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CERTIFICATE OF THE
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pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 2nd July
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated AL Rume 2021

Parties

(1)

187 W LTD incorporated and registered in England and Wales with company number

13008464 whose registered office is at 94-96 Seymour Place, London, WIH INB [the

Borrowsar);

iz} ASTONWAY LIMITED Incorporated and registered in England and Wales with company
number 03461929 whose registered office is at 94-96 Seymour Place, London, W1H 1NB {the
Lender).

Background

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

(B} Under this Deed, the Borrower provides security to the Lender for the loan facilities made

avallable under the Facility Agreement,

Agraed Terms

1.3

Definitlons and Interpretation

Definitions

Terms defined in the Facility Agreement shall, unless otherwise defined in this Deed, have the
same meaning in this Deed. In addition, the following definitions apply in this Deed:
Administrator: an administretor appointed to manage the affairs, business and property of
the Borrower pursuant 1o clause .3,

Book Debts: all present and future book and other debts, and monetary claims due or owing
to the Borrower, and the benelit of all security, guarantees and other rights of any nature
enjoved or held by the Borrower in relation 1o any of them,

Charged Property: any freehold, leasehold or commonhold property the subject of the
security constButed by this Deed and references to "Charged Properly” shall include
refarences to the whole or any part or part of it

Delegate: any person appointed by the Lender or any Receiver pursuant to clause 13 and any
person appointed as attorney of the Lender or any Recelver or Delegate,

Designated Account: any account of the Borrower nominated by the Lender as a designated

acrount for the purposes of this Deed.




Ervironment: the natural and man-made environment including all or any of the following
media, namely air, water and land fincluding air within buildings and other netural or man-
made structures shove or below the ground} and any living organisms {including man) ar
systermns supported by those media,

Environmental Law: all applicable laws, statutes, regulations, secondary legislation, biva-laws,
common law, directives, treaties and other measures, judgments and decisions of any court
or tribunal, codes of practice and guidance notes in so far as they relate to or apoly to the
Ersirnnmment,

Erwvironmental Licence: any authorisstion, parmit or licence necessary under Environmental
Law in respect of any of the Secured Assets.

Eguipment; all present and future equipment, plant, machinery, tools, vehicles, furniture,
fittings, installations and apparatus and other tangible moveable property owned by the
Borrower or in which it has an interest, including any part of it and all spare parts,
replacements, modifications and additions.,

Excluded Property: each leasehold property held by the Borrower under a lease that either
prectudes absolutely, or requires consent of a third oarty to, the creation of Security over the
Borrower's leasehold interest in that oroperty,

Facility Agreement: the facility sgreement dated the same date as this Deed between the
Borrower and the Lender for the provision of the loan facilities secured by this Deed.
Financial Coligteral: has the meaning given to that sxpression in the Financial Collateral
Regulations.

Financisl Collatera! Regulations: the Financial Collaters! Arrangements [No 2] Regulations
2003 (81 2003/3226).

Insurance Policy: each contract and policy of insurance effected or maintained by the
Borrower from time to time in respect of its assets or business {including, without limitation,
any contract or policy of insurance relating to the Charged Properties or the Equipment}.
intellectual Property: the Borrower's present and future patents, [utifity models,] rights to
irventions, copyright and [nelehbouring and] related rights, Imoral rights,] trade marks [and
service marks], business names and domain names, rights in get-up [and trade dress], gaodwill
and the right to sue for passing off [or unfair competition], rights in designs, [rights in
computer spftware,] database rights, rights to use, and protect the confidentiality of,
confidential information lincluding know-how Jand trade secrets]) and all other inteliectual
property rights, In each case whether registered or unregistered and including all applications

and rights to apply for and be granted, renewals or extensions of, and rights to claim priority




1.2

1.3

from, such rights and all similar or egquivalent rights or forms of protection which subsist or
will subsist now or in the future in any part of the world.

lrvestrnents: 3l certificated shares, stock, debentures, bonds or other securities or
investmients (whether or not merketable} from time to time legally or beneficially owned by
or on behalf of the Borrower

LPA 1925 the Law of Property Act 1925,

Receiver: a receiver, receiver and manager or adminisirative receiver appointed by the Lender
unter clause 11,

Secured Assels: all the assels, property and undertaking of the Borrowsr which are, or are
expresied (o he, subject 1o the Security created by, or pursuant to, this Deed {and references
1o the Secured Assets shall include references to any part of them).

Secured Liakilities: all present and future obligations and liabilities of the Borrower to the
Lender, whether actual or contingent and whether owed jointly or severally, as principal or
syrety or in any other capacity, under or in connection with the Facility Agresment or this
Deed {including, without Hrnitation, those arising under clause 25), together with all interest
{including, without limitation, default interest) accruing In respect of those obligations or
liahilities,

Security Financial Collateral Arrangement: has the meanring given to that expression in the
Financial Collatera! Regulations.

Security: any mortgage, charge {whether fixed or floating, legal or equitable), pledge, lien,
assignment by way of security or other security Interest securing any obligation of sny person,
or any other egreement or arrangement having a similar effect.

Security Period: the period starting on the date of this Deed and ending on the date on which
the Lender is satisfied that 2l the Sscured Liabilities have been unconditionally and irrevocably
paid and discharged in full and no further Secured Liabilities are capable of being outstanding.
WAT: value added tax or any equivalent tax chargaable in the UK or elsewhers,
Interpretation

The provisions of clause 1.2 of the Facllity Agreement apply to this Deed as if they were set
out in full in this Deed, except that each reference in that clause to the Facility Agreement
shall be read as a reference to this Deed.

Clawback

if the Lender considers that an amount paid by the Borrower in respect of the Secured

Liabilities is capable of being avoided or otherwise set aside on the liquidation or




1.4

1.5

1.6

1.7

administration of the Borrower or otherwise, then that amount shall not be considersed to

have been irrevocably paid for the purposes of this Deed,

Nature of Securlty Over Real Property _

A referance in this Deed to a charge or mortgage of or over any Charged Property includes:

1.4.1 all buildings and fistures and fittings {including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of that
Charged Property at any tims;

1.4.2 the proceeds of the szle of any pert of that Charged Property and any other
monies paid oF payable in respect of or in connection with that Charged Property;

1.4.3 the benetit of any covenants for title given, or enterad into, by any predecessor
in title of the Borrower in respect of thet Charged Property, and any monies paid
or payable in respect of those covenants; and

1.4.4 all rights under any licence, agreement for sale or apreement for lease in respect
of that Charged Property,

Mature of Security Over Investments

A reference in this Deed to any share, stock, debenture or other security or inwestment

incluges:

1.5.1 any dividend, interest or other distribution paid or payvable in respect of that
share, stock, debenture or other security or investimant:

1532 any right, money, shares or property accruing, offered or issued at any time in

refation to that share, stock, debenture or other security or investment by way of
redemption, substitution, exchange, conversion, bonus, preference or atherwise,
under option rights or otherwise,

Law of Property {Miscellaneous Provisions] Act 1989

For the purposes of section 2 of the Law of Property {(Miscellaneous Provisions) Act 1988, :ﬁ"sﬁ

terms of the Facility Agreement and of any side letters between any parties in relation to the

Facility Agreement are incorporated into this Deed.

. Schedules

The Schedules torm part of this Deed and shall have effect as if set out in full in the body of

this Deed. Any reference to this Deed includes the Schedules.

Lovenant to Pay
The Borrower shall, on demand, pay to the Lender and discharge the Secured Lisbilities when

they become due.




3.2

Grant of Security

Legal Mortgage

A3 a continuing security for the payment and discharge of the Secured Liabitities, the Borrower

with full title puarantee charges {o the Lender, by way of a first legal mortgage, all estates or

intarests in any freehold, leasehold or commonhold property now cwned by it, including the

real property (it any) specified in Schedule 1.

Fixed Charges

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

with full title guarantee charges 1o the Lender by way of a first fixed charge:

321

327

323

3.2.4
3.2.5
3.2.6
3.2.7
3.2.8
3.2.9
3.2.10

all present and future estates or interests of the Borrower in, or over, any
freehold, leasehold or commonhold property {other than any such property
effectively montgaged under clause 3.1};

the henefit of all other contracts, guarantees, appointments and warmanties
relating 1o each Charged Property and other documents to which the Borrowsr is

@ party or which are In its Tavour or of which it has the benefit relating to any

Jetting, development, sale, purchase, use or the operation of any Charged

Froperty or otherwise relating to any Charged Property {including, in each rase,
bt without limBation, the right to demand and recelve all monies whatever
pavable to or for its benefit under or anising from any of them, all remedies
provided Tor in any of them or available at law or In equity in relation to any of
themn, the right to compel performance of any of them and all other rights, |
interests and benefits whatever accruing to or for its benefit arising from any of
them);

all licences, consents and authorisations {statutory or otherwise) held or required
in connection with its business or the use of any Secured Asset, and all rights in
connection with them;

all its present and future goodwill;

afl its uncalled capital;

all the Equipment;

all the Inteliectual Property;

all the Book Debts;

all the Investments;

all mores from Hme to time standing to the credit of its accounts with any bank,

finencial institulion or olher person lincluding esch Designated Account],




3.3

3.4

3.5

3.2.11

3.2.12

Aszsignment

together with all other rights and benefits accruing to or arising in connection with
each account {including, but not limited to, entitlernents to interest);

all s rights in respect of each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premiums in connection with each Insurance Policy,
to the extent not effectively assigned under dause 3.3; and

all its rights in respect of each Relevant Agreement and all other agreements,
instruments and rights refating to the Secured Asseis, to the extent not effectively

assigned under clause 3.3

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

with full title guarantes assigns to the Lender absolutely, subject to a proviso for reassignment

on irrevocahle discharge in full of the Secured Liabilities:

331 all its rights in each Insurance Policy, including all claims, the proceeds of all claims
and all returns of premiums in connection with each Insurance Policy; and

3.3z the benefit of each Relevant Agreement and the benefit of all other sgreements,
fstruments and rights relating to the Secured Assets.

Floating Charge

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

with full title guarantee charges to the Lender, by way of first floating charge, all its

undertaking, property, assets and rights not otherwise effectively mortgaged, charged or

assipned under clause 3.1 to clause 3.3 inclusive,

Heasehold Security Restrictions

32.5.1

3.5.2

Subject to cause 3.5.2 toclause 3.5 4, the security created by clause 3.1 to clause

3.2 shall not apply to an Excluded Property until the Borrower obtains any

relevant consent, or waiver of any prohibition, to the creation of security over

that Excluded Property.

te refation to each Excluded Property, the Borrower undertakes 1o

i5.2.1 apply for the relevant consent or walver of prohibition within [five]
Business Days of the date of this Deed, and to use its best endeavours
to abtain that consent or waiver as soon as possible;

3522 keep the Lender informed of its progress in obtaining that consent or
waiver; and

3523 immediately on raceipt of the consent or walver, provide the Lender

with a copy of that consent or walver,




3.6

2.7

3.8

253 tmmediately on receipt by the Borrower of the relevant cansent or waiver, that
Excluded Property shall be become the sublect of a mortgage or charge {as
appropriate} pursuant to cause 3.1 to clause 3.2,

3.5.4 If required by the Lender at any time following receipt of that consent or waiver,
the Borrower shall, at its own cost, prepare and execute any further documents
and 1ake any further action the Lender may require, in its ahsolute discretion, for
perfecting s security over that Excluded Property ]

Gualifving Floating Charge

Paragraph 14 of Schedule B1 to the Insclvency Act 1986 applies to the floating charge created

by clause 3.4,

Butomatic Crystallisation of Floating Charge

The floating charge created by clause 3.4 shall automatically and immediately {without notice}

convert into a fixed charge over the assets subject to that floating charge if:
3.7.1 the Borrower:
2.7.1.3 creates, or attempts to create, withow! the prior written consent of
the tender, Security o a trust in favour of another person over all or
any part of the Secured Assets {except as expressly permitied by the
tarms of this Deed or the Facility Agreement); or

3712 disposes, ar attempts to dispose, of 8l or any part of the Secured
Assets {other than Secured Assets that are only subject to the floating
charge while it remains uncrystaliised);

3.7.2 any person levies {or attempts to levy] any distress, attachment, execution or

_ ather process against alt or anv part of the Secured Assets;

3.7.3 a resalution is passed or an order is made for the winding-up, diszolution,
administration or re-organisation of the Borrower; or

3.7.4 an appheation is made o court, or an order is made, for the appointment of an
admiristrator, or a notice of intention to appoint an administrator is given or an
administrator is appointed

Crystallisation of Floating Charge By Notice

Except as provided in clause 3.9, the Lender may, in its sole discretion, by written notice 1o

the Borrower, convert the floating charge created under this Deed into a fixed charge as

regards any part of the Secured Assets specified by the Lender in that notice if:

281 an fvent of Default is continuing; or




3.10

4.2

3.8.2 the Lender considers those assets {o be in danger of being seized or solid under
any form of distress, atlachment, execution or other legal process or to be
otherwise in jeopardy.

Part AL Moratorium

391 Subject to paragraph (b] below, the floating charge created by clause 3.4 may pot
be converted into a fixed charge solely by reason of obiaining a2 moratorium [or
anything done with a view to obtaining a moratorium] under Part AL of the
frsolvency Act 1986,

3.3.2 Paragraph (a8} above does not apply to any floating charge referred to in section
AS2{4) of Part Al of the Insolency Act 1986,

Assets Acquired After Anv Fipating Charge Has Crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge created

under this Deed that, but for that crystallisation, would be subject to a floating charge under

this Deed, shall {unless the Lender confirms otherwise to the Borrower in writing) be charged

to the Lender by way of first fixed charge.

Liakifity of the Borrower

Liability Mot Discharged _

The Borrower's liability under this Deed in respect of any of the Secured Lishilities shall not be

discharged, prejudiced or affected by:

#4.1.1 any security, guarantee, indemnity, remedy or other right held by, or available o,
the tender that is, or becomes, whoily or partially illegal, void or unenforceable
on any ground;

412 the Lender renewing, determining, varying or increasing any facility or other
Lransaction in any manner or concurring in, accepling or varying any compromise,
arrangement or settlement, or omitting to claim or enforce payment from any
other person; ar

4.2.3 any other act or omission that, but for this clause 4.1, might have discharged, or
otherwise prejudiced or affected, tha liahility of the Borrower.

immediate Recourse

The Borrower waives any right it may have to require the Lender to enforce any security or

other right, or claim any payment from, or otherwise proceed agalnst, any other person before

enforcing this Deed against the Borrower.

18




5.2

5.3

5.4

5.5

5.6

5.7

58

5.9

548

Representations and Warranties

Times for Making Representations and Warranties

The Borrower makes the representations and warranties set out in this clavse 5 to the Lender
an the date of this Deed.

Chwnaership of Secured Assets

The Borrower is the scle legal and beneficial owner of, and has good, valid and marketable
title 1o, the Secured Assets

Mo Security

The Secured Assets are free from any Security other than the Security created by this Deed.
Mo bdverse Clalms

The Borrower has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Assets or any interest in them.

Mo Adverse Covenants

There are no covenanis, agresments, reservations, conditions, interests, rights or other
matters whatsoever that materiaily and adverssly affect the Secured Assets,

Mo Braach of Laws

There is no breach of any law or regulation that materially and adversely affects the Secured
Azsets,

No interference in Enjoyment

Mo facility necessary for the enjoyment and use of the Secured Assets is subject to terms
antitling any person to terminate or curtall its use,

No Overriding interests

Nothing has arisen, has been created or s subsisting, that would be an overriding interest in
any Charged Property.

Avoldance of Security

Mo Security expressad to be created under this Deed is liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Borrower or otherwiss,

Mo Prohibitions or Breaches

There is no prohibition on assignment In any Insurance Policy or Belevant Agreement and the
entry inte this Deed by the Borrower does not, and will not, constitute a breach of any
Insurance Policy, Relevant Agreement or any other policy, agreement, document, instrument

or gbligation binding on the Borrower or its assets.

1§




5.11

5.12

6.2

6.3

Enwironmental Compliance

The Borrower has, at all times, complied in all material respects with all applicable
Ernvironmental Law and Environmental Licences.

Enforceable Security

This Deed constitutes and will constitute the legal, valid, binding and enforceable obligations
of the Borrower, and is, and will continue 10 be, effective securlty over all and every part of

the Secured Assets in accordance with its terms.

General Covenants
Negative Pledze and Disposai Restrictions
The Borrower shall not at any time, except with the prior written consent of the Lender:
6.1.1 create, purport 1o create or permit to subsist any Security on, or in relation 1o,
any Secured Asset other than any Security created by this Deed [or any Permitted
Security];
6.1.2 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport 1o do sob, a2l or any part of, or any interest in, the Secured
Assets {except, in the ordinary course of business, Secured Assets that are only
subject 1o an vnorysiallised floating charge); or
£5.1.3 create or grant {or purport to create or grant} any interest in the Secured Assets
in favour of a third party.
Preservation of Secured Assets
The Borrower shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or atherwise prejudice the security held by the Lender, or materially
diminish the vaiue of any of the Secured Assets or the effectiveness of the security created by
this Deed,
Compliance With Laws and Regulations
6.3.1 The Borrowsr shall not, without the Lender’s prior written consent, use or parmit
the Secured Assets to be used in any way contrary 10 law.
6.3.7 The Borrower shall:
6.3.2.1 comply with the requirements of any law or regulation relating to or
affecting the Secured Assels or the use of it or any part of themy,
6.3.2.2 abtain, and promptly renew from time 1o time, and comply with the
rerms of all authorisations that are reguired in connection with the
Secured Assets or thelr use or that are necessary to preserve,

maintain or renew any Secured Asset; and

127




6.4

5.5

6.6

6.7

£.3.2.3 promptly effect any maintenance, modifications, alterations or
repairs that are required by any law or regulation 1o be effected on
or in connection with the Secured Assets.
Enforcement of Righls
The Borrawer shall use its best endeavours to:
G.4.1 procure the prompt observance snd performance by each counterparty to any
agreerment or arrangerment with the Borrower forming part of the Secured Assets
{including each counterparty in respect of a Relevant Agreement and each Insurer
in respect of an Insurance Policy} of the covenants and other obligations imposed
ort that counterparty; and
&.4.2 enforce any rights and institute, continue or defend any proceedings relating to
any of the Secured Assets as the Lender may require from time to time.
Motice of Misrepresentation and Breaches

The Borrower shall, promptly on becoming aware of any of the same, notify the Lender in

wiiting of;

6.5.1 any representation or warranty saf out in this Deed that is Incorrect or misleading
in any material respect when made or deerned to be repeated; and

£.5.2 any breach of any covenant set out in this Deed,

Title Bocuments

The Borrower shall, as so required by the Lender], deposit with the Lender and the Lender

shiall, for the duration of this Deed be entitled to hold:

561 all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Barrpwer {and If they are not within the possession
or control of the Borrower, the Borrower undertakes to obtain possession of alf
those deeds and documents of title];

6.6.7 all Insurance Policies and any other insurance policies relating to any of the
Securad Assets that the Borrower is entitled to possess;

6.6 all deeds and documents of Utle (3 any) refating to the Book Debts as the Lender
may specify from time to time; and

B.EA a copy of each Relevant Agreement, certified to be a true copy by elther & director
of the Borrower or by the Borrower's solicitors.

nsurance

6.7.1 The Borrower shall insure and keep insured {or where, in the case of any leasehold

property, insurance is the responsibility of the landlord under the terms of the

13




6.7.2

6,73

6874

fease, either procure that the landlord insures and keeps Insured or, if and to the

extent that the landiord does not do so, self insure and keep insured) the

Secured Assets agalnst

65711 loss or damage by fire or terrorist acts, induding any third party
fability arising from such acts;

§.7.1.2 ather risks, perils and contingencies that would be insured against by
reasonably prudent persons carrylng on the same class of business s
the Bomrower: and

6.7.1.3 any other risk, perils and contingencies as the Lender may reasonably
reguire.

Arvy such insurance must

8721 be with an nsurance compeany or underwriters, and on such terms,
as are reasonably acceptable to the Lender;

6.7.2.2 include property owners' public liability and third party liability

insurance;

6.7.2.3 be for not less than the replacement value of the relevant Secured -

Assets (meaning in the case of any premises on any Charged Property,
the total cost of entirely rebuilding, reinstating or replacing the
premises in the event of their being destroved, together with
architects’, surveyors’, engineers’ and other professional fees and
charges for shoring or gropping up, demolition, site dearance and
relnstatement with adequate allowance for inflation) and, in the case
of any Charged Property, loss of rents pavable by the tenants or other
occupiers of any Cherged Property for a period of at keast [three)
years, including provision for increases in rent during the period of
insurance.
The Borrower shall, if requested by the Lender, produce to the Lender each policy,
certificate or cover note relating to any insurance as is reguired by clause 6.7.1
tor where, in the case of any leasehold property, that insurance is effected by the
landiord, such evidence of insurance as the Borrower s entitled to obtain from
the landlord under the terms of the relevant leasel
The Borrower shall, if requested by the Lender, procure that a note of the Lender's
interest is endorsed on each insurance policy {pther than public liability and third

party liability Insurances} effected or maintained by it or any person on its behall
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6.8

6.2

&40

&.11

in accordance with clause 6.7.1 but without the Lender having any liahility for any
premiun in relation o those Insursnce policies unless it has expressly and
specifically requested to be made liable in respect of any increase in premium or
unpaid pramium in respect of any Insurance Policy.

Insurance Premiums

The Borrower shall:

5.8.1 promptly pay all premiums in respect of each insurance policy as is required by
clapse §.7.1 and do all other things necessary 1o kesp that policy in full foree and
effect; and

6.8.2 (it the Lender so requires) give to the Lender copiss of the receipts for .a%%?
premivms and other payments necessary for effecting and keeping up each
insurance policy as is required by clause 6.7.1 {or where, In the case of {easehold
property, insurance is eHected by the landlord, such evidence of the payment of
premiums as the Borrower ks entitled to obtain from the landlord under the terms
of the retevant lease),

No irvalidation of Insurance

The Borrower shall not do or amit to do, or permit to be done or omitted, any act or thing that

ray invalidate or otherwise prejudice any insurance policy as is requirad by clause 6.7.1,

Proceeds From Insurance Policies

Al monies pavable under any insurance policy maintained by the Borrower in accordance with

clause 6.7.1 at any time {whether or not the security constituted by this Deed has become

enforceable) shall:

6.10.1 be paid immediately to the Lender;

6.310.2 if they are not paid directly to the Lender by the insurers, be held, pending such
payreent, by the Borrower as trustee of the same for the benefit of the Lender;
and

&.10.3 at the option of the Lender, be applied in making good or recouping expenditure
in respect of the loss or damage for which those monies are received or in, or
towards, discharge or reduction of the Secured Liahilities.

Motices to be Given By the Borrower

The Borrower shall on the execution of this Deed and as so requested by the Lender from time

to time:

6.11.1 give notice to sach counterparty to g Relevant Agreement in the form set out in

Errori Beference source not found. of Frrorl Reference source not found., and
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6£.13

6.11.2

6.11.3

procure that each counterparty provides to the Llender promptly an
acknowledgement of the notice in the form set out in Error! Reference source not
found. of Error] Reference source not found.,

give notice to each insurer under an Insurance Policy in the form set out in Error!
Reference source not found. of Errorl Reference source not found., and procure
that eachinsurer provides 1o the Lender an acknowledgement of the notice in the
form set out in Error! Reference source not found. of Error! Reference source not
found..

give notice to each bank, finapcial institution or other person {other than the
Lender] with whom the Borrower holds an account (including each Designated
Account} in the form set out in Error! Reference source not found. of Errord
Reference source noet found., and procure that each such bank, financial
nstitution o7 other person provides to the Lender an acknowledgement of the
notice in the form of Error! Reference source not found. of Error! Reference

source not found..

infarmation

The Boarrower shall:

121

£.12.2

£.12.3

give the Lender such information concerning the location, condition, use and
operaticn of the Secured Assets as the Lender may require;

permit any persons designated by the Lender and any Receiver to enter on its
premises and inspect and examine any Secured Asset, and the records relating to
that Secured Asset, at all reasonable times and on reasonable prior notice; and
prompthy notify the Lender in writing of any action, claim, notice or demand madse
by or against it In connection with all or any part of a Secured Asset or of any fart,
matter or ciroumstance which may, with the passape of time, give rise to such an
action, claim, notice or demand, together with, in each case, the Borrower's
proposals for settling, fiquidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the Lender’s prior approval,

implement thase proposals at its own expense,

Payment of Outeoings

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

premivms and other outgoings in respect of the Secured Assets and, on demand, produce

evidence of payment to the Lender,

16




7.2

3

7.4

Property Covenants
Repalr and Maintenance
The Barrower shall keep all premises and fixtures and fittings on each Charged Property;
711 in good and substantial repair and condition and shall keep all premises
adeqguately and properly painted and decorated and replace any fixtures and
fittings which have become worn out or atherwise unfit for use with others of a
hke nature and equal value; and
7.1.2 in such repair and condition as to enable each Charged Property 1o be let in
accordance with all applicable laws and regulations.
Ho Alterations
The Borrower shall not, without the prior written consent of the Lender:
7.2 pull down or remave the whole, or any part of, any building forming part of any
Charged Property or permit the same to ooour;
7.2.2 make or permit lo be made any material alterations to any Charged Property, or
sever or remove ar permit to be severed or removed, anv of its fixtures or fittings
{except to make any necessary repairs or renew or replace the same in accordance
with clause 711 or
7.2.3 rempve or make any material alterations to any of the Eguipment heionging to,
of I use by, the Borrower on any Charged Property {except to effect necessary
repairs or replace them with new or improved maodels or substitutes).
Conduct of Business on Charged Properties
The Borrower shall carry on its trade and business on those parts {if any) of the Charged
Properties as are used for the purposes of trade or business in accordance with the standards
of good management from time to time current in that trade or business,
Motices or Claims Relating to the Property
7.4.1 The Borrower shall:
7.4.1.1 give full particulars to the Lender of any notice, order, direction,
designation, resclution, application, requirementor proposal given or
made by any public or local body or authority (e Notice) that
specifically applias to any Charged Property, or to the locality in which
it Is situated, within seven davys efter becoming aware of the relevant
MNotice; and
74132 [it the Lender so reguires) immediately, and at the cost of the

Borrower, take all reasonahble and necessary steps to comply with anv
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1.7

Motice, and make, or join with the Lender In making, any objections
ar representations in respect of that Notice that the Lender thinks fit.

7.4.2 The Borrpwer shall give full particulars to the Lender of any claim, notice or other
comumunication served on it in respect of any modification, suspension or
revocation of any Environmental lcence or any elleged hreach of any
Environmental Law, in each case relating to any Charged Property.

Compliznce With and Enforcement of Covenants

The Borrower shall:

7.5.1 ohserve and perform all covenants, stipulations and conditions to which each
Charged Property, or the use of it, is or may be subject, and {if the Lender so
requires} produce 1o the Lender evidence sufficient 1o satisfy the Lender that
those covenants, stipulations and conditions have been observed and performed;
and

7.5.2 diigently enforce all covenants, stipulations and conditions benefiting sach
Charged Property and shall not {and shall not agree to) walve, release orvary any
of the same.

Faymaent of rent and Oulgoings

The Borrower shall:

.61 where a Charged Property, or part of it, is held under a lease, duby and punctually
pay all rents due from time to tdme; and

7.6.2 pay {or procure payment of the same} when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed on each Charged
Property oron its ocoupler,

Leases and Licences Affecting the Charged Properties

The Borrowar shall not, without the prior written consent of the Lender fwhich consant, in the

case of clause 7.7 4, is not o be unreasonably withheld or delayed in circumstances in which

the Borrower may not unreasonably withhold or delay its consent):

7.7.1 grant any licence or tenancy affecting the whole or any part of any Charged
Property, or exercise the statutory powers of leasing or of accepting surrenders
vader sections 99 or 100 of the LPA 1925 (or agree to grant any such licence or
tenancy, or agrees to exercise the statutory powers of leasing or of accepting
surrenders under section 99 or section 100 of the LPA 1925},

7.7.2 in any other way dispose of, sccept the swrrender of, surrender or create any legal

or equitable estate or interest in the whole or any part of any Charged Property

i8




7.8

7.9

7.10

7.7.3

774

{or agree to dispose of, accept the surrender of, surrender or create any legal or
aquitable estate or interest in the whole or any part of aoy Chareed Property);
et any persan into occupation of or share pocupation of the whole or any part of
any Charged Property; or

grant any consent or llcence under any lease or Heence affecting any Charged

Property.

Reglstration Restrictions and Cautions Against First Registration and Notices

7.8.1

7.8.2

7.83

I the title to any Charged Property is not registered st the land Registry, the
Borrower shall procure that no person [other than itself) shall be registered undey
the Land Registration Act 2002 as proprietor of all or any part of any Charged
Praperty, without the prior written consent of the Lender,

Whether or not title to any Charged Property is registered at the Land Registry, if
any caution against first registration or any notice {(whether agreed or unilateral)
is registered against the Borrower's title to any Charged Property, the Borrower
shall immediately provide the tender with full particulars of the circumstances
relating to such caution or notice. If such cavtion or notice was registered to
protect a purported interest the creation of which is not permitted under this
Beed, the Borrower shall immediately, and at its own expense, take such steps as
the Lender may reguire to ensure that the caution or notice, as applicable, is
withdrawn or cancellad,

The Borrower shall be liable for the costs and expenses of the Lender in lodging
cautions against the registration of the title to the whole or any part of any

Charged Property from thme 1o thne,

Development Restrictions

The Borrpwer shall not, without the prior written consent of the Lender

781

7.9.2

make of, insofar as it is able, permit others to make any application for planring
parmission or developraent consent In respect of any Charged Property: or

carry out of permit or suffer 1o be carried out on any Charged Property aby
development {as defined in each of the Town and Country Planning Act 1990 and
the Planning Act 2008} or change or permit or suffer to be changed the use of any

Charged Property.

Environiment

The Borrower shall in respect of each Charged Property:

1%
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742

7.13

114

7.15

.16

7303 comply [in all material respects] with all the requirements of Environmental Law;
and

7102 obtain and comply Hin all material respects] with all Environmental Licences,

Mo Restrietive Obliestions

The Borrowsr shall not, without the prior written consent of the Lender, enter into any

anerous or restrictive obligations affecting the whele or any part of anv Chargad Property, or

create o permit 1o arise any overriding interest, easement or right whatever Inn or over the

whote or any part of any Charged Property,

Proprietary Rights

The Borrower shall procure thet ne person shall become entitied to assert any proprietary or

other fike right of Interest over the whole or any part of any Charged Property without the

nrior written consent of the Lender,

inspection

The Borrpwer shall permit the Lender, any Receiver and any person appointed by elither of

them to enter on end inspect any Charged Property on reasonable prior notice.

Property Information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or

cantract made by the Borrower 10 acguire, any freehold, leasehold or other interest in any

properly,

VAT Cption to Tax

The Borrowser shall not, without the prior written consent of the Lender:

7151 exercise any VAT option to tax in relation to any Charged Property; or

7152 revoke any VAT option to tax exercised, and disclosed to the Lender, before the
date of this Deed.

Repistration of Legal Morigage at the Land Registry

The Borrower consents Lo an application being made by the Lender to the Land Registrar for

the following restriction in Form P to be registered against its title to each Charged Property

pver which the Lender has a legal mortgage:

" "Mo disposition of the registered estate by the proprietor of the registered estate], or by the

proprietor of any registered charge, not being 2 charge registered before the entry of this
restriction,] is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [DATE] in favour of [NAME OF PARTY] referred to in the charges

register [or [their conveyancer or specify sppropriate details]].”
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2.2

2.3

24

8.5

Powers of the Lender

Fower to Remedy

814 The terdder shall be entitled {but shall not be obliged) to remedy, at anv time, a
breach by the Borrower of any of its obligations contained in this Deed.

8.1.7 The Borrower irrevocably authorises the lender and its agents to do all things that
are necessary or desirable for that purpose.

.13 The Borrower shall reimburse the Lender, on a full indemnity basis, for any monies
the Lendler expends in remedying a breach by the Borrower of its obligations
contained in this Deed, and such monies shall carry interest in accordance with
clause 15.1.

Exercise of Rights

8.24.1 The rights of the Lender under clause 8.1 are without prejudice to any other rights
of the Lender under this Deed.

222 The exercise of any rights of the Lender under this Deed shali not make the Lender
hiable to account as a mortgagee in possession.

Power to Dispose of Chattels

831 At any time after the security constituted by this Deed has become enforceabls,
the Lenderor any Receiver may, as agent for the Borrower, dispose of any chattels
ot produce found on any Charged Property.

8.3.2 Without prejudice to any obligation to account for the proceeds of any disposal
made under clause 8.3.1, the Borrower shall indemnify the Lender and any
Aeceiver against any Hability arising from any disposal made under clause 8.3.1.

Lender Has Receiver's Powers

To the extent permitted by law, any right, power of discretion conferred by this Deed {either

expressiy ar impliedly) or by law on a Receiver may, after the security constituted by this Deed

has become enforceable, be exercised by the Lender in relation to any of the Secured Assets

whether or not it has taken possession of any Secured Assets and without first appointing a

Receiver or notwithstanding the agpointment of 3 Recelver.

Conversion of Currency

8.5.1 For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may converl any monies received, recoverad or realised by 1t under this
Deed (inciuding the proceeds of any previous conversion under this clause 8.5)
from their existing currencies of dencmination into amy other currencies of

denomination that the Lender may think fit,
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B.B

8512

.53

Any such conversion shall be effected at Barclays Bank plc's then prevailing spot
selling rate of exchange for such other currency against the existing currency,

Each reference in this clause 8.5 to a currency extends 1o funds of that currency
and, for the avoidance of doubd, funds of one currency may be converted into

different funds of the same currency.

New Accounts

261

8.6.2

inclulgence

if the Lender receives, or is deemed (0 have received, notice of any subsequent
Security, or othey interest, affacting all or part of the Secured Assets, the Lender
maey open a new account for the Borrower in the Lender’s books., Without
prejudics to the Lender’s right 1o combine accounts, no money paid to the credit
of the Borrower in any such new account shall be appropristed towards, or have
the effect of discharging, eny part of the Secured Liabilities,

If the Lender does not open a new account immediately on receipt of the notice,
or deemed notice, under clause £.6.1, then, uniess the Lender gives sxpress
written notice to the contrary 1o the Borrower, all payments made by the
Borrower to the Lender shall be treated as having been credited 1o a new account
of the Borrowsr and not as having been applied In reduction of the Secured
Liabilities, as from the time of receipt or deemed receipt of the relevant notice by

the Lender.

The Lender may, at its discretion, grant time or other indulgence, or make any other

arrangemnent, variation or release with any person not being a party to this Deed (whether or

not any such person is jointly liable with the Borrower} in respact of any of the Secured

Liabilitias, or of any other security for them without prejudice either to this Deed or to the

Hability of the Borrower for the Secured Liabilities,

Appointiment of An Administrator

B.8.1

8.8.2

The Lender may, without notice to the Borrower, appoint any one or more
persons to be an Administrator of the Borrower pursuant o Paragraph 14 of
Schedule B1 of the Insolvency Act 1986 if the security constituted by this Deed
becomes enforceable.

Ay appointment under this clause 8.8 shall: _

EB21 be inwriting signed by a duly authorised signatory of the Lender; and
8.8.22 take effect in accordance with paragraph 19 of Schedule Bl of the

Insolvency Act 1986,
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B33 The Lander may apply 1o the court for an order removing an Administrator from
office and may by notice in writing in aceordance with this clause 8.8 appoint a
replacement for any Administrator who has diad, resigned, been removed or who
has vacated office upon ceasing to be qualified,

Further Advances

The Lender covenants with the Borrower that it shall perform its obligations to make advances

under the Facility Agreement {including any obligation to make avallable further advances),

When Security Becomes Enforceable

Security Becomes Enforceable on Event of Default

The securily constituted by this Deed shall become immediately enforceable if an Event of
Default ocours.

Discretion

After the securlty constituted by this Deed has become enforceabls, the Lender may, in its
absolute discretion, enforce gll or any part of that security at the times, in the manner and o
the terms it thinks fit, and take possession of and hold or dispose of sl or any part of the

Secured Assets.

Enforcement of Security

General

1011 For the purposes of all powers implied by statute, the Secured Liabilities are
deemed 10 have become due and pavable on the date of this Deed.

10.1.2 The power of sale and other powers conferred by section 101 of the LPA 1925 (35
varied or extended Iy this Deed} shall be immediately exercisable at any time
after the security constituted by this Deed has become enforceable under clause
9.1.

013 Section 103 of the LPA 1925 does not apply 10 the security constiluted by this
Deed.

Extension of Statulory Powers of Leasing

The statutory powers of leasing snd accepting surrenders conferred on mortgagees under the

LPA 1225 and by any other statute are extended so as to authorise the Lender and any

Receiver, at any time after the security constituted by this Deed has berome enforceable,

whether in its own name or in that of the Borrower, to:

2.3 grant a tease or agreement for lease;

10.2.2 accepl surrenders of leases; or
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grant arny option in respect of the whole or any part of the Secured Assets with

whatever rights relating to other parts of iz,

whether or not at a premium and containing such covenants onthe part of the Borrower, and

on such terms and conditfons {including the pavment of money 1o & lessee or tenant on a

surrender] as the Lender or Receiver thinks fit without the need to comply with any of the

restrictions imposed by sections 99 and 100 of the LPA 1825,

102 Access on Enforcement

1031

1332

At any thime aBler the Lender has demanded payment of the Secured Lisbilities or
if the Borrower defaults in the performance of its obligations under this Deed or
the Facility Agreement, the Borrowerwill ailow the Lender prits Recelver, without
further notice or demand, Immediately 1o exercise all i3 rights, powers ang
remedies in particutar (and without imitation) to take possession of any Secured
Asset and for that purpose to enter on any premises where a Secured Asset is
situated (or where the Lender or 3 Receiver reasonably believes 3 Secured Asset
to he situated) without incurring any liability to the Borrower for, or by any reason
of, that entry.

At all times, the Borrower must use its best endeavours to ellow the Lender or its
Receiver access to any premises for the purpose of clause 1031 Hncluding
abisining any necsssary consents or permits of other persons) and ensure that s

employess and officers do the same.

184 Redemption of Prior Security

1041

10.4.2

AL any time after the security constituted by this Deed has become enforceablel,

or after anv powers conferred by any Securily having priority to this Deed shall

have become exercisable], the Lendear may:

10411 redeem any prior Security over any Secured Asset;

10.4.1.2  procure the trensfer of that Security to itself; and

i0.4.1.3  settle and pass the accounts of the holder of any prior Security {and
any accounts so seitied and passed shall, In the absence of any
manifest error, be conclusive and binding on the Borrower),

The Borrower shall pay 1o the Lender immediately on demand all principal,

interest, costs, charges and expenses of, and incidental to, any such redemption

or transfer, and such amounts shall be secured by this Deed as part of the Secured

Liabilities.
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1087

10.8

10.9

Protection of Third Parties
Mo purchaser, mortgagee or other person deallng with the Lender, anv Receiver or any
Delagate shall be concernad to enguirs:
10.5.2 whether any of the Secured Liabilities have become due or pavable, or remain
unpatd or undischarged;
1052 whether any power the Lender, a Receiver or Delegate is purporting to exercise
has become exercisable or is being properly exercised; or
1053 how any money paid 1o the Lender, any Receiver or any Delegate I 1o be applied.
Privileges
Fach Receiver and the Lender is entitled to all the rights, powers, privileges and immunities
conferred by the LPA 1925 on morigagees and recebeers,
Mo Liahility As Morigagee in Possession
Neither the Lender nor any Receiver or Delegate shall be liable, by reason of entering into
possession of a Secured Asset or for any other reason, to sccount as mortgages in possession
In respect of all or any of the Secured Assets, nor shall any of them be llable for any loss on
realisation of, or for any act, default or omission for which & morigagee In possession might
be liable,
Conclusive Discharge to Purchasers
The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assets or in making
any acgulsition in the exercise of thelr respective powers, the Lender, and evary Receiver and
Belegate may do so for ahy consideration, in any manper and on any terms that it thinks fit,
Right of Appropriation
1081 To the extent that
10.9.1.1  the Secured Assets constitute Financial Collateral; and
10.8.1.2  this Deed and the obligations of the Borrower under it constitute a
Security Financial Collateral Arrangement,
the Lender shall have the right, at any iime after the security constituted by this
Dead has become enforceable, to appropriste all or any of those Secured Assets
in or towards the payment or discharge of the Secured Liabilitles in any order that
the Lender may, in its absolute discretion, determine,
160.9.2 The vatue of any Secured Assets appropriated in sccordance with this clause shall

be:
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10921 inthe case of cash, the amount standing to the credit of each of the
Borrower's accounts with any benk, finencial institution or other
person, together with any accrued but unpaid interest, at the time
the right of appropriation is exercised; and
10.8.2.2  inthe case of Investments, the market price of those Investments at
the time the right of appropriation is exercised determined by the
Lender by reference to a recognised market index or by any other
method that the Lender may select (including independent
valuation].
10.9.3 The Borrower agrees that the methods of valuation provided for in this clause are

commercially reasonable for the purposes of the Financial Collateral Regulations.

Receiver

Appointment

iL1.1 At any time after the security constituted by this Deed has become enforceable,
of at the request of the Borrower, the Lender may, without further notice, appoint
by way of deed, or otherwise in writing, any one or more persons to be a Receiver
of alt or any part of the Secured fssets.

11.1.2 The Lender may not appoint a Receiver solely as a result of the obtaining of a
roratorivm {or as a result of anything done with a view to obtaining a
moeratorium} under Part AL of the Insolvency Act 1986 other than in respect of a
floating charge referred to in section ASZ{4) of Part A1 of the Insolvency Act 1986

Removal

The Lender may, without further notice (subject To section 45 of the insolvency Act 1986 in
the case of an administrative receiver), from time to time, by way of deed, or otherwise in
writing, remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new
Receiver In the place of any Receiver whose appointment may for any reason have
terminated,

Remuneration

The Lender may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 108 of the LPA 1925, and the remuneration of the Receiver shall be a
debt secured by this Deed, to the extent not otherwise discharged,

Power of Appointment Additional to Stetutory Powers

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory

and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or gtherwise,
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11.6
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12.2

and shall be exercisable without the restrictions contained in sections 103 and 109 of the LPA
1925 or otherwise,

Power of Appointment Exercisable Despite Prior Appointments

The power 1o appoint a Recelver (whether conferred by this Deed or by statute] shali be, and
remain, exercisable by the Lender despite any prior appointment in respect of all or any part
of the Secured Assats,

Hgent of the Borrower

Any Recelver appointed by the Lender under this Deed shall be the agent of the Borrower and
the Borrower shall be solely responsible for the contracts, engagements, acts, omissions,
defaults, losses and remuneration of that Receiver and for Habilities incurred by that Beceiver.
The agency of each Recelver shiall continue until the Borrower goes into liguidation and after

that the Receiver shall act as principal and shall not become the agent of the Lender,

Powers of Receiver

Ganeral

12.1.1 Any Receiver appointed by the Lender under this Deed shall, in addftion 10 the
powers conferred on i by statute, have the rights, powers and discretions set oul
inclause 12.2 to clause 12,23,

12.1.2 A Receiver has all the rights, powers and discretions conderred on a recelver (ora
receiver and manager) under the LPA 1925, and shall have those rights, powers
and discretions conferred on an administrative receiver under the Insolvency Act
1986 whether it is an administrative receiver or not.

12313 if thers Is more than one Recelver halding office at the same time, each Receiver
may {unless the dotument appointing it states otherwise] exercise all of the
powers conferred on a Receiver under this Deed Indiridually and to the exclusion
of any other Recelver,

12.1.4 Any exercise by a Receiver of any of the powers given by clause 12 mav be on
behalf of the Borrower, the directors of the Borrower {in the case of the power
conteined in clause 12,16} or itself

Repair and Develop Charged Properties

A Receiver may underiake or complete any waorks of repair, slteration, bullding or

development on the Charged Properties and may zpply for and maintain any planning

permisston, development consent, building regulation approval or any other permission,

consent or licence to carry out any of the same.
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iz2.3

2.4

125

126

12.7

iz8

128

12.10

12.11

Grant or Accept Surrenders of Leases

A Receiver may grant, or accept, surrenders of any leases or tenandies affecting any Secured

Aszet on any terms, and subject to any conditions, that it thinks fiL

Employ Personnel and Advisers

12.4.1 A Receiver may provide services and employ or engage any managers, officers,
servants, cenfractors, workmen, agents, other personnel and professions
advisers on any terms, and subject to any conditions, that # thinks fit.

12.4.2 A Recelver may discharge any such person or any such person appointed hy the
Borrower,

Make and Reveke VAT Options to Tax

A Recelver may make, exercise or revoke any VAT oplion 1o tax as it thinks fit,

Remuneration

A Receiver may charge and receive any sum by way of remunaration [in agdition to all costs,

charges and expenses incurred by it] that the Lender may prescribe or agree with it

Possession

A Recelver may take imimediate possession of, get in and realise any Secured Asset.

- Manage or Reconstruct the Borrower's Business

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or concur in
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of the Borrower,

Dispose of Secured Assets

A Recedver may seli, exchange, convert into money and realise all or any of the Secured Assets
in respect of which it is appointed in any manner {including, without Timitation, by public
suction or private sale) and generally on any terms and conditions as it thinks fit, Any sale may
be for any consideration that the Receiver thinks fit and 2 Recejver may promote, or concur
in promoting, 2 company 1o purchase the Secured Assets to be sold.

Sever Fixtures and Fittings

A Receiver may sever and sell separately any fixtures or fittings from any Charged Property
without the consent of the Borrower. |

Sall Book Debis

A Recelver may sell and assign all or any of the Book Debts in respect of which it is appointed

in any manner, and generally on any terms and conditions, that it thinks fit
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12.12

12,13

1Z.14

1215

12.16

1217

1218

itl9

12.20

Valid Receipts

A Receiver may give 5 valid receipt for all monies and execute all assurances and things that
rray be proper or desirable for realising any of the Secured Assets.

Make Settiements

A Receiver may setfle, adjust, refer to arbifration, compromise and arrange any claim,
account, dispute, question or demand with or by any person who claims to be a creditor of
the Borrowser or relating in any way 1o any Secured Asset.

Legal Action

& Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
grocesdings In relation w0 any of the Secured Assels as it thinks fit.

trprove the Equipment

A Recelver may make substitutions of, or improvements 1o, the Equipment as it may think
expedient,

take Calls on Borrower Members

A Recever may make calls conditionally or unconditionally on the members of the Borrower
in respect of uncalled capital with [for that purpose and for the purpose of enforcing peyments
of anv calls su made) the same powers as ere conferred by the articles of association of the
Borrower on its directors in respect of calis authorised to be made by them,

insure

A Receiver may, if it thinks fit, but without prejudice to the inderanity in clause 15, effect with
any insurer any policy of insurance either in ey or satisfaction of, or in addition to, the
insurance reguired to be maintained by the Borrower under this Deed.

Subsidiaries

A Receiver may form a subsidiary of the Barrower and transfer to that subsidiary any Secured
Asset,

Borrow

A Recelver may, for whatever purpose it thinks fit, ralse 2nd borrow money either unsecured

or on the securlty of all or any of the Secured Assets in respect of which it s appointed on any

 terms that it thinks fit (including, if the Lender consents, terms under which that security ranks

in priority to this Deed).
Redeem Prior Security
& Receiver may redeem any prior Securlty and settle and pass the accounts 1o which the

Security refates, Ay accounts so settled and passed shall be, in the absence of any manifest
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12.21

12.22

12.23

13.
131

12.2

133

14,
14.1

error, conclusive and binding on the Borrower, and the monies s¢ paid shall be desmed to be

an expense oroperly incurred by the Receiver,

Delegation

A Recelver may delegate its powers in accordance with this Deed.

Absolute Beneficial Owner

A Recelver may, in relation to any of the Secured Assets, exercise all powers, avuthorisations

and rights it would be capable of exercising as, and do all those acts and things, an absolute

beneficial owner could exercise or do, in the ownership and management of the Secured

Assets or any part of the Secured Assets.

incidental Powers

A Receiver may do any other acts and things that i

12.23.% may consider desirable or necessary for realisimg any of the Secured Assets;

12.23.2 may consider incidental or conducive to any of the rights or powers conferred on
a Receiver under or by virtue of this Deed or law; or

12.23.3 fawitully may or can do as agent tor the Borrower,

Delegation

belegation

The Lender or any Receiver may delegate {either generally or specificelly) by power of
attorney or in any other manner to any person anv right, power, authornity or discretion
conferred on it by this Deed {including the power of attorney granted under clause 17.1)
Terms

The Lender and sach Receiver may make a delegation on the terms and conditions {including
the power to sub-delegate) that it thinks fit.

Linhility

- Meither the Lender nor any Receiver shall be in any way liable or responsible to the Borrower

tor any loss or liability arising from any act, default, omission or miscenduct on the part of any

Delegate.

Apphication of Proceeds
Order of Application of Proceeds
Al monfes recelved or recovered by the Lender, 2 Recelver or a Delegate under this Deed or
in eonnection with the realisation or enforcement of all or part of the security constituted by
this Deed {other than sums received under any insurance Policy), shall {subject to the claims

of any person having prior rights and by way of variation of the LPA 1825} be applied in the
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14.2

143

15,
151

following arder of priority (but without prejudice 1o the Lender’s right 1o recover any shortfall

fram the Borrower):

i4.1.1 i or towards payment of 3l costs, liabilities, charges and expenses incurred by or
o behalf of the Lender {and any Receiver, Delegate, attorney or agent appointed
by i1 under or In connsction with this Deed, and of &l remuneration due to any
Recefver under or in connection with this Deed:

14.1.2 in or towards payment of the Secured Liabilities in any order and manner that the
Lerder determines; and

14.1.3 in payment of the surplus {if any} to the Borrower or other person entitled to it

Agpropriation

Meither the Lender, any Recelver nor any Delegate shall be bound {whether by virfus of

section 10908} of the LPA 1925, which is varled accordingly, or otherwise} 1o pay or

appropriate any receipt or payment first towards interest rather than principal or gtherwise

in any particular order between any of the Secured Lishilities,

Suspense Account

Al monies received by the Lender, & Recelver or a Delegate under this Deed (othser than sums

received under any Insurance Policy that are not going to be applied in or towards discharge

of the Secured Liabilities):

1231 may, at the discretion of the Lender, Receiver or Delegate, he credited to 5
SUSPeNSE FCcount;

1432 shall bear interest, if any, at the rate agreed in writing between the Lender and
the Borrower; angd

1433 may be hald in that account for 50 lopg as the Lender, Receiver or Delegate thinks

fit.

Costs and Indemnity

Costs

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any Receiver,
or g full indemnity basis, all costs, charges, expenses, faxes and fiabilitios of any kind
{including, withoui limitation, legal, printing and out-ef-pocket expenses) incurred by the
Lender, any Recelver or any Delegate in connection with:

1511 the negotiation, preparation, execution and delivery of this Deed;

15.1.2 the Secured Assets;

15.1.3 taking, holding, protecting, perfecting, preserving or enforcing for attempting to

do so) any of the Lender's, 8 Receiver's or a Delegate’s rights under this Deed,;
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152

16.
16.1

15.1.4 ary amendment, extension, walver, consent or suspension of rights {or any
propasal for any of these ] under or in connection with this Deed;

15.1.5 any release of any security constituted by this Deed; or

15.1.5 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interast, which shall accrue and be payable (without the need for any demand

for payment being made) from the date on which the refevant cost, charge, expense, tax or

Habdlity arose yntit full discharge of that cost, charge, expense, tax or Hability {whether before

or after judement) a1 the rate and in the manner specifiesd in the Facility Agreement.

indemnity

1521 The Borrower shall, promptly demand, indemnify the Lender, each Receiver and
gach Delegele, and thelr respective employess and agents against all liabilities,
costs, expenses, damages and losses {including bul not limited to any direct,
indirect or comsequential losses, loss of profit, loss of reputation and all interest,
penalties and legal costs {calculated on 2 full Indemnity basls) and all other
professional costs and expenses! suffered or Incurred by any of them arising out
of or in connection with:

15211 the exercise or purported exercise of any of the rights, powaers,
authorities or discretions vested in them under this Deed or by law in
respect of the Secured Assets;

152,12 taking, holding, protecting, perfecting, preserving, releasing or
enforcing for attempting to do so} the security constituted by this
Deed; or

15.2.1.3  any defeult or delay by the Borrower In performing any of s

“abligations under this Deed,
15.2.2 Bay past or present empioyvee or agent may enforce the terms of this clawse 15.2
subiect to and in accordance with the provisions of the Contracts (Rights of Third

Parties) Act 1998,

Further Assurance

Further Assurance

The Borrower shall promptly, at its own expense, take whatever action the Lender or any

Receiver may reasonably require for

16.1.1 creating, perfecting or protecting the security oreated or intended to be created
by this Deed;

16.1.2 facilitating the realisation of any Secured Asset; or
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I

17.1

17.2

18,
18.1

in,
8.1

16.1.3 facilitating the exercise of any right, power, authority or discretion exercisable by
the Lender or any Recelver in respect of any Secured Asset,

including, without limitation the execution of any mortgage, transfer, corvevance, assignment

or assurance of all or any of the assets forming part of {or intended to form part of) the

Secured Assets {whether to the Lender or 1o its nominee} and the giving of any notice, order

or direction ang the making of any filing or registration which, in eny such case, the Lender

may consider necessary or desirable,

Power of Attorney

Apnpointment of Attorneys

By way of security, the Borrower Irrevocably appoints the Lender, svery Receiver and every

Delegate separately to ba the attorney of the Borrower and, In s name, on its behall and as

its act and deed, to execute any documents and do any acts and things that

17.4.1 the Borrower s required 1o execute and do under this Deed: or

17.1.2 any attorney deems proper or desirable in exercising any of the rights, powers,
authorities and discretions conferred by this Deed or by law on the Lender, any
Fecelver or any Delegate,

Ratification of Acts of Attorneys

The Borrower ratifies and confirms, and agrees to ratify and confirm, anything that any of its

attormeys may do in the proper and lawiul exercise, or purported exercise, of all or any of the

rights, powers, authorities and discretions referred to in clause 17.1.

Release

Subject to clause 25.3, at the end of the Security Period, the Lender shall, at the request and
cost of the Borrower, take whatever action is necessary to:

18.1.1 release the Secured Assets from the security constituted by this Deed; and

1812 reassign the Secured Assets to the Borrower,

Assignment and Transfer

Assignment By Lender

1811 At any thme, without the consent of the Borrower, the Lender may assign any of
its rights or transfer any of its rights and obligations under this Deed,

12.1.2 The Lender may disclose to any actual or proposed assignee or transferee any
information in its possession that relates to the Borrower, the Secured Assets and

this Deed that the Lender considers appropriate,
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8.2

20,
201

20.2

20.2

Z1.
213

212

Assiznment By Borrower
The Borrower may not assign any of its rights, or transfer any of its rights or obligations, under
this Deed or enter into any transaction which would result in any of those rights or obligations

passing to ancther person,

Set-off

Lender's Right of Set-off

The Lender may at any time set off any liability of the Borrower to the Lender against any
liabitity of the Lender to the Borrower, whether either liability is present or future, liquidated
or unliguidated, and whether or not either liability arises under this Deed. If the Habilities to
be set off are expressed in different currencies, the Lender may convert either liability at a
market rate of exchange for the purpose of set-off. Any exercise by the Lender of its rights
under this clause 20 shall not limit or affect any other rights or remedies available to it under
this Deed or otherwise.

Mo Obligation to Set OF

The Lender is not cbliged to exercise its rights under clause 20.1. I it does exercise those rghts
i must promptly notify the Borrower of the set-off that has been made.

Euclusion of Borrower's Right of Set-off

All payments made by the Borrower to the Lender under this Deed shall be made in full
without any set-off, counterclaim, deduction or withholding (other than any deduction or

withholding of tax as required by faw}.

Amendments, Waivers and Consents

Amendments

No amendment of this Deed shell be effective unless it is in writing and signed by, or on behalf

nf, each party [or its authorised representative).

Walvers and Consents

21.2.1 A weaiver of any right or remedy under this Deed or by law, 0r any consent gives
under this Deed, is only effective if given in writing by the waiving or consenting
party and shall not be deerned a wabver of any subsequent right or remedy. it ondy
apglies to the drcumstances in relation to which it is given and shall not prevent
the party giving it from subsequently relying on the relevant provision,

£1.2.2 A failure by the Lender to exercise, or defay by it in exercising any right or remedy
nrovided under this Deed or by law shall not constitute a waiver of that or any

other right of remedy, preverd or restrict any further exercise of that or any other
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21.3

22,
281

23,
23.1

4.
24.1

right or remedy or constitute an election to affirm this Dead. No single ar partial
exercise of any right or remedy provided under this Deed or by law shall prevent
of restrict the further exercise of that or any other right or remedy. No election
to affirm this Deed by the Lender shall be effective unless it is in writing,

Rights and Remedies

The rights and remedies provided under this Deed are cumulative and are in addition to, and

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

Partial tnvalidity

Partial Invalidity

If, 2t avey time, any provision of this Deed is or becomes invalid, ilegal or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law

of any other jurisdiction witl in any way be affected or impaired.

Lounterparts

Counterparts

2313 This Deed may be executed in any number of counterparts, each of which when
expcuted and delivered shall constitute a2 duplicate original, bwt sl the
pounterparts shall together constitute one deed,

2312 Transmission of an executed counterpart of this Deed [but for the avoidance of
doubt not just a signature page} by fax or emall {in PRF, IPEG or other agreed
format) shall take effect as delivery of an executed counterpart of this Deed. if
either method of delivery s adopted, without prejudice 16 the validity of the deed
thus made, each party shall provide the others with the origingl of such
counterpart as soon 8s reasonably possible thereafter,

23.1.3 No counterpart shall be effective until each party has executed and delivered at

least one counterpart,

Third Party Righis

Third Party Rights

24.1.1 Except as exprassly provided elsewhere in this Deed, a person who is not 2 party
o this Deed has no right under the Contracts [Rights of Third Parties) Act 1989 10
erforce, or enjoy the benefit of, any term of this Deed,

24.1.2 Notwithstanding any term of this Deed, the consent of any person who s not 2

party to this Deed is not required to rescind or vary this Deed at any time.
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25,
5.1

25.2

25.3

25.4

5.5

6.
26.1

Further Provisions

independent Security

The security constituted by this Deed shall e in addition to, and independent of, any other

security or guarantee that the Lender may hold for any of the Secured Liabilities at any Hime,

No prior security held by the Lender over the whole or any part of the Secured Assets shall

merge in the security created by this Deed,

Continuing Security

The securlly constituted by this Deed shall remaln in full force and effect a5 a continuing

security for the Secured Liabilities, despite any settlement of account, or intermediate

payment, or other matier or thing, unless and until the Lender discharges thiz Deed in writing.

Dizcharge Conditional

Ary release, discharge or setflement between the Borrower and the Lender shall be

conditional on no payment or security received by the Lender in respect of the Secured

Lizbilities being avoided, reduced, set aside or ordered to be refunded under any law relating

to insalvency, bankruptoy, winding-up, administration, receivership or for any other reason.

Despite any such release, discharge or settlernent:

25.3.1 the Lender of Hs nomines may retain this Deed and the security created by or
under it, including all certificates and documents relating to the whale or any part
of the Secured Assets, for any period that the Lender deems necessary to provide
the Lender with security against any such avoidance, reduction or order for
refund; and

2532 the Lender may recover the value or amount of such security or payment from
the Borrower subseguently as if the release, discharge or settlement had not
oreurred.

Certificates

Ay certification or determination by the Lender of any rate or amount under this Deed is, in

the absence of manifest ervor, conclusive evidence of the matters to which it refates,

Consolidation

The restriction on the right of consolidation contained in section 82 of the LPA 1925 shall not

apply to this Doed,

Motices
Delivery
Any notice or other communication given o a party under or in connection with this Deed

shall be:
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262

263

26.4

27.
271

27.2

26.1.1 in writing;

268.1.2 delivered by hand, by pre-pald firstclass post or other next waorking day delivery
service or sent by fax; and

26.1.3 sent 1o the recipfent at the address set out at the beginning of this Deed or to any
other address or fax number as is notified in writing by one party 1o the other
from time to time,

Receipt By Borrower

Any notice or other communication that the Lender gives to the Borrower shall be deemed 1o

have been received:

26821 if delivered by band, at the time it is left at the relevant address;

26,2.2 if posted by pre-paid first-class post or other next working day delivery service, on
the second Busingss Day sfer posting; and

26.2.3 if sent by fax, when received in legible form.

A notice or other communication given as described in clause 26.2.1 or clause 26.2.3 on a day

that is not a Business Day, or after normal business howrs, in the place it is received, shall be

deemed to have been received on the next Business Day.

Receipt By Lender

Any notice or other communication given to the Lender shall be deemed 1o have been

received only on actual receipt,

Service of Proceedings

This clause 26 does not apply to the service of any proceedings or other documents in any

legal action or, where applicable, any arbitration or other method of dispute resolution.

Governing Law and Jurisdiction

Governing Law

This Deed and any dispute or claim {including non-contractual disputes or claims) arising out
of or in connection with it or its subject matter or formation shall be governed by and
construed in accordance with the law of England and Wales.

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim {including non-contractual disputes
or claims) arising out of or in conpection with this Deed or its subject matter or formation.
Nothing in this clause shall limit the right of the Lender to take proceedings against the

Barrower in any other court of competent jurisdiction, nor shall the taking of proceedings in
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amy one or more jurisdictions preclude the taking of proceedings in any other jurisdictions,

whether concurrently or not, to the extent permitted by the law of such other jurisdiction,
27.3  Other Service

The Borrower irrevocably consents to any process in any legal action or proceedings under

clause 27.2 being served on it in accordance with the provisions of this Deed relating to service

of notices. Nothing contained in this Deed shall affect the right to serve process in any other

manner permitted by law,

This agreement has been emtered into on the date stated at the beginning of it
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Schedule 1 - Res! Property
Part 1 - Registered Property
IDETAILS OF REGISTERED PROPERTY, INCLUDING TITLE NUMBER]
Part 2 - Unregistered Property
[DETAILS OF UNREGISTERED PROPERTY]
Part 3 - [Excluded Property
[DETAILS OF EXCLUDED PROPERTY, INCLUDING TITLE NUMBER IF REGISTERED]]
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Executed as deed by 187 W LTD acting by INAME OF DIRECTOR]

a director, In the presence of:

[SHGNATURE OF WITNESS]
INAME, ADDRESS [AND QCCUPATION] OF WITNESS]

Executed as deed hy ASTONWAY LIMITED acting by [NAME OF
ﬁiﬂﬁ%%‘éé%} & director, in the presence of:

[SIGMATURE OF WITNESS]
IMAME, ADDRESS [AND OCCUPATION] OF WITNESS]
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