to the Lerader agamst any habll&ty -'

“of the Lender i the Borrower, whether. either liability is present or future, ligquidated “or

unliquidated, aid whether or notaither iiability arises under this Desd, If the liabilities to be sat

. - off are expressed in' different curréncies, the Lander may convert gl ither liability-at 2 market rate
" 6f exchangs for the purpose of set-off. Atly exercise by the Lénder of its rights under this dause

25 shall not Jimit -or affect. any other rights’ or remedies. avaulabie to it under this Deed oF . |

_-atherwme

“No Obllgatmn to Set Off

The Lenderls fiot nbhgec:i ta EXercise: Ets nghts un:ier ciaussa 25 1, lf hnwever it does exermse_ '
_ thosé rights it must pmmptly notify the Bormwer of the setoff that has bean made

g5E

Exc!usmn of errower s nght of Sat—oﬂ’

Al payments made hy the ermw:ar 1 the Ler‘;der uncer. thns Deed shall be maﬁe i full withiout -
- any setoff, counterclaim, deduchun or wﬁhhuldmg {other than any dedua::tmn or i thho!dmg af
tax as requ re;f by Iaw}

< ABAERELE

- -J




36,

.Amendments Walvers and Bnnsents

Amehdment

'Nc:l amendmem of thls Deed shall be effectwe umegs iti Is inwriting anc{ 5! gned by. or on behalf
- of, each party (or i authunsad represeﬂtat ve}

Wawem and Cc}nsehls

_ 28 2. '1 Awalver of &ny. nghior remedy under this: Deed or by an OF any cnnsentglven Lmder :

‘this Deed, i only effective i given in-wiiting by the waiving or consenting party. and’

shall ot be: deerried:-a walvér of any othar breach or default. It only applies in the
- girclmstances for which 1t is glven and shall not prevent the party giving- | tfrom'
- -subsaquently relying on the elevant provision. .

28.-2'..-2' " Afallire or delay by 4'party fo exercise: any hght of remedy prowda-d under this Deed .

o gg,,.-gr .

o

T

~or by law: shaif not constitute & waiver of that ar any other right or remedy,- prevent or
- restrict any further exertise of that or any other right or rémedy oF constilute an election.
-t affinm this Deed. No single orpartial exsrcise of any tight or remedy provided undar
Cthis Diged o by: law shall prevent or restrict the further exereise of that o any. othet
rightor remady. Noeledtion. to affirm this Dead by tha Lender shallbe effectwe Lmless :
it is inrwriting. :

' Rights aﬂd Remedles

The rlghts and remedles pm\uded under this De%d are: cumulative ahd are In: addatamn t:;: and

"riot excluwa of; aﬂy nghts and remed;es provided by law:

_Severanﬁe. :

56 Vera‘m:ez :

i any prcw sion {or part o & 'p'r'c\insgdri) of . this Deed is or betomes invalid, illsgal af'
fenforesable; itshall be deemed madified 1o the minimurm axtet nedassary (o fivake it valld;
legal and-enforceable. If such. madification is riot possible, the rélevant provigion {or part ofa-

provision) shall be deerred dslsted. Any madification to-or deletian of a provision (or partofa =
provisionj under this c:l;;—:uuse shiall raczt affect the egahtys vai;dlty arid- enfi}rceabﬂity of thE rest s:;rf '

. this Diged.

-'-C-ounterparts

- C‘ou:aterparts

' s 28 1 1 This., Deed may bee executeci [{] arw ﬁumber of countea‘parts each of whlc:h Wl‘iEh-

- exectted and delivered shall constiute a c:iUpifcate Dragmal but all the munterparts“ _
shall together mnsts{ute oha deed,

281 ,.";i Transn"nssmn of an execuﬁed coun%erpart of ihis Deed: (bLt for- the avciddﬁce of doubt'

not just a signature page) by fax or gmail (ih PDF, JREG orother agreed format) ehall®
take effect as:delivery of an executed counterpart of this Deed. If sither mathod of
“delivery is adopted, withott prejudice tothe validity of the deed. thits: made, each party -
- shall pravide the others with Ehe original of such counterpart a5 S00n &8s reasunably;'
possible thereafter.

. -;?LBI’"IQ_S' No cmunlarpart shall be effaot&v& tjh?:ﬂ each partj,é hies axacutad and d@ll\farad at i{éasl._ :

LGB E

ong ccnunterpart

da



.29,

204

30..

B0

-'Tﬁifdparty'ﬁiqﬁts
E _ .Thirci Party R:ghts

.:’29 + ’1 Ex’cept as. exprsssly provided elsewhere i this Deed, a person who is ol & party to*

this Deed shall not have any rights under the Contracts (Rights of Third Parties) Act
1889 o @nforc:e‘ or enjoy the benefit of, any term of this Deed. This doas net affect
any right or remedy afa thkl‘d party which emts orig avas!ab!e apart from %haﬁ At

29';51"."2 'The tights of the partzes o resvind of agree any amendment or waiver under this Dead
- gre ok sui:uec;t 5 the cnnseﬂt ofany gihei‘ pergcn .

' Further F’mwsmns

Z Independent Secursty

The' securzty constntutsd by this Deecl shall’ be i acicnﬂon ba and mdependent of,any nthar'-_ _

' '.sacunty o guaraitee that the Lendér-may. hold for any of the Secured Liabilites at any time;

a2

303

304

Na prior saeurity held by the Lendsr over the whole or any part-of the Securad Assels shaii .

<frerge | n the secunfy craatﬁci by-this Desd,
. Cantmumg Sa:;urity

“Tha semmty constituted by this Deed shall remainin. fuu foree and: effect sE c:oﬂt ﬁumg crelily ty'
“far the Securad Liabilitios, despite any setilerment of acoount, ot intermediate payment;, or other:

matter ar thmg, Leniess and unhl the Lendear: d;scharges ihis Daed iy wrmng.;

. DlSEharge Cundltlcmal

ﬁmy releﬁse dmscharge 1 settlement beﬁween the Borrower anid tha Lepider shall he deermied:

‘goriditional on ho payment.or security received by the Lehder in respect of the Seéured

Liabilities being avolded; feduced or ordéred to be refunded under any law relating o

insolverioy, bankrugtey, windifgsup, administration, rec:ewershlp or vatherwrse Despite: any
sueh reiease dlssharge o spttlement . . '

30 3 1 the Lendsr of its nummee may fetain th|s Deed and the seeurity- created by or undarz.

it, including all certificates and doouments relating to the wholg or any part of the
- Beoured Assets, for any pericd that the Lendes deems necessary: to provide thie Lender -
WIth saCl ty agamst any sueh. avoxdance reduct;oﬁ ar c:nrde.r far refund anci

3032 the Lender may recover the value oF amount of such’ Securtty oy paymaﬂ‘t from the

Earmwer subsequeratl:y asif the re eass; daseharge orsottlement had: ncut poalrred. -

'Eiert'ificates '

A carlificate ar determnnatlon by the Lender as to any amount fr::r i:hea tm’aa beirig due tar it fmm '
“the Borfowét under this Deed shall be,.in Ehe abseme of any ranifest errar, ccns!uszve g

- evidence: of the ammuni due

306

B e E

- Cnnsnhd a{mn

_ "T’he restncﬂc}n o the right of CGDSDHdEt on mntamed in sec:tzon 93 of the LPA 1625 sha&l not': o
: apply fo this Deed : : :

j _iSmai Company Morammlm

' NDlWithStaﬂding anythmg fa the con%rary i thus Deed ﬂeuther fhe obtalning uE a: muratmmm Ly
- the Bor ower under schefdufe A’I to the Insoency Act 1986, ﬁm’ I:he dcmg c:n‘ anythmg by the- _

T




Barfower Wwith & view to Ubiammg silcha mﬂra[omm (lnciudmg aray prf—‘llmanary d@msmn or 'j

'-mveshgatmn) shaié be, ol be construed as:

: 3{3,8.1; an-evart urzder this Deed which causes any fiaa’tmg ﬁharge oreated b’y this Deed to"'

~orystallise;

30,62 an “event under this Deed whic;h paUsEs dny restrlctlon Which would ot otherwise
: .--apply to b :mposed on the-disposal of any prﬁperty by the Botrowes or

8053 aground indet thils Deed To the _appomtmﬁnt ofa Receiver.

R

'No-tEcSéS- .

- Delsvery

Any no’tlce o other cammunlcatian gwen o a parly under or ln ccmnecttoaﬁ wath thls Deed shail _

S5

A, ’ﬁ- i IWFEt'ihQ;'_ '

.B’i 12 deEwered by hand by pre~pald firsticlass post af nthe;‘ prext wnrkmg day dei;vely

Seirvice or senﬁ by fax;and

'3_"1 A3 senttor

e

3’1131 the Bormww at’
o ..T"E GcEden Square Londan W1F QJB
: Attention The Enrec:tars |
G482 the Lesdsrat:
| iSeuthwew Churc:h Raad Pain HPH?J BNX
Attentlon Nick Luci{ock

“or toany other address or fa)c nurrberag is notlﬁed in ertmg by one: party ’ED the Other "
from time io tirie.

: Rec'éi;:rt By -Bc:rmwe-r

Any notsc&a oF GEhEI’ cammumcatlon that the L,ender gwes to the Bormwer shall be deemeti to :
:“have been r@cewed

.3‘_1_,,-’2,'1-' lfdelwereci by hand at Ehe time it is lesft at the re1evant address :'

- __'_-31-2’;.‘2 f pcsted [s% pre pald ﬁa‘st class post or other nexi WDE’KII‘IQ day delwew seruzce on the -

seoond Busmess Day after posting, and -

- ':3“!;2,'3. |f.sgnf_i:§y fax-z;when.recewedm Ieg-;ble form,__

- Anotice or othier communication given as descrived in clause 31.2:1 or olause 31.2.3 on 4 day -

313

-G4adE1 %

“that is nat g Business Day, or after normeal buginess hours, in the p!ar:e it is received, shall be :
deetried fo have been recewed on fhe hext Business Day

o Receipt B y Lendear



A4

Any notice or nthar c:mmmumcatlon giver to the Lendér shall bie deemed to. have peen recewed
oy o actual receupt : : _

Sewuce of Prc:ce&dmgs

This' Clause 31 does not appfy fo the service Q’f any pmceedmgs of cther decuments in any-.

31.5-

o

s

Jegal actren or, whare app licable, any arbiiration or gther method of di spute reseolution. -
. Na Nmtme By Emael :

A nmme ar other mmmumcatian gw‘en uhdar of i ccmne::tmn Wi th this Deed lsnot va id |f gent o
by emaii .

.Gt’:verning' Law a.nd'-Jhr'iédi't:tfinn' _

.Gcwemmg Law

_._-Thas Deed and any dlspute gt elaif {including non-contractual d sputes or’ clalms} ansmg ‘out.
- ofor itveonnection with it orits subjact matter or fcrmatlgn shiall be goveiried l::uy anci cofigtrued

Rl fede)

in gccordance’ wﬁh the Iaw of England and Wales.

Jur sdlatmn _

- ‘Edch paﬂy ;rrevocably agrees that sub;ec’e as orovided belnw the courts of Engiand an{:i Walea.

‘shall have exclusive Jurlsdtctmn over any dispute or claim (unciudmg nor=contractual disputes:

or. ciamws) arising olt of orin connection with this Deed or its subject matiter .or farmation.

' --E\Eothmg in this clatise shall lirit the right of the Lender to take proceedings against the Borrower

a5

in any other court of cormpetent jurisdiction, nor shall the taking of proceedings in any.one or”

more jurisdictions preclude the taking -of pmceedmgs in any -ather jurisdictions; WhetherV' :
'concurrently ar riol, o the extent permltted by the law of such-othigt Junsdantfosa

- Gther Ser fia

'The Bnrmwer !rt’emaabiy cansents tc: any pracass i amy legal sction or proceacimgs gnder - -

dlause 32,2 being served ofi it in accordanes with the provisions of this Deed relating to service

“of notices. Nothing contained inthis Deed shall affect the nght te serve pmcess in any othar

manner permmed by laiws,

Thi s ﬂocument Has been execuied asd dead and Is de[wered and fakes effec:t o) the date stateci at the- '
beginning of lt '

; 1_5:;52&31.’5 :

3_5.. -



None

None

104628316

Schedule 1 - Real Property

Part 1 - Registered Praperty

Fart 2 -~ Unregistered Property

a7
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$0453831.6

Schedule 2 - Relevant Agreamentis

an




Executed as a dead (but net delivered until the )

date hereofy by FOOTBALL VENTURES )

(WHITES) LIMITED acting by a director in the }

presence of, ).
Directof

Signature: A

Neme:  JONATHZAN SHIRE p L.t

adaress: J§ P drdaLe] fnceef
Bottor, BT 1L+

Oecupation: M&a "‘}7\/

Exacuted as a deed (but not delivered until the e
date herecf) by NICK LUCKOCK In the presents 1 e iaais
of: )

Signature:
MNeime;

Address:

Occupalion’

1526286

Ak



