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Registration of a Charge

Company name: FOOTBALL VENTURES (WHITES) LIMITED

Company number: 11761052
X8DEATZV

Received for Electronic Filing: 06/09/2019

Details of Charge

Date of creation:  28/08/2019
Charge code: 1176 1052 0004
Persons entitled: FILDRAW LIMITED

Brief description:  LAND REGISTRY TITLE NUMBERS: GM737515; MAN98363; MAN98364;
GM775859; GM775861; GM809366; WM342523; AND WM412509. ALL
PATENTS, TRADEMARKS, SERVICE MARKS, REGISTERED DESIGNS,
INVENTIONS (WHETHER OR NOT CAPABLE OF PATENT PROTECTION),
THE BUSINESS AND TRADE NAMES, LOGOS, KNOW HOW AND
CONFIDENTIAL INFORMATION, COPYRIGHT, GET UPS. FOR MORE
DETAILS PLEASE REFER TO THE INSTRUMENT.

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.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHARLES RUSSELL SPEECHLYS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11761052

Charge code: 1176 1052 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2019 and created by FOOTBALL VENTURES

(WHITES) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th September 2019 .

Given at Companies House, Cardiff on Sth 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 73 ;:-‘]%,L,aa t~ 2019

(1)  FVWL FOOTBALL LIMITED
(2) FOOTBALL VENTURES (WHITES) LIMITED
(3)  BOLTON SPORTING VENTURES LIMITED

(4)  BOLTONSPORFNG VILLAGE LIMITED : RS L
SPoRTS Lo LD

(as Chargors)
and
(5 FILDRAW LIMITED

(as Beneficiary)

DEBENTURE

! certify that save for material redacted pursuant
tcr. section 858G of the Companies Act 2008,
this copy is a correct copy of the original instrument.

Signed: C{/\ﬁ\f\/\»ﬁ@ QWM‘{/\/ W@@W@ LL? .
Dated: 2 j 08 )i&?(ici

B E A A TR L e

A Fleal Place, London BG4 TRD
Tel: +44 (0420 7203 5000 « Fax: +44 ({20 7203 0200 = X 19 London/Chancery Lane
werw chartlesrussollspoechiys.com
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THIS DEED is made on 7% A ujhf 2019

BETWEEN:

(1

i2)

3)

{4)

FVWL FOOTBALL LIMITED incorporated and registered in England and Wales with
company number 12090433 whose registered office is at 180 Great Portland Sireet,
London WIW 5Q7Z (“FYWL Football),

EOQOTBALL VENTURES (WHITES) LIMITED incorporated and registered in England
and Wales with company number 11761052 whose registered office is also at 180
Gireat Portland Street, London WIW 5QZ {("Whites");

BOLTON SPORTING VENTURES LIMITED incorporated and registered in England
and Wales with company number 03225433 whose registered office is ai University of
Bolton Stadium, Burnden Way, Lostock, Bolton, England BLS 6JW ("Ventures”);

BOLTON SPORTS VILLAGE LIMITED incorporated and registered in England and

Wales with company number 03025835 whose registered office is alse at University
of Bolton Stadium, Burnden Way, Lostock, Bolton, England BLE 8JwW ("Village™),

{each a "Chargor”, and together, the “Chargors”), and

FILDRAW LIMITED, a company incorporated in the British Virgin Islands with

i e AZEDNTT i P H
nmber 1552807 rogistered office s ot Commerce MHouse,

Yot arat
Wickhams Cay 1, P.O. Box 3140, Road Town, Tortola, British Virgin Islands V(GE1110
{the "Beneficiary™).

WHEREAS:

(A)

{8)

FVWL Football is raquired to pay the Beneficiary certain amounts in accordance with
the terms of the Ssttlement Agreement (as defined below).

It is a condition precedent to those loan faciliies being made available that the
Chargors enter into this Deed.

IT1S AGREED as follows,

1

DEFINITIONS
In this Dead:

Account Bank means each bank, financial institution or other persen with whom an
Account is maintained,

Accounts means all accounts with any bank, financial institution or other person at
any time owned or operated by each Chargor, all money from time to time standing to
the credit of any of those accounts and all interest accruing in relation to them and the
debt ar debts represented by them:

Administrator means any administrator appointed in respect of each or any Chargor
whether by the Beneficiary, a court or otherwise;

3 WKS/2GU 1832438
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Assigned Contract means each of the cantracts described in Schedule 4 {Assigned
Contracts), and ali guaraniees, warranties and indemnifies issued in relation to any
Assigned Contract, and any other contract or agreement designated inwriting as an
“Assigned Contract” by the Beneficiary;

Aulhorisation means any authorisation, consent, approvai, resolution, Hcence,
exemption, filing, notarisation or registration;

Business Days means a day {other than a Saturday or Sunday) on which hanks are
open for general business in Londoen;

Chattels means all plant, machinery, vehicles, tools, computers, equipment, furniture
and other chatiels (excluding any for the time being forming part of each Chargor's
stock in trade or work in progress) and any renewals or replacements of tham
together with the benefit of all warranties, guarantees, maintenance Ccontracis,
consents and licences relating to them,;

Contracts means sach of the contracts and agreements entered info by any of the
Chargors {including, but not limited to, the Assigned Contracts) and all guarantees,
warranties and indemnities issued in refation to any Contract;

Deed of Priority means a dead of priority entered into by various creditors including
the Beneficiary, FVWL, Ventures and Village dated on or about the date of this Deed,

Default Rate is the rate that is due and payable under Clause 11 (Defaull Interest) of
the Setilement Agreemant;

Delegate means any delegate, agent, allorney or co-trustec appointed by the
Beneficiary andior any Receiver and/or any Delegate (as appropriate);

Discharge Date means the date on which the Reneficiary is satisfied that all the
Secured Liabilities have been irrevocably discharged in full and no further Secured
Liabilities are capable of arsing;

Dividends means all dividends and distributions of any kind, interest and any other
monies received of receivabie in relation to any of the Shares;

Environment means humans, animals, planis and all other living organisms including
the ecological systems of which they form part and the following media:

{a) air (including, without limitation, air within natural or man-made structures,
whether above or below ground),

{m water {including, without limitation, territorial, coastal and inland waters, water
uncler or within land and water in drains and sewers); and

(c) land {inciuding, without fimitation, land under water);
Environmental Law means any applicabie law or regulation which relates o

(a} the pollution or protection of the Environment,

# WIKE PGB8 25
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1s)] the conditions of the workplace; or

{c) the generation, handling, storage, use, release or spillage of any substance
which, alone or in combination with any other, is capable of causing harm to
the Environment, including, without imitation, any waste;

Event of Default has the meaning given to that term in the Settlement Agreament,
Finance Documeaent means:

(&) the Settiernent Agreement;

{b) this Deed; and

{c) tha Deed of Priority,

Football League Payment means the sum of approximately £820,000 which is paid
by the Foolball League Limited to FVWL;

insolvency Act means the Insolvency Act 1988,
Intellectual Property means:

{a) the trademarks set out in Schedule 1 (Infellectual Property) together with all

pateits, tradamarks, seivice marks, registered dosigns, inventions {whetheror
not capable of patent protection}, the business and trade names, logos, Know
how and confidential information, copyright, get ups, unregistered design
rights and  drawings, domain names, {including but not limited to
www bwic com), all emall systems and addresses and telephone numbers,
database rights, trade secrets, moral rights and any other intellectual property
or proprietary rights (including rights in computer software), in each case
whether registered or unregistered and including applications for the
registration or grant or rights to apply for registration or grant of any such
rights and any and all forms of protection having equivalent or similar effect
anywhere in the world including the right to sue for past infringements or

misappropriation of the foregoing; and

() the benefit of all applications, iicences and rights to use the assets listed in
paragraph (a) above.

Investments means the Shares and the Dividends,

l.egal Mortgage means a charge by way of fegal morigage granted by any Chargor
in favour of the Beneficiary and in the form of Schedule 8 (Form of Legal Morlgagey in
respect of all or any part of the Real Property acquired by any Chargor after the date
of this Deed;

LPA means the Law of Property Act 1925,
Monetary Claims means all ook and other debts and monetary claims of any nature

and however arising at any time owing to any Chargor or in which it has an interest
3 WHRES/ 2900334358

Eryior? Unkagwn docuraent prapcrty rame



and all proceeds of those debis and claims together with the benefit of all nghts,
securities and guarantees of any nature enjoyed or held by it in relation to the same
including but not imited to the Football League Payment,

Mortgaged Property means:

(@) any freehold, leasehold or immovable mroperty specified in Schedule 2
(Mortgaged Property) and any freehold, leasehold or immovable property
spacified in the schedule te any Legal Morlgage,

{3)] any buildings, erections, fixtures, fittings {including trade and tenant’s fixtures,
fittings and machinery) and fixed plant and machinesy from time to time
situaled on or forming part of the property fisted in paragraph (a) above; and

{c) the benefit of any covenants for titie by any predecessor in title in respect of
the property listed in paragraph {a) above or any monies paid or payable in
respect of those covenants;

Party means a party to this Deead;

Planning Legislation means any legislation regulating the development or use of
land or the erection and demolition of buildings and other structures on such land and
all orders, regulations and permissions made, issued or granted under such
legislation,

Policies means:
(a) each of the insurance policies described in Schedule & {Insurance Holiciesy,

(b} each other insurance policy taken out at any time by or an behalf of each and
any Chargoer or in respect of which it has an interest or a right to claim: and

) any othes insurance policy designated as a "Policy” by the Baneticiary,
Real Property means:
{a) the Mortgaged Property,

() any other freehold, leasehold or immovable property in which any Chargor has
an interest from fime to time {including. for the avoidance of doubt, an option
to purchase any property);

{c) any buildings, erections, fixiures, fittings (including trade anc tenant's fixtures,
fittings and machinery) and fixed plant and machinery from tdme o time
situated on or forming part of the property listed in paragraphs (a) above and
(b} above, and

b the benefil of any covenants for title by any predecessor in titie in respect of
the properly listed In paragraphs (a) and (b} above or any monies paid or
payable in respect of those covenants,

&) VWRSZGGT1E3245.8
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Receiver means a receiver of receiver and manager or administrative recejiver of the
whaole or any part of the Security Assels,

Regulations means the Finarcial Collateral Arrangements (No. 2) Ragulations 2003
(512003 No. 3220}

Related Rights means as regards any asset, all present and future:

{a) maoney and proceeds of any nature paid or payable in relation to the asset,
including sale proceeds and monay paid by way of damages, award or

judgiment made in connection with that asset (including, without fimitation, in
relation to the Shares, all Dividends}; and

{) all rights, interests and assets of each Chargor of any nature attaching to,
deriving from that asset or evercisable as a result of each Chargor's interest in
or ownership or operatian of the asset]

Rental Income means the aggregate of all amounts paid or payable to or for the
account of each Chargor in connection with the lettings, licence, grant of other rights
of use ar occupation of any part of any Real Propernty,

Relevant Currency means, in relation to each of the Secured Liabilities, the currency
in which it is from time to time denominated;

Restrictions Notice means a ‘restrictions notice” as defined in paragraph 1(2) of
Sehedule 1(B) of the Companies Act 2008,

Secured Liabilities means all present and future monies, obligations and liabilities
(whether actual or contingent and whether owed joinily or severally, as principal or
suvety or in any other capacity whatsoever) of each Chargor to any Secured Party
under any Finance Document of otherwise {including, without limitation, these arising
under Clause 25.1 (Reinstafernent)), together with all interest {including, without
limitation. default interest) acoruing in respect of any of such monies, obligations and
Jabilties;

Secured Parly means the Beneficiary, 2 Recaiver or a Delegate;

Security means a mertgage, chargs, vledge. lien or other security interest securing
any cbligation of any person o any other Deed or arrangement having a similar
eflect;

Security Assets means all of the assets which from time to time are, or are
expressed o be, subject o this Security;

Security Period means the period from the date of this Deed until the Discharge
Date;

Settlement Agreement means the settiement deed dated on or about the date of this
Daed between, amongst others, FVWL Football and the Beneficiary,

7 WKSZAD163343 8
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2.1

Bt |

Shares means’

{a) all shares, stocks, debentures, bonds, any form of loan capital, warrants,
coupons, interests in collective investment schemes and all other securities
and investments of any kind whatsoever (whether in certificated or
uncertificated form) owned by each Chargor {or held by any nominee or
trustee on its behalf) or in which it has an interest from fme to time {including,
hut not limited to, the Shares (if any} listed in the Schedule to this Deed),

) shares, stocks, debentures, bonds, any form of loan capial, warrants,
coupons, securities, investments, money or other assets arising by way of
conversion, exchange, substitution, rights issue, redemption, bonus,
vreference, option or otherwise in refation to any of the assels referred to in
paragraph {a) above;

(<) rights to subscribe for, purchase or otherwise acquire any of the assels
referred to in paragraph (a}) above through options, warranis or otherwise; and

Tax means any tax, levy, impost, duty or other charge or withhoiding of a simiiar
nature (including any penalty or interest payable In connection with any failure to pay
or any delay in paying any of the same); and

Warning Notice means a “warning notice” as defined in paragraph 12} of Schedule
1(B) of the Companies Act 2008.

CONSTRUCTION

Untess defined in this Deed, a ferm defined in the Settlement Agreement has the
same meaning in ibis Deed and in any notice given under of In conpaction with this
Deed.

Unless a contrary indication appears, a reference in this Deed to:

221 this Deed, a “Finance Document” or any other agreemant or instrument is
a reference to this Deed or that Finance Doucument or other agreement or
instrument as amended, novated, supplsmentad, extended, replaced or
restated (in each case, other than in breach of this Deed or any other
Finance Document) from time {0 img;

2272 a ‘person’ includes any individual, firm,  company, corperation,
government, state or agency cf a state or any association, frust, joint
venture, consortium, parnership or other entity {whether or not having
separate legal personality);

2.2.3 a “requlation” includes any regulation, rule, official directive, requast or
guideline (whether or not having the force of law) of any governmental,
inter-governmental or supranational body, agency. depariment or of any
requlatory, self-regulatory or other authority or organisation;

8 WKSRBHIB243.8

TeEnown chaeumnent propeily naee,



2.3

2.4

2.5

O

224

226

2.2.10

2211

2242

2213

“asset’ or "assets” includes present and fulure properties, revenues,
interasts and righis of every description;

‘disposal” includes a sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary, and
"dispose” will be construed accordingly;

a “Security Asset’, “Accounts”, “Chattels”, "Contracts”, "Dividends”,
“Intellectual Property”, a “Lease”, "Monetary Claims”, “Policies’, "Real
Property” and a "Share” includes:

{a) any part of that asset;

{b) any present and future assets of that type, and

“this Security’ means any Security created by or pursuant o this Deed,
“Secured Liabilities” is deemed to include a reference to any part of them,

the “Beneficiary”, the "Chargor”, any “Secured Party”, or any "Party” or
any cther person shall be construed so as to include its successors in title,
permitted assians and permitted transferees and, in the case of the
Beneficiary, any persan for the time being appointed as Bensficiary or
Reneficiaries in accordance with the Finance Documents,

a provision of law is a reference to that provision as amended or re-enacted
from time to time and shall include all subordinate legislation made from
Hime to time under that proviston of law,

the singular is desmed to include the plural and vice versa;
one gender is a reference to all other genders; and

a time of day is a reference to London ime,

The term "Beneficiary’ inciudes any subsidiary or group company or assignee of the
Baneficiary granting or continuing to grant faciliies or accommedation to the

Chargors.

A reference to a ‘receiver’ is a reference to a receiver of whatsoever nature
including, without limitation, a receiver, a manager and an administrative receiver

A reference to an “administrator” is a reference to an administrator appointed under
the Insolvency Act and includes an administrator appointed under the out of court
procedure under the Irsolvency Act,

Ciause and Schedule headings are for ease of reference only.

2]
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2.8

2.10

2.1

2.12

2.13

214

3.1

Any underiaking given by any Chargor under this Deed remaing in force until the
Discharge Date and is given for the benefit of each Secured Parly,

The terms of the other Finance Documents and of any other agreements or
instruments between any parties to ihe Seltlement Agreement in relalion to any
Finance Document {as the case may be) are incorporated into this Deed to the exient
required to ensure that any purported disposition, or any agreement for the
disposition, of any freehold or leasehold properly contained in this Deed is a valid
disposition in accordance with section 2(1) of the Law of Property {Miscellaneous
Provisions) Act 1889

The absence of or incomplete details of any Security Assst in any Schedule does not
affect the vaiidity or enferceability of any Security under this Dead.

Ciauses 4.2 (Land) to 4.12 (Miscellaneous) shall be construed as creating a separate
and distinct mortgage or fixed charge over each relevant asset within any particular
class of assels defined under this Deed and the failure to create an effective
mortgage or fixed charge (whether arising out of this Deed or any act or omission by
any Party) on any one asset shali not affect the naiure of any morigage or fixed
charge imposed on any other asset whether within that same class of assets or not.

It is intended that this Deed takes effect as a deed nofwithstanding the fact that the
Beneficiary may only execute this Dead under hand.

i the Beneficiary considers that an amount paid to it under any Finance Document or
in relation to any Secured Liability is capable of being avoided or otherwise set aside
on the liquidation or administration of the payer or otherwise, then that amount will not
ke considered to have been irrevocably paid for the purposes of this Deed.

n the aveni of a conflict between the terms of this Deed and the terms of the
Secitlement Agreement, the terms of the Settlement Agreement will prevail.

This Deed should be read and construed subject to the terms of the Deed of Priority.
in the event of any inconsistency hetween the terms of this Deed and the Deed of
Priority, the terms of the Deed of Priority shall prevail.

UNDERTAKING TO PAY
Payment

Each Charger covenants with the Beneficiary, on demand, to pay, discharge and
satisfy all the Secured Liabilides when due and to indemnify the Secured Parties
against any losses, costs, charges, expensas and tisbilities arising from any breach or
failure to pay, discharge and satisfy the Secured Liabilities in accordance with their
respective terms,

Default Interest

321 It a Chargor fails to pay any amount under this Deed when it is due then
such amount shall bear interest (after as well as before judgment and
10 VUKS/280153343.0
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4.1

4.2

payable on demand) at the Defaull Rate from the due date untif the date
such amourd is irrevocably and unconditienally paid in full to the
Heneficiary,

322 Detauit interest will acorue from day to day and will be compounded at such
intervala as the Beneficiary states are appropriate.
SECURITY

Nature of Security

4.1.1

4.1.2

Land

All the Security created under this Deed:
{a) is created in favour of the Beneficiary,

{b) is a continuing security for the payment, discharge and performance
of all the Secured Liabilities except for any Secured Liabilities which,
if secured by this Deed, would cause such Security to be unlawful or
prohibited by any applicable law; and

(c) is granted with full title guarantee in accerdance with the Law of
Froperty (Miscellaneous Provisions) Act 1994,

If any Chargor assking ifs rights under an agreement (or charges those
rights by way of first fixed charge) under this Deed and that assignment or
charge breaches a term of that agreement because a third party’s consent
has not been oblained:

{a) that Chargor shali notify the Beneficiary prompily;

() untit the consent is obtained, this Deed will secure all amounts of
any nalure which that Chargor may now or in future receive under or
in connection with that agreement but rights under the agreement
itseil shall not be secured under this Deed. Upon receipt of the
relevant consent, the relevant rights under the agreement shall
stand assigned or chargsd as the case may be, to the Beneficlary
under this Deed;

(c) unless the Beneficiary otherwise requires, that Chargor shall use all
reasonable endeavours to obtain the consent of the relevant party to
rights under thal agreement being secured in accordance with this
Dead; and

(i that Chargor shafi promptly supply the Beneficiary with a copy of
any consent obiained by it

Each Chargor charges:

11 WRSZ2G0153045 8
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4.3

4.4

4.8

4.7

4.2.1 by way of 2 first legal mortgage, all estates of inlerests in each Mortgaged
Property and all rights under any licence of other agreement or document
which gives any Chargor a right to occupy or use & Mortgaged Property
(where applicabie); and

422 {to the extent that they are not the subject of a mortgage under Clause
4,241 above) by way of first fixed charge, all Rea! Property and all rights
under any licenice or other agreement or document which gives any
Chargor a right to cceupy or use Real Property.

Chattels

Each Chargor charges by way of a first fixed charge all the Chatlels owned by them
and their interasts in any Chattels in their possession.

Rental Income

4.4.1 Fach Chargor assigns absolutely, subject o reassignment by the
Beneficiary in accordance with Clause 32 (Release of security), all its rights
in respect of any laase documents entered into by it and the Rental Income
provided that if any of those rights are not effectively assigned by this
Clause 4.4, this assignment shall instead operate as an assignment of all
sums, of any nature, which that Chargor may derive from those rights.

4472 To the extent that they are not effectively assigned under Clause 4.4.1
above, each Chargor charges by way of its first fixed charge ali of their
rights described in Clause 4.4 1 above.

investments

Fach Chargor charges!

4.5 ny way of a first fixed charge all its rights, interest and title fo the Shares;
and

4.52 by way of a first fixed charge all Dividends.

Accounts

4.6.1 Cach Chargor assigns absolutely, subject 10 reassignment by the

Reneficiary in accordance with Clause 32 {(Rolease of Security), ail their
righis in respect of the Accaunts.

4.6.2 To the extent that they are not effectively assigned under Clause 461
above, sach Chargor charges by way of first fixed charge all of is righis
and interest in and to the Accounts,

Monetary Claims
Each Chargor charges by way of first fixed charge all the Monetary Claims.

Ha WS PR0TEE343 8
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4.8

4.9

410

412

Contracts

4.8.1 Fach Chargor assigns absoiutely, subject to reassignment by the
Beneficiary in accordance with Clause 32 (Release of Security), all their
rights in respect of:

{at) the Assigned Contracts;

{h) the Contracts (other than the Assigned Contracts),
{c) any letter of credit fssued in its favour; and

{c

4872 To the extent that any Contract is not capable of assignment without
infringing any provision of such Contract but is capable of being charged,
the Ghargors charge by way of fixed charge all of their rights and interest in
such Contract.

) any bt of exchange or other negotiable instrument held by it.

4.8.3 To the extent that any Contract is not capable of assignment or charge
without infringing any provision of such Contract, that Chargor charges by
way of fixed charge the proceeds of any Related Rights in respect of such

Coniract.
insurances
4.9.1 Each Chargor assigns absolutely, subject to reassignment by the

Beneficiary in accordance with Clause 32 (Release of Security), all
amounts payable to it under or in connection with the Policies and all of
their rights in connection with those amounts and/or the Policies.

4972 To the extent that they are not effectively assigned under Clause 4.9.1
above, fhat Chargor charges by way of first fixed charge the relevant
amounts and rights described in Clause 4.8.1 above.

intellectual Property

Each Chargor charges by way of first fixed charge all its rights i its Intellectual
Property.

Other Proceeds

Fach Chargor assigns absolutely, subject to reassignment by the Beneficlary in
accordance with Clause 32 {Release of Security) all of its rights and interest in all
present and fulure proceeds of any disposal of any asset or claim from any thied
party.

Miscellancous

Each Chargor charges by way of first fixed charge:
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4124

41425

4.12.8

4127

4.12.8

10 the extent nol otherwise charged by way of legal morlgage or fixed
charge under this Clause 4, all Related Rights;

any beneficial interest, claim or entitiement it has in any pension fund,

all rights to recover any Taxes on any supplies made to it relating to any
Security Asset and any sums so recovered;

its goodwtll;
its uncalled capital,

ihe benefit of any Authorisation {statutory or otherwise) held in cannection
with its business or the use of any Security Asset;

the right to recover and receive compensation or any other sum payable i
relation fo any Authorisation and all rights in connection with  the
Authorisations; and

the benefit of all rights in relation to any items under sub-clauses 4.12.1 to
4127 above.

4.13 Floating charge

4.13.1

4.13.2

Each Chargor charges by way of a first floating charge all of its undertaking
and assets whatsosver and wheresoever not at any time otherwise
effectively mortgaged, charged or assigned by way! of mortgage, fixed
charge or assignment under this Ciause 4.

Paragraph 14 of Schedule B1 to the Insolvency Act applies to the floating
charge created pursuant to Clause 4.13.1 which is a “qualifying floating
charge® for the purpose of paragraph 14(1) of Schedule B1 of the
Insoivenacy Act.

4.14  Crystallisation

4.14.1

The Benseficiary may at any time by notice in writing to the Chargors
convert any floating charge created by that Chargor pursuant o
Clause 4.13 (oating charge) above into a fixed charge with immediate
offect as regards any assets specified in the notice if.

(&) this Security has become enforceable in accordance with Clause 18
{Enforcement of Security); or

(b} the Beneficiary considers any Security Asset to be in danger of
heing seized or sold under any form of distress, attachment,
execution or other legal process or otherwise to be in jeopardy: or

{c) the Beneficiary reasonably considers that it is necessary in orcer o
protect the priority of its Security.

14 WKSZOIMG3343 8
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4142  Notwithstanding Clause 4.14.1 above and without prejudice to any rule of
law which may have a similar effect, ihe floating charge created by
Clause 4.13 (Floating charge) will automatically and immediately (without
notice) convert into a fixed charge over all of a Chargor's assats if

{2) that Chargor creates or attempts to create any Security over any of
the Security Assels without the prior written consent of lhe
Reneficiary or otherwise than in accordance with the terms of the
Finance Locuments;

(L} any person levies or attempts to levy any distrass, attachment,
execution or other procass against any of the Security Assets;

(o & raneiver or administralor is appointed in respect of that Chargor or
a person entiled to appoint an administrator in respact of that
Chargor gives notice of its intenlion to do so or files a notice of
appointment with a court; or

(d} any corporate action, legal proceedings or other procedure or step
is taken in relation to the suspension of payments, winding up,
dissolution or re-organisation of that Chargor other than a winding
up petition which is stayed within 14 days of commencement.

41473  Notwithstanding any other provision of this Deed, the floating charge
created by Clause 4.13 (Floafing charge) may not be converted into a fixed
charge solely by reason of!

{a) the obtaining of 2 moratorium, or
(b} anything done with a view to obtaining a moratorium,
under Schedule A1 of the Insolvency Act.

GENERAL REPRESENTATIONS AND WARRANTIES

The representations and warranties set out in this Clause 5 are made by each
Chargor to the Beneficiary on the dates set out in clause 5.6

Each Chargor is the sole absolute, legal and beneficial owner of lis Securily Assels.

No person save for any of the Chargors has any right or interest of any sort
whatsoever in or to the Security Assets except for in accordance with the Daed of
Priority.

No Chargor is aware of any adverse ciaim by any person in respect of the Security
AMssets or any interest in them.

There are no covenanis, agreemenis, reservalions, sonditions, interests, rights or
other matters whatscever that materially and adversely affect the Security Assets,

15 WKS/280163342.8
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5.2

5.3

G.4
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There is no breach of any taw or regulation which materially and adversely affects the
Security Assets.

The representations and warranties set out in this Desad are made on the date of this
Need and each representation and warranty is deemed o be repeated by it untl the
Discharge Date by reference to the circumstances existing at the time of repetition,

GENERAL UNDERTAKINGS
Negative Pledge

Except as permitted by the Finance Documents, 1o Chargor shall create, purport to
create or permit to subsist any Security on or in relation to any Security Asset other
ihan any Securily created by this Deed.

Disposals

Except as permitted by, and in accordance with the terms of, the Finance Documents,
no Chargor shail seli, transfer, lease or otherwise dispose or purport or agree to
dispose of all or any pat of the Security Assets,

Preservation of Security Assets

No Chargor shall do, or permit to be done, any act or thing that would or might
depraciate, jeopardise or otherwise prejudice the Security held by the Beneficiary, o
materially diminish the value of any of the Secunty Assets or the effectiveness of this
Securily,

Compliance with laws

Each Chargor shall comply with the requirements of any law and regulation relating to
ar affecting any Security Assets or their use.

Title documents

Fach Chargor shall, on the execution of this deed {or, if later, the date of acguisition
of the relevant Security Asset), deposit with the Beneficiary {and the Beneficiary shall
(until the Discharge Date) be entitled to hold) all deeds and documents of title {or
other evidence of ownership) relating te the Security Assets that are In the
posaassion or control of the relevant Chargor (and if these are not within the
possession of control of the Chargofs, the relevant Chargor undertake te obtain
possession of ail these deeds and documents of title}.

REAI PROPERTY
Acguisitions

If any Chargor acguires any freehald, leasehold or commenhold property after the
dafe of this Deed i shall:

7.1 notity the Beneficiary immediately,

i6 WK S/ 200G 159343.8
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7.3

8.1

8.2

7.2.2 immediately on request by the Beneficiary and at the cost of that Chargor,
exacute and deliver to the Beneficiary a Legal Morigage in favour of the
Beneficiary (as trustee for the Secured Parties) of that property;

7.2.3 if the title 1o that freghold, leaschold or commonhold property is registerad
at the Land Registry or required to be so registered, give the Land Registry
ritten notice of the Legal Mortgage; and

7.2.4 if applicable, ensure that detalls of the Legal Mortgage are correctly noted
inn the Register of Titie againet that title at the Land Registry.

If the consent of the landlord in whom the raversion of a lease is vested is required for
a Chargor to sxecute a Legal Mortgage over it, that Chargor will net be required o
perform that abligation unless and untii #f has obtained the landlord’s consent. That
Chargor shall immediately request the relevant landlord's consent and shall use ali
reasonable endeavours to obtain that consent within five Business Days of making
the request,

INVESTMENTS
Investments - representations and warrantes

Fach Chargor represents and warrants to the Beneficiary on cach day up to the
Dischiarge Dale thal.

8.1.1 the Sharas are duly authorised, validly issued, fully paid, freely transferable
and not subject to any aption to purchase or any simiiar right and there are
no monies or liabilities outstanding in respect of any Share,

31.2 each issuer of any Shares which are eoxpressed to be subject fo this
Security arefis not, in any circumstances, entitled to any form of lien upon
those Shares; and

8.1.3 each Chargor has complied with all notices relating to all or any of the
Shares received by it pursuant to sections 7900 and 780E of the
Companies Act 2006 and no Waming Notice or Restrictions Notice has
been issued to the Chargor in respect of al or any part of the Shares.

Investiments - undertakings
Each Chargor shal:

B.2.1 obtain all consents, waivers, approvals and permissions that are necessary
for the transfer of any Shares t¢ the Beneficiary or s nominge, or to a
nurchaser on enforcement of this Security, and

822 procure the amendment of the share transfer provisions (inciuding, but ndoi
bmited to, deletion of any pre-emplion provisions) under the articles of
association, other constitutional document or otherwise of each issuer of
the Shares in any manner that the Beneficiary may require in order to

17 WRS/Z280153243.8
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8.5

permit the transfer of the Shares to the Reneficiary or its nomines, or to a
purchaser on enforcement of this Security.

Stock transfer form

Each Chargor undertakes to deposit with the Beneficiary or the Beneficiary's nominee
slock transfer forme {or other appropriate transfer instruments) signed by each
Chargor (or its nominee, where appropriate) as transferor but with details of the
transferce, date and consideration left blank.

Completion of transfers

The Beneficiary is entitled at any time afler an Event of Default has occurred fo
complete the stock ransfer forms {or other transfer instruments) on behalf of each
Chargar in favour of the Bensficiary or its nominee, using the power of attorney
contained in Clause 24 (Power of atforney) or otherwise.

Voting rights, Dividends, etc.
8.5.1 Voting and other rights prior to an Event of Defauit
Prior to the occurrenge of an Event of Default:

{a) @ach Chargor is entitled to exercise or direct the exercise of the
voting and other rights aitached to any Share as it sees fit provided
that:

{5 it does not do so in a way which would breach any provision
of any Finance Document or for a purpose inconsistent with
any Finance Document; and

(i) ihe exercise or failure to exercise those rights would not, in
the Beneficiary’s opinion, have an adverse effect on the
value of the Investments and does not ctherwise prejudice
she Beneficiary's interests under this Deed; and

(b} each Chargor is eniitled to receive and retain all Dividends.
§.5.2 Voting and other rights following an Event of Default
Aftar an Event of Default has occurred,

{a) the Beneficiary will be entitled (but not obiiged) to exercise or direct
the exercise (or refrain from exercising or refrain from directing the
exercise) of the voting and other rights attached to any Share as it
sees fit in its absolute discretion:

(b} each Chargor shall comply, or procure compliance with, any
directions of the Beneficiary in relation to the exercise of those rights
and shall promplly execute and defiver to the Beneficiary all forms of
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proxy {or other forms of authorisation} as the Beneficiary may
require in connection with the exercise of those rights; and

() all Dividends shall be paid or transferred to the Beneficiary (or to its
order) and any Dividends received by any Chargor shall be held by
that Chargor on trust for the Beneficlary and immediately paid by it
to the Beneficiary or to any nominee designated by the Beneficiary.
The Beneficiary will be entited to apply those Dividends in such
manner as it sees fit

8.5.3 Yoting rights
At any time:

{a) the Beneficiary may, in its absohite discretion, and without any
consent or authority from the relevant Chargor (but providing ihe
relevant Chargor with notice of any such election) elect to give up
the right to exercise (or refrain from exercising) all voting rights in
respaect of the Shares conferred or to be conferred on the
Beneficiary pursuant to Clause 8.5.2(a) above, provided that the
relevant Chargor shall compensate for, or otherwise make good to
the Beneaficiary, any loss or shortfall it may suffer as a consequence

of guch alactinn:
T SUICH @le oo

{5 once a notice has been issued by the Beneficlary under
Clause 8.5.3{a) above, on and from the date of such notice, the
Beneficiary shall cease to have the rights to exercise or refrain from
exercising voling rights in respect of the Shares (conferred or to be
conferred on it pursuant to Clause 8.5.2(a) above cor any other
provisicn of this Deed) and all such rights shall be exercisable by
the relevant Chargor. The relevant Charger shall be entitied on and
from the date of such notice to exercise all voting rights in respect of
the Shares subject only to the proviso contained in Clause 8.5.1(a)
above,

8.6  Limited obligations of the Beneficiary

The Beneficiary shall not at any time (including if any Shares are registered in the
name of the Beneficiary or its nomines) have any duty:

8.6.1 to make any payment or to ensure that any monies payable in respect of
any Shares are duly and promptly paid or received by it or the relevant
Chargor or any nomines;

8.6.2 to verify that the amounts refarred fo in Clause 861 are the correct
amounts paid or receved:

8.8.3 to take any action in connection with the taking up of any (or any offer of
any) stocks, shares, rights, monies or other property paid, distributed,

EES WHEZGDIH3343.8
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9.1

9.2

—3

«

accruing or offered at any time by way of interest, dividend, recdemption,
honus rights, preference, oplion, warrant ar otherwise on, or in respect of,
or in substitution for, any Shares;

864 to perform any obligation of any Charger in retation to any Shares: or

8.6.5 to present or file any claim or take any other action to collect or enforce the
nayment of any amount fo which it or any Chargor may be entitied under
this Deed.

CHATTELS

Maintenance

Each Chargor shall:
9.1.1 keep all its Ghattels in good repair, working order and condition;

u.1.2 give the Beneficiary such information concerning the location, condition,
use and operation of its Chattels as the Beneficiary may require;

9.1.3 permit any persons designated by the Beneficiary to inspect and examine
the Chattels and the records relating to the Chattels at all reasonable times;
and

9.1.4 not permit any Chattels o be:

(a) used or handled other than by properly gqualified and trained
pErsons; or

(&) overloaded or used for any purpose for which it is not designed or
reasonably suitable.

Notice of Charge

Fach Chargor shall take any action which the Beneficiary may reasonably require 1o
svidence the interest of the Beneficiary in its Chattels; this includes a fixed nameplate
on its Chattels in a prominant position stating that.

89.2.1 the Chattel is charged in favour of the Beneficiary, and

9.2.2 the Chattel must not be disposed of without the prior consent of the
Beneficiary uniess permitted under the Settlement Agreement.

ACCOUNTS
Underfakings

Each Chargor shall:

el WALEIZEMORALE
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12.2

10,11 except as regards any account maintained with the Beneliciary, deliver to
the Heneficiary details of each Account maintained by it promptly upon any
redesignation or change in account details affecting any Account;

10.1.2 promptly upon request by the Beneficiary, supply it with copies of all
mandate letters, hank statements and other agreements relating to the
Accounts; and

1013 not permit or agree to any variation of the terms and conditiens relating to
any Account or close any Accounts,

MONETARY CLAIMS
Cotllecting Monetary Claims

Fach Chargor shall (as agent of the Beneficlary) promptly get in and realise all
Monatary Claims and pay the proceads of siuch Monetary Claims into a Account or as
the Benaficlary may otherwise direct in writing and pending that payment will hold
those proceeds on trust for the Beneficiary.

Dealing with Monetary Claims

No Chargor shall not, except in accordance with the terms of the Finance Documents,
without the prior written consent of the Beneficiary. assign, factor, discount. release,
exchange, waive, compound, set-off, grant time or indulgence or otherwise deal with
any of the Monetary Claims or vary any term relating to a Monetary Claim.

Assignment

Each Chargor shali, at the Beneficiary's request, execute a legal assignment of is
Monetary Claims i favour of the Beneficiary on such terms as the Beneficiary may
require and will sign and deliver written notice of that assignment, in a form
acceptable to the Beneficiary, to each debtor which owes or may owe a Monetary
Claim and will use all reasonable endeavours to procure that the notice is duly
acknowledged by the debtors concemned in accordance with the terms of that
assignment and that, foliowing the date of such notice, each such debtor pays such
Monetary Claims to the Beneficiary in accordance with the terms of the notice.

CONTRACTS
tUndertaking

No Chargor shali (without the prior written consant of the Beneficiary) take any action
which might jeopardise the existence or enforceability of any Contract to which it is a
party.

Obligations

Notwithstanding the operation of Clause 4.8 (Contracts), each Chargor is and shall
remain fable under any Contract to which it is a party to perform alt ils obligations
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14.2

under that Contract and no Secured Party shall be, or be deemed to be, under any
obligation or fiability under or in connection with such Contract by reason of ihis Deed
or the exercise by any Secured Party of any rights, powers or remedies under this
Deed.

INSURANCES

No Chargor shall, without the Beneficiary's prior written consent, amend, supplement
or waive or agree to the amendment, supplement or waiver of any term of any Policy
or terminaie any Policy or allow any Policy to lapse {(other than where a Policy expires
in accordance with its terms and not by reason of default).

INTELLECTUAL PROPERTY
intellectual Property — undertakings

14.1.1 Fach Chargor shall do all such acts and things as are necessary of
desirable to preserve and maintain the existence, validity and value of its
Intellectual Properiy.

14,1.2 No Chargor shall abandon, cancel or allow any of its Intellectual Property to
become void, lapse or to becoeme vulnerable to attack, whether for non-use
or atherwise.

Preservation/protection

Each Chargor must promptly, if requested to do so by the Beneficiary, sign or procure
the signature of, and comply with alf instructions of the Beneficiary in respect of, any
document reguired to make entries in any public register of Intellectual Property
fncluding the United Kingdom Trade Marks Register) which either record the
existence of this Deed or the restrictions imposed by this Deed.

THE LAND REGISTRY

Each Chargor consents to an application being made to the land Registry to enter
the following restriction on the Register of Title relating fo any Real Property
registered at the Land Registry:

“No disposition of the regisiered estale by the proprietor of the registered estate , or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a wiilten consent signed by the
proprietor for the time being of the charge dated [ - ] in favour of Fildraw Limited
raferred to in the charges register or their conveyancer”.

No Chargor shall allow any person ather than the relevant Chargor to be registered
under the Land Registration Act 2002 as proprietor of any of the Real Property and
will not, as regards any Real Property, create or permit to atise any overriding interest
within the meaning of the Land Registration Act 2002 or the Land Registration Rules
9003 and more parficularly sel out in Schedule 1 or Schedule 3 of {he Land
Registration Act 2002
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15.3

15.4

155

16.1

16.2

16.3

No Chargor shall pemit any person 1o becoms entitied to any proprietary right or
interest which might affect the valuc of any Real Propary.

Each Chargor shall promptly make all applications to and fifings with the Land
Registry which are ngcessary or dasirable under the Land Registration Rules 2003 1o
protect this Securily.

Each Chargor auihorises the Beneficiary and/or any solicitors of other agent acting on
banalf of the Beneficiary fo complete, execute and deliver on the Charger's behalf
(but at the cost of the Chargor) to the Land Registry any form, document or other
information requested by the Land Registry with regard to the applications referred to
in this Clause 15.

NOTICES OF ASSIGNMENT AND CHARGE
Rental Income

16.1.1 Each Chargor shaii at the request of the Baneficiary serve a nofice,
substantially in the form of Part 1 of Schedule 7 (Form of Naotice to Tenant),
on each tehant of any Real Properly.

16512  The relevant Ghargor shall use reasonable endeavours 10 procure that the
recipient of each such notice acknowledges that notice in substantially the
form specified in Part 2 of Schedule 7 (Form of AcKknowdedgement from
Tenanl) within five Business Days of the date of such notice.

Accounts

16.2.1 kach Chargor shall at the request of the Beneficiary serve a nolice,
substantiaily in the form of Part 1 Schedule & (Form of Notice to Account
Bank), on each Account Bank with whom an Accowntt is held.

16.2.2  FEach Chargor shall use all reasonable endeavours 10 procure that each
Account Bank acknowledges any such notice in substantially the form of
Schedule 8 (Formn of Acknowdedgement from Account Bank) within five
Business Days of the date of such notice.

Assigned Conlracts

16.3.1 Fach Chargor shall at the request of the Beneficiary seyve a notice,
substantially in the form of Part 1 of Schedule 9 (Form of Notice to
Counterparty). on each counterparty to each such Contract to which it is a

party.

1842  The relevant Chargor shall use all reasonable endeavours 1o procuré that
sach such counterparty acknowledges that notice in substaniially the fonm
specified in Part2 of Schedule 9 (Form of Acknowledgement from
Counterparty) within five Business Days of the date of such notice.
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17.3

17.4

Insurance

16.4.1 fach Chargor shail at the request of the Benaficlary serve a noatice,
substantially in the form of Part1 of Schedule 10 (Form of Nofice and
Acknowiedgement for Insurer), on each other party tc each Paolicy.

16472  The relevant Chargor shall use all reasonable endeavours 1o procure that
each such party acknowiedges thal notice in substantially the form
specified in Part 2 of Schedule 10 (Form of Acknowledgoment from Insurer)
within five Business Days of the date of such notice.

instructions irrevocable

Any instructions contained in any notice sent by any Chargor pursuant o this Clause
16 may not be revoked or amended without the Beneficiary's prior writien consent.

POWERS, PROTECTION AND DISCRETIONS OF THE BENEFICIARY
Rights and powers etc

To the fultest extent allowed by law {and without prejudice to, all statutory and other
nowers of the Beneficiary), all the rights, powers, authorities and discretions which
are expressly or impliedly conferred by this Deed or by law on a Receiver may, after
this Security has become enforceable, be exercised by the Beneficiary (whether as
attorney of a Chargor or otherwise] in respedt of any Security Asset whether or not a
Receiver has been or is laier appointad,

Protections

All the protections and immunities which this Deed provides for a Receiver shall be
available 1o the Beneficiary when the Beneficiary is exercising the rights, powers,
authorities and discretions conferred on the Beneficiary by this Deed.

Curing of breaches and covenants

Without prejudice to any other rights of the Beneficiary under this Deed, If any
Chargor fails to comply with any provision of this Deed, the Bensficiary shall be
entitled (but not obliged) to remedy such breach and accordingly that Chargor shall
allow and hereby authoriges the Beneficiary or its nominee 0 do all such acts and
things and take such action on behalf of that Chargor as may be necessary (o secure
compliance with that prevision without becoming iahle as & mortgagee in POSSEsSsIon.

Indemnity

The Chargors shall indemnify the Beneficiary against all losses, cosls, charges,
expenses and liabilities incurred by the Beneficiary as a result of the breach or fallure
by any Chargor fo comply with any provision of this Deed and in connection with the
exarcise by the Beneficiary or its nominee of their respective rights contained in
Clause 17.3 (Curing of breaches and covenants;.
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17.5 Expenses so incurred

All monies expended and all costs incurred by the Beneficiary or its nominee in
carrying out any of their respactive powers and discretions referred to in Clause 17.3
(Curing of hreaches and covenanis) shall be considered to have been properiy
incurred by the Beneficiary or its nominee, shall be secured by this Security and shall
he payable on demand by the Chargors to the Beneficiary.

18 ENFORCENMENT OF SECURITY

18,1 Timing
This Security will be immediately enforceable on the occurrence of:
18.1.1 an Event of Default; or

18.1.2  arequest being made by a Chargerfo the Reneficiary that it axercise any of
its powers under this Deed.

18.2 Enforcement

At any time after this Security has become enforceable, the Beneficiary may, without
notice to the Chargors or prior authorisation from any court, in its absolute discretion:

1821  enforce all or any part of that Security {at the times, and in any manner and
on such terms, as it sees fit);

18.2.2 appoint a Receiver to all or any part of the Security Assels,

1822  appoint one of more persons as an Administraior of any or all of the
Chargors in accordance with Schedule B1 of the Insolvency Act,

1824  apply lo the court for an order removing an Administrator andfor replace an
Administrator appainted by the Beneficiary,

18.2.5  take possession of and hold or dispose of all or any part of the Security
Assets including, without Himitation, ail of the powers conferred on a
mortgagee under the LPA (as varied or extended by this Deed) or any of
the powers conferred on a holder of a qualifying floating charge holder {(as
defined in the Insclvency Act);

18265  secure and perfect its title to all or any part of a Security Asset and / or
transfer any asset into its name or the name of its nominee of, as
appiicable, into an account N its own name or the name of its nominee;

1827  exercise in relation to any Security Asset all the powers, authorities and
things which he would be capable of exercising if he were the absolute
legal and beneficial owner of that Security Asset,

1828  tothe extent permittad by law, whether or not it has appointed a Receiver.
exercise all ar any of the rights, powers, authorisations and discretions (and
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be entitled to all the privileges and immunities) conferred by the LPA (as
varied and extended by this Deed) on mortgagees, by this Deed on any
Receiver, or conferred by the Insolvency Act or any other jaw on
mortgagess and Receivers,

18.2.9 subject to Clause 4.14.3, by written notice to the relevant Chargor convert
the floating charge created by Clause 4.12 into a fixed charge as regards
any assets specified in that notice; and/or

18210 exercise the statutory power of sale and any other powers conferred by
section 101 of the LPA and the statutory powers of leasing as amended
and varied in the forgoing clauses and all other statutory powers in respect

of the whole or any part of the Security Assets; and/or

18711 exercise all its rights, powers and remedies as assignee of the Accounts or
any contracts and/or agreements and, in particular, the right to

(a) demand and receive any interest or other monies payable in respect
of any credit balance on any Account or any relevant confract or
agreement; and

(B withdraw sums standing to the credit of any Account {or, by nolice to
the bank with whom such Account is maintained, block the
withdrawal of any such sums) and otherwise exercise ail rights in
relation to the Accounts as the relevant Chargor may exercise (of,
but for this Deed) might exercise; and

(<) apply, transfer or set-off any or all of the balances from time to time
standing to the credit of the Accounts in of towards the payment of
nther satisfaction of alt or part of the Secured Liabilites then due but
unpaid in accordance with Clause 24 4 (Order of application).

18.3  Statutory powaers

18.3.1 For the purposes of all powers implied hy statute, the Secured liabilites
are deemed to have bacome due and payable on the date of this Deed.

1892  The statutory power of sale of other right of disposal conferred on the
Beneficiary and on any Receiver by this Deed shall operate as a variation
and extension of the statutory power of sale under section 101 of the LPA
and such power shall arise and be exercisable on exgcution of this Deed,
hut the Beneficiary shall not exercise such powers until this Security h#g
hecome enforceable.

1832  The statutory powers of leasing and accepling surrenders conferred on
mortgagees under the LPA andfor by any other statute may be exercised
by the Beneficiary and any Receiver at any time on or after this Deed has
hacome eniorogaple and such powsrs are extonded by this Deed 0 as 10
authorise the Beneficlary and  any Receiver to make any lease of
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18.4

191

18.3.4

18.3.5

18.3.8

18.3.7

agresments for lease, accept surrenders of leases and grant options on
such terms as the Beneficiary or Receiver {as the case may be) may think
fit and without the need to comply with any restrictions imposed by law
{including, but not limited to, under section 99 or section 100 of the LPA).

For the purposes of sactions 98 and 100 of the LPA, the expression
‘mertgagor” will include any incumbrancer deriving title under any Chargor
and neither sub-section (18) of section 99 nor sub-secticn (12) of section
100 of the LPA will apnly.

Mo Chargor shall have, at any time until the Discharge Date, the powsy
pursuant to section 99 of the LPA to grant any Lease in respect of any Reai
Property without the prior written consent of the Benreficiary unless
parmitied pursuiant to the terms of the Settiement Agreement,

The restriction on the right of consolidation contained in saction 93 of the
LPA shall not appiy to this Security.

Section 103 of the LPA shail not apply to this Sscurity.

Access on enforcement

18.4.1

18.4.2

At any time after this Security has become enforceable, each Chargor will

allraar anyv nf tha CQamirad Dartiac oo fraekbser ometise s cdoreoned
2 any o g secured Forieg, Wilnoul SUrnar notigs o oomand.

A v

immediately o exercise all #s rights, powers and remedies in particular
{and without iimitation) {0 take possession of any Security Asset and for
that purpose to enfer on any premises where a Security Asset is siiuated
{or where any Secured Farly reasonably believes a Security Asset to be
situated) without incurring any lability to the Chargors for, or by any reason
of, that entry.

At all times, the Chargers must use their best endeavours to allow any
Secured Party access to any premises for the purpose of Clause 18 4 1
{(obtaining any necessary consents or permits of other persons) and ensure
that their employees and officers do the same.

RECEIVER

Appointment of Receiver

18.1.1

At any time after this Security has bocome enforceable, the Beneficiary
may without prior notice appoint;

(a) any one or more persons o be a Receiver of all or any part of the
Secuwrity Assets; or

(B two or more Receivers of separate parts of the Security Assets; or

{c) another person{s) as an additional Receiver{s).

(48]
-t
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18.2

19.3

19.4

19.5

1912  Any appoiniment under Clausc 19.1.1 above may be by deed, under scal
or inwriting under its hand.

19.1.3 Excent as provided in Clause 19.1.4. any restriction imposed by faw on the
right of a mortgagee to appoint a Receiver (including under section 108(1)
of the LPA) does not apply to this Deed.

1g 44  The Beneficiary is not entitled to appaint a Receiver solely as a result of the
abtaining of a moratorium {(or anything done wilh & view 10 ocblaming 4
moratorium) under section 1A of the Insolvency Act.

191.6 At any time, if so requested by any Ghargor, without further netice, the
Beneficiary may appoint a Receiver to all or any part of the Security Assels.

Statutory powers of appointment

19.2.1 The powers of appointment of a Receiver pursuant to Clause 18.1
(Appointmernt of Receiver) above shall be in addition to all statufory and
other powers of appointment of the Benaficiary under the LPA (as extended
by this Deed), the Insolvency Act or otherwise and shall be exercisable
withaut the restrictions contained in sections 103 and 109 of the LPA or
otherwise.

19.2.2 Such powers of appointment of a Receiver shall remain exercisable from
fime to time by the Beneficiary in respect of any part of the Security Assets,
despite any prior appointment in respect of all or any part of the Security
Assets.

Removal

The Beneficiary may from time to time by writing under its hand (subject to the
requirement for an order of the court in the case of an administrative receiver) remaove
any Receiver appointed by i and may, whenever if thinks fil, appaint a new Receiver
in the place of any Receiver who has been removed for any reason.

Remuneration

The Bansficiary may from time to time fix the remuneration of any Recelver appointed
by it and any restrictions imposad by any law (including under section 109 of the LIPA)
will not apply.  Any remuneration of any Receiver will form part of the Secured
tjabililies,

Agent of the Chargor

1951 A Receiver will be deemed to be the agent of sach relevant Chargor for all
purposes and accordingly will be decmed to be in the same position as a
Receiver duly appointed by a mortgagee under the LPA, The Chargors are
solely  responsible  for the remuneration, expenses, contracis,
ions, defaults and losses of a Receiver and for
a

Receiver. The agency of each Receiver shai
28 VUKSIZG0682343.8
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20

201

202

20.3

19.5.2

19.5.3

continue untll & Chargor goes into liguidation and after that the Receiver
shall act as principal and shall not beceme the agent of the Beneficiary,

No Secured Party will incur any liability {(either to the Chargors or to any
other person} by reason of the appointment of a Receiver or for any other
reason.

No Receiver shall at any time act as agent for any othar Secured Party,

POWERS OF RECEIVER

Statutory powers

20.1.1

20.1.2

201.3

A Receiver (subject to any restrictions in the instrument appointing him but
notwithstanding any winding up or dissciution of a Chargor) has (fo the
exieni permitied by law),

{2) all of the rights, powers, remedies and discretions of an
administrative receiver under Schedule 1 of the Insolvency Act, as if
such Schedule and all relevant definitions set out in the Insolvency
Act were set out in this Deed,; and

s)] otherwise, all the rights. powers, remedies and discretions conferrad
on a morigagor, & morigages in possession dnd on e Received
appointed under the LPA ar the Insolvency Act.

if there is more than one Receiver holding cffice al the same time, ¢ach
Receiver may (unless the document appointing him states otherwise)
axercise all of the powers conferred on a Receiver under this Deed
individually {and to the exclusion of any other Receiver) or together with
any other person appointed or substituied as a Recaiver.

Any exercise by a Receiver of any of the powers given by this Clause 20
and Schedule 1 (Additicnal Powers of Receiver) may be on behail of the
Chargors, the directors of each Chargor or himsetf.

Additional powers

In addition to those powers, rights and discretions set out in Clauses 20.1,1(a) and
20.1.1(b) ahove, a Receiver shall have the rights, powers and discretions set out In
Schedule 1 (Additional Powers of Receiver),

Powers to be additional

The powers conferred by this Deed in relation to the Security Assels on the Recelver
shall be in addition to, and not in substitution for, the powers conferred on recevers
under the LFA and the Insolvency Act

] YWKS290163345.8
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204

20.5

21

211

Powers to be exercisable by the Beneficlary

20.4.1 The Beneficiary may exercise ali powers granted to the Receiver by this
Deed whether as attorney of a Chargoy or olherwise.

2042 The powers of the Recever sel out above are in addition to, and without
prejudice to, all statutory and other powers of the Beneficiary as provided i
Clause 18.3 (Statutory powers) of otherwise and so thai, inter alia, such
powers are and remain exercisable by the Beneficiary in respect of thal pan
of the Security Assets in respedct of which no appointment of a Receiver by
the Beneficiary is from time to time subsisting.

Conflict
If and to the extent that there is any ambiguily or conflict between:

2051  the powers conferred on the Receiver by the LPA and those powers listed
in Schedule 4 of the Insolvency Act and

2052 the powers confarred by this Clause 20,
the powers conferred by this Clause 20 shall prevail.
APPLICATION OF PROCEEDS

Order of application

All amounts from time to time received or recoverad by any Secured Party pursuant
to the terms of this Deed or in connection with the realisation or enforcament of all of
any part of this Security {for the purposes of this Clause Error! Reference source
not found., the "Recoveries’) shall be held by that Secured Paity on trust to apply
them st any lime as that Secured Party (in its discretion) sees fir, to the extent
permiiied by applicable law (and subject to the provisions of this Clause Ervor!
Reference source not found.), inthe foliowing order:

2111 first, in payment of all charges, costs and expenses incurred by of on
nehalf of any Secured Party under or in connection with any reafisation or
enforcemnant of the Security takan in accordance with the terms of this
Deed and ali remuneration due 10 any Receiver under or in connection with
this Deed;

51172  secondly, in or towards payment of or provision for the Secured Liabilitias
in accordance with the Settlement Agreement; and

2193 thirdly, the balance (if any) will be applied as required by law.
Appropriation

MNeither the Beneficiary, any Recelver nor any Delegate shall be bound (whether by
virtue of section 100(8} of the LPA. which is vaned accordingly, or otherwise) to pay

AU VWKSIINE 10343 2
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21.3

22

221

22.2

223

23

231

or appropriate any receipt or payment first towards intercsl rather than principal or
atherwise in any particular order between any of the Secured Liabiblies.

Permitted Deductions

The Beneficiary shall be entitled, in ite discretion to pay all Taxes which may be
assessed against it in respact of any of the Security Assets, or as a conseguence of
performing its duties, or by virtue of its capacity as Beneficiary under any of the
Finance Documents or otherwise (other than in connection with ifs remuneration for
performing its duties under this Deed).

PROTECTION OF PURCHASERS

No purchaser or other person dealing with any Secured Party shall be concarned o
R

22141 whether any of the Secured Liabilities have become due and/or payable;

22.1.2  whether any of the powers conferred on a Securad Party by this Deed or by
law has arisen or become exercisable or is being properly exercised,

22.1.3  whether any of the Secured Liabilitiss remains due; or
2214  how any money paid to that Secured Party is to be applied.

No purchaser dealing with any Secwred Party or this Security is to be concerned to
enguire as to the propriety or regularity of any sale by, or other dealing with, the
Secured Parties, Any such sale or dealing is deemed to be within the powers
conferred by this Deed and to be valid and effective accordingly. All the protection to
purchasers contained in section 104 and section 107 of the LPA and section 42(3} of
the Insolvency Act apply to any purchaser.

The receipt of any Secured Party shail be a conclusive discharge to any purchaser
and, in making any sale or other disposal of any of the Security Assets or making any
acquisition, any Secured Party may do so for such considaeration, in such manner and
on such terms as it thinks fit.

LIABILITY OF BENEFICIARY AND RECEIVER
Liability

None of the Rensficiary, any Receiver or any Delegate, (whether as morigagee in
possassion or otherwise) shall either by reason of.

23.1.1  taking pessession of or realising all or any part of the Security Assels: or
23.1.2  taking any action permitted by this Deed,

he liable to the Chargors or any other person for any costs, losses or habililies relating
to any of the Security Assets or for any acl, neglect, default, omission or misconduct

K WKS/Z90762343.8
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of the Beneficiary, any Receiver or any Delegate in relation to the Security Assels or
otherwise,

232 Exoneration
23.2.1 None of the Bengficiary, any Receiver or any Delegata shall have any auly:

(a) to perform any Chargor's obligations or exercise any rights in
relation to any Security Assat;

{s)} to ensure that any Related Rights are made available and to ensure
that the correct amount has been received in relation to any Related
Right;

{c) to take up any offer in relation to any Security Assef

{c) to investigate, appraise or report on the status. propriety or validity
of the acts of the Receiver or Beneficiary,

(&) to give any notification to anyone in relation to any Security Asset]

{f to take any action to enforce any other person’s obligations as
regards any Security Asset; or

{g} to take any action to preserve any rights refaling to any aof the
Sacurity Assets.

2322  None of the Beneficiary, any Receiver or any Delegate shalt:

{a) be liable to comply with the obligations assumed by any Chargor in
respect of any of the Security Assets;

(b} ke under any obligation or liability by reason of, or arising out of, this
Deed; or

{c) be raquirad to make any enguiry as the nature or sufficiency of any
payment received by a Sscuwred Party or to present or file any claim
or take any other action to collect or enforce the payment of any
amount or fo enforce any other right to which the Beneficiary may
he entitled.

233 Protection of the Receiver and the Beneficiary

Each Receiver and the Beneficiary shall be entitled (o all the nghls, powers, privileges
and immunities which the LPA andior the Insolvency Act confers on merlgagees and
Receaivers,
23.4  Reimbursement and indemnity
The Beneficiary and every Receiver and Delegate may, in prionty to any payment to
the other Secured Parfies, indemnify itself out of the Security Assels in respedt of
e VR I BOTRATAE 3
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24

241

242

243

251

and pay and retain all sums necessary o give effect io, the ihdemnity in Clause 39
(Indemnity to the Beneficiary and Receiver).

POWER GF ATTORNEY

By way of security for the performance of s ebligations under this Deed, each
Chargor irrevocably and severalty appoints the Beneficiary, each Receiver and each
Dalagate to be its attormey (with full power of substifution and delegation) and in is
name, on its behalf and as ifs act and deed to

2411 execute, deliver and perfect a Legal Mortgage over any Real Property not
aiready the subject of a registrable Legal Morigage;

24172  exercise voting rights in respect of the Shares in accordance with the terms
of this Deed;

24.1.3 execute, dellver and perfect all other deeds, nstruments and other
decuments and do (or cause to be done} all such acts and things which the
attorney may consider to be reguired or desirable for:

{a) carrying out any obligation imposed on that Chargor by this Dead or
any agreement binding on that Chargor to which the Beneficlary is a
party {including, but not limited {0, the exacution and delivery of any
charges. assionments or other security and anv transfers of the
Security Assels and pearfecting and/or releasing the Security created
or intended to be created in respeact of the Security Assets); and/or

() enabling the Beaneficiary and any Receiver {and any Delegate} to
exersise any of the rights, powers, authorities and discrations
copferred on them pursuant to this Deed or by law {including, after
this Security nas become enforceable as provided in this Deed, the
gxercise of any right of a legal or bensficial owner of the Security
Assels or any part of the Security Assets).

Each Chargor rafifies and confirms all things done and all documents executed by
any altorney in the exercise or purported exercise of all or any of its righis, powaers,
authorities and discretions referred to in Clause 241,

tach Chargor covenants (for the purpose of the Irrevocable nature of the power of
attorney granted in this Clause 24) with each Receiver appointed pursuant to this
Deed, to join m and concur with the exercise by such Receiver of any powers of such
Receiver to act on behaif of that Chargor.

PROTECTIVE PROVISIONS
Reinstatement

if any discharge, release or arrangament {whether in respect of the obligations of any
Chargor or any Security for these obligations or otherwise) is made by the Beneficiary

in whole or in part on the basis of any payment, Security, or other discretion which is
a3 WKSI0183343 8
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avoided or must be restored in insclvensy, liguidation, adminisiration, receivership of
otherwise, without fmitation, then the hability of that Chargor under this Deed will
continue or be reinstated as if the discharge, release or arrangement had not
occurred,

2572 Waiver of defences

The obligations of, and the Security created by, each Chargor under this Deed wilt not
he affected by any act, omission, matler or thing which, but for this Clause 25, would
reduce, release or prejudice any of its obligations under, or the Security created by,
this Deed {(without limilation and whether or not known to any Chargor o the
Beneficiary), mcluding:

2524 any time, waiver or consent granted or agreed to be granted to, of
composition with any other perscn,

2552  the release of any Chargor or any other person under the terms of any
composition or arrangement with any areditor or any member of the group,

2523  the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce any rights against, or
Security over assets of, any other person or any non-presentation of non-
observance of any formalily or other reguirement in respect of any
instrumert or any failure to realise the full value of any Security;

2524  any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of any other parson,

25.2.5 any amendment, determination, novation, supplement, exviension (whether
at maturity or otherwise) or restatement (in each case however
fundamental and of whatsoaver nature, and whether or not more onercus)
or replacement of any Finance Document or any other document or
Security or of the Secured Liabilities {including, without limitation, any
change in the purpose of, any extension of, or any variation or increase in
any facility or amount made available under any facility or the addition of
any new facifty under any Finance Document of other dacument or

Security); and

25,268  any unenforceability, itlegatty or invalicity of any obhgation of any person
under any Finance Document or any other document or Security or of the
Secured Liabilities; or

2527  any insolvency or similar proceedings.

Without prejudice to the generality of this Clause 25.2, each Charger expressly
confirms that it intends that the Security created by it under this Deed shall extend
from fime to time te any (however fundamental) variation, increass, exiension or
addition of or to any of the Finance Documents and/or any facilty or amount made
available under any of the Finance Documents for the purposss of or in connection

et WKSER 63045 R
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wilh any of the following: acquisttions of any nature; increasing working capial;
anabling distributions to be made; carryving out restructurings: refinancing existing
facilities,; refinancing any other indebledness, making faciitics available to new
borrawers; any other varation or extension of the purposes far which any facility or
amount might be made available from time to time; and any fees, costs andfor
axpensas associated with any of the faregoing.

253  Immediate recourse

Each Chargor waives any night It may have of first requiring the Beneficiary {or any
trustee aor agent on its behalf) to proceed against or enforce any olher rights or
Security or claim payment from any person before claiming from, or ctherwise
proceeding against, any Chargor under this Deed. This waiver applies irrespactive of
any law or provision of any Finance Document to the contrary.
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Untit all amounts which may he or hecome payable by each Chargor under or in
connection with the Finance Documents have besn irrevocably paid in full, the
Beneficiary (or any trustee or agent on its benhalf} may:

25.4.1 refrain from applving or enforcing any other moneys, Security or rights held
or received by the Beneliciary {or any trustee or agent on its behalf} in
respect of thuse ameunds, v apply and enioree g same i such manng
and order as it sees fit (whether against those amounts or otherwise) and
no Chargor shall not be entitled to the benefit of the same; and

2542  hold in an interest-bearing suspense account any moneys recoived from
any Chargor or on account of any liability asising under this Deed.

255 Non-competition

Untif the cccurrence of the Discharge Date or unless the prior written consent of the
Beneficiary is obtained, no Chargor shall exercise any rights which it may have by
reason of performance by it of its obligations under the Finance Documents or by
rezson of any amount being payable, or tiability arising, under this Dead;

2551 to be indemnified by any person;

2552  to claim any contiibution from any other provider of Securily or any
guarantor of the Secured Liabilities; and

25.5.3 to take the berefit (in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Beneficiary under the Finance Dosuments or
of any other guarantze, indemnity or Security taken pursuant o, or in
connection with, the Secured Lisbilities by the Beneficiary.

If & Chargor receives any benefit, payment or distribution in relation to such righis, it

shall held that benefit, payment or distribution (to the extent necassary to enable all

amounts which may be or become payable to the Beneficiary in connection with the
i YNS/280G2340 8
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26.2

27

271

272

Secured Liabilities to be repaid i full) on trust for the Beneficiary and shall promptly
pay or fransfer the same to the Beneficiary or as the Baneficiary may direct.

DELEGATION AND DISCRETION
Delegation

2611 The Beneficiary andior any Receiver may delegate (either genarally or
specifically) by power of attorney or in any other manney all or any of the
rights, powers, authorities and gisoretions which are conferred and are
exercisable by it under this Deed (including the power of attomey granted
under Clause 24 (Power of atforney)) fo any person or persons on sitch
terms and conditions (including the power to sub-delegate) as it sees fit.

»6.1.2 No such dslegation pursuant to this Clause 26 shal: preciude either the
subseguent exercise of any such right, power, authority or discretion by the
Benaficiary or a Receiver jtself or any subsequent delegation or revocation
of any such right, power, authority or discretion.

2613 Neither the Beneficiary nor any Receiver will be hound to supervise any
auch Delegate or have any liabllity to the Chargor or any other person for
any loss or liability arising from any act, default, omissien or misconduct by
any Delegate.

Discretion

Any right or power which may be exercised ar any determination which may be made
under this Deed by the Beneficiary or any Receiver may be exercised by it inits
absciute and unfetterad discretion, without any obligation to give reasons.

FFFECTIVENESS OF SECURITY
Continuing Security

This Security shall remain in full force and effect as continuing security for the
Secured Liabilities until the Discharge Date and shall not be released before then by
any seittement of account, intermediate payment, discharge or satisfaction of all or
any of the Secured Liabilities or for any other reason.

Cumulative rights

This Security and the rights, powers and remedies of the Beneficiary under this Deed
shall be cumulative and shall be in addiion to and independent of every ofher
Security, guarantee, right, power or remedy which the Beneficiary may at any time
have in connection with the Secured Liabilities, including the rights, powers and
remedies provided by law, and acceordingly the Beneficiary shall not he oblged
before exercising any such rights, powers or remedies.

27.21 to make any demand of, or take any action or obtain any judgment in any
aourt against, any Chargor.

VKSIZG01633473.8
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27.4

27272 io make or filo any claim or proof in winding-up or dissolution of any
Chargor; or

27.2.3  to enforce or seek to enforce any other Security held by it in respect of the
Secured Liabifities.

No merger of Security

This Security is in addition to, and independent of, and is not in any way prejudiced
by, any other Security or guarantee that the Beneficiary or any other Secured Party
may hold in any capacity for any of the Secured Liabilities al any time. No prior
Security held in any capacity by the Beneficiary or any other Secured Party over the
whole or any part of the Sacurity Assets shall merge with this Security.

Mo prejudice

This Security snail not be p;qudmeu !s'}y any unerporeeabllity or invalidity of any other

agreemant or document or by any time or :ndu%gence granted Eo any Chargor or any
wther person, or by any variation of any trust on which this Security is held, or by any
other thing which might otherwise prejudice that Security,

Ramedies and walvers
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shall bhe effective unless it is made in writing by the walving or consenting
party. A walver shall not he deemead a waiver of any other breach or default
andt a consent shall not be deemed 1o apply in any other circumstance
other than the one for which it was given. No waiver or consent shall
prevent the party giving it from subseguently relying on the relevant
provision.

27.5.2  No faiture to exercise, nor any delay in exercising, on the par of a Secured
Party, any nght or remedy under a Finance Documeni or by law shall
operaie as a waiver of that or any other right or remedy, prevent or restrict
any further exerclse of that or any other right or remedy, or constitute an
election to affirm any of the Finance Documents. No election to affirm any
Finance Document on the part of any Secured Parly shall he effective
uniess it s in writing. No single or partial exercise of any right or remedy
shall prevent or restrict any further or other exercise of that right or remedy
or the exercise of any other right or remedy. The rights and remedies
provided in each Finance Document are cumulative and not exclusive of
any rights or remediss provided by law.

27.6  Partial invalidity

27.6.1 I, at any bme, any provision of this Deed is or becomes illegal, invalid or
unenforceable in any respect under the law of any junsdiction, neither the
tegality, validity or enforceability of the remaining provisions nor the jegality,
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277

28

281

282

28.3

validity or enforceability of such praovision under the law of any other
jurisdiction shall in any way be affected or impaired.

27.6.2  if any part of the Security created or intended to be creatad by or pursuant
to this Deed is invalid, unenforceable or ineffective for any reasen, that
shall not affect or impair any other part of the Security constituted under
this Deed.

Further assurance

27.7.1 Each Chargor shall promptly, at its own cosi, enter into, execute and
complete a Legal Mortgage over any Real Property in England and Wales
not already the subject of a registrable Legal Mortgage.

27.72  Each Chargor shall prompily, at its own cost, do whatever the Beneficiary
requires:

(a) to create, perfect and/or protect the Security created or intended be
craated by this Dead;

{h) to create, perfact and/or protect the priority of the Security created
© orintended be created by this Deed;

(<) to faciitate the exercise of any rights, powers, discretions and
remedies vested in the Beneficiary or any Receiver (or any
Detegate) by this Deed andfor by the law,; andfor

fc) to facilitate the realisation of the Security Assets.

2773 in order to satisfy its obligations under sub-clauses 27.7.1 and 27.7.2
above, each Chargor shall immediately, upon the reguest of the
Beneficiary, execute any transfer, conveyance, maorfgage, charge,
assignmant or assurance over all or any of the asseis intended to constitute
the Security Assets (whether in favour of the Beneficiary or its nominee or
atherwise) and make any filing, registration or notarisation and give any
notice, instructions, order or direction in respect of the Securily Assats,

PRIOR SECURITY INTERESTS

At any time after this Security has become enforceable, or after any powers conferred
by any prios ranking Security shall have become exercisable, the Beneficiary may
receem that or any other prior Security andfor procure the transfar of any such
Security to itsalf.

The Beneficiary may sellle and agree the accounts of the holder of any prior Securily
and any accounts so settled and agreed will (in the absence of manifest error} be
conclusive and binding on the Chargors,

Al principal monias, interest, costs, charges and expenses of and incidental to any
redemption or fransfer will be paid by the relevant Chargor o the Beneficiary on
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29

30

30.1

31

demand tegether with accrued interest on such sums (after as well as before
judgment) at the Default Rate from the time or respective times of the same having
been paid or incurred until payment of such sums (both before and after judgment),
and such sums will form part of the Secured Liabiiities.

SUBSEQUENT SECURITY INTERESTS

If the Beneficiary receives, or is deemed to be affected by, notice whether actual or
constructive of any subseguent Security or other interesl affecting all or part of the
Security Assets, it may open a new account for that Chargor in iis books., If the
Benchiciary does not open & new account, it shall nevertheless be treated as if it had
done so at the time i received or was deemed to he affected by such notice. Unless
the Beneficiary gives express written notice to the contrary to the Chargors, all
payments made by a Chargor to the Beneficiary wili, as from the time of receipt or
deemed recaipt of the relevant notice by the Beneficiary, be freated as having been
credited to a new account of the relevant Charger and not as having been applied in

raduction of the Secured Liahilitiss,
SUSPENSE ACCOUNT
Contingencies

if this Sscurity is enforced at a time when no amount is due unger the Finance
Documents but at a ime when amounis may or will become due, a Sscured Party
may pay the proceeds of any recoveries effected by it into a suspense account, in
which event Clause 30.2 (Suspense accounfy shall apply fo such procseds.

Suspense account

All monies received, recovered or realised by a Secured Party under this Deed
(including the proceeds of any conversion of currency and any proceeds referred to in
Clause 30.1 above) may in the absolute discretion of that Secured Party be credited
to any interest bearing suspense or impersonal account{s) maintained with a baok,
huilding society or financial institution for so long as it may think fit {the interest being
credited to the relevant accouni) pending their application from fime to time at the
Secured Party's absolute discretion, in or towards the discharge of any of the
Secured Liahilities.

TIME DEPOSITS

Without prejudice to any right of set-off any Secured Party may have under any other
Finance Document or otherwise, if any time deposit matures on any account any
Chargor has with the Beneficiary within the Security Period when:

(&) this Security has become enforceable; and
{0 ne Secured Liabillity 1s due and payapie,
that time depesit will automatically be renewed for any further maturily which the

Beneficiary considers appropriate.
39 WRE2G0163343.8
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34.2

RELEASE OF SECURITY

Upon the occurrence of the Discharge Date and subject atways to Clause 251
(Rainstatement) and Clause 32.2, the Beneficiary shall, at the request and cost of the
Chargors, release and cancel this Security and procure the reassignment o the
Chargors of the asseis assigned to the Beneficiary pursuant to this Deed, in each
case without recourse to, or any representation or warranty by, the Beneficiary or any
of ifs Delegales.

Following any discharge of the any Chargor made by the Beneficiary in reiflance on
any payment or Security the Benefictary may retain this Security (and all documents
of title or other documents necessary to protect such Security) until the expiry of the
maximum period within which such payment or security can be avoided, reduced or
invalidated for any reason. i the person other than the relevant Chargor making such
payment or giving such security goes into liguidation or administration or eqguivalant
proceedings in any foreign jurisdiction within that period the Beneficlary may retain
this Security for as fong as it sees fit.

SET-OFF

The Beneficiary may at any fime set off any obligation due from the Chargor (o the
extent beneficially owned by the Beneficiary) against any obligation owed by the
Beneficiary to a Chargor, regardiess of the place of payment, booking branch or
currency of either obligation. If the obligations are in different currencies, the
Beneficiary may converl either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.

FINANCIAL COLLATERAL

To the extent that any of the Security Assets constitute “financial collateral” and thig
Deed constitutes a “security financial collateral arrangement” (as those terms are
defined in the Regulations), the Beneficiary shall, upon this Security bacoming
enforceable and 1o the exient permitted by the Regulations, have the right to
appropriate ali or any part of that financial collateral in or towards the payment or
discharge of the Secured Liabilities without ebtaining any court authorisation and in
such order as the Beneficiary may in ite absolute discretion determine.

The Parties agree that the value of any Security Asset appropriated in accordance
with sub clause 341 above shall be:

2421 in the case of cash the amount of such cash plus any accrued hut
unpostad interest atinbutable to such cash on the date of appropriation:
and

34.2.2 in the case of Shares, the price of those Shares at the time the right of
appropriation is exercised as listed on any recognised market index, as
determined by an independent valuation or as determined by such other
method as the Beneficiary may select.

A0 WHS2U0IEE343 8
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The Farlies agree that the method of valuation provided for in this Clause 34 is
sommercially reasonable for the purposes of the Regulations.

CURRENCY
Relevant Currency

Fach Ghargor is obliged under this Deed to discharge the Secured Liabilities in the
Relevant Currency.

Receipt in wrong currency

If at any time the Beneficiary receives a payment {including by seb-off} referable {o
any of the Securad Liabilities from any source in a curency other than the Relevant
Currengy, then that payment will take effect as a payment to the Beneficiary of the
amount in the Relevant Currency which the Beneficiary is able {o purchase (after
deduction of any relevant costs) with the amount of the payment so received at the
spot rate of exchange available io the Beneficiary for such purchase for such
purchase in the London interbank market at or about 11:60 a.m. on that date.

Currency indemnity

35.3.1 if any sum due from any Chargor under this Deed (a "Sum’}, or any order,
judgment or award given or made in relation to a Sum, has lo be converted
fram the currency (the “First Currency”) in which the Sum is payable into
another currency (the “Second Currency”) for the purpeses of:

{a) making or filing a ¢laim against any Chargoer; or

() obtaining or enforcing an order, judgment or award in refation to any
litigation or arbitration proceedings,

each Chargor shall, as an independent obligation, within three Business
Days of demand, indemnify the Beneficiary against any cost, loss or liability
arising out of or as a result of the conversion including any discrepancy
hetween (a) the rate of exchange used to convert that Sum from the First
Currency into the Second Currency and {0) the rate or rates of exchange
availablz to the Beneficiary at the time of receipt of that Sum.

3537  Eash Chargor waives any right i may have in any jurisdiction o pay any
amount under this Desd in a currency or currency unit other that in which it
is expressed {0 be payabie.

PAYMENTS TO BE MADE WITHOUT DEDUCTION
No deductions

Al sums payable by the Chargors under this Deed shall be paid in the Relevant
Currency i immediately available funds and shall be paid to the credit of such
account as the Beneficiary may designate. Al such payments shall be made in full

41 WKE290165342.8
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38

38.1

38.2

without set-off of any sum owing hy the Beneficiary to any Chargor or counterclaim
and tree and clear of any deductions of or withholding for or on account of any Tax or
for any other reason, except {0 the extent that any such deduction or withholding is
required by law.

Grossing-up

If at any time a Chargor is required by law to make any deduction or withholding from
any payment due from that Chargor to the Beneficiary, that Chargor shall
simultanesusly pay to the Beneficiary whatever additional amount is necessary 10
ensure that the Beneficiary receives a net sum equal to the payment it would have
received had no deduction or withholding been made.

CETIFICATES AND DETERMINATIONS

A certificate or determination by the Beneficiary or a Receiver of a rate or an amount
for the time being due under this Deed is, in the absence of manifest error, conclusive
evidance of the matters to which it relates.

ASSIGNMENT AND TRANSFER
Chargor consents to assignment/transfer by Beneficiary

Each Chargor consents to the assignment andfor fransfer by the Beneficiary of any
one or more of its rights andfor obligations under this Deed. The Benefictary may,
without consulting with or obtaining consent from any Chargor at any time charge,
assign or otherwise create Security in or over its rights, benefits and interests under
this Deed io secure ahy obligations of any Secured Farty.

No assignment/itransfer by Chargor

The Chargors may nol assign or transfer any one or more of its rights and/or
ohligations under this Deed.

Confidentiality

The Beneficiary shall be entitled to disclose any information concerning the Chargors,
the Sscurity Assets and this Deed as it considers appropriate to:

38.3.1 any person proposing o take an assignment andfor transfer from the
Beanetficiary;

38.3.2  any person proposing to enter into contractual relations with the Beneficiary
with respect to this Deed; and

38.3.3 any person to whom information may be required to he disclosed by an
apphicable law

42 VIRB2G01820545.8
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40.2

INDEMNITY TO THE BENEFICARY AND THE RECEIVER

The Chargors shall promptly on demand indemnify the Beneficiary and every
Receiver and Delegate against all costs, losses and fiabilities incurred by any of them
as a result of or in connection with:

3911 any faiiure by any Chargor (© comply with its cbligations under Clause 40
(Costs and expenses);

3012  acling or relying on any notice, request or instruction which it reasonably
nelieves to be genuine, correct and appropriataly authorised;

39.1.3  the taking, holding, protection, perfection, preservation of enforcament (or
the attemnpt to do so) of the Security constituted under this Deed;

3614  the exercise or purported exercise of any of the rights, powers, authorites,
discretions and remedies vested in them by this Deed or by aw,

391.5  any default or delay by any Chargor in the periormance of any of the
cbligations expressed to be assumed by it in this Deed;

20.1.8  instructing lawyers, accountants, tax  advisers, surveyors or  other
nrofessional  advisers  or experis as  permitted under the Finance
Documenis; or

3017  acting as Beneficiary, Receiver of Delegate under this Deed,

or which otherwise relates to any of the Security Assets (otherwise, in aach case,
than by reason of the relevant Beneficiary's, Receiver's or Delegate’s gross
nagiigence or wilful misconduct).

COSTS AND EXPENSES
Transaction expenses

The Chargors shall pramptly on demand pay the Beneficiary on a full indemnity basis
e amount of all costs and expenses (including legat fees) incurred by the
Beneficiary in connection with:

4011 the negotiation, preparation, printing, execution, and perfection of this
Deed, any other documents refarred to in this Dead and this Security, and

an.1.2 an amendmaent, waiver or congent in connection with this Deed.
Enforcement and preservation costs

The Chargors shall, within three Business Days of demand, pay to each Securad
Party on a full indemnity nasis the amount of sl costs and expensas {including legal
fees) incurred by itin connection with the enforcement of or the preservation of any
rights under this Deed and any proceadings instituted by or against any Secured
Party as a consequence of taking or hoiding this Security or enforcing these rights.

43 WK G20 1633458
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41.3

41.4

42

421

MISCELLANEQUS
Variations

No variation of the terms of this Deed shall be valid uniess such variation is in witling
and signed by the Chargors and the Beneficiary,

Third party rights

4121 Other than the Secured Parties a person who is nat a Party to this Deed
hae ne rights under the Contracts (Rights of Third Parties) Act 1999 (the
“Third Parties Act’) to enforce or enjoy the benefit of any term of this
Deed.

417272  Notwithsianding any term of this Deed, the consent of any person whao is
not a Party is not required to rescind or vary this Deed al any time.

4123  Any Receiver may enforce and enjoy the benefit of any Clause which
expressly confers rights on i, subjact to Clause 41.2.2 above and the
provisions of the Third Parties Act.

Perpetuity period
The trusts created by this Dead have a perpeluity period of 125 years.
Counterparts

This Deed may be executed in any number of counterparts and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed,

Illegality and compliance with law
No provision of this Deed shall oblige the Beneficiary to take any sleps whicht
41.5.1 may be illegal or contrary to applicable law or requiation; of

4152 it expects will result in any expense or liability acoruing to it, the payment of
which is not, in its sole opinion, assured o it or it is not indemnified andfor
secured andlor prefunded to its satisfaction against such fiability.

The Reneficiary shall be entitied to take any action or to refuse to take any aclion
which the Bensficiary regards as necessary for the Beneficiary 1o comply with any
applicable jaw, regulation or fiscal requirement.

JOINT AND SEVERAL LIABIITY
Cach Chargor shall be jointly and severally liable under this Deed.

Tha Beneficiary may take any action against or reélease or compromise the liabiity of
any Charger without affecting the liapility of any other Chargor.

A4 WESZEDIE3343.8
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43.2

43.3

NOTICES
Communications in writing

Any communication to be made under or in connection wilh this Decd shall be made
in writing and, uniess otherwise stated, may be made by fax or letter,

Addresses

The address and fax number (and the depariment or officer, ¥ any, for whoss
attention the communication is t¢ be made] of each Party for any communication or
document to be made or delivered under or in connection with this Dead is;

43,24 in the case of the Beneficiary, that identified by its name bealow; and
43.2.2  in the case of the Chargors, thai identified by the relevant name bealow,

or any substitute address fax number or department or officer as the Char
notify to the Beneficiary {or the Bengficiary may notify to the Chargors, if a
mads by the Beneficiary) by not less than five Business Days’ notice.

GIs may

O Wy

hange is

Delivery

43.3.1 Any communication or documeant made or delivered by the Beneficiary to

{a) if by way of fax, when received in legible form; or

(b if by way of letter, when it has been left at the relevant address or
five Business Days after being deposited in the post postage
prapaid in an envelope addressed io the relevant party at that
address,

and, in the case of the Beneficiary, if a particular depariment or officer is
specified as part of its address details provided under Clause 43.2
(Addresses), if addressad ta that department or officer.

4332  Any communication or document to be made or delivered to the Beneficiary
will be effective only when actually received by the Beneficiary and then
only if it is expressly marked for the attention of the department or officer
dentified with the Beneliciary's signature below (or any substitute
department or officer as the Benaficiary shall specify for this purpose).

4333 Any communication or document which becomes effective, in accordance
with Clauses 43.3.1 and 43.2.2 abave after 5.00pm in the place of receipt
shall b deemed only to become effective on the following day.

An WICS290D3343.8
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4d GOVERNING LAW AND JURISDICTION
4441 Governing law

This Deed and any non-contractual obligation arising out of or in connection with it
are governed by English law,

44.2  Jurisdiction of English courts

44721 The couts of England have exclusive jurisdiction o setile any dispute
arising out of or in conneclion with this Deed (inciuding a dispute refating to
ihe existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a "Dispute”).

44272  The Parties agree that the courts of England are the most appropriate and
convenient courts to settie Disputes and accordingly no Party wiil argue to
the contrary.

THIS DEED 1S EXECUTED AS A DEED BY THE CHARGOR AND 1S SIGNED FOR AND
OM BEMALE OF THE BENEFICIARY AND 1S DELIVERED AND TAKES EFFECT ON THE
DATE AT THE BEGINNING OF THIS DEED.

] VUK S/200163342.8
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4.1

4.2

SCHEDULEA
- ADDITIONAL POWERS OF RECEIVER

A Recaiver shall have the following additional rights, powers and discretions:
POSSESSION

A Receiver may take immediate possession of, get in and collect the Security Assels
or any pari thereof.

CARRY ON BUSINESS

A Recelver may carry on, manage, develop, reconstruct, amaigamate or diversify or
concur i carrying on, managing, developing, reconstructing, amalgamating or
diversifying the whole or any part of the business of any Chargor as he in his
discretion may think fit.

PROTECTION OF ASSETS
A Receiver may:

3.11 mahage, insure, repair, decorate, maintain, alter, improve, develop,

B e I o 1 S Y o
LA bl hA b

{and do any other act which a Chargor might do in the ordinary conduct of
ifs business to protect or improve any Security Asset) or concur in so daoing;
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312 commence, continue or complete any new works, unfinished work, building
operations, consiruction, recanstruction, maintenance, furnishing, finishing
or fitting-cut on any Real Property; and/oy

313 apply for and maintain any planning permissions, developmeni consents,
building regulation approvais and any other permissions, consents or
licences,

in each case as he in his discretion may think fit
EMPLOYEES
A Recelver may:

appoint and discharge any managers, officers. agents, accountants, servants,
contractors, workmen and other persconet and professional advisers for the purposes
of this Deed upon such terms and conditiong as to remuneration or otherwise as he
thinks fit; andfor

discharge any person appointed by any Chargor,

WAGI2G0106343.8
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5.2

6.1

6.2

6.3

[4s]

10

SALE OF ASSETS
A Raceiver may:

sell, assign, exchange, convert into money and realise any Security Asset by public
auction or private contract and generaily in any manner and on any terms which he
thinks fit. The consideration for the saie of any Security Asset may consist of cash,
depeniures of other obligations, shares, stock or other valuable consideration and
any such consideration may be payabla in a lump sum or by instaiments spread over
any period which the Recsiver thirks fit; and/or

saver fixiures {other than landlord's fixtures) and sell these separately from the
property containing them without the consent of any Chargor.

LET, HIRE OR LEASE
A Receiver may:

fet, hire or lease (with or without premium) and accept surrenders of leases or
tenancies of concur in $o doing;

grant rights, options of easements over and otherwise deal with or disposs of and
exercise all rights, powers and discretions incidental to, the ownership of the Saecusity
Assets; and

exchange or concur in exchanging the Security Assets,

in each such case in such manner and generally on such terms and conditions as he
may in discretion think fit, with all the powers of an absoclute beneficial owner, The
Receiver may exercise any suich power by effecting such transaction in the name or
on behalf of the relevant Chargor of gthenwise.

VAT ELECTIONS

A Receiver may make, exercise or revoke any value added {ax option to tax as he
thinks fit.

REGISTRATION

A Receiver may use any Chargors name to affect any registration or eiection for tax
or other purposes.

INSURANCES
A Receiver may effect, review or vary insurances.
BORROWING

A Raceivar may, Tar any purpose, raise and borrow money of incur any other fiability
either unsecured or secured on the Security Assets, either in priority to this Security
or otherwise and generally on such lerms as he 1 his discretion may think fit. No

48 WIKSIEGIMEE343 .8
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12

1214

12.2

13

13.1

13.2

13.3

nerson lending such money is to be concemned to enquire as (o the propriety or
purpose of the exercise of such power or as to the application of meney so raised or
horrowed.

WMAKE CALLS

A Receiver may make, or require the directors of a Chargor to make, such calls upon
the sharehoiders of that Chargor in respact of any uncalled capital of that Chargor as
the Receiver in his discretion may require and enforce paymeni of any call so made
by action (in the name of that Chargor or the Recciver as the Receier in his
discretion may think fif) or otherwise.

COMPROMISE, LEGAL ACTION AND MEDIATION
A Recaiver may:

satile, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of
a Chargor or refating in any way to any Security Assel;

bring, prosecute, enforce, defend and abandon any action, sull or proceedings in
relation to any Security Asset which he thinks fit; and/or

refer to mediation any guestion in relation to any Secunty Asset that he thinks Tit.
SUBSIMARIES
A Receiver may.

form, or promaote the formation of, any subsidiary of a Chargor with a view to such
subsidiary purchasing, leasing, licensing or otherwise acquiring an inlerest in the
Security Assets;

arrange for the purchase, lease, licence or acquisition of an interest in the Security
Assets by any such subsidiary for any valuable consideration, including, without
limitation, cash, shares, debentures, ioan stock. convartible loan stock or other
securities, profits or a sum caleulated by reference to profits, turnover, royalties,
licence fees or otherwise, whether ar not securad on the undertaking or assets of
such subsidiary and whether or not such consideration is payable or receivable in a
fump sum or at any time of any number of times by instalmenis spread over such
period, as the Receiver in his discretion may think fit, and/or

arrange for such subsidiary o trade or cease to trade as the Receiver in his discretion
may think fi,

RECEIPTS

A Recewer may give valid receipts for any monies and execute any assurances and
things which he in his discretion may think proper or desirable for realising any of the
Security Assets.

Lt

WKSIZE0103343 8

Frrort Habioow i danument propeity name,



SCHEDULE 2
- MORTGAGED PROPERTY

Part1

Registered l.and

-u-ﬁescripiion of Property Title Number

‘the University of Boltor Stadium, Burden Way, Horwich, | GM737515
Bolton BLG 64W,

the frechold Jand on the north side of Hall Lane, Lostock, | MANGS363
Bolton;

‘the freehold land and building on the east side of Lostock | MANOB3G4A
Lane, Lostock, Bolton;

Logo Shop, 2 The Linkway, Middiebrook Leisure Park. | GM775858
Horwich

Ticket Office, 1 The Linkway. Middlebrook Lefsure Park, | GM775861
Horwich

“Overspill Car Park, tand on the south west side of | GM809386
Burnden Way, Horwich

Land lving to the South East of Edgemond Avenue, | WM342523
Tyburn, Birmingham

Land and buildings on the East Side of Sadler Road, | WM412500
Brownhills, Walsall

Part 2
Unregistered Land
1 [Name of Chargor]

The freshold/leasehold property known as [ ] and comprised in the following title
(deed)(s) and other documants of fitie.

Parties

o1 WIKESZ2HG1853342.8
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18

19

10.2

19.3

19.4

19.5

ENVIRONMENT

A Receivar may sonduct and comgplele all investigations studies, sampling and testing
and all remedial, removal and other actions, whether required under Envirenmental
Law or by the Beneficiary or ctherwise and comply with alt lawlful orders and
directives relating to Environmental Law.

DELEGATION

A Receiver may delegate his powers in accordance with this Deed,
LENDING

A Receiver may lend money or advance credit to any person,
REDEEM FRIOR SECURITY

A Rscelver may redesm any prior Security and sattle and pass the accounts io which
that prior Security relates. Any accounts so settled and passed shall be, in the
absence of any manifest error, conclusive and binding on any Chargor, and the
maonies 50 paid shall be deesmed to be an expense properly incurred by the Receiver.

OTHER POWERS

A Receiver may,

do all other acts and things which he may congider desirable or necessary for
realising any Security Asset ar incidental or conducive to any of the rights, powers,
rermedies or discretions conferred on the Beneficiary or any Raceiver under or by
virtue of this Deed or by law,

exercise every power which the Recelver in its absolute discretion considers
desirable for mainiaining or enhancing the value of the Security Assets or in
connection with the enforcement of this Security or the realisation of any Security
Assel;

exercise in relation tc any Security Asset all the powers, authorities and rights which
he would be capable of exercising, and do all those acts and things he would be able
to do, If he were the absolute legal and baneficial owner of that Securily Asset;

any other acts and things it lawfully may dg as agent for the Chargors; andfor

use the name of the Chargors for any of the purposes set out in Clause 20 {Powers of
Receiver) or this Schadule 1,

I8 WIEZO0153343 8
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2 [Name of Chargor]

The freeholdileasehold property known as |

{deed){s) and other documents of title.

-

| T

- Jand comprised in the following title

| Baie . Document_ S

Parties

i
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SCHEDULE 3
- SHARES

Chargor ~ IName of Company  [Description ofNumber of Shares
Shares (class  and
nominal valueg)
Football Ventures  [FVWIL Football Limited Ordinary (1) [1000
{(Whites) Limited
Footbhali Ventures FVWL Hotel Limited [Ordinary (£1) 1
(Whites) Limited
FAWL Football Limited Bolton Sporting Crdinary {£1) ;o
Ventures Limited
FVWL Football LimitedBolton Sports Village  [Ordinary (£1) 2
Limited

Erro:l Uninown documant property name,
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SCHEDULE 4
- ASSIGNED CONTRACTS

Each of the following contracls assigned to FVWL Football Limitad:

1

L83

The lease of the catering, conference and bangueting areas of the Stadium dated 29
January 2016 between (1) the Ciub and (2) Whites,

The benefit of the deed relating to the usage of the Stadium exhibition hall dated o
December 2000 between (1) The Borough Council of Bolton, (2) Village, (3) the Club
and (4} Whites;

The henefit of the catering agreament dated 24 May 1999 between {1) the Club and
(2} Whites,

The spensorship agreement dated on or around 25 July 2018 between (1} the Club
and {2) The University of Bolton;

The sponsorship agreement dated 26th October 2016 (as varied on 15th February
2017} between (1) the Club and (2) Nationwide Franking Sense Lid,

The sponsorship agreement dated 8th November 2018 batween (1) the Club and (2)
Stadia Utilities Limitad;

The hire purchase agreement dated Sth August 2017 between (1) the Club and (2}
PEAC (UK) Limited;

any coniracts between the Club and foothall players.

4 VRS ZOGTH33403.8
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SCHEDULE 5
- INSURANCE POLICIES

H5 WRS2H0163343.8
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SCHEDULE®S
- FORN OF LEGAL MORTGAGE

THIS DEED is dated [ -~ ] between:

[INSERT THE RELEVANT CHARGOR FROM THE OPTIONS BELOW]

{1

2)

(%)

[FVWL FOOTBALL LIMITED incorporated and registered in England and Wales with
company number 12090433 whose registered office is at 180 Great Purtland Street,
Londan W1IW 5QZ (the “Chargor”}; and]

IFOOTBALL VENTURES (WHITES) LIMITED incorporated and registered in
England and Wales with company number 11761052 whose registered office is also
at 180 Great Poriland Street, London W1W 5QZ (the “Chargor”); and]

{BOLTON SPORTING VENTURES LIMITED incorporated and registered in England
and Wales with company number 03225433 whose registered office is at University of
Sotton Stadium, Burnden Way, Lostock, Bolten, England BL8 GJW (the "Chargor’);
and]

[BOLTON SPORTS VILLAGE LIMITED incorporated and registered in England and
Waies with company number 03025835 whose reg: istered office is also at University
of Bolten Stadium. Burnden Way, Lostock, Bolton, England BLS GJW {the * "Ghargor'),
and]

FILDRAW LIMITED a company incorporated in the British Virgin Islands whose
registered office is at P.O. Box 3140, Wickhams Cay 1, Road Town, Tertola VG1110,
British Virgin Islands, with company number 1552697 (the "Beneficiary”}.

BACKGROUND

The Chargor enters into this Deed in connection with the Settlement Agreement (as defined

balow).

IT IS AGREED as foilows:

1

e

DEEINITIONS
in this Deed:

Debenture means the debenture datea [ | granted by the Chargor in
favour of the Beneficiary,

Seftlement means the agreement daled INSERT. DATL] betweenl, amongst
Agreement others] (INSERT NAME OF BORROWER] and the Reneficiary,

Morigaged means any freehold, leasehold or immovable propertly specitied in
Property the Schedule 2 (Martgaged Property).
) WKSGHIRR340 8
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4.1

4.2

4.3

CONSTRUCTION

Unless defined in this Deed, a term defined in the Debanlure nas the same meaning
in this Deed and in any notice given under or in connection with this Deed.

The provisions of clauses 2.2.1 {0 2.2.13 {inclusive). clause 2.3 to 2.9 (inciusiva),
clavse 211 to 213, clauses 5 and 6, and clauses 17 1o 43 {inclusive) of the
Debenturs are incorporated into this Deed as if set out in this Deed in full (with the
necessary modifications) except that references in those clausss {o the Debenture
shalt be construed as references to this Deed and all references in those clauses to
Security Assets shall be construed as references {o the Morgaged Property.

UNDERTAKING TO PAY

The Chargor covenants with the Beneficiary, on demand, to pay, discharge and
satisfy all the Ssecured Liabilities when due and to indemnify the Secured Pariies
against any losses, costs, charges, expenses and Habilities arising from any breach or
faiture to pay, discharge and satisfy the Secured Liabilities in accordance with their
respactive terms,

SECURITY
All Securnty created under this Deed:
411 is created in favour of the Bengficiary,

4.1.2 is a continuing security for the payment, discharge and parformance of all
the Secured Liabilities except for any Securad Liabilities which, if secured
by this Deed, would cause such Security to be unlawful or prohibited by any
applicable taw; and

413 is granted with full title guarantee in accordance with the Law of Proverty
(Miscellaneous Frovisions) Act 18584,

Subject to Clause 32 (Relsase of Security) of the Debenture, the Security constituted
by this Deed shall remain in full force and effect as continuing security for the
Securea Liabilities untit the Discharge Date and shall not be reieased before then by
any settlement of account, intermediate payment, discharge or satisfaction of all or
any of the Secured Liabilities or for any other reason,

The Chargor charges by way of first legal mortgage all estates and interests in each
Mortgaged Property and all rights under any licence or other agreemaoent or document
which gives the Chargor a right {o ocoupy or use any of the Mortgaged Froperty.

APPLICATION TG THE LAND REGISTRY

The Chargor consents (o an application heing made to the Land Registiry (o enter the
following restriction on the Register of Title relating to any Real Propeity registerad at
tha Land Registry:

a¥ VWIRGB0463343 8
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8.1

8.2

8.1

8.2

“No disnosition of the registered estate by the proprietor of the registered estale | or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a wrilten consent sighed by the
proprietor for the time being of the charge dated | | in favour of Fildraw Limited
referred to in the charges register or their conveyancer”,

MISCELLANEOUS
Third party rights

5.1.1 Other than the Secured Parlies a person who is not a party to this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1999 {the
“Third Parties Act”) to enforce or to enjoy the benafit of any term of this
Deead.

5.1.2 Notwithstanding any term of this Deed, the consent of any person who is
not a Party is not required to rescind ar vary this Daed at any time.

6.1.3 Any Receiver may enforce and enjoy the benefit of any Clause which
expressly confers rights on it, subject to Clause 6.1.2 above and the
provisions of the Third Parties Act.

Finance Document
This Deed is designated as a Finance Document.
COUNTERPARTS

This Deed may be executed in a number of counterparts and this has the same affect
as if the signatures on the counterparts were on a single copy of this Desad.

GOVERNING LAW AND JURISDICTION
Governing law

This Deed and any non-coniractual obligation arising out of or in conneclion with it
are governcd by Fnglish law,

Jurisdiction of English courts

§.2.1 The courts of England have exclusive jurisdiction to settle any dispute
arising oul of or in connection with this Deed {including a dispute relating to
the existence, validity or tarmination of this Deed or any non-contractual
obiigation arising out of or in connection with this Deed) (a Dispute’).

.22 The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to
the contrary.

8.2.3 Notwithstanding Clause 8.2.1 above, the Beneficiary shall not be prevenied

from taking proceedings relaling fto a Dispute in any other couls wilh

&g WHSFHTBE343.E
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jurisdiction.  To the exient allowed by law, lhe Beneficiary may take
concurrent proceedings in any number of jurisdictions.

9 [SERVICE OF PROCESS]

9.1 Without prejudice to any other mode of service allowed under any relevant law, the
Chargor:

9.1.1 irevocably appoints [el as its agent for service of process In relation to any
proceedings before the English courts in connection with this Deed,; and

9.1.2 agress that falure by a process agent to notify the Chargor of the process
will not invalidate the proceedings concerned,

9.2 If any person appointed as an agent for service of process is unable for any reason {o
act as agent for service of procass, the Chargor must immediately (and in any event
within [e] days of such event taking place) appoint another agent on terms acceptatle
to the Beneficiary. Failing this the Beneficiary may appoint another agent for this
purpose.

THIS DEED IS EXECUTED AS A DEED BY THE CHARGOR AND IS5 SIGNED FOR AND
ON BEHALF OF THE BENEFICIARY AND IS DELIVERED AND TAKES EFFECT ON THE
DATE STATED AT THE BEGINNING GF THIS DEED.

59 WKSITO0153343 8
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EXECUTION PAGES TO THE LEGAL MORTGAGE
CHARGOR

EXECUTED A% A DEED by FVWL)
FOOTBALL LINMITED by
and ) )

)

Director/Secretary

Addresses for notices

Address for Noticas: [e]
Fax No: [=]
Attention of: [The Direciors)]

et Shkaosa dusumsnl property nanmn
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BENEFICIARY

EXECUTED AS A DEED by FILDRAW
LIMITED, a company incorporated in the
British Virgin Islands, acting by and

who, In accordance wilh the laws
of that territory, are acting under the
authority of the company

Signature in the name of the company:

signature of [Authorised Signatory 1]

[Authorised Signatory|

Signature of [Authorised Signatory 2]

{Autharised Signatory]

Addresses for notices

Address for Natices; [=]

Fax No: (o]

R N

[Signature of authorised signatory]

Altention of: Charles Russcll Spesachlys LLIP

Error! Unknawn donumient prapetly nams
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County and
District/London Borough

1 [NAME OF CHARGOR]

The frecholdfieasehold property known as |

SCHEDULE 1
Mortgaged Property’
Part 1

Registered Land

Description of Property

Part 2

Unregistered Land

(deed)(s) and other documents of title.

| Date

Document

2 [NAME OF CHARGOR]

The freehold/leasehold property known as |

(dead){s) and other documents of title.

1
|

b

IT’?‘*EW S l

Title Number

] and comprised in the following title

1 and comprised in the following title

Document

Parties

The Property listed must be owned by the Chargor ot the time the Legal Mortgage s entered

intao,
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SCHEDULEY
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR TENANY

Part 1

Form of Notice to Tenant

[On the Letterhead of the Chargor]

Fo: [The Tenant]
[Address of Unit]

Copy to [ i
{as Beneficiary)

Date: | i

| G R o
L/czedl 3

Debenture dated [~ ] {the “Debenture”} between {‘_.;"_-ff"}.} {the “Charger”} and
[ 2001 {the “Beneficiary”)

This letter constituies notice 1o you that pursuant {o the Debenture we have lassigned to /
charged (by way of first fixed charge} in favour of] the Beneficiary all cur present and fulure
rights under or in connection with the lease between you and us [insert details of feasa)
{the "Lease"} {including our rights to the Rental Income (as defined in the Debenture)) and all
Related Rights.

In this notice, "Related Rights” means, in respect of the Lease, all present and future:

(a) monay and proceeds of any nature paid or payable in relation to the Lease, insluding
gale proceeds and money pald by way of damages, award or judgment made in
connection with that Lease; ana

{b} all rights, interesis and asseats of any nature attaching to, deriving from or axercisable
as aresult of an interest in of ownership or cperation of the Lease.

We irrevocably authorise and instruct you to:

1 disclose to the Beneficiary without any reference to or further authority from us {and
without any enguiry by vou as o the justification for such disclosure), such
information relating to the Lease as the Bensficiary may at any time request;

2 deal only wilhr Us in relalion o the fease unless and untit you receive written
instructions from the Bersficiary {o the contrary;
B3 WIKSZU0153343 8
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3 pay to us all sums from time o time due and payvable by you under the Lease 1o Us,
untl such time as you receive notice from the Beneficiary instructing you otherwise
(the “Instruction Notice’) foflowing which you shall comply with all instructions
contained in such Instruction Notice or in any subsequent notice or instructions
relating to the Lease or the debts represented by such Lease which you receive from
lhe Beneficiary without any reference o or further authority from us (and without any
enquiry by you as to the justification for ar validity of such notice or instruction); and

4 send copies of ail notices and communications relating to the Lease to the Beneficiary
as well as 1o us.

We further instruct you that upon receipl of notice from the Beneficiary that an Event of
Default has occurred and is continuing:

1 all remedies provided for in the Lease or available at law or in equity are exercisable
by the Beneficiary (provided that the Beneficiary shall have no greater rights under
this notice than we have under the Lease).

Z all rights to compei performance of the Lease are exercisable by the Beneficiary
altholgh the Chargor shall remain liable to perform all of the obligations assumed by
it under the Lease; and

3 al rights, interests and henefits whatsoever accruing to or for the beneafit of us arising
from the Lease helong to the Beneficiary to the exclusion of the Chargor.

Please note that we are and will remain liable to perform all the obligations assumed by us
under the Lease and that neither the Beneficiary, any Receiver nor any of their agents will at
any time have any obligation or fiability fo you under or i respect of the Lease.

We are nol permitted (o agree any amendment or supplement {o, or to waive any term of the
Lease, or to terminate the Lease or to atiow it to lapsc other than where the Lease expires in
accordance with its terms and not by reason of default without the orior written consent of the
Beneficiary,

The instructions in this notice may not be revoked or amendad without the prior written
consent of the Beneficiary.

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

Please confirm your agreement to the above by sending the attached acknowledgement to
tidentify Beneficiary officer] at finsert address details of Beneficiary] with a copy to us at
the above adoress.

Yours faithiully

For and on hehalf of [insert defaiis of the chargor]
&4 K S/2007 533458
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Part 2 -
Form of Acknowledgement from Tenant

[On the letterhead of the Tenant]

To [Heneficlary]
Copy to: [Chargor details]
Date: ] 1

Dear Sirs

Debenture dated [ ] (the “Debenture”) between [+ 1] (the “Chargor”) and
i ]({the “Beneficiary™)

We confinm receipt from the Chargor of a notice dated {the “Notice™} of
fan assignment/a first fixed charge], pursuant o the terms of the Debenture, of all the
Chargor’'s present and future rights under or in connection with the lease between you and
us iinsert details of lease} {the "Lease") (including the Chargor's rights to the Rental
Income (as defined in the Debenture)) and alt Related Rights (as defined in the Notice).

We confirm that

1 we accept the instruchons and authorisations contained in the Notice and we
undertake to act in accordance with and comply with the terms of the Notice;

2 we have not received nolice of the creation of any other assighment of or security
over rights of proceeds arising under the Lease in favowr of any third party o the
creation of any other third party interest in those rights or proceeds, ar any third party
claim, demand or action in respect of those rghts and proceeds, and we will notify
you premptly shouic we receive any such notice,

3 we have not claimed or exercised nor do we have any outstanding right o ¢laim or
exercise against the Chargor any right of set-off, counter claim or other right relating
to the Lease;

4 we agree that no term of the Lease may be amended, supplemented or waived
without your prior written consent; andg

5 we agree that the Lease may not be terminated without your prior wrilten consent.

Alfterms used in this acknowledgement have the same meaning as in the Notice.

G5 WIKSAAG0155343.8
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This acknowledgement and any non-contractual obligations arising out of or in connection
with it are governed by English law,

Yours faithfuily

For and on behalf of [Name of Tenant]

528] WHEMRG0163343 .8
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SCHEDULE S
FORM OF NOTICE TO AGCOUNT BANK

{On the Letterhead of the Chargor]

To [name and address of ihird party bank]
Attention: [~

Copy to: Beneficiary details)

Daten P

Uear Sirs

Debenture dated [ -77 {the “Debenture”) between [ 1] {the “Chargor”) and
[ 1(the “Bencficiary”)

This letter constitules notice to you that, pursuant to the Debenture, we have [assigned
tofcharged (by way of first fixed charge) in favour of] the Beneficiary all cur present and
i

e nights and interest in and o account number(s) Fnsorf detalfs of accounis charged,
in our name (the "Charged Account{s)") together with all money from time to time standing
to the credit of those Charged Account{s), all interest geeruing in relation to such Charged

Account{s) and ail Related Rights.

in this notice, "Related Rights® means, in respect of each Charged Account, all present and
future:

(a) money and proceeds of any nature paid or payable in relation to that Charged
Account, including sale proceeds and money paid by way of damages, award or
iudgment made in connection with that Charged Account; and

(a) alt rights, inferesis and assets of any nature attaching to, deriving from or exercisable
as a result of an interest in or ownership or operation of that Charged Account.

We hereby irrevacably authorise and instruct you to:

] disclosc to lhe Beneficiary on request to you by the Beneficiary, without any reference
to or further authority frem us (and without any enquiry by you as ta the justification
for such disclosure), such information relating to the Charged Account(s} and the
sums in the Charged Accouni(s) as the Beneficiary may from time to time request;

[

credit to each Charged Account al interest from time to time earned on the sums of
monay neld in that Charged Acoount;

67 WHE/IR0163343.8
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0

cperate cach Charged Account in accordance with the exisling account mandate(s)
until you have been given a notice that an Fvent of Default has occured and is
contireung ("Default Notice™);

4 comply with the written directions of the Beneficlary in relation 1o the Charged
Accourit fallowing receipt by you of a Default Notice. For the avoidance of doubt,
upon receipt of a Defaull Notice you should only permit monies to be drawn on or
dehited to the Charged Account in accordance with the written directions of the
Beneficiary without any reference to or further authority from us {and without any
enquiry by you as to the justification of such directions or instructions or the validity of
tham),

5 debit the Charged Account with your costs and chargss in connection with the
opening, maintenance and operation of each Charged Account both befere and after
receipt by vou of a Default Notice;

8 exercise any right of combination, consclidation, merger or set off which you may
have in respect of any monies standing or accruing to the credit of the Charged
Account up until the time that you receive a Defauit Notice; and

7 send copizs of all notices and communications refating to the Charged Accouni(s) to
the Beneficiary as well as to us.

Dlease note that we are and will remain fiable to perform afl the obligaticns assumed by us
under any mandate or other agreement relating to the Chargad Account{s} and that neither
the Beneficiary, any Receiver nor any of their agents nor any othar persen will at any time
have any obligation or liability to you regarding the Charged Actouni(s).

We are not permitted, without the Beneficiary’s prior written cansent, o permit or agree to
any variation of the terms and condilions relating to the Charged Account{s) or io close the
Charged Account(s)

The instructions in this notice may not be revoked or variad without the prior written conscnt
of the Beneficiary.

e acknowledge that you may comply with the instructions in this notice without any further
permission from us.

This nolice and any non-contractual obligations arising out of or in connection with it are
govarned by English [aw.

(513 WES/Z80103345.8

trror! Unknes dociema it praperiy neaa:



Flease confirm your agreement {o the above by sending the attached acknowledgement ta
lidentify Beneficiary officer] at [inserf address details of Beneficiary] with a copy to us at
the ahove address.

Yours faithiuily

For and on behalf of [insert details of the chargor!

EG WKE2O0183343.8
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Part 2

Form of Acknowledgement from Account Bank

[On the letterhead of the Account Bank]

Tor [Beneficiary]

Attention: [F ]

Copy to: [Chargor details]

Date: [ -]

Dear Sirs

Debenture dated [ .~ ] {the “Debenture®) between [ 77 -] {the “Chargor”) and
[ 1{the “Beneficiary”)

We confirm receipt from the Chargor of a notice dated [ 7] (the "Notice®) of the creation

of [an assignment/a first fixed charge], pursuant to the terms of the Debenture, of all the
Chargor's present and future rights and interast in and to account number(s) [insert defails
of accounts charged] held with us in the name of [the Chargor] (the "Blocked Account{s)"}
together with all money from time o time standing to the credit of those Blecked Account(s),
all interest aceruing in relation to such Blocked Account(s) and all Related Rights {as defined
in the Notice).

We confirm that

1 we accept the instructions and authorisations contained in the Motice and undertake
to comply with the terms of the Notice;

B

we have not receivad notice of the crealion of any other assignment of or security
over the Charged Account(s} or of the creation of any thid party interest in the
Chargsd Account(s) or in the sums of monies held in the Charged Account(s) or the
debts represented by those sums, or any third party claim, demand or action in
respect of any Charged Account or those sums or debis, and we will notify you
promptly should we receive any such notice;

3 upon receipt of a Default Notice from you, we shall not exerciss or sesk to assert or
axercisc any right of combination, consolidation, merger, counterclaim or set off which
we may have in respect of any monies standing or acoruing to the credit of any
Charged Account: and

i WS ZG0M635435.8
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4 we will not amend the ferms or conditions upon which any Charged Account is
operated or close any Charged Account without your prior written consent.

Al terms used in this acknowledgement have the same meaning as in the Notice.

This acknowledgement and any non-contractual obligations arising out of or in connection
with it are governed hy English law.

Yours faithfully

for and on behalf of
[third party bank)]

7 WKS290G163342.6
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SCHEDULE S
. FORN OF NOTICE AND ACKNOWLEDGEMENT FOR COUNTERPARTY

Part 1

Form of Notice to Counterparty

[On the letterhead of the Chargor]

To: [Contract counterparty]

Copy to: [Beneficiary details)

Date: ! |

|2ear Sirs

Debenture dated [ .7 "] between [ (the “Chargor”) and [. 7] (the

“Beneficlary”) {the *Debenture”)

This jelter constitutes notice to you that pursuant to the Debenture we have fassigned to /
charged {by way of first fixed charge) in favour of] the Beneficiary all our present and future
rights under or in connection with {insert details of Contract] (the "Contract’) {including
under any guarantee, warranty or indemnity granted in relation to the Contract) and all
Related Rights.

In this notice. *"Related Rights” means, in respect of the Contract, all present and future:

{a) money and proceeds of any nature paid or payable it relation to the Contract,
including sale proceeds and money paid by way of damages, award or judgment
made in connection with that Contract; and

)] all rights, interests and assets of any nature attaching to, deriving from or exercisable
as a result of an interest in or ownership or operation of the Contract.

We irrevocably authorise and instruct you to:

1 disclose to the Beneficiary without any reference to or further authority from us (and
without any enquiry by you as to the justification for such disclosure), such
information relating to the Contract as the Beneficiary may at any time request;

2 deal with us in relation to the Contracts;

3 pay to us all sums from time to time dus and payable by you under the Contract, unti
such fime as you receive nolice from the Beneficiary instructing you alherwise {(an
“Instruction Notice™ following which vou shall comply with all instructions contained

2 VWRS/ZHOTE334 3R
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in such nstruction Netice or in any subsequent notice or instructions refating to the
Contract or the debis represented by such Contract which vou receive from the
Beneficiary withoul any reference to or further authority from us {and without any
enguiry by you as to the justification for or validity of such notice or instruction);] and

4 send coples of all notices and communications relating to the Contract to the
Banseficiary as well as to us.

Ve further instruct you that upon receipt of notice from the Beneficiary that an Event of
Default has occurred:

1 all remedies provided for in the Coniract or available at law or in eguity are
exercisable by the Beneficiary (provided that the Beneficiary shall have nc greater
rights under this notice than we have under the Contract);

2 ali rights to compe! performance of the Contract are exercisable by the Beneficiary
although the Chargor shall remain liable to perform all of the obligations assumed hy
it under the Coniract; and

La¥

all rights, interests and benefits whatsoever acoruing to or for the bensfit of us arising
from the Contract beleng te the Beneficiary to the exciusion of the Chargor.

Please note that we are and will remain lable to perform ali the obiigations assumead by us
under the Contract and that neither the Beneficiary, any Receiver nor any of their agents nor
any other person will at any time have any obligation or liabilily to you under or in respect of
the Contract.

We are not permitied to agree any amendment or supplement to, or o waive any ierm of the
Contract, or to terminate tha Contract or to allow it to lapse other than where the Contract
expires in accordance with s terms and not by reason of default without the prior written
censent of the Beneficiary.

The instructions in this nctice may not be revoked or amended without the prior written
consent of the Beneficiary.

This natice and any non-contractual obligations arising out of or i connection with it are
governad by English faw.

Pleass confirm vour agreement to the above by sending the attached acknowiedgement to
[identify Beneficiary officer] al [insert address details of Beneficiary], with a copy o us
at the above address,

Yours faithfully

For and on behalf of [insert defafls of the chargor]

T3 WIKB/2EDT63343.8
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To:

Part 2

Form of Acknowledgement from Counterparty

[On the letterhead of the Counterparty]

{Beneficiary]

|Address|

Copy: [Chargor]

Date: | ]
Dear Sirs
Debenture dated [0 ] between [ 1 {the “Chargor”}) and [ ] (the

“Beneficiary”} {the “Debentura”)

We confirm receipt from the Chargor of a notice dated [ :] (the “Notice’) of [an
assignment/a first fixed charge), pursuant to the terms of the Debenture, of all the Chargor’s
present and future rights under or in connection with [insert details of Contract] {the
“Contract”) (including under any guarantee, warranty or indemnity granted in relation o the
Contract) and all Related Rights {as defined in the Notice).

We confirm that

1

5]

4

we accept the instructions and authorisations contained in the Notice and we
undertake te act in accordance with and comply with the terms of the Notice;

there has besen no amendment, waiver or release of any rights or interests in the
Contract since the date of the Contract;

we have not received nofice of the creation of any other assigniment of or security
ovar rights or proceeds arising under the Contract in favour of any third party or the
creation of any other third party interest in those rights or proceeds, or any third party
claim, demand or action in respact of those rights and proceeds, and we will notify
you promptly shouid we receive any such notice;

we have not claimed of exercised nor do we have any outstanding nght to claim or
exercise against the Chargor any right of set-off, counter claim or other right relating
{e the Contract; and

4 WK SLG 153345 8
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5 we agree that no term of the Contract may be amended, supplemented or waived
without your grior written consent;
5} we agree that the Contract may not be terminated or altowed to lapse [other than

where the Contract expires in accordance with its terms and not by reasen of defauli]
without your prior written consent.

All terms used in this acknowledgement have the same meaning as in the Notice,

This acknowledgement and any non-contractual obligations arising out of or In conngaction
with it are governed by English law,

Yours faithfidly

For and on behalf of linsert narre of counferparty]

75 WIKEB280162343.8
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SCHEDULE 10
-FORM OF NOTICE AND ACKNOWLEDGEMENT FOR INSURER

Part 1

Form of Notice to lnsurer

{On the letterhead of the Chargor]

To: [insert name and address of insurer]
Copy to [Beneficiary details]
Date: [

Dear Sirs

Debenture dated [ -°:] between [ . -] {(the “Chargor”’} and [ .7 (the
“Beneficiary”) (the “Debenture”)

This lefter constitutes notice o you that, pursuant to the Debenture, we have [assigned to !
charged (by way of first fixed charge) in favour of] the Beneficiary all amounts payable to us
under or in connection with the following policies [Insert description of Insurances] (the
“Policies™, all our rights in connection with those amounts andg/or the Policies and all
Related Rights.

in this notice, “Related Rights” means, in respect of the Poiicies, all present and future:

{a) money and proceeds of any nature paid or payable in relation lo the Policies,
including sale proceeds and money paid by way of damages, award or judamert
made in connection with that Pelicy; and

{h) all rights, interests and assets of any nature attaching to, desiving from or exercisable
as a result of an interest in or ownership or operation of the Policies.

We irrevocably authorise and instruct you to:

El

s disclose to the Beneficiary without any reference to or further authonty from us {and
without any enquiry by you as to the justification for such disclosure), such
information relating to the Policies as the Beneficiary may at any time request;

]

hold all surrs from time to fime due and payable by you lo us under the Policies to the
order of the Beneliciary;
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3

3 pay any sums from time o time due and payable by you under the Puolicies (o the
Beneficiary {to the following account: {insert account defails] or] in accordance with
any wiritten instructions given te you by the Beneficiary from time to time;

4 comply with the terms of any written notice or Instructions relating to the Policies
which you recsive from the Beneficiary without any reference to or further authority
from us {and without any enguiry by you as to the justification for or validity of such
notice or instruction); and

5 send copies of all notices issued under the Policies to the Beneficiary as well as to us.

Flease nole that we are and will remain liable to perfo?m all the obligations assumed by us
under the Policies and that neither the Beneficiary, any Receiver nor any of their agents nor
any other person will have any obligation or ability to you under the Policies.

We are not permitted to agree any amendment or supplement to or to waive any term of the
Policies or to terminate any Policy without the prior written congent of the Benesficiary.

The instructions in this notice cannot be revoked or amendad without the prior written
consent of the Beneficiary,

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

Please confirm your agreement to the above by sending the attached acknowledgement to
lidentity Beneficiary officer] at [insert address details of Beneficiary), with a copy to us
at the above address.

Yours faithfully

For and on behailf of [insert defails of the chargor]

77 WWRSZ80163343.8
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Part 2

Form of Acknowledgement from Insurer

[On the letterhead of the Insurer]

To: [Banaficiary]

[Address]

Copy: {Chargor]

Date: | 1
Dear Sirs
Debenture dated [--] between [ -1 (the “Chargor”) and [ o] ({the

“Beneficiary”} (the “Debenture™)

We acknowledge receipt from the Chargor of a notice dated [-..-.7 ] (the "Notice”) of an
assignment, pursuant to the terms of the Debenture, of all amounts payable 1o the Chargor
under or in connection with the Policies (as defined in the Notice), all the Chargor's rights in
connection with those amounts and/or the Policies, and afl Related Rights (as defined in the
Motice}.

We confirm thal:

1 we accept the instructions and authorisations contained in the Notice and undertaxe
to act in accordance with and comply with the terms of the Notice;

2 we will not terminate or otherwise allow any of the Policies to lapse without giving you
at least 30 days’ prior written notice;

%)

there has been no amendment, waiver or release of any rights or interests in the
Policies since the date{s) on which the Policies were issued;

4 we have not received notice of the creation of any other assignment of or any security
over rights or proceeds arising under the Policies in favour of any third party or the
creation of any other third parly interest in those rights or proceeds, or any third party
claim, demand or action in respect of those rights and proceeds, and we will notify
you promptly should we raceive any such potice;

o

we will notify you, the Beneficiary, at least 30 days before the Policy is due to expire,
i we have not recaived the Chargor's renewal instructions in relation to such Policy;

8 VIGO0 TE2243 8]
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6 we agree that no term of the Policies may be amended, supplemented or waived
without vour prior written conzent;

7 we agree to notify you if the Chargor breaches the ferms of any Felicy or otherwise
gives us grounds to declare any Policy void or voidable and, where the breach is
capable of being remedied, to allow you or your agents to remedy the relevant
breach; and

8 we have nol claimed or exercised, and have no ouistanding right to claim or exercise,
any right of seb-off or counterclaim, or other right, in relation 1o any sum paid or
payable under the Palicy.

All terms used In this acknowiedgement have the same maaning as in the Notice,

This acknowledgement and any non-contrachsal obligations arising out of or in connection
with it are governad by English law.

Yours faithiutly

For and on behalf of
[Name of insurance company]

] WKSZLDTEI343.2
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EXECUTION PAGES

CHARGORS

EXECUTED AS A DEED by FVYWL)
FOOTBALL LIMITED by a director in the
presence of )

Signafure of Wilthess:
MName:

Address:

Qocupation.

Addresses for notices

Address for Notices: 180 Great Portiand Sireet, London W1TW 5G7Z
Fax No: NiA
Attention of: The Directors
a0 WCH/ZGHIRA343.8

Frrpar! Bhinowd doegumont urojes y ranse,



[EXECUTED AS A DEED by FOOTBALL)
VENTURES {WHITES) LIMITED by a director
in the presence of: )

Signature of Withess:
Marne:

Acldrass:

Ceoupation:

Addresses for notices

Address for Nottoes: 180 Great Portland Street, London WiW 5QZ
fFax Na; N/A
Attention of: The Directars
61 WHGADI B33 2
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EXECUTED AS A DEED by BOLTON)
SPORTING VENTURES LIMITED by a
director in the presence of:

Director
Signature of Witness:
Narne:

Address:

Oecupation:

Addresses for notices

Address for Notices: 180 Great Porfland Street, London WV HQ2
Fax No: MN/A
Attention of The Directors
By WESZOTGIT45.8
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EXECUTED AS A DEED by BOLTON)

SPORTS VILLAGE LIMITED by a director in
}

the presence of:

)

Director
Signature of Witness:
Nerme-

Address.

DRECH

Occupation:

Addresses for notices

Address for Notices: 180 Great Porfland Street, London WIW 5QZ
Fax Na: N/A
Attention of: The Directors
83 VRSO 63438
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BENEFICIARY

EXECUTED AS A DEED by FILDRAW
LIMITED, a company incorporated in the
British Virgin Islands, acting by

wha, in accordance with the laws
of that temitery, are acting under ihe

authority of the company

_and

L L S

Signature in the name of the company:

Signature in the

Signature in the

Addresses for notices

Address for Notices:
Fax No:

Attention of:

Errort Unknown docamend Cropeily nane.

FILDRAW LIMITED

name of
name of
MNA,

The Directors

4 WIS/ SOGE343 8
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EXECUTION VERSION

DATED 7% f\mﬁn;t 2046

(1) FVWL FOOTBALL LIMITED
(2) FOOTBALL VENTURES (WHITES) LIMITED
{3} BOLTON SPORTING VENTURES LIMITED

(4]  BOLTON SRORTNGVILLAGE LIMITED s 2
SPor TS LI 48
{(as Chargors)

and

(5)  FILDRAW LIMITED

{as Beneficiary)

DEBENTURE

{ cortify that save for matedal redacted pursuant
fo section 8690 of the Companies Act 2008,
this copy is a correct copy of e ouigingd Inetrument.

Signed: CA\’%&«’\&Q &UM»’U, &?QQQWS 1~LP
Dated: €3 f@fi iLokc}-‘m-g

5 Fleet Place, London £C4M TRD
Tel: +44 (0)20 7203 5000 » Fax: +44 (0)20 7203 0200 « DX: 18 London/Chancery Lane
vy charlestussellspeechiys.com
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THIS DEED is made on 2.8 At 2019
L

BETWEEN:

(1)

{3)

(4)

{5)

FVWL FOOTBALL LIMITED incorporated and registared in England and Wales with
company number 12080433 whose registered office is at 180 Great Portland Street,
London WIW 5QZ ("FVWIL. Football™);

FOOTBALL VENTURES (WHITES) LIMITED incorporated and registered in England
and Wailes with company number 11761052 whose registered office is also at 180
Great Portland Street, London W1W 5QZ ("Whites™);

BOLTON SPORTING VENTURES LIMITED incorporated and registered in England
and Wales with company number 03225433 whose registered office is at University of
Belton Stadium, Burnden Way, Lostock, Bolton, England BLS BJW (*Ventures");

BOLTON SPORTS VILLAGE LIMITED incorporated and registered in England and
Wales with company number 03025835 whose registerad office is also at University
of Beiton Stadium, Burnden Way, Lostock, Bolton, England BLS 8Jw (“Village™);

{each a "Chargor", and fogether, the “Chargors”); and

FILDRAW LIWTED, a company incorporated in the British Virgin Islands with
registered number 1552687, whose registered office is at Commerce House,
Wickhams Cay 1, P.O. Box 3140, Road Town, Toriola, British Virgin islands VG1110
(the “Beneficiary™).

WHEREAS:

(A)

B

FVWL Football is required to pay the Beneficiary certain amournts in accordance with
the terms of the Settlement Agreerment (as defined below).

it is a condition precedent to those oan faciiities being made available that the
Chargors enter info this Deed.

ITIS AGREED as follows:

1

DEFINITIONS
In this Deed:

Account Bank means each bank, financial institution or other persen with whom an
Account is maintained;

Accounts means all accounts with any bank, financial institution or other person at
any time owned or operated by each Chargor, all money from time to time standing to
the credit of any of those accounts and all interest aceruing in relation to them and the
debt or debls representad by them;

Adrministrator means any administrator appointed in respect of aach or any Chargor
whether by the Beneficiary, a court or otherwise:

3 WKS/280163343.8
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Assigned Contract means each of the contracts described in Schedule 4 (Assigned
Contracts), and all guarantees, warranties and indemnities issued in relation to any
Assigned Contract, and any other contract or agreement designated in writing as an
"Assigned Caontract” by the Beneficiary,

Authorisation means any authorisation, consenf, approval, resolution, licence,
examption, filing, notarisation or registration;

Business Days means a day (other than a Satwday or Sunday) on which banks are
open for general business in London,

Chattels means all plant, machinery, venicles, tools, computers, equipment, furniture
and other chattels (exciuding any for the time being forming part of each Chargor'’s
stock in trade or work in progress) and any renewals or replacements of them
together with the benefit of all warranties, guarantees, maintenance oentracis,
consents and licences relating to them,

Contracts means each of the contracts and agreements entered into by any of the
Chargors (including, but not limited to, the Assigned Contracts} and ail guarantees,
wairanties and indemnities issued in relation to any Contrac;

Deed of Priority means a deed of priority entered into by various creditors including
the Beneficiary, FVWL, Ventures and Village dated on or about the date of this Deed,

Default Rate is the rate that is due and payable under Clause 11 {Defaull Inferest) of
the Settlement Agreement;

Delegate means any delegate, agent, attorney or co-trustee appointed by the
Beneficiary and/or any Receiver and/or any Delegate (as appropriate),

Discharge Date means the dale on which the Beneficiary is satisfied that all the
Secured Liabilities have been irrevecably discharged in full and no further Secured
Liabiliies are capable of arising;

Dividends means all dividends and distriputions of any kind, interest and any other
menies received or receivable in relation to any of the Shares;

Environment means humans, animals, plants and all other lving organisms including
the scological systems of which they form part and the following media:

(a) air (including, without fimitation, alr within natural or man-made structures,
whether above or below ground};

{b) water {including, without imitation, territorial, coasial and inland waters, water
under or within tand and water in drains and sewers); and

{C) land (inciuding, without fimitat:on, land under water);
Environmental Law means any applicable law or regulation which relates to:

{a} the poliution or protection of the Environment;

4 WHKS/280163343.8
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) the conditions of the workplace; or

(C) the generation, handling, storage, use, release or spillage of any substance
which, alone or in combination with any other, is capable of causing harm to
the Environment, including, without imitation, any waste;

Event of Defauit has the meaning given to that term in the Selllement Agreement;
Finance Document means:

{a) the Settlement Agreement;

{b) this Deed:; ang

(¢} the Dead of Priority;

Foothall League Payment means the sum of approximately £820,000 which is paid
by the Football League Limited to FVWL;

Insolvency Act means the Inscivency Act 1986,
Intellectual Property means:

{a) the trademarks set out in Schedule 1 (Inteflectual Property) together with all
patents, trademarks, service marks, registered designs, inventions fwhather or
not capable of patent protection), the business and trade names, logoes, know
how and confidential information, copyright, gst ups, unregistered design
rights and drawings, domain names, (including bhut not limited to
www. bwfc.com), all email systems and addresses and {elephone numbers,
database rights, trade secrets, moral rights and any other intellectual property
or proprietary rights (including rights in computer software), in each case
whether registered or unregistered and including applications for the
registration or grant or rights to apply for registration or grant of any such
rights and any and all forms of protection having equivalent or similar effect
anywhere in the world including the right fo sue for past infringements of
misappropriation of the foregoing; and

(b) the penefit of all applications, licences and rights to use the assets listed in
paragraph {a) above.

Investments means the Shares and the Dividends,

Legal Mortgage means a charge by way of legal mortgage granted by any Chargor
in favour of the Beneficiary and in the form of Schedule 6 (Formn of Legal Morigage; in
respect of all or any part of the Real Property acquired by any Chargor after the date
of this Deed;

LPA means the Law of Property Act 1825;

Monetary Claims means all book and cther debts and monetary claims of any nature
and however arising at any time owing to any Chargor or in which it has an interest
5 WKS/290163343.8
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and all proceeds of those debts and claims together with the benefit of all rights,
securities and guarantees of any nature enjoyed or heid by it in relalion 1o the same
inciuding but not fimited to the Foothall League Payment;

Mortgaged Property means!

{a) any freehold, leasehold or immovable property specified in Schedule 2
(Mortgaged Properly) and any frechold, leasehold or immovable property
specified in the schedule to any Legal Morigage,;

o) any buildings, erections, fixtures, fittings (including trade and tehant's fixtures,
fittings and machinery) and fixed plarnt and machinery from time to time
situated on or forming part of the property listed in paragraph (a) above; and

{c) the benefit of any covenants for title by any predecessor in title in respect of
the property listed in paragraph (a} above or any monies paid or payable in
respect of those covenants;

Party means a party to this Deed;

Planning Legislation means any legislation regulating the development or use of
iand or the erection and demalition of buildings and other structures on such land and
all orders, reguiations and pernmissions made, issued or granted under such
legislation;

Policies means:
{a} each of the insurance policies described in Schedule 5 (fnsurance Policiesy;

{b each other insurance policy taken out at any fime by or on behalf of each and
any Chargor or in respect of which it has an interest or a right to claim; and

{c) any other insurance policy designated as a “Policy” by the Beneficiary;
Real Property means!
{a) the Mortgaged Property;

() any other freehold, leasehold or immovabile property in which any Chargor has
an interest from time to time (including, for the avoidance of doubt, an option
to purchase any property);

{c) any buildings, erections, fixtures, fittings (including trade and tenant’s fixtures,
fitings and machinery) and fixed plant and machinery from tme to time
situated on or forming part of the property fisted in paragraphs {(a) above and
() above; and

(d) the benefit of any covenants for title by any predecessor in title in respect of
ihe property listed in paragraphs (a) and {h) above or any monies paid or
payable in respect of those covanants, -

& VWKS200163243.8
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Receiver means a receiver or receiver and manager or admindstrative receiver of the
whole or any part of the Security Assets,

Regulations means the Financial Coflateral Arrangements {(No. 2) Regulations 2003
{S1 2003 No, 3228);

Related Rights means as regards any asset, all present and future:

(&) money and proceeds of any nature paid or payable in relation to the asset,
including sale proceeds and money paid by way of damages, award or
judgment mads in connection with that asset (including, without limitation, in
refation to the Shares, all Dividends); and

{b) all rights, interests and assets of each Chargor of any nature attaching to,
deriving from that asset or exercisable as a result of each Chargor's interest in
or ownarship or operation of the asset;

Rental Income means the aggregate of all amounts paid or payable to
account of each Chargor in connection with the lettings, licence, grant of othe
of use or cccupation of any part of any Real Property:

nr
(¥ i

ights

for the
£y

Relevant Currency means, in relation to each of the Secured Liahilities, the CUITency
in which it is from time to time denominated:

Restrictions Notice means a “restricions notine® as defined in naragranh 1421 of
Schedile 1(B) of the Companies Act 2008,

Secured Liabilities means all present and future monies, obligations and liabilities
(whether actual or contingent and whether owed jointly or severally, as principal or
surely of in any other capacity whatsoever) of each Chargor to any Secured Party
under any Finance Document or otherwise (including, without limitation, those arising
under Clause 251 (Reinstatement)), together with all interest (including, without
imitation, default interest) accruing in respect of any of such monies, obligations and
liabilities;

Secured Party means the Beneficiary, a Receiver or a Delegate;

Security means a morigage, charge, pledge, lien or other security interest securing
any obligation of any person or any other Deed or arrangement having a similar
effect

Security Assets means all of the assets which from time to time are, or are
expressed to be, subject to this Security;

Security Period means the period from the date of this Deed until the Discharge
Date;

Settlement Agreement means the settlement deed dated on or about the date of this
Deed between, amongst others, FYWL Football and the Beneficiary;

Shares means:
7 WES/250163343.8
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2.1

2.2

Peanl -

{0}

{©

all shares, stocks, debentures, bonds, any fornm of loan capital, warrants,
coupons., interests in collective investment schemes and all other sacurities
and investments of any kind whatscever (whether in cerfificated or
uncertificated form) ownad by each Chargor {or held by any nominee or
trustee on its behall) or in which it has an interest from time to time (including,
but not limited to, the Shares (if any} listed in the Schedule to this Deed);

shares, stocks, debentures, bonds, any form of loan capital, warrants,
coupons, sacurities, investments, money or other assets arising by way of
conversion, exchange, substitution, rights issug, redemption, bonus,
preference, option or ctherwise in relation to any of the assets referred to in
paragraph (@) above;

rights to subscribe for, purchase or otherwise acquire any of the assets
referred to in paragraph (@) above through options, warrants or otherwise; and

Tax means any tax, levy, impoét, duty or other charge or withholding of a simitar
nature (including any penalty or interest payable in connection with any failure to pay
or any delay in paying any of the same); and

Warning Notice means a “warning notice” as defined in paragraph 1(2) of Schedule
1(B) of the Companies Act 2006.

CONSTRUCTION

Unless defined in this Deed, a term defined in the Settlement Agreement has the
same meaning in this Deed and in any notice given under or in connection with this

Deed.

Uniess a contrary indication appears, a reference in this Deed to:

221

222

2.2.4

this Deed, a "Finance Document” or any other agreement or instrument is
a reference to this Deed or that Finance Document or other agreement or
instrument as amended, novated, supplemented, extended, replaced or
restated {in each case, other than in breach of this Deed or any other
Finance Document) from time to time;

a “person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust, joint
venture, consertium, parlnership or other entity {whether or not having
separate legal personality);

a “regulation” includes any regulation, rule, official directive, reguest or
guideline (whether or not having the force of law} of any governmentai,
inter-governmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation;

rassel” or “assets” includes present and fulure properties, revenues,
interasts and righis of every descriplion;

23 WHS/250163343 .8
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2.3

2.4

2.6

p
~

2.8

2.2.5 “disposal’ includes a sale, transfer, assignment, grant, lease, licence,
dectaration of trust or other disposal, whether voluntary or involuntary, and
"dispose” will be construed accordingly;

228 a “Security Asset’, “Accounts”, “Chattels”, "Contracts”, "Dividends”,

Hoon

"Intellectual Property”, a “Lease”, "Monetary Claims”, "Policies”, "Real
Property” and a "Share” includes:

(a3 any part of that assstl,

{b) any present and future assets of that type; and

{c) all Related Rights relating o assets of that type;
22.7 “this Security’ means any Security created by or pursuant o this Deed;
2.2.8 “Secured Liabilities” is deemed {o include a reference to any part of them;

2.2.8 the “Beneficiary”, the “Chargor’, any "Secured Party”, or any "Party” or
any other person shall be construed so as to include its successors in litle,
permitted assigns and permitted transferees and, in the case of the
Beneficiary, any person for the time being appointed as Beneficiary or
PBeneficiaries in accordance with the Finance Documents;

2210  a provision of law is & reference {o that provision as amended or re-enacted
from time to time and shall include all subcrdinate legistation made from
time to time under that provision of law,

2.2.11 the singudar is deemed to include the plural and vice versa;
2.2.12  one gender is a reference to all other genders; and
2.213  atime of day is a reference to London time.

The term “Beneficiary” inciudes any subsidiary or group comgpany or assignee of the
Beneficlary granting or continuing to grant facilities or accormodation to the
Chargors,

A reference to a "receiver’ iz a reforence to a receiver of whatsoever nature
including, without limitation, a receiver, a manager and an administrative receiver.

A referance to an "administrator” is a reference to an administrator appointed under
the Insolvency Act and includes an administrator appointed under the out of court
procedure under the Insolvency Act.

Clause and Scheduie headings are for ease of reference only,

Any underiaking given by any Chargor under this Deed remains in force until the
Dischargs Date and is given for the benefit of each Secured Party.

The terms of the oiher Finance Documents and of any olher agreements or

instruments between any parties to the Seftlement Agreement in relation to any
9 WWKS/200153343.8
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2.9

2.10

212

213

2.14

3.1

3.2

HETS

3

N

Finance Document {as the case may be) are incorporated into this Deed to the exiant
required to ensure that any purported disposition, or any agreement for the
disposition, of any freehold or leasehold properly contained in this Deed is a valid
disposition in accordance with section 2(1) of the Law of Property (Miscellaneous
Provisions) Act 1989,

The absence of or incomplete details of any Security Asset in any Schedule does not
affect the vailidity or enforceability of any Security under this Deed.

Clauses 4.2 (Land) to 4.12 (Miscellaneous) shall be construed as creating a separate
and distinct mortgage or fixed charge over each relevant asset within any particular
class of assets defined under this Deed and the failure to create an effective
mortgage or fixed charge {(whether arising out of this Deed or any act or omission by
any Party) on any one asset shall not affect the nature of any mortgage or fixed
charge imposed on any other assct whether within that same class of assets or not.

it is iniended that this Deed takes effect as a deed notwithstanding the fact that the
Beneficiary may only execute this Deed undar hand.

Iif the Beneficiary considers that an amount paid to it under any Finance Document or
m relation to any Secured Liability is capable of being avoided or otherwise set aside
on the liquidation or administration of the payer or otherwise, then that amount will not
be considered to have been irrevacably paid for the purposes of this Deed.

In the event of a conflict hetween the terms of this Deed and the terms of the
Settlement Agreement, the terms of the Settlement Agreement will prevail.

This Deed should be read and construed subject to the terms of the Deed of Priority.
In the event of any inconsistency between the terms of this Deed and the Desd of
Priority, the terms of the Deed of Priority shaii prevait.

UNDERTAKING TO PAY
Payment

Each Chargor covenants with the Beneficlary, on demand, to pay, discharge and
satisfy all the Secured Liabilities when due and to indemnify the Secured Parties
against any losses, costs, charges, expenses and liabilities arising from any breach or
failure to pay, discharge and satisfy the Secured Liabiliies in accordance with thelr
respective terms.

Default interest

3.2.1 if a Chargor fails to pay any amount under this Deed when it is due then
such amount shall bear imerest (after as well as before judgment and
payable on demand) at the Default Rate from the due date until the date
such amount is irrevecably and unconditionally paid in full to the
Beneficiary.

10 VWKS/290183343.8
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3.2.2

Default interest will accrue from day to day and will be compounded at such
intervals as ihe Beneficiary states are appropniate.

4 SECURITY

4.1 Nature of Security

4.2

Pooal -7

4.1.1

Land

All the Security created under this Deed:
{a) is created in favour of the Beneficiary,

(b} is a continuing security for the payment, dischargs and parformance
of all the Secured Liabilities except for any Secured Liabilities which,
if secured by this Deed, would cause such Security to be unlawful or
prohibited by any appiicable faw, and

() is granted with full titte guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1894

e

if any Chargor assigns its rights under an agreement (or charges those
rights by way of first fixed charge) under this Deed and that assignment or
charge breaches a term of that agreement because a third party's consent
has not been obtained:

{a) that Chargor shall notify the Beneficiary promptly:

(3] until the consent is oblained, this Deed will secure all amounts of
any nature which that Chargor may now of in fulure receive under or
i connection with that agreement but rights under the agreement
itself shall not be secured under this Deed. Upon receipt of the
relevant consent, the relevant rights under the agreement shall
stand assigned or charged as the case may be, {o the Beneficiary
under this Deed;

{c) unless the Beneficiary otherwise requires, that Chargor shall use ali
reasonabie endeavouwrs to obtain the consent of the relevant party to
rights under that agreement being secured in accordance with this
Deed: and

(d} that Chargor shall promptly supply the Beneficiary with a copy of
any consent obtained by it.

Each Chargor charges:

42.1

13RA7103.7

by way of a first iegal mortgage, all estates or interests in each Mortgaged
Property and all rights under any licence or other agreement or document
which gives any Chargor a right to occupy or use a Mortgaged Fropery
(whera applicable); and
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4.3

4.4

4.5

4.6

4.7

4.8

I ooal -

472 (to the exient that they are not the subject of a mortgage under Clause
4.2.1 above) by way of first fixed charge, ali Real Property and all rights
under any licence or other agreement or document which gives any
Chargor a right to occupy or use Real Property.

Chattels

fach Chargor charges by way of a first fixed charge all the Chattels owned by them
and their interests in any Chattels in their possession.

Renfal Income

4.4 Each Chargor assigns absolutely, subject to reassignment by the
Beneficiary in accordance with Clause 32 (RRefease of security), all its rights
in respect of any lease documents entered into by it and the Rental Income
provided that i any of those rights are not effectively assigned by this
Clause 4.4, this assignment shall instead operate as an assignment of all
sums, of any nature, which that Chargor may derive from those rights.

4472 To the exient that they are not effectively assigned under Clause 4.4.1
above, each Chargor charges by way of its first fixed charge all of their
rights described in Clause 4.4.1 above.

Investments
Each Chargor charges:

4.5.1 by way of a first fixed charge all its rights, interest and title to the Shares;
and

4572 by way of a first fixed charge all Dividends.
Accounts

4.6.1 Each Chargor assigns absolutely, subject to reassignment by the
Beneficiary in accordance with Clause 32 {Release of Security), all their
rights in respect of the Accounts,

4.6.2 To the extent that they are not effectively assigned under Clause 4.6.1
above, each Chargor charges by way of first fixed charge all of its righis
and interest in and to the Accounts,

Monetary Claims
Fach Chargor charges by way of first fixed charge all the Monetary Claims.
Contracts

4.8.1 Each Chargor assigns absolutely, subject io reassignment by the
Seneficiary in accordance with Clause 32 {Refease of Security), all their
rights in respect of:

WKS/Z290163342.8
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4.9

410

4.11

4.12

F.amal

(&) the Assigned Contracts;

{b) the Contracts (other than the Assigned Contracts):

{c) any tetter of credit issued in its favour; and

(d) any bilt of exchange or other negofiakle instrument held by it

4.8.2 To the exient that any Contract is not capable of assignment without
infringing any provision of such Contract but is capable of baing charged,
tha Chargors charge by way of fixed charge all of their rights and interest in
such Contract.

4873 To the extent that any Contract is not capable of assignment or charge
without infringing any provision of such Contract, that Chargor charges by
way of fixed charge the proceeds of any Related Rights in respect of such

Contract.
Insurances
491 Each Charger assigns absolutely, subject to reassignment by the

Beneficiary in accordance with Clause 32 (Release of Security), all
amounis payable to if under or in connecticn with the Policies and all of
thetr righis in connection with those amounts and/or the Policies.

4972 To the extent thal they are not effectively assigned under Clause 4.9.1
above, that Chargor charges by way of first fixed charge the relevant
amounts and rights described in Ciause 4.9.1 above.

intelicctual Properly

Each Chargor charges by way of first fixed charge all its rights in its intellectual
Property.

Other Proceeds

Each Chargor assigns absolutely, sublect fo reassignment by the Beneficiary in
accordance with Clause 32 (Release of Securily) all of its rights and interest in all
present and fulure proceeds of any disposal of any assel or claim from any third
party.

Miscellanzous
Each Chargor charges by way of first fixed charge:

4121 to the extent not otherwise charged by way of legal mortgage or fixed
charge under this Clause 4, all Related Rights;

4122 any benaficial interest, claim or entifement it has in any pension fund:

4123 all rights to recover any Taxes on any suppHes made to it relating to any

Security Asset and any sums so racovered:
13 T OWKS290153343.8
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4.12.4

4.42.5

4.12.6

4.12.7

412.8

its goodwill;
its uncalled capital;

the henefit of any Authorisation (statutosy or otherwise) held in connection
with its business or the use of any Security Asset;

the right to recover and receive compensation or any other sum payable in
relation to any Authorisation and all rights in connection with the
Authorisations; and

the benefit of all rights in refation to any items under sub-clauses 4.12.1 to
4.12.7 above,

413  Floating charge

4.13.1

4.13.2

Each Chargor charges by way of a first floating charge all of its undestaking
and assels whatsoever and wheresoever not at any tine otherwise
effectively mortgaged, charged or assigned by way of morigage, fixed
charge or assignment under this Clause 4.

Paragraph 14 of Schedule B1 to the Insclvency Act applies to the floating
charge created pursuant to Clause 4.13.1 which is a “qualifying floaiing
charge” for the purpose of paragraph 14(1) of Schedule B1 of the
Insolvency Act.

4.14  Crystallisation

4.141

4,142

| egal — TRREVTO5 1

The Beneficiary may at any fime by nolice in writing to the Chargors
convert any floating charge created by that Chargor pursuant to
Clause 4.13 (Floating charge) above into a fixed charge with immediate
effect as regards any assets specified in the notice if:

(a} this Security has become enforceable in accordance with Clause 13
(Enforcement of Security); or

(M the Beneficiary considers any Security Asset to be in danger of
being seized or sold under any form of distress, attachment,
execution or other legal process or ctherwise to be in jeopardy,; or

(<) the Beneficiary reasonably considers that it is necassary in order {o
protect the priority of its Security.

Notwithstanding Clause 4.14.1 above and without prejudice to any rule of
iaw which may have a similar effect, the floating charge created by
Clause 4.13 {Floating charge) wili automatically and immediately (without
notice) convert into a fixed charge over ail of a Chargor's assets if:

{a) that Chargor creates or attempts to create any Security over any of
the Security Assets without the prior written consent of the

14 WS90 163243.8
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5.4

5.2
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Beneficiary or otherwise than in accordance with the terms of the
Financa Documeants;

{b) any person levies or attempts to levy any distress, attachment,
execution ot other process against any of the Security Assats;

{ch a receiver or administrator is appointed in respect of that Chargor or
a person enfitied 1o appoint an administrator in respect of that
Chargor gives notice of its intention {0 do so or files a notice of
appoiniment with a court; or

s} any corporate action, legal proceedings or other procedurs or step
is taken in relalion io the suspension of payments, winding up,
dissolution or re-crganisation of that Chargoer other than a winding
up petition which is stayed within 14 days of commencement,

4.14.3  Notwithstanding any other provision of this Deed, the floating charge
created by Clause 4.13 (Floating charge) may not ke converied into a fixed
charge solely by reason of:

(a) the obtaining of a moratorium, or
() anything done with a view {0 ebtaining a moratorium,
under Schedule A1 of the Insolvency Act.

GENERAL REPRESENTATIONS AND WARRANTIES

The representations and warraniies set out in this Clause 5 are made by each
Chargor 1o the Beneficiary on the dates set out in clause 5.6,

Each Chargor is the sole absolute, legal and beneficial owner of its Securnity Asseis.

No person save for any of the Chargers has any right or interest of any sort
whatsoever in or to the Security Assets except for in accordance with the Deed of
Priority.

No Chargor is aware of any adverse claim by any person in respect of the Secunty
Assets or any interast in them,

There are no covenanis, agreements, reservations, condilions, interests, righis or
other matters whatsoever that materially and adversely affect the Securily Assets.

There is no breach of any law or regulation which materially and adversely affecls the
Security Assets.

The representations and warranties set ouwt in this Deed are made on the date of this
Dead and each representation and warranty is deemed to be repeated by it until the
Discharge Date by reference o the circumstances existing at the fime of repetition.

15 VYKS/Z80163343.8
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8.1

6.2

6.4

7.1

7.2

GENERAL UNDERTAKINGS
Negative Pledge

Except as permitled by the Finance Documents, ne Chargor shall create, purport 1o
create or permif fo subsist any Securily on or in relation to any Security Asset other
than any Security created by this Deed.

Disposals

Except as permittad by, and in accordance with the terms of, the Finance Documents,
no Chargor shall sell, transfer, lease or otherwise dispose or purport or agree lo
dispose of all or any part of the Security Assets.

Preservation of Security Assets

Mo Chargor shall do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the Security held by the Beneficiary, or
materially diminish the value of any of the Security Assets or the effectiveness of this
Security.

Compliance with laws

Each Chargor shall comply with the requirements of any law and regulation relating io
or affecting any Security Assets or their use.

Title documents

Each Chargor shall, on the execution of this deed (or, if later, the date of acquisition
of the relevant Security Asset), deposit with the Beneficiary (and the Beneficiary shall
{until the Discharge Date) be entitled to hold) all deeds and documents of title (or
other evidence of ownership) relating to the Secuwrity Assets that are in the
possession or controt of the relevant Chargor {and i these are nol within the
possession of control of the Chargors, the relevant Chargor undertake 1o obtain
possassion of all these deeds and docurnents of title).

REAL PROPERTY
Acquisitions

If any Chargor acquires any freehold, leasehold or commonhold property after the
date of this Deed i shatk:

7.2 notify the Beneficiary immediately,

7.2.2 irmmediately on request by the Beneficiary and at the cost of that Chargor,
execute and deliver to the Beneficiary a Legal Mortgage in favour of the
Beneficiary (as trustee for the Secured Parties) of that property;

i6 VWHE/Z290163343.8
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7.3

8.1

82

7.2.3 if the title to that freehold, leasehold or commonhold property is registered
at the Land Registry or required 10 be s0 registered, give the Land Registry
wiitien notice of the Legal Mortgage, and

7.2.4 if anplicable, ensure that details of the Legal Mortgage are correctly noted
in the Register of Title against that title af the Land Registry.

If the consent of the landlord in whom the reversion of a lease is vested is required for
a Chargor o execute a Legal Mortgage over it, that Chargor wilt not be reguired 1o
perform that obligation unless and until it has obtained the landlord’s consent. That
Chargor shali immediately request the relevant landiord’s consent and shall use al
reasonable endeavours to cbiain that consent within five Business Days of making
the reguest.

INVESTMENTS
Invesiments - representations and warranties

Each Chargor represents and warrants 1o the Beneficiary on each day up to the
Discharge Date that:

811 the Shares are duly authorised, validly issued, fully paid, freely transferable
and not subiect to any optian e purchase or any simitar right and there are
no monies or liabilities outstanding in respect of any Share;

8.1.2 each issuer of any Shares which are expressed to be subject {0 this
Security arefis not, in any circumstances, entitled to any form of lien upon
those Shares; and

5.1.3 each Chargor has complied with aill notices relating to all or any of the
Shares received by it pursuant to sections 790D and 790k of the
Companies Act 2006 and no Warning Notice or Restrictions MNotice has
been issued to the Chargor in respect of ail or any parnt of the Shares.

Investments - undertakings
Each Chargor shall;

8.2.1 obtain all consents, waivers, approvals and permissions that are necessary
for the transfer of any Shares to the Beneficiary or its nominee, or to a
purchaser on enforcement of this Security; and

8.2.2 procure the amendment of the share transfer provisions {(including, but not
limited o, deletion of any pre-emption provisions) under the articies of
association, other constitutional document or otherwise of each issuer of
the Shares in any manner that the Beneficiary may require in order {0
permit the transfer of the Shares to the Beneficiary or its nominee, orto a
purchaser on enforcement of this Security.

17 VWKSIZ80163343 8

Leral - 15867105.1



8.3

8.4

I eeanl

Stock transfer form

Each Chargor undertakes (o deposit with the Beneficlary or the Beneficiary's nominee
stock transfer forms (or other appropriate transfer instruments) signed by each
Chargor {or its nominee, where appropriate) as transferor but with detfails of the
transferee, date and consideration left blank.

Completion of transfers

The Beneficiary is entitled at any time after an Event of Default has occurred o
complete the stock transfer forms (or other transfer instruments} on behalf of each
Chargor in favour of the Beneficiary or its nominee, using the power of attorney
sontained in Clause 24 {(Power of attorney} or otherwise.

Voting rights, Dividends, etc.
8.5.1 Voting and other rights prior to an Event of Default
Prior to the occurrence of an Event of Default:

{a) each Chargor is entitled {0 exercise or direct the exercise of the
vating and other righls attached to any Share as it sees fit provided
that:

(i) it does not do so in a way which would breach any provision
of any Finance Document or for a purpose inconsistent with
any Finance Document,; and

{i) the exercise or failure to exercise those rights would not, in
the Beneficiary's opinion, have an adverse effect on the
value of the Investments and does not otherwise prejudice
the Beneficiary’s interests under this Deed; and

() each Chargor is entitled to receive and retain all Dividends.
8.5.2 Voting and other rights following an Event of Default
Aler an Event of Default has cccurred:

{a} the Beneficiary will be entitled (but not obliged) to exercise or direct
the exercise (or refrain from exarcising or refrain from directing the
exercise) of the voting and other rights attached to any Share as it
sees fit in its absolute discretion;

{b) sach Chargor shall comply, or procure compliance with, any
directions of the Beneficiary in relation to the exercise of those rights
and shall promptly execute and deliver to the Beneficiary all forms of
proxy {or other forms of authorisation) as the Beneficiary may
require in connection with the exercise of those rights; and

18 WK E2301608343.6
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{c) all Dividends shall be paid or transferred to the Beneficiary (or to its
order) and any Dividends received by any Chargor shall be held by
that Chargor on trust for the Beneficiary and immediately paid by it
to the Beneficiary or to any nominee designaled by the Beneficiary.
The Beneficiary will be entitied to apply those Dividends in such
manner as i sees fit,

8.5.3 Voting righis
At any time:

{a) the Beneficiary may, in its absolute digcrelion, and without any
consent or authority from the relevant Chargor (but providing the
relevani Chargor with notice of any such eleciion} elect to give up
the right to exercise (or refrain from exercising) all voting rights in
respect of the Shares conferred or to he conferred on the
Bencficlary pursuant to Clause 8.5.2{a) above, provided that the
relevant Chargor shall compensate for, or ctherwise make good to
the Benefictary, any loss or shortfall i may suffer as a consequence
cf such election;

(b) once a netice has been issued by the Beneficiary under
Clause 8.5.3{a) above, on and from the date of such notice, the
BMenenciary shall cease to have the rnghts to exercise of refrain from
exarcising voting nights in respect of the Shares (conferred or to be
conferred on it pursuant to Clause 8.5.2(a) above or any other
provision of this Deed) and all such rights shall be exercisable by
the relevant Chargor. Tha relevant Chargor shall be entitled on and
from the date of such notice to exercise all voling rights in respect of
the Shares subject only to the provise contained in Clause 3.5.1(a)
above.

8.6 Limited obligations of the Beneficiary

~

The Beneficiary shall not at any time {including f any Shares are registered in the

i
name of the Beneficiary or its nominee) have any duiy:

861 to make any payment or o ensure that any monies payable in respect of
any Shares are duly and promptly paid or recelved by it or the relevant
Chargor or any nomineg;

862 to verify that the amounts referred to in Clause 85.1 are the correct
amounts paid or received;

84,3 to take any action in connection with the taking up of any (or any offer of
any) stocks, shares, rights, monies or cther property paid, distributed,
accruing or offered at any time by way of interest, dividend, redemption,
bonus rights, preference, option, warrant or otherwise on, or in respec! of,
or i substitution for, any Shares;

18 WHS/200183343.8
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8584 1o parform any obligation of any Chargor in relation te any Shares; of

B.6.5 to present or file any claim or take any other action to collect or enforce the
payment of any amount to which it or any Chargor may be entitled under
this Deed.

e CHATTELS
9.1 Maintenance
Each Ghargor shail:
9,1.1 keep all its Chattels in good repair, working order and condition;

9.1.2 give the Beneficiary such information concerning the location, condition,
use and operation of its Chattels as the Beneficiary may require;

813 permit any persons designated by the Beneficiary o inspect and examine
ihe Chattels and the records relating to the Chattels at all reasonable times;
and

8.1.4 not permit any Chattels o be:

{a) used or handled other than by properly gualified and trained
persons, of

)] overloaded or used for any purpose for which it is not designed or
reasonably suitable.

9.2 Notice of Charge

Cach Chargor shall take any action which the Beneficiary may reasonably require {o
svidence the interest of the Beneficiary in its Chattels; this includes a fixed nameplate
on its Chattels in a prominent position stating that:

9.2.1 the Chattel is charged in favour of the Beneficiary; and

9.2.2 the Chattel must not be disposed of without the prior consent of the
Beneficiary unless permitted under the Settliement Agreement,

10 ACCOUNTS
10.1  Undertakings
Each Chargor shall:

1017 except as regards any account maintained with the Beneliciary, deliver to
the Beneficiary details of gach Account maintained by it promgptly upon any
redesignation or change in account details affecting any Account;

20 VK SIBGIE3343.8
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1.2

12

12.1

2.2

[aoal -

10.1.2  promptly upon request by the Beneficiary, supply it with copies of all
mandate letters, bank statements and other agreements relating to the
Acceunts; and

10.1.3  not permit or agree to any variation of the terms and conditions relating to
any Account or close any Accounts.

WMONETARY CLAIMS
Collecting Monetary Claims

Each Chargor shall (as agent of the Beneficiary) promptly get in and realise all
Monetary Claims and pay the proceeds of such Monetary Claims into a Account or as
the Benefictary may otherwise direct in writing and pending that payment will hold
those proceeds on frust for the Beneficiary.

Dealing with Monetary Claims

No Chargor shall not, except in accordance with the terms of the Finance Documents,
without the prior written consent of the Beneficiary, assign, factor, discount, release,
exchange, waive, compound, set-off, grant time or indulgence or otherwise deal with
any of the Monetary Claims or vary any term relating to a Monetary Claim.

Assighment

Each Chargor shall, at the Beneficiary's request, execute a legal assignment of its
Monetary Claims in favour of the Beneficiary on such terms as the Beneficiary may
requive and will sign and deliver written notice of that assignment, in a form
acceptable to the Beneficiary, to each debtor which owes or may owe a Monetary
Claim and will use all reasonable endsavours fo procure that the notice is duly
acknowledged by the debtors concerned in accordance with the terms of that
assignment and that, following the date of such notice, each such debtor pays such
Monetary Claims to the Beneficiary in accordance with the terms of the notice.

CONTRACTS
Undertaking

No Chargor shall (without the pricr written consent of the Beneficiary) take any action
which might jeopardise the existence or enforceability of any Contract to which it is a

party.
Obligations

Notwithstanding the operation of Clause 4.8 (Conlracis), each Chargor is and shall
remain liable under any Contract fo which it is a party to perform all its obligations
under that Contract and no Secured Party shall be, or be deemed to be, under any
obligation or tiability under or in connection with such Contract by reason of this Deed
or the exercise by any Secured Party of any rights, powers ar remadies under this
Leed.

21 WIKSI2801633473.8
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13 INSURANCES

No Chargor shall, without the Beneficiary’s prior written consent, amend, supplement
or waive or agree to the amendment, supplament or waiver of any term of any Policy
or terminate any Policy or allow any Policy to lapse (other than where a Policy expires
in accordance with its terms and not by reason of default),

14 INTELLECTUAL PROPERTY
144 Inteflectual Property — undertakings

1411 Each Chargor shali do all such acls and things as are necessary or
desirable to preserve and maintain the existence, validity and value of its
Intellectual Property.

14.1.2  No Chargor shall abandon, cancel or allow any of its Intellectual Property to
become void, lapse or to become vulnerable to attack, whether for non-use
or otherwise. '

14.2 Preservation/protection

Each Chargor must promptly, if requested to do so by the Beneficiary, sign or procure
the signature of, and comply with all instructions of the Beneficiary in respect of, any
document required to make entries in any public register of Intellectual Property
(including the United Kingdom Trade Marks Register) which either record the
existence of this Deed or the restrictions imposed by this Deed.

iB THE LAND REGISTRY

15.1 Each Chargor consents to an application being made to the Land Registry to enter
the following restriction on the Register of Title relating to any Real Property
registered at the Land Registry:

“No disposition of the registered estate by the proprietor of the registered estale | or
by the proprictor of any registered charge, not being a charge registered before the
eniry of this restriction, is to be registerad without ritten consent signed by the
proprietor for the time being of the charge dated [ ] in favour of Fildraw Limited
referred 10 in the charges register oy thelr conveyancer”.

152 Mo Chargor shall aliow any person other than the relevant Chargor to be registered
under the Land Registration Act 2002 as proprietor of any of the Real Property and
will not, as regards any Real Property, create or permit o arise any overriding interest
within the meaning of the Land Registration Act 2002 or the Land Registration Rules
2003 and more particularly st out in Schedule 1 or Schedule 3 of the Land
Registration Act 2002,

15.3  No Chargor shall permit any person to become entitled 1o any proprietary right ar
interest which might affect the value of any Real Properly.
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15.4  Each Chargor shall promptly make all applications to and filings with tha Land
Registry which are necessary or desirable under the Land Registration Rules 2003 to
protect this Securty.

155 Each Chargor authorises the Beneficiary and/or any solicitors or other agent acting on
behall of the Beneficiary jo complete, execute and deliver en the Chargor's behalf
{out at the cost of the Chargor) to the Land Registry any form, document or other
information requested by the Land Registry with regard o the applications referred to
in this Clause 15.

16 NOTICES OF ASSIGNMENT AND CHARGE
16.1  Rental Income

168114 Fach Chargor shail at the request of the Beneficiary serve a nofice,
substantially in the form of Part 1 of Schedule 7 {Form of Notice to Tenant),
on each tenant of any Real Property.

16.1.2  The relevani Chargor shall use reasonable endeavours to procure that the
recipient of each such notice acknowiedges that notice in substantially the
form specified in Part 2 of Schedule 7 (Form of Acknowledgement from
Tenant) within five Business Days of the date of such notice.

16.2 Accounts

18.2.1 Each Chargor shall at the request of the Beneficiary serve a notice,
substantially in the form of Part 1 Schedule 8 (Form of Notice to Account
Bank), on each Account Bank with whomn an Account is held.

16.2.2  Each Chargor shall use ail reasonable endeavours to procure that each
Account Bank acknowledges any such notice in substantially the form of
Schedule 8 (Form of Acknowledgement from Account Bank) within five
Business Daye of the date of such notice.

16.3  Assigned Contracts

186.3.1 Each Chargor shall al the request of the Beneficiary serve a notice,
substantially in the form of Part 1 of Schedule @ {(Form of Notice to
Counterparty}, on each counterparty to gach such Contract to which it is a

party.

16.3.2  The relevant Chargor shall use all reasonable endeavours {6 procure that
each such counterparty acknowledges that notice in substantially the form
specified in Part2 of Schedule 9 (Form of Acknowledgement from
Counterparty) within five Businegss Days of the date of such notice.

£3 WKS/280163343.8
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16.4

16.5

17

17.1

17.2

17.3

17.4

fooal -

Insurance

16.4.1 Each Chargor shall at the request of the Beneficiary serve a nofice,
substantiaity in the form of Part 1 of Schedule 10 (Form of Natice and
Acknowledgement for Insurer}, on gach other party to each Policy.

16.4.2  The relevant Chargor shail use all reasonable endeavours to procure that
each such party acknowledges that notice in substantially the form
specified In Part 2 of Schedule 10 {(Form of Acknowledgement from Insurer)
within five Business Days of the date of such notice,

Instructions irrevocable

Any instructions contained in any notice sent by any Chargor pursuant to this Clause
18 may not be revoked or amended without the Beneficiary's prior written consent.

POWERS, PROTECTION AND DISCRETIONS OF THE BENEFICIARY
Rights and powers eic

To the fullest extent allowsd by law (and without prejudice to, all statutory and other
powers of the Beneficiary), all the rights, powers, authorities and discretions which
are expressly or impliedly conferred by this Deed or by law on a Receiver may, after
this Security has become enforceable, be exercised by the Beneficiary {whether as
attorney of a Chargor or otherwise) in respect of any Security Asset whether or not a
Receaiver has been or i3 later appointed.

Profections

All the protections and immunities which this Beed provides for a Receiver shall be
available to the Beneficiary when the Beneficiary is exercising the rights, powers,
authorities and discretions conferred on the Beneficiary by this Deed.

Curing of breaches and covenants

Without prejudice to any other righis of the Beneficlary under this Deed, if any
Chargor fails to comply with any provision of this Deed, the Beneficiary shall be
entitled (but not cbliged) to remedy such breach and accordingly that Chargor shall
allow and hereby authorises the Beneficlary or its nominee to do all such acts and
things and take such action on behalf of that Chargor as may be necessary to secure
compliance with that provision without becoming liable as a mortgages In possession.

indemnity

The Chargors shall indemnify the Beneficlary against alt losses, costs, charges,
expenses and liabilities incurred by the Beneficiary as a resuit of the breach or failure
by any Chargor to comply with any provision of this Deed and in connection with the
gxercise by the Beneficiary or its nominee of their respective rights contained in
Clause 17.3 (Curing of hreaches and covenants)
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17.5

18

18.1

18.2

{ .ol

Expenses so incurred

All monies expended and all costs incurred by the Beneficiary or its nominee in
carrying out any of thelr respective powers and discretions referred to in Clause 17.3
(Curing of breaches and covenanis) shall be considered to have been properly
incurred by the Beneficiary or its nominee, shall be secured by this Security and shall
be pavable on demand by the Chargors to the Beneficiary.

ENFORCEMENT OF SECURITY

Timing

This Security will be immediately enforceabie on the occurrence of:
18.1.1 an Event of Default; or

18.1.2  areguest being made by & Chargor to the Beneficiary that it exercise any of
its powers under this Deed.

Enforcement

At any time after this Security has become enforceable, the Beneficiary may, without
notice to the Chargors or prier authorisation from any court, in its absolute discretion:

18.2.1 enforce all or anv part of that Securnty {at the times, and in anv manner and
on such terms, as it sees fit);

18.2.2  appeint a Receiver to all or any part of the Security Assets,

18.2.3  appoint one or more persons as an Administrator of any or all of the
Chargors in accordance with Schedule B1 of the Insolvency Act;

18.2.4  apply to the court for an order removing an Administrator and/or replace an
Administrator appointed by the Beneficiary,

18.2.5  take possession of and hold or dispose of all or any part of the Security
Assets including, without limitationy, ali of the powers conferred on a
morigagee under the LPA {as vared or extended by this Deed) or any of
the powers conferred on a holder of a qualifying floating charge holder (as
defined in the Insolvency Act);

18.2.6  secure and perfect s title to all or any part of & Security Asset and f or
ransfer any asse! info its name or the name of i nomines or, as
applicable, into an account in its own name or the name of its nominee;

18.27  exercise In relation to any Securily Asset all the powers, aulhorities and
things which he would be capable of exercising if he were the absolute
legal and beneficial ownar of that Security Asset;

18.2.8  to the extent permitted by law, whether or not it has appointed a Receiver,
exercisa all or any of the rights, powers. aulhorisations and discretions (and
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18.2.9

18.2.10

18.2.11

be entitled to all the privieges and immunities) conferred by the LPA (as
varied and extended by this Deed) on mortgagees, by this Deed on any
Receiver, or confarred by the Insolvency Act or any other law on
mortgagees and Raceivers;

subject to Clause 4.14.3, by written notice to the relevant Chargor convert
the floating charge created by Clause 4.13 into a fixed charge as regards
any assets specified in that notice; and/or

exercise the statutory power of sale and any other powers conferrad by
saction 101 of the LPA and the statutory powers of leasing as amended
and varied in the forgoing clauses and alt other stalutory powers in respact
of the whola or any part of the Security Assets; andfor

exercise ail its rights, powers and remedies as assignee of the Accounts or
any contracts and/or agreements and, in particular, the right to.

{a) demand and receive any interest or other monies payable in respect
of any credit balance on any Account or any relevant contract or
agreerment; and

<)) withdraw sums standing to the credit of any Account {or, by notice to
the bank with whom such Account is maintained, block the
withdrawal of any such sums) and otherwise exercise all rights in
relation to the Accounts as the retevant Chargor may exercise (or,
hut for this Deed) might exercise, and

{c) apply, transfer or set-off any or all of the balances from time to fime
standing to the credit of the Accounts in or towards the payment or
other satisfaction of all or part of the Becured Liabilities then due but
unpaid in accordance with Clause 21,1 (Order of application).

18,3  Statutory powers

i8.3.1

18.3.2

18.3.3

l.eval — 158471041

For the purposes of all powers implied by statute, the Secured Liabilities
are deemed to have become due and payable on the date of this Dead.

The staiutory power of sale or other right of disposal conferred on the
Beneficiary and on any Receiver by this Deed shall operate as a variation
and extension of the statutory power of sale under section 101 of the LPA
and such power shall arise and be exercisable on execution of this Deed,
hut the Beneficiary shall not exercise such powers until this Security has
become enforceable,

The statutory powers of leasing and accepltng swrenders conferred on
mortgagaes under the LPA andfor by any other statute may be exercised
by the Beneficiary and any Receiver at any time on or after this Deed has
necome enforceable and such powers are extended by this Deed sc as to
authorise the Beneficiary and any Receiver lo make any lease or
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18.3.4

18.3.5

18.3.6

18.3.7

agreements Tor lease, accept swrrenders of leases and grant options on
such terms as the Beneficiary or Receiver {as the case may be) may think
fit and without the need to comply with any restrictions imposed by law
{including, but not limited to, under section 98 or section 100 of the LPA).

For the purposes of sections 88 and 100 of the LPA the expression
‘mortgagor” will include any incumbrancer deriving title under any Chargor
and neither sub-section {18} of section 89 nor sub-section (12} of section
100 of the LPA will apply.

No Chargor shall have, at any time unlii the Discharge Date, the power
pursuant to section 89 of the LPA to grant any Lease in respect of any Real
Property withowt the pror written consent of the Beneficiary unless
parmitted pursuant to the terms of the Settlement Agreement.

The restriction on the right of consolidation contained in section 93 of the

LPPA shal not apply to this Security,

Section 103 of the LPA shall not apply to this Security.

18.4 Access on enforcement

18.4.1

1842

Al any time after this Security has become enforceable, each Chargor will
allow any of the Secured Parties, withoul further notice or dermnand,
immediately to exercise all its righis, powers and remedies in particuiar
{and without limitation) 1o iake possession of any Securily Asset and for
that purpose to enter on any premises where a Security Asset is situated
(or where any Secured Party reasonably believes a Secunty Asset {0 be
situated) withowt incurring any liakility to the Chargers for, or by any reason
of, that entry.

Al all times, the Chargors must use their best endeavours to allow any
Securaed Party access {o any premises for the purpose of Ciause 18.4.1
{obtaining any necessary consents or permits of other persons) and ensure
that thelr employees and officers do the same.

19 RECEIVER

19.1  Appointment of Receiver

19.1.1

[ eoal - 138871041

At any time after this Securily has become enforceable, the Beneficiary
may without prior notice appoint;

{a} any one or more persons to be a Receiver of all or any part of the
Security Assets; or

) two or more Receivers of separate parts of the Security Assets; or

{c) another person(s} as an additional Receiver(s).
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19.2

19.3

19.4

185

T.overnl -

19.1.2  Any appointment under Clause 19.1.1 above may be by deed, under seal
or in writing under its hand.

19.1.3  Except as provided in Clause 19.1.4, any restriction imposed by law on the
right of a morigagee to appoint a Receiver (including under section 108(1}
of the LPA) does not apply to this Deed.

18.1.4  The Beneficiary is not enfitied to appoint & Receiver solely as a resuit of the
obtaining of a moratorium {or anything done with a view to obtaining a
moratorium) under section TA of the Insolvency Act,

19.1.5 At any time, if so requested by any Chargor, wilhout further nofice, the
Bencficiary may appoint a Receiver to all or any part of the Security Assets.

Statutory powers of appointment

1921 The powers of appointment of a Receiver pursuant io Clause 1391
(Appointment of Receiver) above shall be in addition to all statutory and
other powers of appoiniment of the Beneficiary under the LPA (as extended
by this Deed), the Insoivency Act or otherwise and shail be exercisable
without the restrictions contained in sections 103 and 109 of the LPA or
ctherwise.

16.2.2  Such powers of appointment of a Receiver shall remain exercisable from
time to time by the Beneficiary in respect of any part of the Security Assets,
despite any prior appointment in respect of all or any part of the Security
Assels.

Removal

The Beneficiary may from time to time by writing under its hand (subject to the
requirement for an order of the court in the case of an administrative receiver) remove
any Receiver appointed by it and may, whenever it thinks fif, appoint a new Receiver
in the place of any Raceiver who has been removed for any reason.

Remuneration

The Bereficiary may from time to tima fix the remuneration of any Receiver appointed
by it and any restrictions imposed by any law (including under section 109 of the LPA)
will not apply.  Any remuneration of any Receiver will form part of the Secured
Liabilities.

Agent of the Chargor

19.5.1 A Receiver will be deemed to be the agent of each relevant Chargor for all
purposes and accordingly will be deemed to be in the same position as a
Receiver duly appointed by a mortgagee under the LPA. The Chargors are
solely  responsible  for  the remuneralion, expenses, contracts,
engagements, acts, omissions, defaults and losses of a Receiver and for
any liabilities incurred by a Receiver. The agency of each Recewver shall
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19.5.3

continue until a Chargor goes into liguidation and after that the Receiver
shall act as principal and shall not become the agent of the Bensficiary.

No Secured Party will incur any liability {either to the Chargors or to any
other person) by reason of the appointmeant of a Receiver or for any other
FEason,

No Receiver shall at any time act as agent for any other Secured Party,

20 POWERS OF RECEIVER

201 Statutory powers

20.1.1

20.1.2

20.1.3

A Receiver (subject to any restrictions in the instrument appointing him but
notwithstanding any winding up or dissolution of a Chargor) has (to the
extent permitted by law):

{a) all of the rights, powers, remedies and discretions of an
administrative receiver under Scheduie 1 of the inscivency Adt, as if
such Schedule and all relevant definitions set out in the Insolvency
Act were set out in this Deed; and

(b otherwise, all the rights, powers, remedies and discretions conferred
on & mortgagor, a mortgagee in possession and on a Receiver
appointed under the LPA or the Insolvency Act.

if there is more than cne Receiver holding office at the same time, each
Receiver may (unless ithe document appointing him states otherwise)
exarcise all of the powers conferred on a Recsiver under this Peed
individually (and to the exclusion of any other Receiver) or together with
any other person appointed or substituted as a Receiver.

Any exercise by a Receiver of any of the powers given by this Clause 20
and Schedule 1 (Additional Powers of Receiver) may be on behalf of the
Chargars, the directors of each Chargor or himself.

20.2  Additional powers

In addition to those powers, righis and discretions set out in Clauses 20.1.1(a8) and
20.1.1(b} above, a Receiver shall have the rights, powers and discretions set out in
Schedule 1 {(Additional Powers of Receiver).

20.3 Powers to he additional

The powers conferred by this Deed in refation to the Security Assets on the Receiver
shall be In addition to, and not in substitution for, the powers conferred on receivers
under the LPA and the insolvency Act.

Pegal - 1REATI0O51
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20.4

20.5

21

211

21.2

Powers to be exercisable by the Beneficiary

2041 The Beneficiary may exercise all powers granted fo the Recelver by this
Deed whether as attorney of a Chargor or otherwise.

20.4.2  The powers of the Receiver set out above are in addition to, and without
prejudice to, all statutory and other powers of the Beneficiary as provided in
Clause 18.3 (Statutory powers) or otherwise and so that, inter alia, such
powers are and remain exercisable by the Beneficlary in respect of that part
of the Security Assets in respect of which no appointment of a Receiver by
the Beneficiary is from time to time subsisting.

Conflict
i and to the extent thai there is any ambiguity or conflict betweer:

20.51 the powers conferred on the Receiver by the LPA and those powers listed
in Schedule 1 of the Insolvency Act: and

20.5.2  the powers conferred by this Clause 20,
the powers conferred by this Clause 20 shall prevail,
APPLICATION OF PROCEEDS

Order of application

All amounts from time to time received or recovered by any Secured Parly pursuant
to the terms of this Deed or in connection with the realisation or enforcement of ail or
any part of this Security (for the purposes of this Clause Error! Reference source
not found., the “Recoveries”) shall be held by that Secured Party on trust to apply
them at any time as that Secured Parly (in its discretion) sees fit, to the extent
permitted by applicable law (and subject to the provisions of this Clause Error!
Reference source not found.), in the following order

2111 first, in payment of all charges, costs and expenses incurred by or on
behall of any Secured Party under or in connection with any realisation or
enforcement of the Security taken in accordance with the terms of this
Deed and all ramunaration due o any Receiver under o in connection with
this Deed;

2112 secondly, in or towards payment of or provision for the Secured Liabilities
in accordance with the Settlement Agreement; and

21.1.3  thirdly, the balance (if any) will be applied as required by law.
Appropriation

Neither the Beneficiary, any Receiver nor any Delegate shail be bound (whetner by
virtue of section 109(8) of the LPA, which is varied accordingly, or otherwise} to pay
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21.3
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221

22.2

22.3

23

231
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or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities.

Permitied Deductions

The Beneficiary shall be entitled, in ifs discretion to pay all Taxes which may be
assessed against it in respect of any of the Security Assets, or as a consequence of
performing its duties, or by vitue of its capacity as Beneficiary under any of the
Finance Documents or otherwise {other than in connection with its remuneration for
performimg its duties under this Deed).

PROTECTION OF PURCHASERS

No purchaser or other person dealing with any Secured Party shall be concerned to
enguire:

22.1.1 whether any of the Secured Liabilities have become due and/or pavable;

22.1.2  whether any of the powers conferred on a Secured Party by this Deed or by
law has arisen or become exercisable or is being properly exercised;

22.1.3  whether any of the Securad Liabifities remains due; or
2214 how any money paid to that Secured Party is to be applied,

No purchaser dealing with any Secured Parly or this Security is to he concerned to
enguire as to the propriety or regularity of any saie by, or other dealing with, the
Secured Parties. Any such sale or dealing is deemed to be within the powers
conferred by this Dead and to be valid and effective accordingly, All the protection to
purchasers contained in section 104 and section 107 of the LPA and saction 42(3) of
the Insolvency Act apply ta any purchaser.

The receipt of any Secured Parly shall be a conclusive discharge to any purchaser
and, in making any sale or other disposal of any of the Security Assets or making any
acquisition, any Secured Party may do so for such consideration, in such manner and

on such terms as it thinks fit,
LIABILITY OF BENEFICIARY AND RECEIVER
Liability

None of the Beneficiary, any Receiver or any Delegate, (whether as mortgages in
possession or otherwise) shall either by reason of;

2311 taking possession of or realising all or any part of the Security Assets; or
23.1.2  taking any action permiited by this Deed,
be fiable to the Chargars or any other person for any costs, losses or labilities relating

0 any of the Securily Assets or for any act, neglect, default, omission or miscenduct
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of the Beneficiary, any Receiver or any Delegate in relation {o the Security Assets or
otherwise.

Exoneration
23.21 None of the Beneficiary, any Receiver or any Delegate shall have any duty:

(a) to perform any Chargor's obligations or exercise any rights in
relation to any Security Asset;

{ty) to ensure that any Related Rights are made available and to ensure
that the correct amount has been received in relation to any Related
Right;

(c) to take up any offer in relation 1o any Security Asset;

(d) to investigate, appraise or report on the status, propriety or validity
of the acts of the Receiver or Beneficiary;

(&) o give any notification to anyone in relation to any Security Asset;

) to take any action to enforce any other person’'s obligations as
regards any Security Asset; or

(@) to take any action to preserve any rights relating to any of the
Security Assets.

23.2.2  None of the Beneficiary, any Receiver or any Delegate shall:

{a) be liable to comply with the obligations assumed by any Chargor in
respect of any of the Security Assets;

{b} be under any obligation or lability by reason of, or arising out of, this
Deed: or

(c) be required to make any enquiry as the nature or sufficiency of any
payment received by a Secured Party or to present or file any claim
or take any other action to coliect or enforce the payment of any
amount or to enforce any other right to which the Beneficiary may
ne entitled.

Protection of the Receiver and the Beneficiary

Each Receivar and the Beneficiary shall be entitled to all the rights, powers, privileges
and immunities which the LPA andfor the Insclvency Act confers on morigagees and
Receivers.

Reimbursement and indemnity

The Beneficiary and every Receiver and Delegate may, in priorily to any payment {o
the other Secured Parties, indemnify itself out of the Security Assets i respect of,
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241

24.2

243

25

251
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and pay and retain all sums necessary {o give effect 1o, the indemnity in Clause 39
{Indemnity to the Beneficiary and Receiver).

POWER OF ATTORNEY

By way of security for the performance of #s obligations under this Deed, esach
Chargor irrevocably and severally appoinds the Beneficiary, each Receiver and each
Delegate to be its atlormney (with full power of substitution and delegation) and in s
name, on its behalf and as its act and deed to:

2411  execute, deliver and perfect a Legal Mortgage over any Real Properly not
already the subject of a registrable Legal Mortgags;

24.1.2  exercise voting rights in respact of the Shares in accordance with the terms
of this Deed;

24.1.3  execute, deliver and perfect all other deeds, instruments and other
documents and do (or cause to be done} alf such acls and things which the
attorney may consider {0 be required or desirable for:

(&) carrying out any obligation imposed on that Chargor by this Deed or
any agreement binding on that Chargor to which the Beneficiary is a
party fincluding, but not limited to, the execution and delivery of any
charaes  assionments or other sacurty and any transfars of tha
Security Assets and perfecting and/or releasing the Security created
or intended to be created in respect of the Securily Assets); and/or

() enabling the Beneficlary and any Regeivar {and any Delegate) to
exercise any of the rights, powers, authorities and discretions
conferred on them pursuant to this Deed or by law (including, after
this Security has become enforceable as provided in this Deed, the
exarcise of any right of a legal or heneficial owner of the Security
Assets ar any part of the Security Assels).

tach Chargor ratifies and confirms all things done and all documents executed by
any attorney in the exercise or purported exercise of all or any of its rights, powers,
authorities and discretions referrad to in Clause 24.1.

Cach Chargor covenants (for the purpose of the irrevocable nature of the power of
attorney granted in this Clause 24) with each Receiver appointed pursuant io this
Deead, to join in and concur with the exarcise by such Receiver of any powers of such
Raceiver 1o act on behalf of that Chargor.

PROTECTIVE PROVISIONS
Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any
Chargor or any Security for those obligations or otherwise) is made by the Beneficiary
in whole or in part on the basis of any payment, Security, or other discretion which is
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25.2

avoided or must be restored in insolvency, liquidation, administration, receivarship or
otherwise, without limitation, then the lability of that Chargor under this Deed will
continue or be reinstated as if the discharge, release or arangemert had not
occurred.

Waiver of defences

The obligations of, and the Securily created by, each Chargor under this Deed will nt
be affected by any act, omission, matter or thing which, put for this Clause 25, would
reduce, release or prejudice any of its obligations under, or the Security created by,
this Deed (without limitation and whether or not known to any Chargor o the
Beneficiary), including:

2521 any time, waiver or consent granted or agreed to be granted o, or
composition with any other person;

o592  the release of any Chargor or any other person under the terms of any
composition or arrangement with any creditor or any mamber of the group;

25023  the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce any rights against, or
Security over assets of, any other person ot any non-presentation or non-
observance of any formality or other requirement in respect of any
instrument or any failure to realise the full vaiue of any Security;

2574  any incapacity or lack of power, authority or legal personality of or
dissalution or change in the members or status of any other person,

2525  any amendment, determination, novation, supplement, extension (whether
at maturity or otherwisg) or restatement in each case however
fundamental and of whatsoever nature, and whether or not more onerous)
or replacement of any Finance Document or any other documeant or
Security or of the Secured Liabilities {(including, without limitation, any
change in the purpose of, any extensicn of, or any variation cr increase in
any facility or amoeunt made available under any facility or the addition of
any new facliity under any Finance Document or other document or
Security), and

2526  any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or Security or of the
Secured Liabilities; or

25727  anyinsolvency or similar proceedings.

Without prejudice to the generslity of this Ciause 25.2, each Chargor expressly
confirms that it intends that the Security created by it under this Deed shall extend
fom time to lime to any (however fundamental) variation, increase, extension or
addition of or to any of the Finance Documents and/or any facility or amount made
available under any of the Finance Documents for the purposes of or in connection
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with any of the following: acquisitions of any nature; ncreasing working capital;
enabling distributions 1o he made; carnying out restructurings; refinancing existing
facilities; refinancing any other indebtedness: making facilities available to new
borrowers; &ny cther variation or extension of the purposes for which any facility or
amount might be made available from time to time: and any fees, cosis and/or
expenses associated with any of the foregoing.

253  lmmediate recourse

Each Chargor waives any right it may have of first reguiring the Beneficiary (or any
trustee or agent ¢h its behal) to proceed against or enforce any other rights or
Security or claim payment from any person before claiming from, or otherwise
proceeding against, any Chargor under this Deed. This waiver applies irrespective of
any law or provision of any Finance Document to the contrary.

254  Appropriations

Until all amounts which may be or become payable by each Chargor under or i
connection with the Finance Documents have been irrevocably paid in full
Beneficiary (or any trustee or agent on its behalf) may;

2541 refrain from applying or enforcing any other moneys, Security or rights heid
oF received by the Beneficiary (or any trustee or agent on its behalf) in
respect of those amounts, or apply and enforce the same in such manner
aid order as it sees fit (whether agamst those amounts or otherwise) and
no Chargor shall not be entitied to the benefit of the same; and

2542  hold in an interest-bearing suspense account any moneys received from
any Chargor or on account of any liapility arising under this Deed.

258  Non-competifion

Until the occurrence of the Discharge Date or uniess the prior written consent of the
Beneficiary is obtained, no Chargor shall exercise any rights which it may have by
reason of performance by it of its cbligations under the Finance Documents or by
reason of any amount being payable, or kability arising, under this Deed:

[
18]

.51 to be indemnified by any person;

2

L1

8.2 fo ciaim any contribution from any other provider of Security or any
guaranter of the Secured Liabilities: and

25653  totake the benefit {in whole or in part and whether by way of subrogation or
otherwise} of any rights of the Beneficiary under the Finance Dacuments or
of any other guarantee, indemnity or Security taken pursuant to, ar in
connection with, the Secured Liabilities by the Beneficiary,

If @ Chargor receives any benefit, payment or distribution in relation to such rights, it

shall hold that benefit, payment or distribution (to the extent necessary to enable all

amounts which may be or beceme payable to the Beneficiary in connection with the
5 WIKS/250163343 5
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26.1

26.2

27

271

Secured Liahilities to be repaid in full} on frust for the Beneficiary and shall promptly
pay or ransfer the same to the Beneficiary or as the Beneficiary may direct.

DELEGATION AND DISCRETION
Delegation

26.1.1 The Beneficiary and/or any Recejver may delegate {(either generally or
specifically) by power of attorney or in any other manner all or any of the
rights, powers, authorities and discretions which are conferred and are
exercisable by it upder this Deed (including the power of attorney granted
under Clause 24 (Power of atforney}) to any person cor persong on siuch
terms and conditions {including the power o sub-delegate) as it sees fit,

26.1.2  No such delegation pursuant fo this Cilause 26 shali preclude either the
subseqguent exercise of any such right, power, authority or discretion by the
Beneficiary or a Receiver itself or any subseguent delegation or revocation
of any such right, power, authority or discretion.

26.1.3  Neither the Beneficiary nor any Receiver will be bound o supervise any
such Delegate or have any Hability to the Chargor or any other person for
any loss or liability arising from any act, default, omission or misconduct by
any Delegate.

Discretion

Any right or power which may be exercised or any determination which may be made
under this Deed by the Beneficiary or any Receiver may be exercised by it in its
absolute and unfettered discretion, without any obligation to give reasons.

EFFECTIVENESS OF SECURITY
Continuing Security

This Security shall remain in full force and effect as continuing security for the
Secured Liabilities untif the Discharge Date and shall not be released before then by
any settlement of account, intermediate payment, discharge or satisfaction of all or
any of tha Secured Liabilities or for any other reasen.

Cumulative rights

This Security and the rights, powers and remedies of the Beneficiary under this Deed
shall be cumulative and shail be in addition o and independent of every other
Security, guarantee, right, power or remedy which the Beneficiary may at any time
have in connection with the Secured Lisbiities, including the rights, powers and
remedies provided by law, and accordingly, the Beneficiary shall not be obliged
hefore exercising any such rights, powers or remeadies:

2721 to make any demand of, or take any action or obtain any judgment in any
court against, any Chargor;
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27.22  to make or file any claim or proof in winding-up or dissolution of any
Chargor, or

27.2.3 o enforce or seek to enforce any other Security eld by it in respect of the
Secured Liabilities.

27.3 Mo merger of Security

This Security is in addition to, and independent of, and is not in any way prejudiced
by, any other Security or guarantee that the Beneficiary or any other Secured Party
may hold in any capacity for any of the Secured Liahilities at any time.  No prior
Security held in any capacity by the Bensficiary or any other Secured Parly over the
whole or any part of the Security Assets shali merge with this Securily.

27.4 No prejudice

This Security shail not be prejudiced by any unenforceability or invalidity of any other
agreement or document or by any time or indulgence granted to any Chargor or any
other person, or by any variation of any trust on which this Security is held, or by any
other thing which might otherwise prejudica that Ssecurity.

27.5 Remedies and waivers

27.51  No waiver of any right or remedy, nor any consent given under this Deed,
shall be effective unless i is made in writing by the walving or ¢consenting
party. A waiver shall not be deemed a waiver of any olher breach or defaull
and a consent shall not be deemed to apply in any other circumstance
other than the one for which it was given. Mo waiver or consent shall
prevent the party giving 1t from subsequently relying on the relevant
provision.

27.52  No failure to exercise, nor any delay in exercising, on the part of a Secured
Party, any right or remedy under a Finance Documeni or by law shall
operate as a waiver of that or any other right or remedy, prevent or restrict
any further exercise of that or any other right or remedy, or constitute an
election to affirm any of the Finance Documents, No glection to affirm any
Finance Document on the part of any Secured Party shall be effective
unless it is in writing. No single or partial exercise of any right or remedy
shall pravent or restrict any further or other exercise of that right or remedy
or the exercise of any other right or remedy. The rights and remedies
provided in each Finance Document are cumulative and not exclusive of
any rights or remedies provided by law,

276 Partial invalidity

27.6.1 If, at any time, any provision of this Deed is or becomes dlegal, invaiid or
unenforceable in any respect under the law of any jurisdiction, netther the
legality, validity or enforceability of the remaining provisions nor the legality,
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28

281

28.2

28.3

legal -

validity or enforceability of such provision under the law of any other
jurisdiction shall in any way be affected or impaired.

27.6.2  If any part of the Security created or inlended to be created by or pursuant
to this Deed is invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the Securnty constituted under
this Deed.

Further assurance

2771 Each Chargor shall promptly, at its own cost, enter into, execute and
complete a Legal Mortgage over any Real Property in England and Wales
not already the subject of a registrable Legal Mortgage.

2772  Each Chargor shall promplly, at its own cost, do whatever the Beneficiary
requires:

{a) to create, perfect and/or protect the Security created or intendad be
created by this Deed;

(b} to create, perfect andfor protect the priority of the Security created
or intended be created by this Deed;

{c) 1o facilitate the exercise of any righits, powers, discretions and
remedies vested in the Beneficiary or any Receiver (or any
Delegate) by this Deed and/or by the jaw; and/or

(chy to facilitate the realisation of the Security Assets,

2773 In order to satisfy its obligations under sub-clauses 27.7.1 and 27.7.2
above, each Chargor shail immediately, upon the request of the
Beneficiary, execute any transfer, conveyance, morgage, charge,
assignment or agsurance over all or any of the assets intended to constitute
the Security Assets (whether in favour of the Beneficiary or its nominee or
otherwise) and make any filing, registration or notarisation and give any
notice, instructions, order or direction in respect of the Security Assets.

PRIOR SECURITY INTERESTS

At any time after this Security has become enforceable, or after any powers conferred
by any prior ranking Secwity shall have become exercisable, the Heneficlary may
redeemn that or any other prior Security andfor procure the transfer of any such
Security to itself.

The Beneficiary may settie and agree the accounts of the holder of any prior Security
and any accounts so settled and agreed will {in the absence of manifest errof) be
conclusive and binding on the Chargars.

All principal monies, interest, costs, charges and expenses of and incidental to any
redemption or transfer will be paid by the relevant Chargor to the Beneficlary on

38 VWS 280163242.8
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demand together with accrued interest on such sums (after as well as before
judgment) at the Default Rate from the time or respective times of the same having
heen paid or incurred until payment of such sums (both before and atter judgment),
and such sums will form part of the Secured Liabilities.

24 SUBSEQUENT SECURITY INTERESTS

if the Beneficiary receives, or is deemead to be affected by, notice whether actual or
constructive of any subsequent Security or other interest affecting all or part of the
Security Assets, it may open a new account for that Chargor in its books. if the
Beneficiary does not open a new account, it shall nevertheless be treated as if it had
done so at the time it received or was deemad o be affected by such notice. Unless
the Beneficiary gives exprass wrilten notice to the contrary io the Chargors, all
payments made by a Chargor to the Beneficiary will, as from the time of receipt or
deemed receipt of the relevant notice by the Beneficiary, be treated as having bean
credited to a new account of the relevant Chargor and not as having been applied in
raduciion of the Secured Liabilities.

30 SUSPENSE ACCOUNT
301 Contingencies

if this Security is enforced at a time when no amount is due under the Finance
Dovunieris bui al e e wied $nouils nay OF Wil 0500Mme dug, a Setured Pany
may pay the proceeds of any recoveries effected by it into a suspense account, in
which event Clause 30.2 {Suspense account) shall apply to such proceeds.

30,2 Suspense account

All monies received, recovered or realised by a Secured Party under this Deed
(including the proceeds of any conversion of currency and any proceeds referred to in
Clause 30.1 above) may in the absolute discretion of that Secured Parly be credited
to any interest bearing suspense or impersonal account(s) maintained with a bank,
buiiding society or financial Institution for so long as it may think fit {the interest being
credited to the relavant account) pending their application from time to time at the
Securad Party’s absoiute discretion, in or towards the discharge of any of the
Secured Liabilities.

31 TIME DEPOSITS

Without prejudice to any right of set-off any Secured Party may have under any other
Finance Document or otherwise, if any time deposit matures on any account any
Charger has with the Beneficiary within the Security Period when:

(=) this Security has become enforceable; and
s} ne Secured Liability Is due and payabie,

that time deposit will automatically be renewed for any further maturity which the
Beneficiary considers appropriate.
39 YWKS/290163343.8

Tepal - 1RR&7T051



321

32.2

33

34

341

34.2

[egal -

RELEASE OF SECURITY

Upon the occurence of the Discharge Date and subject always to Clause 25.1
(Reinstaternent) and Clause 32.2, the Beneficiary shall, at the request and cast of the
Chargors, release and cancel this Security and procure the reassignment to the
Chargors of the assets assigned to the Beneficiary pursuant 1o this Deed, in each
rage withoul recourse to, or any representation or warranty by, the Beneficiary or any
of its Delegates.

Following any discharge of the any Chargor made by the Beneficiary in reliance on
any payment or Security the Beneficiary may retain this Security (and all documents
of title or other documents necessary to protect such Security} until the expiry of the
maximurn period within which such payment of security can be avoided, reduced or
invalidated for any reason. if the person other than the relevant Chargor making such
payment or giving such security goss into liquidation or administration or equivalent
proceedings in any foreign jurisdiction within that period the Beneficiary may retain
this Security for as long as it sees fit.

SET-OFF

The Beneficiary may at any time sst off any obligation due from the Chargor {(to the
extent beneficially owned by the Beneficlary) against any obligation owed by the
Beneficiary to a Chargor, regardless of the place of payment, booking branch or
currency of either obligation. f the obiigations are in different currencies, the
Benaficiary may convert either obligation at a market rate of exchange in its usual
course of business for the purpose of the set-off.

FINANCIAL COLLATERAL

To the extent that any of the Security Assets constitute “financial collateral” and this
Deed constitutes a “security financial collateral arrangement” (as those terms are
defined in the Regulations), the Beneficiary shall, upon this Secyrity becoming
erforceable and to the exient permilied by the Regulations, have the right to
appropriate all or any part of that financial collateral in or towards the payment or
discharge of the Secured Liabilities without obtaining any court authorisation and in
such order as the Beneficiary may in its absolute discretion determine.

The Parties agree that the value of any Security Asset appropriated in accordance
with sub-clause 34.1 above shall be:

3421 in the case of cash, the amount of such cash plus any acerued but
unposted interest atiributable to such cash on the date of appropriation;
and

2422  in the case of Shares, the price of those Shares at the time the right of
appropriation is exercised as listed on any recognised market index, as
determined by an independent vatuation or as determined by such other
method as the Beneficiary may select.
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352

35.3

38

36.1

The Parties agree that the method of valuation provided for in this Clause 34 is
commercially reasonable for the purposes of the Regulations.

CURRENCY
Relevant Currency

Each Chargor is obliged under this Deed to discharge the Secured Liabilities in the
Relevant Currency.

Receipt in wrong currency

If at any ime the Beneficiary receives a payment (including by set-off) referable to
any of the Secured Liabilities from any scurce i a currency other than the Relevant
GCurrency, then that payment will take effect as a payment to the Beneficiary of the
amount in the Relevant Currency which the Beneficiary is able to purchase (after
deduction of any relevant costs) with the amount of the payment so receivad at the
spot rate of exchange available to the Beneficiary for such purchase for such
purchase in the London interbank market at or about 11:00 a.m. on that date.

Currency indemnity

35.31 ff any sum due from any Chargor under this Deed (a "Sum”), or any order,
judgment or award given or made in relation {0 a Sum, has to be converted
from the currency {the “First Currency”} in which the Sum is pavable into
ancther currency (the “Second Currency”) for the purposes of:

{a) making or filing a claim against any Chargor; or

{k) obtaining or enforcing an order, judgment or award in relation to any
fitigation or arbitration proceedings,

sach Chargor shall, as an independent obligation, within three Business
Days of demand, indemnify the Beneficiary against any cost, loss or Hability
arising out of or as a resuit of the conversion including any discrepancy
between (a} the rate of exchange used to convert that Sum from the Eirst
Currency into the Second Currency and (b) the rate or rates of exchange

available to the Beneficiary at the time of receipt of that Sum.

35.3.2  Each Chargor waives any right it may have in any jurisdiction to pay any
amount under this Deed in a currancy or currency unit other that in which it
is expressed o be payable.

PAYMENTS TO BE MADE WITHQUT DEDUCTION
Mo deductions

All sums payable by the Chargors under this Deed shall be paid in the Relevant
Currency in immediately available funds and shall be paid to the credit of such
account as the Beneficiary may designate. All such paymenis shail be made in full

without set-off of any sum owing by the Beneficiary to any Chargor or counterclaim
41 WKE290163343.8
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36.2

37

38

38.1

382

38.3

sy

and free and clear of any deductions of or withholding for or on account of any Tax or
for any other reason, except to the extent that any such deduction or withholding is
required by law.

Grossing-up

If at any time a Chargor is requirad by law to make any deduction or withholding from
any payment due from that Chargor to the Beneficiary, that Chargor  shall
simultaneously pay to the Bensficiary whatever additional amount is necessary to
ensure that the Beneficiary receives a net sum equal to the payment it would nave
received had no deduction or withholding been made.

CETIFICATES AND DETERMINATIONS

A certificate or determination by the Beneficiary or a Receiver of a rate or an amount
for the time being due under this Deed is, in the absence of manifest error, conclusive
evidence of the matters to which it rzlates.

ASSIGNMENT AND TRANSFER
Chargor consents to assignment/transfer by Beneficiary

Each Chargor consents to the assignment and/or transfer by the Beneficiary of any
one or more of its rights and/or obligations under this Deed. The Beneficiary may,
without consulting with or obtaining consent from any Ghargor at any time charge,
assign or otherwise create Security in or over its rights, benefits and interests under
this Deed o secure any obligations of any Secured Party.

No assignmentiransfer by Chargor

The Chargors may not assign or transfer any one or more of its rights and/or
obligations under this Deed.

Confidentiality

The Beneficiary shall be entitled to disclose any information concerning the Chargors,
the Security Assets and this Deed as it considers appropriate to!

38.31 any person proposing to fake an assignment and/or transter from the
Reneficiary;

38.3.2  any person proposing o enter into contractual relations with the Beneficiary
with respect to this Deed, and

38,33  any person to whom information may be required to be disclosed by an
applicable iaw.
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351

4D

40.1

40.2

INDEMNITY TO THE BENEFICARY AND THE RECEIVER

The Chargors shall promptly on demand indemnify the Beneficiary and every
Recelver and Delegate against all costs, losses and Habililies incurred by any of them
as a result of or in connection with:

39.1.1 any failure by any Chargor to comply with its obligations under Clause 40
{Costs and expenses);

3912 acting or relying on any notice, request or instruction which it reasaonably
believes to be genuine, correct and appropriately authorised;

38.1.3  the taking, holding, protection, perfection, preservation or enforcement (or
the attempt to do so) of the Security constituted under this Deed;

3814  the exercise or purported exercise of any of the rights, powers, authorities,
discretions and remedies vested in them by this Deed or by law;

3915 any default or delay by any Chargor in the performance of any of the
obligations expressed to be assumed by it in this Deed;

38.16  instructing lawyers, accountants, tax advisers, surveyors or other
professional  advisers or expeits as permitted under the Finance
Documents,; or

3217 acting as Beneficiary, Recever or Lelegate under this Deed,
or which otherwise relates to any of the Security Assets (otherwise, in each case,
than by reason of the relevant Beneficlary's, Receiver's or Delegate's gross

negligence or wilful misconduct),
COSTS AND EXPENSES
Transaction expenses

Fhe Chargors shall premptly on demand pay the Beneficiary on a full indemnity basis
the amount of all costs and expenses (inchuding legal fees) incurred by the
Beneficiary in connection withy

40.1.1 the negotiation, preparation, printing, executicn, and perfection of this
Deed, any other documents referred to in this Deed and this Security; and

40.1.2 an amendment, waiver or consant in conneciion with this Deed.
Enforcement and preservation costs

The Chargors shall, within three Business Days of demand, pay to sach Secured
Party on a full indemnity basis the amount of all costs and expenses (including legal
fees) incurred by it in connection with the enforcement of or the preservation of any
rights under this Deed and any proceedings instituted by or against any Secured
Party as a conseguence of taking or holding this Security or enforcing these rights.
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41.2

413

41.4

41.5

42
421

42,2

MISCELLANEQUS
Variations

Mo variation of the ferms of this Deed shall be valid unless such variation is in writing
and signed by the Chargors and the Beneficiary.

Third party rights

41,21  Other than the Secured Parlies a person who is not a Parly {o this Deed
has no rights under the Contracts (Rights of Third Parties) Act 1999 {the
‘Third Parties Act’) 1o enforce or enjoy the benefit of any term of this
Deed.

41,22  Notwithstanding any term of this Deed, the consent of any persen who is
not a Party is not required to rescind or vary this Deed at any time.

4123  Any Receiver may enforce and enjoy the benefit of any Clause which
expressly confers rights on it, subject to Clause 41.2.2 above and the
provisions of the Third Parties Act.

Perpetuity period
The trusts created by this Deed have a perpetuity period of 125 vears.
Counterparis

This Deed may be executed in any number of counterparts and this has the same
effect as if the signatures on the counierparts were on a single copy of this Deed.

{Hegality and compliance with law
No provision of this Deed shall oblige the Beneficiary te take any steps which:
4151 may be illegal or contrary to applicable iaw or regulation; or

4152  H expects will resull in any expense or Hability accruing o #f, the payment of
which is not, in its sole opinion, assured to it or it is not indemnified andfor
secured andfor prefunded to its satisfaction against such Hability.

The Beneficiary shall be entitled to take any action or io refuse {o take any action
which the Beneficiary regards as necessary for the Beneficiary {o comply with any
applicable law, reguistion or fiscal reguirement.

JOINT AND SEVERAL LIABILITY
Each Chargor shall be jointly and severally liable under this Deed.

The Beneficiary may take any action against or release or compromise the liakility of
any Chargor without affecting the Hability of any other Chargor.

44 WWKS/280163343.8

Feval - THE67T0A.1



43

431

43.2

433

NOTICES
Communications in wrifing

Any commurication to be made under or in connection with this Deed shall be made
in writing and, uniess otherwise stated, may be made by fax or letter.

Addresses

The address and fax number {(and the department or officer, if any, for whose
attention the communication is to be made) of each Party for any communication or
document to be made or delivered under or in connection with this Deed is.

43.2.1 in the case of the Beneficiary, that identified by its name below; and
4322  inthe case of the Chargors, that identified by the relevant name below,

or any substitute address fax number or department or officer as the Chargoers may
F Y S P, ﬁ

notify to the Beneficiary {or the Beneficiary may notily to the Chargors, if a change is
made by the Beneficiary) by not less than five Business Days’ notice,

Deilivery

43.31  Any communication or document made or delivered by the Beneficiary to
the Chargors under or in connection with this Deed shall only be effective:

(a) if by way of fax, when received in legible form; or

{b) if by way of letter, when it has been left at the relevant address or
five Business Days after being deposited in the post postage
prepaid in an envelope addressed to the relevant party at that
address,

and, in the case of the Beneficiary, if a particular department or officer is
specified as part of its address details provided under Clause 43.2
(Addresses), if addressed to that department or officer.

4337  Any communication of document 1o be made of delivered to th

will be effective only when actually received by the Beneficiary and then
only if it is expressly marked for the attention of the department or officer
identified with the Beneficiary's signature below (or any substiute

department ar officer as the Beneficiary shall specify for this purpose).

~ R s
LRI

43,33  Any communication or documaent which becomes effective, in acgordance
with Clauses 43.3.1 and 43.3.2 above after 5.00pm in the place of recsipt
shali be deemed only to become effective on the following day.
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44 GOVERNING LAW AND JURISDICTION
444 Governing law

This Deed and any non-contractua! obligation arising out of or in connection with it
are governed hy bBnglish law.

44.2  Jurisdiction of English courts

44.2.1 The courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Deed (including a dispute relating to
the existence, validity or termination of this Deed or any non-contractual
obligation arising out of or in connection with this Deed) (a “Dispute”).

4422  The Parties agree that the courts of England are the most appropriate and
convenient courts o settle Disputes and accordingly no Party will argue to
the contrary.

THIS DEED IS EXECUTED AS A DEED BY THE CHARGOR AND iS $IGNED FOR AND
ON BEHALF OF THE BENEFICIARY AND IS DELIVERED AND TAKES EFFECT ON THE
DATE AT THE BEGINNING OF THIS DEED.
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4.1

4.2

T ewal

SCHEDULE 1
- ADDITIONAL POWERS OF RECEIWVER

A Receiver shall have the following additional rights, powers and discretions:
POSSESSION

A Receiver may take immediate possession of, get in and collect the Security Assels
or any part thereof.

CARRY ON BUSINESS

A Receiver may caity on, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or
diversifying the whole or any part of the business of any Chargor as he in his
discretion may think fit.

PROTECTION OF ASSETS
A Recetver may;

3.1.1 manage, insure, repair, decorate, maintain, alter, improve, develos,
constriict, modify substitite, refurbish, renew or add 1o the Security Assote
(and do any other act which a Chargor might do in the ordinary conduet of
its business 1o protect of improve any Security Asset) or concur in so doing;

1.2 commence, continue or complete any new works, unfinished work, building
cperations, construction, reconstruction, maintenance, furnishing, finishing
or fitting-out on any Real Property, and/or

3.1.3 apply for and maintain any planning parmissions, develepment consents,
building regulation approvals and any other permissions, consents or
licences,

in gach case as he in his discreiion may think fit,
EMPLOYEES
A Recejver may:

appoint and discharge any managers, officers, agents, accountants, servants,
contractors, workmen and other personnel and professional advisers for the purposes
of this Deed upon such terms and conditions as to remuneration or otherwise as he
thinks fit; and/or

discharge any person appointed by any Chargor.

a7 WHSIPE0T83343 8
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5.1

5.2

6.1

6.2

8.3

10

Tral -

SALE OF ASSETS
A Receiver may:

sell, assign, exchange, convert into money and realise any Security Asset by public
auction or private contract and generally in any manner and on any terms which he
thinks fit. The consideration for the sale of any Security Asset may consist of cash,
debentures or other obligations, shares, stock or other valuable consideration and
any such consideration may be payable in a lump sum or by instaiments spread over
any period which the Receiver thinks fit; and/or

sever fixtures {other than landiord's fixtures) and sell these separately from the
property containing them without the consent of any Chargor,

LET, HIRE OR LEASE
A Receiver may:

let, hire or lease {with or without premium) and accept surrenders of leases or
tenancies or coneur in so doing;

grant rights, options or easements over and otherwise deal with or dispese of and
exercise all rights, powers and discretions incidental to, the ownership of the Security
Assets; and

exchnange or concur in exchanging the Security Assets,

i each such case in such manner and generally on such terms and conditions as he
may in discretion think fit, with ali the powers of an absolute beneficial cwner. The
Receiver may exercise any such power by effecting such fransaction in the name or
on behalf of the relevant Chargor or otherwise.

VAT ELECTIONS

A Receiver may make, exercise or revoke any vaiue added tax option to tax as he
thinks fit.

REGISTRATION

A Receiver may use any Chargor's name to effect any registration or election for tax
or other purposes.

INSURANCES
A Receiver may effect, review or vary insurances.
BORROWING

A Receiver may, for any purpose, raise and borrow money or incur any other liability
either unsecured or secured on the Security Assets, either in priority to this Security
or otherwise, and generally on such terms as he in his discretion may think fit. No

person ending such money is to be concerned to enquire as to the propriety or
48 VEKS/200163242.8
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12

12.1

12.2

12.3

13.1

13.2

133

14

Fegal -

purpose of the exercise of such power or as o the application of money so raised or
borrowed.

MAKE CALLS

A Receiver may make, or require the directors of a Chargor to make, such calis upon
the shareholders of that Chargor in respect of any uncatied capital of that Chargor as
the Receiver in his discretion may require and enforce payment of any call so made
by action (in the name of that Charger or the Receiver as the Receiver in his
discretion may think fit) or otherwise.

COMPROMISE, LEGAL ACTION AND MEDIATION
A Receiver may:

settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with ar by any person who is or claims to be a creditor of
a Chargor or relating in any way to any Security Asset:

pbring, prosecute, enforce, defend and abandon any action, suit or proceedings in
retation to any Security Asset which ha thinks fit: and/or

refer to mediation any guestion in relation to any Security Asset that he thinks fit.
SUBSIDIARIES
A Receiver may:

form, or promote the formation of, any subsidiary of a Chargor with a view lo such
subsidiary purchasing, leasing, licensing or otherwise acquiring an interest in the
Security Assets;

arrange for the purchase, lease, licence or acquisition of an interest in the Security
Assets by any such subsidiary for any valuable consideration, including, without
limitation, cash, shares, debentures, lcan stock, convertible loan stock or other
securities, profits or a sum calculated by reference to profits, turnover, royalties,
licence fees or otherwise, whether or not secured on the undertaking or assets of
such subsidiary and whether or not such consideration is payable or receivable in a
lump sum or at any time or any number of times by instaiments spread over such
period, as the Receiver in his discretion may think fit; and/or

arrange for such subsidiary fo trade or cease {0 trade as the Receiver in his discretion
may think fil.

RECEIPTS

A Recelver may give valid receipts for any monies and execute any assurancas and
things which he in his discretion may think proper or desirable for realising any of the
Sacurity Assels.
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17

18

19

19.1

18.2

19.3

104

19.5

| peal

ENVIRONMENT

A Receiver may conduct and complete all investigations siudies, sampling and lesting
and all remedial, remaval and other actions, whether required under Envirenmental
Law or by the Beneficiary or otherwise and comply with aill lawful orders and
directives relating to Environmental Law.

DELEGATION

A Receiver may delegate his powers in accordance with this Deed,
LENDING

A Receiver may lend money or advance credit to any person.
REDEEM PRIOR SECURITY -

A Receiver may redeem any prior Security and settle and pass the accounts to which
that prior Security relates. Any accounts so seftled and passed shall be, in the
absence of any manifest error, conclusive and binding on any Chargor, and the
monies so paid shalt be deemed o be an expense properly incurred by the Receiver.

OTHER POWERS
A Receiver may:

do all other acts and things which he may consider desirable or necessary for
realising any Security Asset or incidental or conducive to any of the rights, powers,
remedies or discretions conferred on the Baneficiary or any Receiver under or by
virtue of this Deed ar by law;

exercise every power which the Receiver in its abscolule discretion considers
desirable for maintaining or enhancing the value of the Security Assets or in
connection with the enforcement of this Security or the realisation of any Security
Asset

exercise in relation o any Security Asset all the powsrs, authorities and rights which
he would be capable of exergising, and do all those acts and things he would be able
to do, if he were the absolute legal and bereficial owner of that Security Asset;

any other acts and things it lawfully may do as agent for the Chargors; and/or

use the name of the Chargors for any of the purposes set out in Clause 20 (Powers of
Receivery or this Schedule 1,
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SCHEDULE 2

- MORTGAGED PROPERTY

Part 1

Registered Land

| Description of Property

Title Number

Brownhills, Waisall

the University of Bolton Stadium, Burden Way, Horwich, | GM737515
Boiton BLG 64V,

the freehold fand on the north side of Hali Lane, Lostock, | MANS8383
Bolton;

‘the freehold land and building on the cast side of Lostock | MANGS384 )
tang, Lostock, Bolton;

Logo Shop, 2 The Linkway, Middlebrook Leisure Park, | GM775850
Horwich

Ticket Office, 1 The Linkway, Middlebrook Leisure Park, | GM775861
et

Ovarspill Car Park, land on the south west side of | GMS0O368
Burmnden Way, Horwich

Land lying to the South East of Edgemond Avenue, | WiM342523
Tyhurn, Birmingham

Land and buildings on the East Side of Sadler Road, WM412509

Part 2
Unregistered Land

1 [Name of Chargor}

The freehcldfieasehold property known as |
{deed}(s) and other documents of title.

3 and comprised in the following title

Date Bocument

Parties

Fopal - 1538671051
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2

[Name of Chargor]

The freehald/ieasehold property known as [

{deed)(s} and other documents of title.

] and comprised in the following title

Date

Document

Parties

[ .eaal - TARRTINRT
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SCHEDIILE 3
- SHARES

Limited

Chargor Name of Company |Description ofNumber of Shares
Shares {class and
nominal valug)

Foothall Ventures FVWL Football Limited [Ordinary (£1) 1100

(Whites) Limited

Football Ventures FVWL Hotel Limited  [Ordinary (£1) 1

(WWhites) Limited

FVWL Footbalt LimitedBolton Sporting Ordiﬂér'y (£1) i

Ventures Limited
FVWL Football Limited Boiton Sports Vilage  [Ordinary (£1) 7

lagal —T58A7105.1
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SCHEDULE 4
- ASSIGNED CONTRACTS

Fach of the following contracts assigned to FVWL Foatball Limited:

1

Favral -

The lease of the catering, conference and bangueting areas of the Stadium dated 29
January 2016 between (1) the Club and (2} Whites;

The henefit of the deed relating to the usage of the Stadium exhibition hall dated 5
December 2000 between (1) The Borough Councit of Bolton, (2) Village, (3) the Club
and {4) Whites;

The benefit of the catering agreement dated 24 May 1898 between (1} the Club and
{2) Whites;

The sponsorship agreement dated on or around 25 July 2018 between {1) the Club
and {2) The University of Bolton;

The sponsorship agreement dated 26th October 2016 {as vared on 15th February
2017) between (1) the Club and (2) Nationwide Franking Sense Lid;

The sponsorship agreement dated Bth November 2018 between (1) the Club and (2)
Stadia Utilities Limited,

The hire purchase agreament dated 8th August 2017 between (1) the Club and (2)
PEAC (UK) Limited;

any contracts between the Club and football players.
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THIS DEED is dated

SCHEDULE 6
- FORM OF LEGAL MORTGAGE

bebween:

[INSERT THE RELEVANT CHARGOR FROM THE OPTIONS BELOW)]

(1

3}

{4

[FVWL FOOTBALL LIMITED incorporated and registered in England and Wales with
company number 12090433 whose regisiered office is at 180 Great Porlland Strest,
Lendon WIW BQZ (the "Chargor™); and]

[FOOTBALL VENTURES (WHITES}) LIMITED incorporated and registered in
England and Wales with company number 11761052 whose registered office is aiso
at 180 Great Portland Street, London W1IW 5QZ (the "Chargor”); and]

[BOLTON SPORTING VENTURES LIMITED incorporated and registered in England
and Wales with company number 03225433 whose registered office is at University of
Belton Stadium, Burnden Way, Lostock, Bolton, England BLE 8JW (the "Chargor’),;
and]

[BOLTON SPORTS VILLAGE LIMITED incorporated and registered in England and
Wales with company number 03025835 whose registered office is also at University
of Bolton Stadium, Bumnden Way, Lostock, Bolton, England BLE 6JW {the “Chargor");
and]

FILDRAW LIMITED a company incorporated in the British Virgin Islands whose
registered office is at P.O. Bex 3140, Wickhams Cay 1, Road Town, Tortola VG1110,
British Virgin Islands, with company number 1552697 (the “Beneficiary”).

BACKGROUND

The Chargor enters into this Deed in connection with the Settlement Agreement (as defined

below),

IT IS AGREED as follows:

1

DEFINITIONS

I this Deed:

Debenture means the debenture dated [ ] granted by the Chargor in
favour of the Beneficiary:

Settlement means the agreement dated [ ] between[, amongst

Agreement others] [INSERT MAME OF BORROGWER] and the Beneficiary;

Mortgaged means any frechold, leasehold or immovable property specified in
Property the Schedule 2 (Morlgaged Propsrty).
56 WHKS/200163342 8
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2.2

4.1

4.2

4.3

CONSTRUCTION

Unless defined in this Deed, a term defined in the Debenture has the same meaning
in this Deed and in any notice given under or in connection with this Deed.

The provisions of clauses 221 to 2.2.13 {inclusive), clause 2.3 to 2.9 {inciusive},
clause 2,11 1o 213, clauses 5 and 6, and clauses 17 to 43 (inclusive) of the
Debenture are incorporated into this Deed as if set out in this Deed in full (with the
necessary modifications) except that references in those clauses 1o the Debenture
shall be consirued as references te this Deed and all references in those clauses to
Security Assets shall be construed as references to the Morigaged Property.

UNDERTAKING TO PAY

The Chargor covenants with the Beneficiary, on demand, to pay, discharge and
satisfy all the Secured Liabilities when due and to indemnify the Secured Parties
against any losses, costs, charges, expenses and liabilities arising from any breach or
failure o pay, discharge and satisfy the Secwed Liabilities in accordance with their

raspective terms.

SECURITY

All Security created under this Deed:

4.1.1 is created in favour of the Beneficiary,

412 is a continuing security for the payment, discharge and performance of all
the Secured Liabilities except for any Secured Liabilities which, if secured
by this Deed, would cause such Security to be untawful or prohibited by any
applicable law; and

4.1.3 is granted with full title guarantse in accordance with the Law of Property
{(Miscellaneous Provigions) Act 1994,

Subject to Clause 32 (Release of Security) of the Debenture, the Security constituted
by this Deed shall remain in full force and effect as continuing security for the
Secured Liabifities until the Discharge Date and shall not be released before then by
any setllement of account, intermediate payment, discharge or satisfaction of ail or
any of the Secured Liabilities or for any other reason.

The Chargor charges by way of first legal morigage all estates and interests in each
Mortgaged Property and all rights under any licence or other agreement or document
which gives the Chargor a right to occupy or use any of the Morlgaged Property.

APPLICATICN TO THE LAND REGISTRY

The Chargor consents to an application being made to the Land Registry to enter the
folowing restnction on the Register of Title relating to any Real Property registered at
the Land Registry:

37 WKS/290163343.8
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6.1

6.2

8.1

8.2

‘Mo disposition of the registered estate by the proprietor of the registered esiate |, or
by the proprietor of any registered charge, not being a charge registered before the
entry of this restriction, is to be registered without a writien consent signed by the
proprietor for the time being of the charge dated [ 1 in favour of Fildraw Limited
referred to in the charges register or their conveyances”.

MISCELLANEOUS
Third party rights

6.1.1 Other than the Secured Parties a parson who Is not a party to this Deed
has no rights under the Contracts (Righis of Third Parties) Act 1989 (the
“Third Parties Act’) to enforce or (0 enjoy the kenefit of any term of this
Deed.

§8.1.2 Notwithstanding any term of this Deed, the consent of any person who is
not a Parly is not required to rescind or vary this Deed at any time.

613 Any Receiver may eniforce and enjoy the benefit of any Cisuse which
expressly confers rights on if, subject to Clause 6.1.2 above and the
provisions of the Third Parties Act.

Finance Document
This Deed is designated as a Finance Document,
COUNTERPARTS

This Deed may be execuied in a number of counterparts and this has the same effect
as if the signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW AND JURISDICTION
Governing law

This Deed and any non-contractual obligation arising out of or in connection with it
are governed by knglish law.

Ju.risdiction. of English courts

821 The courts of England have exclusive jurisdiction to settle any dispute
arising out of of in connection with this Deed {including a dispute relating to
the existence, validity or termination of this Deed or any non-contraciual
obligation arising out of or in connection with this Deed) (a "Dispute”).

B.2.2 The Parties agree that the courls of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to
the contrary.

o
b
s

Notwithstanding Clause 8.2.1 ahove, the Beneficiary shall not be prevented
from taking proceedings relating to a Dispute in any other courls with
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jurisdiction.  To the extent allowed by law, the Beneficiary may take
concurrent proceadings in any number of jurisdictions.

g [SERVICE OF PROCESS]

3.1 Without prejudice to any other mode of service aliowed under any relevant law, the
Chargor;

9.1.1 irrevocably appoints [#] as its agent for service of process in relation to any
proceedings before the English courts in connection with this Deed: and

9.1.2 agrees that failure by a process agent to notify the Chargor of the process
will not invalidate the proceedings concerned.

8.2 If any person appointed as an agent for service of process is unable for any reason to
act as agent for service of process, the Chargor must immediately {and in any event
within [e] days of such event taking place) appoint another agent on terms acceptable
to the Beneficiary. Failing this the Beneficiary may appoint another agent for this
purpese,

THIS DEED IS EXECUTED AS A DEED BY THE CHARGOR AND I8 SIGNED FOR AND
ON BEHALF OF THE BENEFICIARY AND IS DELIVERED AND TAKES EFFECT ON THE
DATE STATED AT THE BEGINNING OF THIS DEED.

58 VWKS280163343.8
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EXECUTION PAGES TO THE LEGAL MORTGAGE
CHARGOR

EXECUTED _ AS A DEED by FVWL)
FOOTBALL LIMITED hy
and : )

}

Addresses for notices

Address for Notices: (o]
Fax No: [e]

Attention of: IThe Directors)

&0 WKS/ZR01E3543.8
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BENEFICIARY

EXECUTED AS A DEED by FILDRAW )
LIMITED, a company incorporated in the )
British Virgin Islands, acting by _and )

. who, In accordance with the laws )
of that terrtory, are acling under the )
authority of the company ]

. fé}é}ﬁ'éﬂ}}éJ‘6?"5[&}??6}'}355EE&HQE&?}W
Signature in the name of the company:
Signature of [Authorised Signatory 1)
[Authorised Signatory)
Signature of [Authorised Signatory 2}
fAuthorised Signatory]
Addresses for notices
Address for Notices: is]
Fax No: [@]
Attention of; Charles Russell Spaechlys LLP
61 WKS/290163343.8
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SCHEDULE 1
Mortgaged Property’
Part 1

Registered Land

County and Descripti'on of Property Title Number
District/London Borough

Part 2
Unregistered Land

[NAME OF CHARGOR]

The freehold/leasehold property known as
{deed)(s) and other documents of title,

and comprised in the following title

Date a ﬁbcument o ‘ "Parties T

i

[NAME OF CHARGOR]

The freehold/leasehold property known as
{deed)(s) and other documents of title.

and comprised in the following tile

Date Document Parties

The Froperty listed must be owned by the Chargor at the time the Legal Mortgage is enterad
inlo.
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SCHEDULE 7
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR TENANT

Part 1

Form of Notice to Tenant

[On the Letterhead of the Chargor]

To {The Tenant)
[Address of Unit}

Copy to: i ]
(as Beneficiary)

Date: | 1

Dear Sirs

Debenture dated [

: d {the “Debenture”) between
1 {the “Beneficiary™)

| {the “Chargor™) and

This letter constituies notice to you that pursuant to the Debenture we have [assigned to /
charged (by way of first fixed charge) in favour of} the Beneficiary all our nresent and future
rights under or in connection with the lease between you and us linsert details of lease]
(the "Lease”) (including our rights to the Renial Income {as definad in the Debentura)) and all
Related Rights.

in this notice, "Related Rights” means, in respect of the Lease, all present and future:

(a) money and proceeds of any nature paid or payable in retation to the Lease, including
sale proceeds and money paid by way of damages, award or judgment made in
connaction with that Lease; and

{b) all rights, interests and assets of any nature attaching to, deriving from or exercisable
as a resuit of an interest in or ownership or operation of the Lease,

We irrevocably authorise and instruct you to:

1 disclose to the Beneficlary without any reference to or further authority from us (and
without any enquiry by you as to the justification for such disclosure), such
information relating to the Lease as the Beneliciary may at any time request;

2 deal only with us in relation to the Lease unless and untii you receive written
instructions from the Beneficiary to the contrary;

g3 WKB/ZG0163343.8
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3 pay to us zll sums from time to time due and payable by you under the Lease ¢ us,
until sych time as yaou receive notice from the Beneficiary instructing you atherwise
{the "Instruction Notice”) following which you shall comply with all instructions
contained in such Instruction Notice or in any subsequent notice or instructions
relating to the Lease or the debts represented by such Lease which you receive from
the Beneficiary without any reference to or further authority from us (and witheut any
enguiry by you as to the lustification for or validity of such notice or instruction); and

4 send conies of all notices and communications relating to the Lease o the Beneficiary
as well as to us.

We further instruct you that upon receipt of notice from the Beneficiary that an Event of
Default has occurred and is continuing:

1 ali remedies provided for in the Lease or available at faw or in equity are exercisable
by the Beneficiary (provided that the Beneficiary shall have no gresater rights under
this notice than we have under the Lease);

2 all rights to compei performance of the Lease are exercisable by the Beneficiary
atthough the Chargor shall remain Hable to perform all of the obligations assumed by
it under the Lease; and

3 all rights, interests and benefits whatsoever accruing to or for the benefit of us arising
from the Lease belong to the Beneficiary t6 the exclusion of the Chargor.

Please note that we are and will remain liable to perform all the obiligations assumed by us
under the Lease and that neliher the Beneficiary, any Receiver nor any of their agents will at
any time have any obligation or liability to you under or in respect of the Lease.

We are not permitied to agree any amendment or supplement to, or to waive any term of the
{ease, or to terminate the Lease or {0 allow it to lapse other than where the Lease expires in
accordance with its terms and not by reason of defauit without the prior writien consent of the
Beneficiary.

The instructions in this notice may not be reveked or amended without the prior written
consent of the Heneficiary.

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

Please confirm your agreement to the above by sending the attached acknowledgement io
lidentify Beneficiary officer] at [insert address details of Beneficiary] with a copy to us af
the above address.

Yours faithfully

For and on behalf of [insert details of the chargor]
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Part 2 -
Form of Acknowledgement from Tenant

[On the letterhead of the Tenant]

To: [Beneficiary]

Copy to [Chargor details]
Date: [ ]
Dear Sirs

Debenture dated ] {the “Debenture”) between 1 {the “Chargor”) and

i (the “Beneficiary”)

We nonfirm raceint from the Chargor o

a notice aated (the  “"Notice”} of
fan assignment/a first fixed charge], pursuant to the terms of the Debenture, of all the
Chargor's present and future rights under or in connection with the lease hetween you and
us [insert details of lease] (the ‘Lease’) (including the Chargor's rights to the Renial

Income {(as defined in the Debenture)) and all Related Rights (as defined in the Notice).
We confirm that:

1 we accept the instructions and authorisations contained i the Notice and we
undertake to act in accordance with and comply with the terms of the Notice:

2 we have not received notice of the creation of any other assignment of or security
over rights or proceeds arising under the Lease in favour of any third party or the
creation of any other third party interest in those rights or procseds, or any third party
claim, demand or action in respect of those rights and proceeds, and we will notify
you promptly should we receive any such notice:

3 we have not claimed or exercised nor do we have any outstanding right to claim or
exercise against the Chargor any right of set-off, counter claim or other right refating
o the Lease;

4 we agree that no term of the Lease may be amended, supplemented or waived
without your prior written consent; and

5 we agree that the Lease may not be terminated without your prior written consent.

All terms used in this acknowledgement have the same meaning as in the Notice.
65 WKE/790163343 &
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This acknowledgement and any non-contractual obligations arising out of or in conneciion
with it are governad by English law,

Yours faithTully

For and on behalf of fName of Tenant]
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SCHEDULE B
FORM OF NOTICE TO ACCOUNT BANK

[On the Letterhead of the Chargor]

T [name and address of third party bank]
Attention:

Copy to: [Beneficiary details]

Date:

Dear Sirs

Debenture dated 1 (the “Debenture™) between

g } {the “Chargor”) and
{the “Beneficiary”)

This letter constitutes notice to you that, pursuant to the Debenture, we have [assigned
to/charged (by way of first fixed charge) in favour of] the Beneficiary all our present and
future rights and interest in and to account number(s) [insert details of accounts charged)
m our name (the “Charged Account{s)") together with alt money from time to time standing
o the credit of those Charged Accouni(s), all interest aceruing in relation to such Charged
Account(s} and all Related Rights.

tn this notice, "Related Rights” means, in respect of each Charged Account, all present and
future:

{a) meoney and proceeds of any nature paid or payable in relation to that Charged
Account, including sale proceeds and money paid by way of damages, award or
judgmert made in connection with that Charged Account; and

{a) all rights, interests and assets of any nature attaching te, deriving from or exercisable
as a result of an intarest in or cwnership or operation of that Charged Account.

We hereby irrevocably autherise and nstruct you to:

1 disclose to the Beneficiary on request to you by the Beneficiary, without any reference
to or further authority from us (and without any enquiry by you as 1o the Justification
for such disclosure), such information refating to the Charged Account(s} and the
sums in the Charged Account(s) as the Beneficiary may from time o time request;

2 credit 1o each Charged Account all interest from time 1o time eamed on the sums of
money heid in that Charged Account:

3 operate each Charged Account in accordance with the existing account mandate(s)
untii you have been given a notice that an Event of Default has occurred and is

continuing ("Default Notice"):
a7 WHS/200163343.8
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4 comply with the written directions of the Beneficiary in relation to the Charged
Account following receipt by you of a Default Notice, For the avoidance of doubt,
upan receipt of a Default Notice you should only permit menias to be drawn on or
debited to the Charged Account in accordance with the written directions of the
Beneficiary without any reference to or further authority from us {and without any
enquiry by you as to the justification of slich directions or instructions or the validity of
them);

5 debit the Charged Account with your costs and charges in connection with the
opening, maintenance and operation of each Charged Account hoth before and after
receipt by vou of a Default Notice;

6 exercise any right of combination, consolidation, merger or set off which you may
have in respect of any monies standing or accruing le the credit of the Charged
Account up until the time that you receive a Default Notice; and

7 sand copies of all notices and communications relating to the Charged Account(s) to
the Beneficiary as wall as to us,

Please note that we are and will remain liable to perform all the obligations assumed by us
under any mandate or cther agreement relating to the Charged Account(s) and that neither
the Beneficiary, any Receiver nor any of their agents nor any other person will af any time
have any obligation or liability to you regarding the Charged Account(s),

We are not permitted, without the Beneliciary’s prior written consent, to permit or agree to
any variation of the terms and conditions relating to the Charged Account{s) or ta close the
Charged Accouni{s}.

The instructions in this nolice may not be revokad or varied withgut the prior writlen consent
of the Beneficiary.

We acknowledyge that you may comply with the instructions in this notice without any further
permission from us.

This notice and any non-contractual obligations arising out of or in connection with it are
governed by English law.
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Please confirm your agreement fo the above by sending the attached acknowledgement to
lidentify Beneficiary officer] at [insert address details of Beneficiary) with a copy to us at
the above address.

Yours faithfully

For and en behalf of [insert details of the chargor]
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Part 2

Farm of Acknowledgement from Account Bank

[On the letterhead of the Account Bank]

To: [Beneficiary]
Altention:

Copy to: {Chargor details]
Date:

Dear Sirs

Debenture dated ] {the “Debenture”} between
{the “Beneficiary™}

{the “Chargor”} and

We confirm receipt from the Chargor of a notice dated ] {the “Notice”) of the creation
of [an assignment/a first fixed charge], pursuant to the terms of the Debenture, of all the
Chargor’'s present and future rights and interest in and to account number(s} [insert details
of accounts charged)] held with us in the name of [the Chargor} {the “Blocked Account{s}’
together with alf money from time to time standing to the credit of thase Blocked Accouni(s),
all interest aceruing in relation to such Blocked Account(s) and all Related Rights (as defined
in the Notica).

We confirm that:

1 we accept the instructions and authorisations contained in the Notice and undertake
10 comply with the terms of the Notice;

2 we have nof received nolice of the creation of any other assignment of or securty
over the Charged Account(s} or of the creation of any third party interest in the
Charged Account{g) or in the sums of monies held in the Charged Account{s) or the
debis represented by those sums, or any third party claim, demand or action in
respect of any Charged Account or those sums or debts, and we will notify you
promptly shouid we receive any such notice;

3 upon receipt of a Default Notice from you, we shall not exercise or seek to assert or
exercise any right of combination, consclidation, merger, counterclaim or set off which
we may have in respect of any monies standing or accruing to the credit of any
Charged Account; and

4 we will not amend the terms or conditions upon which any Charged Account is
operated or close any Charged Account without your prior wrillen consent.
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All terms used in this acknowledgement have the same meaning as in the Notice.

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

Yours faithfully

for and on behalf of
{third party bank]
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SCHERBULE 9
- FORNM OF NOTICE AND ACKNOWLEDGEMENT FOR COUNTERPARTY

Part 1

Form of Notice fo Counterparty

[On the letferhead of the Chargor}

To: [Contract counterparty]
Copy ta: [Beneficiary details]
Date: [ ]

Dear Sirs

Debenture dated between |
“Beneficiary”} (the “Debenture™)

3 (the “Chargor’) and

{the

This letter constitutes notice to you that pursuant to the Debenture we have {assigned to /
charged {by way of first fixed charge) in favour of] the Bensficiary ail our present and future
rights under or in connection with [insert details of Contract] (the "Contract’) (including
under any guarantee, warranty or indemnity granied in relation to the Contract) and all
Relatad Rights,

In this notice, “Related Rights” means, in respect of the Coniract, all present and future:

{a) money and proceeds of any nature paid or payable in relation to the Coniract,
including sale proceeds and money paid by way of damages, award or judgment
made in connection with that Contract; and

{&) all rights, interests and assets of any nature aitaching to, deriving from or exercisable
as a result of an interest in or ownership or operation of the Contract.

We irrevecably authorise and instruct you to:

1 disclose to the Beneficiary without any reference 1o or further authority from us (and
without any enquiry by you as to the justification for such disclosure), such
information refating fo the Contract as the Beneficiary may at any time request;

P deal with us in relation o the Contracts:

3 pay to us all sums from time to time due and payable by you under the Contract, until
such time as you receive notice from the Beneficiary instructing you otherwise (an
‘Instruction Notice™) following which you shall comply with all instructions cantained
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in such tnstruction Notice or in any subseguent notice or instructions relating to the
Contract or the debts represented by such Contract which you receive from the
Beneficiary without any reference to or further authority from us (and without any
enquiry by you as to the justification for or validity of such notice or instruction);] and

4 send copies of all noiices and communications relating to the Contract to the
Heneficiary as well as to us.

We further instruct you that upon receipt of notice from he Beneficiary that an Event of
Default has occurred:

1 alt remedies provided for in the Contract or availzble at law or in aguity are
exercisable by the Beneficiary (provided that the Beneficiary shall have no greater
rights under this notice than we have under the Contract);

2 all rights tc compel performance of the Contract are exercisahle oy the Beneficiary
although the Chargor shall remain liable to perform all of the obligations assumed by
it under the Contract: and

3 all rights, interests and benefits whatsoaver aceruing to or for the benefit of us arising
from the Contract belong to the Beneficiary to the exclusion of the Chargor,

Please note thal we are and will remain liable to perform all the obligations assumed by us
under the Contract and that neither the Beneficiary, any Recaiver nor any of their agents nor
any other person will at any time have any obligation or liability to you under or in respect of
fhe Contract.

We are not permitted to agree any amendmaent or supplement to, or to waive any term of the
Contract, or to terminate the Contract or to allow it to lapse other than where the Contract
expires in accerdance with its terms and not by reason of default without the prior written
consent of the Beneficiary.

The instructions in this notice may not be revoked or amended without the prior writien
consent of the Beneficiary.

This notice and any non-contractual obligations arising out of or il connection with it ars
governed by English law.

Please confirm your agreement to the above by sending the attached acknowledgemeant to
lidentify Beneficiary officer] at [insert address details of Beneficiary], with a copy to us
at the above address.

Yours faithfully

For and on behalf of [insert details of the chargor)
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Pari 2

Form of Acknowiedgement from Counterparty

[On the letterhead of the Counterparty]

To: IBeneficiary]

[Address]

Copy: [Chargor]

Date: | i

Dear Sira

Debenture dated between |
“Beneficiary”) (the “Debenture”)

{the “Chargor”) and

(the

We confirm receipt from the Chargor of a notice dated | (the "Notice”) of [an
assignment/a first fixed charge], pursuant to the terms of the Debenture, of ali the Chargor's
present and future rights under or in connection with [insert details of Conftracy] (the
“Contract’) (including under any guarantee, warranty or indemnity granted in relation to the
Contract) and ail Related Rights (as defined in the Notice).

We confirm that:

1 we accept the instructions and authorisations contained in the Notice and we
undertake to act in accordance with and comply with the terms of the Notice:

2 there has been no amendment, waiver or release of any rights or interests in the
Contract since the date of the Contract:

3 we have not received notice of the creation of any other assignment of or securily
over rights or proceeds arising under the Contract in favour of any third party or the
creation of any other third party interest in those rights or proceeds, or any third party
claim, demand or action in respect of those rights and proceeds, and we wil notify
you promptly should we receive any such notice;

4 we have not claimed or exercised nor do we have any cutstanding right to claim or
exercise against the Chargor any right of set-off, counter claim or other right relaling
to the Confract; and
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5 we agree that no term of the Contract may be amended, supplemented or walved
without your prior writien consent;

B we agree thal the Contract may not be terminated or aliowed to lapse [other than
where the Contract expires in accordance with its terms and not by reason of defaulf]
without your prior written consent.

Allterms used in this acknowledgement have the same meaning as in the Notice.

This acknowledgement and any non-contractual obligations arising owt of or in connection
with it are governed by English law.

Yours faithfully

For and on behalf of [insert name of counterpartyl
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SCHEDULE 10
- FORM OF NOTICE AND ACKNOWLEDGEMENT FOR INSURER

Part 1

Form of Notice to Insurer

[On the lefterhead of the Chargor]

To: [insert name and address of Insurer]
Copy to: {Beneficiary details]
Data:

Dear Sirs

Debenture dated between
“Beneficiary”) {the “Debenture”)

{the “Chargor”) and

{the

This letter constitutes notice to you that, pursuant to the Debenture, we have {assigned to {
charged (by way of first fixed charge) in favour of] the Beneficiary all amounts payable to us
under or in connection with the following policies {Insert description of insurances) {the
“Policies”), all our rights in connection with those amounts and/or the Policies and all
Related Rights.

In this notice, "Related Rights” means, in respect of the Policies, all present and future:

{a) money and proceeds of any nature paid or payable in relation to the Policies,
including sale proceeds and money paid by way of damages, award or judgment
made in connaction with that Policy; and

() all rights, interests and assets of any nature attaching to, deriving from or exarcisable
as a result of an interest in or ownership or operation of the Policies.

We irrevocably auvthorise and instruct you to;

1 disclose to the Beneficiary without any reference to or further authority from us {and
without any enquiry by you as to the justification for such disclosure)., such
information relating to the Policies as the Beneficiary may at any time request;

2 hold all sums from Hime fo time due and payable by you to us under the Policies to the
order of the Beneficiary;
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3 pay any sums from time to time due and payable by vou under the Policies to the
Beneficiary {to the following account; {insert account details] or] in accordance with
any written instructions given to you by the Baneficiary from time to time;

4 comply with the terms of any written notice or instructions refating fo the Policies
which you recelve from the Beneficiary without any reference to or further authority
from us {and without any enguiry by you as to the justification for or vatidity of such
notice or instruction); and

5 send copies of all notices issued under the Policies to the Baneficiary as well as io us.

Please note that we are and will remain liable to perfarm all the obligations assumed by us
under the Policies and that neither the Beneficiary, any Receiver nor any of their agents nor
any other person will have any obligation or liability to you under the Policies -

We are not parmitted to agree any amendment or supplement to or to waive any term of the
Policies or to terminate any Policy without the prior writien consent of the Beneficiary.

The instructions in this notice cannot be revoked or amended without the prior written
consent of the Beneficiary.

This notice and any non-contractual obligations arising out of or in connection with it are
govemed by English law.

Miease confirm your agreement to the above by sending the attached acknowledgement to
lidentify Beneficiary officer] at [insert address details of Beneficiaryl, with a copy to us
at the above address.

Yours faithfully

For and on behalf of [insert details of the chargor]
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Part 2

Form of Acknowledyement from Insurer

[On the letterhead of the Insurer]

To: (Beneficiary]

[Address]

Cepy: {Chargor)

Date; | i

Dear Sirs

Debenture dated 1 (the “Chargor”) and

“Beneficiary”) (the “Debenture”)

{the

We acknowledge raceipt from the Chargor of a notice dated [ i {the "Notice™) of an
assignment, pursuant to the terms of the Debenture, of all amounts payahble to the Chargor
under or in connection with the Policies (as defined in the Notice), all the Chargor's rights in
connection with those amounts and/or the Policies, and all Related Rights (as defined in tha
Notice).

We confirm that:

1 we accept the instructions and authorisations contained in the Notice and undertake
to act in accordance with and comply with the terms of the Notice;

2 we: will not terminate or otherwise allow any of the Policies to lapse without giving vou
at least 30 days’ prior written notice;

3 there has been no amendment, waiver or release of any rights or interests in the
Policies since the date(s) on which the Policies were issued:

4 we have not received notice of the creation of any other assignment of or any securily
over rights or proceeds arising under the Policies in favour of any third party or the
crealion of any other third party interest i those rights or proceeds. or any third party
claim, demand or action in respect of those rights and proceeds, and we wili notify
you promptly should we receive any such notice;

(83

we will notify you, the Beneficiary, at least 30 days before the Policy is due to expire,
if we have not received the Chargor's renewal instructions in relation to such Policy;

g VWREGAZA0163343 8
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8 we agree that no term of the Policies may be amended, supplemented or waived
without your prior written consent;

7 we agree to nolify you if the Chargor breaches the lerms of any Policy or otharwise
gives us grounds to declare any Policy void or voidable and, where the breach is
capable of heing remedied, to aliow you or your agents to remedy the relevant
breach; and

8 we have net claimed or exercised, and have no outstanding right to claim or exarcise,
any right of set-off or counterclaim, or other right, in relation to any sum paid or
payable under the Policy.

All terms used in this acknowledgement have the same meaning as in the Notice.

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

For and on behalf of
[Name of insurance company)

79 WKS/280163243.8
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EXECUTION PAGES

CHARGORS

EXECUTED AS A DEED by FVWL)
FOOTBALL LIMITED by a director in the
presence of; )

Biraagay ™
Signature of Witness:
Narne:

Address:

Occupation;

Addresses for notices

Address for Notices: 180 Great Portland Street, London WiW 5007
Fax No: NIA,

Attention of: The Directors

a0 WKS/Z290163343.8
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EXECUTED AS A DEED by FOOTBALL)
VENTURES (WHITES) LIMITED by a director
in the presence of: )

Director

Signalure of Withess:

MName.

Address:

Occupation:

Addresses for notices

Address for Notices: 180 Creat Portland Street, London W1W 507
Fax No: N/A

Thie Dhieciorns

&1
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EXECUTED AS A DEED by BOLTON)
SPORTING VENTURES LIMITED by a
director in the presence of:

Signature of Witness:

MNamsa:

Address: ettt L kL L 15y L emumin Sk SR e R SR .

Ocoupation: ' '

Addresses for notices

Address for Notices: 180 Great Portland Sireet, London W1W 5Q7

Fax No: N/A

Attention of; The Directors

a2 WKS/2G0163345.8
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EXECUTED AS A DEED by BOLTON)
SPORYS VILLAGE LIMITED by a director in
the presence of:

Directar

Signature of Withess:

Name:

Address:

Cecupation:

Addresses for notices

Address for Motices: 180 Great Portiand Street, London WiW 5Q7
Fax No: NEA

Attmmbione ~F-
FRAR O RN

L L A . .
EREL W L L ]
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BENEFICIARY

EXECUTED AS A DEED by FILDRAW
LIMITED, a company incorporated in the
British Virgin  Islands, acting by Keith
Spengler and Conyers Director (BVI) Limited
who, In accordance with the laws of that
territory, are acting under the authority of the
company

R e

Conyers  Director (BVI) Limited s

incorporated in the British Virgin istands and

is acting by Craig Macintyre who, in

accardance with the laws of that territory, is

acting under the authority of Conyers

Director (BVI) Limited.

Signature in the name of the company: (, \_,\k (?5%__ L,

FILDRAW LIMITED

Signature of authorised signaiory

Signature in the name of Conyers Director
{BV]) Limited

™ . % . [
( L A{}{ 5 D e fkf . ( PN ) B \“kﬂ««ﬁ i

Signature of authorisad signatory of Conyers
Director {BVi) Limited

Authorised signalory

Addresses for notices

Address for Notices:
Fax No: N/A
Attention of: The Directors

G4 WREZBE3243 8



BENEFICIARY

EXECUTED AS A DEED by FILDRAW
LIMITED, a company incorporated: in
the British Virgin lslands, acting by Keith
Spengler and Conyers Director  (BV])
Limited who, in accordance with the laws
of that lerritory, are acting under ihe
authority of the company

Conyers  Director  (BV]) Limited is
incorporated in the Briish Virgin Istands
and is acting by Cralg Macintyre
wha, in accordance with the laws of that

tarritnry e aptina undar tha =N ﬁhnri!y
lerniory, s aciing ne aumnor:

i

of Conyers Director (BVYI) Limited,

T , {
Signature in the name of the company: j/\ { (2(9( &V‘/ {/a /v ({V,{

Tt e el e ea’ Mg’

FILDRAW LIMITED

Signature of authorised signatory

V2L e e
Signature in the name of Conyers Director
(BVI]) Limited

Oy els @iﬁ?’:’f%fﬁ‘(.(.@g..\2.',.{‘:3&4)

Signature of authorised signatory of Conyers
Director (BVi) Limited

Authorised signatory

Addresses for notices

Address for Motices:
Fax No MNIA

Attention of: The Directors

84 WHE/Z290163343.8
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