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tn accerdance with
Sections 859A and
8§;tlzfsthe Cor:rpl)ames L L M RO 1
acaooesssmiedty  Particulars of a charge created by a Limited Liability

Partnerships {Application .
of Companies Act 2006} PartnerShlp (LLP)
Reguiations 2009

A fee Is payable with this form You can use the WebFiling service to file this form onlina
Please see "How to pay’ on the Please go to www comparyass

last page
< What this form 1s for Y What this form 1s NOT fc 8
You may use this form to register You may not use this form [
a charge created or evidenced by register a charge where the 5_
an instrument instrument Use form LL MF < 19, 04‘,201 4
COMPANIES HOUSE

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

D You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

1 B LLP details DEEE

LLP number I?ITIT’T[TITFF + Filling i this form

Please complete in typescnptor in

LPnamemful  |Future Fuels No 1LLP bold black capitals
l / All fields are mandatory unless
specified or indicated by *

Charge creation date
Charge creation date  |* 1 ld 0 "0 |74 {’2 o IT e S
Names of persons, security agents or trustees entitied to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge
Name Penn Place Investments Limited (Company Number 08445506) /

il

Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[} I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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LL MRO1

Particulars of a charge created by a Limited Liability Partnership (LLP)

Description

Piease give a short description of any land {including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Descnption

Piease see continuation sheets

Continuation page
Please use a continuation page i
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland} corporeal or incorporeal property not described
above? Please tick the appropnate box

V] Yes
(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

V] Yes Continue
[] WNo GoteSection?

Is the floating charge expressed to cover all the property and undertaking of
the LLP?

1 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from ¢reating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

/] Yes

J Neo

04713 Version 1 0 CHFP0O21




LL MRO1

Particulars of a charge created by a Limited Liability Partnership (LLP)

Trustee statement©

You may tick the box if the LLP named in Section 1 1s acting as trustee of the @ This statement may be filed after

property or undertaking which 1s the subject of the charge the registration of the charge (use
form LE MROG)
O
Signature

Please sign the form here

Signature

Signature

XDNX Ntalf ool 2P ¥

This form must be signed by a person with an interest in the charge

04/13 Version 1 ¢ CHFPO21




LL MRO1

Particulars of a charge created by a Limited Liabibty Partnership (LLP)

B Presenter nformation

nlmportant information

We will send the certificate to the address entered
below All details given here will be available on the
publc record You do not have to show any details
here but, if none are given, we will send the certificate
to the LLP's Registered Office address

fomat e HMH Stallard LLP (At Vincent O'Bnen)

LLP name

Future Fuels No 1 LLP

c/o DMH Stallard LLP

Address

Post town:

|
|
|

County/Region

= Trrrrrri

Country

l"x 344 Chancery Lane

TelePhen® 02078221500

Certificate

We will send your certificate to the presenter's address
if given above or to the LLP's Registered Office if you
have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following.

O The LLP name and number match the information
held on the public Register

You have entered the date on which the charge
was reated

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56,7&8

You have given a description in Section 4, 1f
appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must
be a certified copy

oo o o g o

Please note that all information on thss form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For LLPs registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardhff

For LLPs registered in Scotland

The Regsstrar of Compantes, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For LLPs registered in Northern Ireland-

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 88G

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emalt enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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in accordance with
Sectipns 859A and

859) of the Companies
Act 2006 as applied by
The Limited Liabihty
Partnerships (Applcation
of Companies Act 2006)
Regulations 2009

LL MRO1 - continuation page
Particulars of a charge created by a Limited Liability Partnership (LLP)

Description

Please give a short description of any land (including buildings), shup, arrcraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

DEFINITIONS

Any references to “this deed” refer to a Debenture given by the Borrower to the

Lender dated 10 Apnl 2014

Book Debts alf present and future book and other debts, and monetary claims due
or owing to the Borrower, and the benefit of all secunty, guarantees and other

nghts of any nature enjoyed or held by the Borrower in refation 1o any of them

Borrower Future Fuels No 1 LLP (Registered Number 0QC334323}, 10 0Ol

Burlington Street, London, W15 3AG

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

designated account for the purposes of this deed

Equipment all present and future equipment, piant, machinery, tools, vehicles,
furniture, fitings, nstallations and apparatus and other tangible moveable property
for the trme being owned by the Borrower, including any part of 1t and all spare

parts, replacements, modifications and additions

Event of Default has the meanming given to that expression in the Facility

Agreement

Facility Agreement faciity agreement dated 10 April 2014 between the Borfower

and Lender for the provision of the loan faciities secured by this deed

Insurance Policy each contract and policy of insurance effected or mamtained by
the Borrower from time to trme in respect of its assets or business {including,

without hmitation, any insurances relating to the Properues or the Equipment)}

Intellectual Property the Bomrower's present and future patents, trade marks,
service marks, trade names, designs, copynghts, inventions, topographical or
swmilar nghts, confidentiat mformation and know-how and any interest mn any of
these nghts, whether or not reqistered, mcluding all applications and rnights to apply
for registration and all fees, royaities and other nghts denved from, or incidental 1o,

these nghts

04413 Version 10
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In accordance with
Sections 859A and

859 of the Companies
Act 2006 as apphied by
The Limuted Liabahity
Partnerships (Apphcation
of Comparies Act 2006}
Regulations 2009

LL MRO1 - continuation page

Particulars of a charge created by a Limited Liability Partnership (LLP)

Description

Please give a short descniption of any land {(including buildings), ship, aircraft or
intellectual property registered (or required to be registered) in the UX which 1s
subject to this fixed charge or fixed secunty

Description

DEFINITIONS CONT'D

Investments ali present and future certificated stocks, shares, loan capital,
securities, bonds and investments (whether or not marketable) for the time
being owned (at law or in equity) by the Borrower, including any

(a) dividend, interest or other distmbution paid or payable in relation to any of
the Investments, and

(b) nght, money, shares or property accruing, offered or issued at any time 1n
relation to any of the thvestments by way of redemption, substitution,
exchange, conversion, bonus, preference or otherwise, under option nghts or
otherwise

Lender Penn Piace Investments Limited (registered number 08445506),
Radws House, First Floor, Watford, Herts WD17 1HP

Propertles all freehold and leasehold properties (whether registered or
unregistered) and all commonhold properties, now or in the future (and from
time to ume) owned by the Borrower in the UK (including, but not itmited to,
the properties specified in Schedule 1), and Property means any of them

Relevant Agreement the lease between (1) the Borrower, and (1) Vireo!
Limited, in relation to Mawbndge Drain, Great Coates, Gnmsby, dated 1
December 2010

Secured Assets all the assets, property and undertaking for the time being
subject to the Secunty created by, or pursuant to, this deed

Secured Liabilities all present and future monies, obligations and liabilities
owed by the Borrower to the Lender, whether actual or contingent and
whether owed jointly or severally, as principal or surety or in any other
capacity, under or in connection with the Facility Agreement or this deed
(Including, without kmtation, those ansing under clause 30 3 2), together with
all interest (including, without imitation, default interest) accruing in respect of
those monies or habihties

Security any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, hen, assignment by way of secunty or other secunty interest securing

similar effect

any obligaticn of any person, or any other agreement or arrangement having a

04/13 Version 10
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In accordance with
Sections 859A and

859} of the Companies
Act 2006 as applied by
The Limited Liability
Partnerships {(Application
of Companies Act 2006}
Regulations 2009

LL MRO1 - continuation page
Particulars of a charge created by a Limited Liabslity Partnership (LLP)

Description

Please give a shert description of any land (including buildings), ship, aircraft or
inteltectual property registered (or required to be regrstered) in the UK which 15
subject to this fixed charge or fixed security

Pescnption

EXTRACT

3 GRANT OF SECURITY

3 1 Legal mortgage

As a continuing secunty for the payment and discharge of the Secured
Liabiities, the Borrower with full title guarantee, charges to the Lender, by way
of first iegal mortgage, each Property specified in Schedute 1

3 2 Fixed charges

As a continuing secunty for the payment and discharge of the Secured
Liabitities, the Borrower with full itle guarantee charges to the Lender by way
of first fixed charge

3 2 1 all Properties acquired by the Borrower 1n the future,

3 2 2 all present and future mterests of the Borrower not effectively mortgaged
or charged under the preceding provisions of this clause 3 1n, or over, freehold
or leasehold property located in the UK,

3 2 3 all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warrantes relating te the Property,

3 2 4 all icences, consents and authonsations (statutory or otherwise) held or
required in connection with the Borrower's business or the use of any Secured
Asset, and all nghts in connection with them,

3 2 5 all its present and future goodwill,

3 2 6 all ts uncalled capital,

3 2 7 all the Equipment,

3 2 8 ali the Intellectual Propeity,

3 2 9 all the Book Debts,

3 2 10 all the Investments, and

3 2 11 all monies from time to hime standing to the credit of its accounts with
any bank, financial insttutton or other person (including each Designated
Account)

3 3 Assignment

As a continuing secunty for the payment and discharge of the Secured
Liabiities, the Borrower with full title guarantee assigns to the Lender
absolutely, subject to a proviso for reassignment on irrevocable discharge in
full of the Secured Liabilities

3 3 1 altits nghts in each Insurance Policy, including all claims, the proceeds
of all claims and all returns of premittm in connection with each Insurance
Policy, and

3 3 2 the benefit of each Relevant Agreement and the benefit of any
guarantee or secunty for the performance of an Relevant Agreement

3 4 Floating ¢charge

As a continuing secunty 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 the undertaking, property, assets and nghts of the
Borrower at any time not effectively mortgaged, charged or assigned pursuant
to clause 3 1 to clause 3 3 inclusive

3 § Qualfying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the
fioating charge created by clause 3 4

04/13 Version 1 0
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In accordance with
Sections 859A and

859) of the Companies
Act 2006 as applied by
The Limited Liabifity
Partnerships {Application
of Companies Act 2006}
Regulatians 2009

LL MRO1 - continuation page
Particulars of a charge created by a Limited Liability Partnership (LLP)

Description

Please give a short description of any land (including buildings), shup, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed security

Description

EXTRACT CONT'D

3 6 Automatic crystallisation of floating charge

The floating charge created by clause 3 4 shall automatically and immediately
(without notice) be converted into a fixed charge over the assets subject to
that floating charge if

3 6 1 the Borrower, other than with the prior written consent of the Lender and
subject to the terms of the Faciity Agreement

(a) creates, or attempts to create, without the prior written consent of the
Lender, a Secunty or a trust in favour of another person over all or any part of
the Secured Assets (except as expressly permitted by the terms of this deed
or the Facility Agreement), or

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

3 6 2 any person levies any distress, attachment, execution or other process
against all or any par of the Secured Assets, or

36 3 aresolubon 1s passed or an order 15 made for the winding-up,
dissolution, administration or re-organisation of the Borrower

3 7 Crystallisation of floating charge by notice

The Lender may, in its sole discretion, by written notice to 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

37 1 an Event of Default occurs and 1s continuing, or

37 2 the Secured Assets are seized or sold under any form of distress,
attachment, execution or other legal process or to be otherwise in jeopardy

3 8 Assets acquired after any floating charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating
charge created under this deed that, but for that crystalisation, would be
subject to a floating charge under this deed, shall (unless the Lender confirms
otherwise to the Borrower in wnting) be charged to the Lender by way of first
fixed charge

30 3 2 the Lender may recover the value or amount of such secunty or
payment from the Borrower subsequently as if the release, discharge or
settlement had not occurred

$Schedule 1
Registered Property

Property Title Numbers HS352285 and H3370005
Property Description (applicable to both HS352285 and H$370005)

F/H tand at Mawbndge Drain, Great Coates, Gnmsby with the benefit of all
rights licences guarantees rent deposits contracts deeds undertakings and
warranties relating to the Property any shares or membership nghts in any
management company for the Property any goodwilt of any business from

time to ime carned on at the Property any rental and other money payable
under any lease licence or other interest created in respect of the Property
and all other payments whatever in respect of the Property

Unreglstered Property

Not applicable
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number OC334323
Charge code: OC33 4323 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th April 2014 and created by FUTURE FUELS NO 1 LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied by
the Limited Liability Partnerships (Application of Companies Act 2006)
Regulations 2009 on 19th Apnl 2014

Given at Companies House, Cardiff on 29th Apnl 2014
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It is hereby certified that this
is a true redacted copy of the
original document
DMH Stallard LLP
Gainsborough House

Pegler Way
Crawley € 09y b

DATED | Aprit 2014 RH11 7FZ IS/oll_/“_l_

FUTURE FUELS NO. 1 LLP

BORROWER

and

PENN PLACE INVESTMENTS LIMITED

LENDER

DEBENTURE

DMH Stallard

www.dmhstallard.com

Debenture ¢ 4 14 doc
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THISDEEDIsmadethe | (O dayof Aprii2014

BETWEEN

M FUTURE FUELS NO.1 LLP formed under the laws of England with its registered office at
10 Old Buriington Street, London, W1S 3AG and registered number OC334323 (the

Bofrrower)

2) PENN PLACE INVESTMENTS LIMITED Incorporated and registered in England whose
registered office is at Radius House, First Fioor, Watford, Heris WD17 1 HP and
registered number 08445506 (the Lender)

BACKGROUND

{A} The Lender has agreed, pursuant {o the Facliity Agreement, to provide the Borrower with
a term loan facility on a secured basis.

{B) Under this deed, the Borower provides security to the Lender for the foan facifity made
avallable under the Facility Agreement.

AGREED TERMS

1. DEFINITIONS AND INTERPRETATION

1.4 Definitions

The following definitions apply in this deed.

Administrator: an administrator appointed to manage the affairs, business and property
of the Barrower pursuant to clause 13 9

Book Debts: all present and future book and other debts, and monetary claims due or
owing to the Borrower, and the benefit of all security, guarantees and other rights of any
nature enjoyed or held by the Bomawer in reiation to any of them.

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

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

ODesignated Account any account of the Borrower nominated by the Lender as &
desgnated account for the purposes of this deed

Enforcement Event means an event upon which the security under this deed becomes *
enforceable, in accordance with clause 14.1 of this deed

Environmant the natural and man-made environment including af) or any of the
following media, namely alr, water and land (including alr within buildings and other
natural or manmade structures above or beiow the ground) and any living organisms
(including man) or systems supported by those media.

Environmental Law all applicable laws, statutes, regulations, secondary legislation,
bye-laws, common law, directives, treaties and other measures, judgments and decisions

$ Deventure § 4 14 doc




of any court of tribunal, codes of practice and guidance notas in so far as they ralate to or
apply to the Environment

Equipment: all present and future equipment, plant, machinery, tools, vehicles, fumiture,
fitings, instaliations and apparatus and other tangible moveable properly for the tme
baing owned by the Bomower, including any part of it and all spare parts, replacements,
modifications and additions.

Event of Defauit: has the meaning given to that expression in the Facility Agreemsnt.

Faclity Agreement the facllity agreement dated the date hereof between the Borrower
and the Lender for the provision of the foan facilites secured by this deed

Financial Collateral’ shall have the meaning given to that expression In the Financial
Collateral Regulations

Financial Collateral Regulations: the Financial Collateral Arangements (No 2)
Reguiations 2003 {S/ 2003/3226).

insurance Pollcy each contract and policy of Insurance effected or maintained by the
Borrower from time fo time in respect of its assets or business {including, without
Imitation, any insurances relating to the Propertes or the Equipment)

Inteliectual Property: the Borrower's present and future patents, Yrade marks, service
marks, trade names, designs, copyrights, inventons, topographical or simitar rights,
confidential information and know-how and any interest in any of these rights, whether or
not registered, including all applications and rights to apply for registrabion and afl fees,
royalties and other rights derivad from, or incidental to, these tights.

Invastments all present and future certificated stocks, shares, loan capital, securities,
bonds and investments {(whether or not marketable) for the tme being owned (at law or In
equity) by the Borrower, inchuding any:

(a) dividend, interest or other distribution pald or payable in relation to any of the
Investments; and

(b) right, money, shares or property accruing, offered or issued at any time in
relation to any of the Investments by way of redemption, substitution, exchange,
canversion, bonus, prefarance or otherwise, under aption rghts or otherwise.

LPA 1925: Law of Property Act 1925.

Permitted Devolopment: the development of the Viscose Building into a technology
centre and a bio-ethanal plant, or such other development on the land at Grimsby as
appraved by the Lander;

Properties. all freehold and leasehold properties (whether registered or unregistered)
and all commonhold properties, now or in the future (and from ftime to ime) owned by the
Borrower in the UK (including, but not limited to, the properties specified in Schedule 1),
and Property means any of them

2 Debenture 8 4 14.doc
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1.2.6

1.26

127

Recelver a recelver, recelver and manager or administrative recelver of any or all of the
Secured Assets appointed by the Lender under clause 16.

Reolevant Agreement the lease between (I} the Bosmower, and (i) Vireol Limited, in
reiation to Mawbridge Drain, Great Coates, Grimbsby, dated 1 December 2010,

Secured Asseots, all the assets, property end undertaking for the time being subject to
the Security created by, or pursuant to, this deed.

Secured Liabllities. all present and futura monles, obligations and liabilities owed by the
Borrower to the Lender, whether actual or cantingent and whether owed jointly or
severally, as principal or surely or in any other capacity, under or in connection with the
Facillity Agreement or this deed (inchuding, without limitation, those arising under clause
30 3 2), together with afl interest (including, without limitation, default interest) accrumg in
raspect of those monies or liabilities.

Security Financial Collateral Arrangement shall have the meaning given to that
expression in the Financial Collaters! Regulations.

Security: any mortgage, charge (whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of securily or other security interest securing any obligation of
any person, or any other agreement or arrangement having a similar effect.

Security Pertod: the period starting on the dats of this deed and ending on the date on
which ail the Secured Liabllitles have been uncondltionally and irrevocably pald and
discharged in full

interpretation
in this deed"

clausa and Schedule headings shall not affect the interpretation of this deed,

a reference to a person shall include a reference to an mndividual, firm, company,
corporation, partnership, unincorporated body of persons, govermnment, state or agency of
8 state or any association, trust, joint venture or consortium {whether or not having
separate iegal personality) {and that person’s personal representatives, successors,
pesmitted assigns and permitted transferees),

uniess the context otherwise requires, words in the singular shail include the plural and In
the plural shall include the singular,

uniess the context otherwise requires. a reference to one gender shall include a
referenca to the other genders,

a reference to a party shall include that party’s successors, permitted assigns and
permitted transferess,

a reference {0 a statute or statutory provision is a reference to it as amended, extended
or re-anacted from tme to tima;

a reference to a statute or statutory provision shall include al! subordinate legisiation
madse from time to tme under that statute or statutory provision;
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129

1.2.10

1211

1.2.12

1.2.13

1.2.14

1215

1218

1217

1.2.18

1.219

1.3

1.3.1

a reference to writing or written includes fax but not e-mail;

an obligation on a party not to do something Includes an obligation not to aliow that thing
to be done;

a reference (o this deed (or any provision of it) or to any other agreement or document
referred to in this deed ie a reference to this deed, that provision or such other agreement
of document as amended (In each case, other than in breach of the provisions of this
deed) from time to time;

unless the context ctherwise requires, a referance to a clause or Schedule 18 to a clause
of, or Schedule to, this deed {and a reference to a paragraph is to a paragraph of the
rejevant Schedule);

any words following the terms Inchuding, Include, in particutar, for example or any
similar expression shall be construed as iltlustratve and shall not [imit the sense of the
words, description, definition, phrase or term preceding those terms,

a reference to an amendment Includes & novation, re-enactment supplement or
vanation {(and amended shall be construed accordingly);

a reference [0 assete includes present and fiture properties, undertakings, revenues,
rights and benefits of evary description;

a reference to an authorisation includes an approval, authorisation, consent, exemption,
filing. licence, notansation, registration and regolution,

a reference to continuing in relation to an Event of Default means an Event of Default
that has not been remediad or waived;

a refarence to detormines or detarmined means, uniess the contrary Is indicated, a
determination mace at the absolute discretion of the person making it; and

Any reference to an English legal term for any action, remedy, method of judiclal
proceeding, legal document, legal status, court, official or any legal concept (arising
under statute or common law) or thing shall, in respect of any Jurisdicton other than
England, be deemed to include a referance to what most nearly approximates to the
English legal term or concept in that jurisdiction

a reference to a reguiation includes any regulation, nile, official directive, request or
guldefine (whether or not having the force of law) of any govemmental, inter-

governmental or supranational body, agency, department or requlatory, self-regulatory or
other authority or organisation.

Nature of security over real property
A reference in this deed to a charge or mortgage of or aver any Property includes:

all buildings and fixtures and fittings (to the extent that they are owned by the Borrower)
that are situated on or form part of that Property at any tmae,
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133

134

14

15

31

32

3.21

322

323

324

325

328

the proceeds of the sale of any part of that Property and any other monies paid or
payable to the Borrower in respect of or in connection with that Property;

the benefit, due to the Borrower, of any covenants for litte given, or entered Into, by any
predecessor in fitle of the Borrower in respect of that Property, and any monies pad or
payable in respect of those covenants; and

afl rights under any flcence, agreement for sale or agreement for iease In respect of that
Property.

tLaw of Property {Eiscellansous Provisions) Act 1589

For the purposes of section 2 of the Law of Property (Miscellaneous Proviglions) Act
1989, the terms of the Facllity Agreement and of any side letters between any parties in
relgtion to the Facility Agreement are incorporated into this deed

Schedules

The Schedules form part of this deed and shall have effect ag if set out in full in the body
of this deed Any refarence to this deed includes the Schedules.

COVENANT TO PAY

The Borrower shall, on demand, pay to the Lender and discharge the Secured Liabilties
when they become due

GRANT OF SECURITY

Legal mortgage

As a continuing security for the payment and discharge of the Secured Luabiiities, the
Borrower with full tie guarantese, charges to the Lender, by way of first legal mortgage,
each Property specified in Schadule 1

Fixed charges

As a continuing security for the payment and discharge of the Secured Liabiltias, the
Borrower with full title guarantee charges to the Lender by way of first fixed charge.

all Properttes acquired by the Borrower in the future;

all present and future interests of the Borrower not effectively mortgaged or charged
under the preceding provisions of this clause 3 in, or over, freehold or leasehold property
located in the UK;

all present and future rights, licences, guaraniees, rents, deposits, contracts, covenants
and warranties relating to the Property;

all licences, consents and authorisations (statutory or otherwise) held or required in
connection with the Borrower's busimess or the use of any Secured Assat, and all rights in
connection with them;

all its present and future goodwill;

all its uncalled capitai;

5 Debenture 0 4 14 doc




327
328
329
3.2.10

32N

33

331

332

34

35

36

3.8.1

36.2

all the Equipment,

all the Intellectual Property;
all the Book Debts,

all the Investmants, and

all monies from time to fime standing to the credit of its accounts with any bank, financial
institution or other person (inciuding each Designated Account)

Assignment

As a continwing security for the payment and discharge of the Secured Liabilities, the
Borrower with full tile guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on imevocable discharge in full of the Secured Liabilihes.

all its rights in each Insurance Policy, including all claims, the proceeds of all claims and
all returns of premium In connection with each Insurance Policy, and

the benefit of each Relevant Agreement and the benefit of any guarantee or security for
the performance of an Relevant Agreement.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilites, the
Borrower with ful! titte guarantee charges to the Lender, by way of first fioating charge. all
the undertaking, property, assets and nghts of the Bormower at any time not effectively
mortgaged, charged or assigned pursuant to clause 3 1 to clayse 3.3 inclusive

Qualilying floating charge
Paragraph 14 of Schediule B1 to the Insolvency Act 1986 applies to the floating charge
created by clause 3.4

Automatic crystaliisation of floating charge

*The fioating charge created by clause 3.4 ghall automaticaily and immediately (without

notice) be converted into a fixed charge over the assets subject to that floating charge if

the Borrower, other than with the prior written consent of the Lender and subject to the
terms of the Facllity Agreement’

(a) creates, or attempls to create, without the prior written consent of the Lender, a
Security or a trust in favour of another person over all or any part of the Secured
Assets (except as exprassly permitted by the terms of this deed or the Facillty
Agreement); or

{b) disposes, of attempts to dispose of, all or any part of the Secured Assets (other
than Secured Assets that are only subject to the fioating charge while it remains
uncrystailised);

any person levies any distress, attachment, execution or other process against all or any
part of the Secured Assets; or
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37

3.71

37.2
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4.9

411

4.1.2

413

42

51

6.2

a resolution 18 passed or an order is made for the winding-up, dissolution, edministration
or re~organisation of the Borrower.

Crystallisation of floating charge by notice

The Lender may, in its sole discretton, by written notice to 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 i

an Event of Default occurs and is continuing; or

the Secured Assets are seized or sold under any form of distress, attachment, execution
or other legal process or to be otharwise in jeopardy

Assets acquired aftor any floating charge has crystailised

Any agset acquired by the Borrower after any crystaiiisation of the floating charge created
under this deed that, but for that crystaliisation, 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 firet fixed charge

LIABILITY OF THE BORROWER

Liabliity not discharged
The Borrower’s liability under this deed in respect of any of the Secured Liabilities shall
not be discharged, prejudiced or affected by:

any security, guarantee, indemnity, remedy or other nght held by, or avallable to, the
Lender that Is, or becomes, wholly or partally ilegal, void or unenforceable on any
ground,

the Lender renewing, determining, varying or increasing any facility or other transaction in

any manner or concurring in, accepting or varying any compromise, arrangement or
settlement, or omitting to claim or enforce payment from any other person, or

any other act or omission that, but for this clause 4 1, might have discharged, or
otherwise prejudiced or affected, the liabiity of the Borrower,

Immediste recourse

The Borrower waives any right it may have to require the Lender to enforce any security
or other nght, or claim any payment from, or otherwise proceed against, any other person
before enforcing this deed against the Borrower

REPRESENTATIONS AND WARRANTIES

Ropresantations and warranties
Ihe Borrower makes the representations and warmanties set out in this clause 5 to the
ender,

Ovwnership of Secured Assets

Subject to the terms of the Relevant Agreement, the Borrower s the legal and beneficia)
cwner of the Secured Assats.
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54

5.5

58

57

58

5.9

510

511

5.12

5.13

6.14

No Security

The Secured Assets are free from any Security other than the Security created by this
deed or otherwisa in favour of the Lender.

No adverse claims

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

No adverse covenants

There are no covenants, agreements, reservations, condltions, intsrests, rights or other
matters whatsogver that materially and adversaly affect the Sacured Assets

No brsach of taws

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

No interference In snjoyment

No faciity necessary for the enjoyment and use of the Secured Assets is subject to tenms
entitling any person to terminate ar curtail its use.

No overriding interests
Nothing has arisen, has been created or is subsisting. that would be an oveniding interest
in any Property

Avoldance of security

No Secunly expressed to be created under this deed is [able to be avoided, or otherwise
set askde, on the liquidaton or administration of the Bormower or otherwise

No prohibitions or breaches

There 13 no prohibition on assignment in any Relevant Agreement and the entry into this
deed by the Borrower does not, and will not, constitute a breach of any Insurance Policy,
Relevant Agreement or any other agreement or instrument binding on the Bomower of its
assets,

Environmental compllance

The Bomrower has, at all times, complied in all material respects with ali applicable
Environmental Law.

Enforcoable socurity

This deed constitutes and will constitute the legal, valid, binding and enforceable
obligations of the Borrower, and Is and will continue to be effective security over all and
avery part of the Secured Assets in accondance with fls terms.

Intentionally omitted

Times for making representations and warranties

The representations and warranties set out in ciause 5.2 to clause 5.12 are made by the
Borrower on the date of this deed and the representahons and warranties containad In
clause 5.2, 5.3 and S5 10 are deemed to be repeated on each Repayment Date (as
defined in the Facility Agreement) during the Secunty Period with reference to the facts
and circumstances existing at the time of repetition.
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6.11
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6.13

6.2

8.3

6.3.1

632

64

841

6.4.2

GENERAL COVENANTS

Negative pledge and disposal reatrictions
The Borower shall not at any time, axcept with the prior written consent of the Lender;

create, purport to create or permit to subsist any Security on, or in relation to, any
Secured Assset other than any Security created by this deed or otherwiss created In
favour of the Lender;

sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or
purpert to do so), all or any part of, or any interest in, the Secured Assets (excapt, in the
ordinary course of business, Secured Assets that are only subject to an uncrystafiised

floating charge), or

create or grant (or purport to create or grant) any interest in the Secured Assefs in favour
of a third party

Preservation of Secured Assets

The Bomrower shall not do, or permit to be done, any act or thing that would or might
jecpardise or otherwise prejudice the security held by the Lender or materially dimenish
the value of any of the Secured Assets, or the effectiveness of the secunty created by s
deed.

Compliance with laws and reguiations

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

The Borower shall

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

(b) obtain, and promplly renew from time to time, and comply with the terms of all
authorisations that are required in connection with the Secured Assets or their
use or that are necessary to preserve, maintain or renew any Secured Asset,
and

(© promptly effect any maintenance, modifications, alterations or repalrs that are
required by any law or regulation to be effected on or In connection with the
Secured Assets.

Enforcement of rights
The Borrower shall use its best endeavours to

procure the prompt cbservance and performance of the covenants and othsr obligations

imposed on the Borrower's counterparties (including each counterparty in respect of a
Relevant Agreement and each Insurer in respect of an Insurance Pelicy); and

enforce any rights and institute, continue or defend any proceedings relating to any of the
Secured Assets which the Lender may require from time to tims.
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6.5.2

66.3

6.5.4

6.61

66.2

8.6.3

67

671

Title documents

The Borrower shall if requested by the Lender in wnting, depasit with the Lender and the
Lender shall, for the duration of this deed be entitled to hold'

all deeds and documents of title relating to the Secured Assets that are In the possession
or control of the Borrower {and if these are not within the possession of contro! of he

Bormower, the Bomower undertakes o obtain pogsession of all thess deeds and
documents of titfe):

copies of all Insurance Policies,

all deeds and documents of tile (If any) relating to the Book Debts as the Lender may
specify from time to ime; and

copies of all the Relévant Agresments, cerlified to be trnue coples by either a director of
the Borrower or by the Borrower's solicitors.

insurance

Following the completon of the Permitted Development:

The Bommower shall insure and keep insured the Secured Assets against
(@) foss or damage by fire;

(b) othar risks, penis and contingenclas that would be insured against by reagonably
prudent parsons carmying on the same class of business as the Borrower

Any such Insurance must ba for not tess than the replacement value of the Secured
Assets.

The Borrower shall, if requasted by the Lender in writing, produce to the Lender the
policy, certificate or cover note relating to the insurance nequired by clause 6.8.1.

The Bomower shall, If requested by the Lender in writing, procure that a note of the
Lender's interest is endorsed upon each insurance policy maintalned by it or any person
on its behalf in accordance with clause 6 8 1 and that the terms of each Insurance policy
require the insurer not to invalidate the palicy as against the Lender by reason of the act
or default of any other joint or namad insured and not to cancel i without glving at least
30 days' prior written notice to the Lender.

Insurance premiums
Following the compiletion of the Permitted Development, the Borrower shait

promptly pay all premiums in respect of each Insurance policy maintamed by o In
accordance

with clause 6.6.1 and do all other things necessary to keep that pollcy in full
force and effect, and
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88
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8.9.2

6.9.3

6.10

6.10.1

6.10.2

6103

6.1

(if the Lender so requests in wriling) produce to, or deposit with, the Lender the receipls
for all premiums and other payments necessary for effecting and keeping up each
insurance policy maintained by it in accordance with clause 6 6.1.

No Invalidation of insurance

Followng the completion of the Permitted Development the Bomower shall not
intentionally and to the extent that it is within its control do or omit to do, or permit to be
done or omittad, any act or thing that may invalidate or otherwise prejudice any Insurance
policy maintained by 1t in accordance with clause 6 6 1

Proceads of insurance policies

Following the completion of the Permiited Devslopment, all monies received of receivable
by the Barrower under any insurance policy maintained by it in accordance with clause
6.6.1 (including afl monies recaived or frecaivable by it under any (nsurance Policy) at any
time {whether or not an Enforcement Event has occurred)} shall

immediately be paid into a Designated Account;

if they are not paid directly to the Lender by the insurers, be held by the Borrower as
trustee of the sama for the benefit of the Lender (and the Bomrower shall account for them
to the Lendar), and

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 Liabilities

Notices to be given by the Borrower
The Borrower shail upon wniten request of the Lender

following the complation of the Pamitted Development, give notice to each wnsurer that it
has assigned its rights and interest in and under each (nsurance Policy under clause
331,

give notice to each counterparty to a Relevant Agreement that it has assigned its rights
and Interest in and under that Relevant Agreement under clause 3.3.2 and use best
endeavours to procure that each addressee of any such notice promptly provides within
five Business Days to the Lender an acknowledgement of the notice of the Lenders
interest;

give notice to any bank, financia) insttution or other person {excluding the Lender) with
whom it has an account that & has charged to the Lender its rights and interests under
that account under clause 3.211 and use best endeavours to procure that each
addressee of any such notice promptly provides within five Business Days to the Lender
an acknowledgemaent of the notice of the Lender's interest.

The Borrower shall obtain the Lender's prior approval of the form of any notce or
acknowledgement to be usad under this clause 6.10.

information
The Borrower shail:
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8.11 1 gve the Lender such information conceming the locaton, condition, use and operation of
the Secured Assets as the Lender may reasonably request in writing,

8112 permit any persons designated by the Lender and any Recelver to enter on its
and inspect and examine any Secured Asset, and the records relating to that Secured
Asset, at all reasonable times and on reascnable prior notice; and

6.11.3 promptly notify the Lender in writing of any action, claim or demand made by or against it
in connection with any Secured Asset or of any fact, matter or circumstance which may,
with the passage of time, give nse to such an action, claim or demand, together with, in
each case, the Borrower's proposals for settiing, tiquidating, compounding or cortesting
any such action, claim or demand and shall, subject to the Lendef’s prior approval,
Implement thogse proposals at its own expense.

612 Payment of outgolngs
The Bomrower shall promptly pay aft taxes, fees, licence duties, registraion charges,
insurance premiums and other outgoings in respect of the Secured Assets and, on
gdemand, produce avidenca of payment to the Lander.

7. PROPERTY COVENANTS
Foliowing the Permitted Development:
71 Maintenance

The Bomower shall keep all buildings and all fixtures on the Property in good and
substantial repair and condition, save when the Property ls undergoing change and
development in accordance with the purpase of the Facility Agreement

72 Preservation of Propersty, fixtures and Equipment

Save for in accordance with the purpose of the Facility Agreemant, the Borrower shall
not, without the prior written consent of the Lender

721 pull down or remove the whole, or any part of, any building forming part of any Property
of permit the same to occur;

722 make or permit any material alterations to any Property, or sever or remove, or permit to
be severed or removed, any of is fixhires; or

7.23 remove or make any matenal alterations to any of the Equipment balonging to, or in use
by, the Borrower on any Property (except to effect necessary repalrs or replace them with
new or improved models or substitutes)

7.3 Conduct of business on Properties

Following the Permilted Development, the Bormower shall carry on its trade and business
on those parts (if any) of the Properties as are used for the purposes of trade or business
in accordance with the standands of good management from tme to time cument in that
trade or business.

74 Pianning information
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75
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76
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7.71

7.1.2

7.8

Tha Borrower shall

give full particulars, if requasted by the Lender of any notics, order, direction, designation,
resolution or proposal given or made by any planning authonty or other public body or
authorty (Planning Notice) that specifically applies to any Property, or to the locality in
which I is situated, within seven days after becomuyy aware of the relevant Planning
Notice, and

(it the Lender so requires, acting reasonabiy) immediately, and at the cost of the
Borrower, take all reasongble and necessary steps to comply with any Ptanning Nobce,
and make, or join with the Lender in making, any objections or representations in respect
of that Planning Notice that the Lender may desire.

Compllance with covenants and payment of rent
The Borrower ghall'

observe and perform all material covenants, stipulaions and conditions to which the
Property, or the use of it, is or may be subjected, and (If the Lender so requests in writing)
produce evidence sufficient to satisfy the Lender that those covenants, stipulations and
condltions have been observed and performed;

diligently enforce ell matenal covenants, stipulations and conditions benefiting each
Property and shall not (and shall not agree to) waive release or vary any of the same; and

(without prejudice to the generality of the foregoing) where a Property, or part of it, i1s held
under a lsase, duly and punctually pay ai rents due from time to time, and perform and
observe all the tenant's covenants and conditions.

Payment of rent and outgoings
The Borrower shall’

where a Praperty, of part of ¢, is held under a lease, duly and punciually pay afl rents due
from tima to time, and

pay {or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other otdgoings refating to or imposed on the Properly or on ifs
occupier.

Maintenance of interests In Properties

Save for the Relevant Agreements, the Bomower shall not, withowt the prior written
congant of the Lender (acting reasonably):

grant, or agree to grant, any licence, sub lease or tenancy affecting the whole or any part

of any Property, or exercise, or agree to aexescige, the statutory powers of leasing or of
accepting surrenders under sections 99 or 100 of the Law of Property Act 1925; or

in any other way dispose of, surrender of create, or agree to dispose of sumender or
create, any legal or equitable estate or interast in the whole or any part of any Propsrty.

Registration restrictions
It the titla to any Property is not registered at the Land Registry, the Bomower shall
procure that no person (other than itself) shall be registered under the Land Registration
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7.91

7.10

7.101

7.10.2

™

7.12

713

7.14

7.15

7.18

Acts 1925 to 2002 as proprietor of all or any part of any Property without the prior wiritten
consent of the Lender The Borrower shall be liable for the ceasonable costs and
expenses properly incurred of the Lender in lodging ceutions agamst the registration of
the tife to the whole or any part of any Property from time to tme.

Davelopment restrictions
Save for the Permmitted Developmant, the Bomower shall not, without the prior written
consent of the Lender:

make or, insofar as it is abla permit others to make any application for planning
permission or development consent in respect of the Property; or

carry out, or permit, or suffer o be camed out on any Properly any development as
defined In the Town and Country Planning Act 1880 and the Planning Act 2008, or

change or permit or suffer to be changed the use of any Property.

Environment
The Bormower shall

comply with all the requirements of Environmental Law both In the conduct of its general
business and in the management, possession or accupation of the Property; and

oblain and comply with all authorisations, permits and other types of licences necessary
under Envirenmental Law

No restrictive obilgations

The Bormower shall not, without the prior written consent of the Lender, enter into any
onerous or restrictive obkgations affecting the whole or any part of any Property, or create
or permit to arise any overriding interest, easement or right whatever in or over the whole

or any part of any Praperty.

Proprietary rights

The Borrower shall procure that no person shall bacome entitied t assert any proprietary
or other like right or interest over the whole or any part of any Property without the prior
written consent of the Lender

Inspection
The Borrower shall permit the Lender, any Receivar and any person appointed by either
of them to enter on and inspect any Property on reasonable prior notice.

Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower of, or
contract made by tha Barrower to acquire, any freehold, leasehold or other intarest in any
material property above the value of £200,000.

intentionally omitted

Registration at the Land Registry

The Bormower consents to an application being made by the Lender to the Land Registrar
for the following restnction in Form P to be negistered against its title to each Property:
“No disposition of the registered estate by the propristor of the registered estate [or by the
proprietor of any registered charge, not belng a charge registerad before the entry of this
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8.1

811

81.2

8.2

8.2.1

restrichon] 15 {o be regstored without a written consent signed by the proprietor for the
time bamng of the charge dated [DATE] in favour of Penn Place Investments Limited
referred to in the charges register *

INVESTMENTS COVENANTS
Deposit of titte documents
Faliowing an Enforcement Event, the Borrower shall:

{a) deposit with the Lender (to the extent requested in writing by the Lender) all
stock or share certificates and other documents of title or evidence of ownership
relating to any investments owned by the Borrower atthat time, and

{b) on the purchase or acqulsition by it of Investments afer the date of this deed,
deposit with the Lender (to the extent requested in writing by the Lender) all
stock or share certificates and other documents of title or evidence of ownership
refating fo those Investments

At the same tme as depositing documents with the Lender in accordance with clause
8.1.1(a) or clause 8 1 1(b), the Borrower shall also deposit with the Lender (if requested
by the Lender in wnting)

(8) ali stock transfers forms relating to the relevant Investments duly completed and
executed by or on behalf of the Borrower, but with the name of the transferee,
the conslderation and the date left blank, and

{b} any other documents (in each case duly completed and executed by or on
behalf of the Borrower) that the Lender may request in order to enabie it or any
of its nominees, or any purchaser or transferes, to be registered as the owner of,
or otherwise obtain a legal titie to, or to perfect its security Interast in any of the
relevant investments,

so that the Lender may, at any time and without notice to the Bomower, comptete and

present those stock transfer forms and cother documents to the issuer of the Investments

for registration
Nominations —

Following an Enforcement Event, upon written request of the Lender, the Borrower shall
terminate with immediate effect all nominations it may have made (including, without
limitation, any nomination made under section 145 or section 146 of the Companies Act
2006) in respect of any Investments and, pending that termination, procure that any
person 50 nominated:

(@) does not exercisa any rights In respect of any Investments without the prior
witlten approval of the Lander; and

{b) mmediately on receipt by it, forward to the Lender all communications or other
information recelved by it in respect of any Investments for which it has been so
nominated.
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8.3

8.3.1

832

8.4

85

851

85.2

8.6

87

871

872

Following an Enforcement Event, the Borrower shall nat exercise any rights (including,
without limitabon, any rights under sections 145 and 146 of the Companies Act 2008) to
nominate any person in respact of any of the Investments

Additional registration obligations
Following an Enforcement Event, upon written request of the Lender, the Borrower shall:

oblain all consents, wavers, approvals and permissions that are necessary, under the
articles of agsociation (or otherwise) of an ssuer, for the transfer of the Investments to
the Lender or its nomines, or to a purchaser on enforcemeant of this desd: and

procure the amendment of the share transfer provisions (including, but not limited to,
deletion of any pre-emption provisions) under the articles of association, other
constituttonal document or otherwise of each issuer in any manner that the Lender may
requira in order to pemmit the transfer of the Investments to the Lender or its normines, or
to a purchaser on enforcement of this deed

intentionalty Omitted

Dividends and voting rights aRter enforcement
Following an Enforcement Event:

all dwvidends and other distributions pald in respect of the Investments and receved by
the Barrower shall be held by the Borrower on trust for the Lender and immediately pad
into a Designated Account or, if received by the Lender, shall be retained by the Lender;
and

afl voting and other rights and powsrs attaching to the Investments shall be exercised by,
or at the direction of, the Lender and the Bomower shail, and shall procure that its
nominges shall, comply with any directions the Lender may give, in its absolute
discretion, concerning the exercise of those rights and powers.

Calls on investments

The Bomower shall promptly pay all calls, instaiments and other payments that may be or
become reasonably due and payable in respect of all or any of the Investments. The
Borrower acknowledges that the Lender shall not be under any liabliity in respect of any
such calls, instaiments or other payments.

No alteration of constitutional documents or rights attaching to Investments

The Borrower shall not, without the prior written consent of the Lender, amend, or agree
to the amendment of

the memorandum or articles of association, or any other constitutiona! documents, of any
issuar that is not a public company; or

the rights or llabilities attaching to any of the Investments.
Preservation of iInvesiments

The Borrower shall ensure (as far as It Is able to by the exercise of afl voting nghts,
powers of control and other means avaidable to it) that any issuer that is nat a public

coempany shall not:
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881

882

883

9.1

9.1.2

8.1.3

9.2

93

93.1

8.3.2

consolidate or subdivide any of its Investments, of reduce or re-onjanise its share capital
in any way,

issue any new shares or stock; or

refuse to register any transfer of any of its Investments that may be lodged for registration
by, or on beha!f of, the Lender or the Borrower in accordance with this deed.

Investments Information

Upon request by the Lender, the Borrower shall, promptiy following receipt, send to the
Lender copies of any material notice, circular, report, accounts and any other document
recelved by it that relates to the Investments

EQUIPMENT COVENANTS

thaintenance of Equipment
Foflowing the completion of the Parmitted Development, the Borrower shail;

maintain the Equipment in good and sefvicaable condition (except for expected fair wear
and tear) in compliance with all relevant manuale, handbooks, manufacturers
instructions and recommendations and maintenance or servicing schedules;

at its own expense, renew and replace any parts of the Equipment when they become
obsolets, worn out or damaged with paris of a similar quality and of equal or greater
value, and

nat permit any Equipment to be:
(a) used or handled other than by properly qualified and trained petsans ; or

{b) overicaded or used for any purpose for which it is not designad or reasonably
surtable

Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
msurance premiums and other outgoings (if any) in respect of the Equipment and, an
demand, produce evidence of such payment to tha Lender

Natice of charge
The Bomower:

shall, if so requested by the Lender in writing, affix to and maintain on each item of
Equipment in a conspicuous place, & clearly legible Identification plate containing the
following wording.

"NOTICE OF CHARGE
This [DESCRIBE ITEM] and afl additions to it are subject to a fixed charge dated [DATE]
in favour of Penn Place Investments Limited.”

shall not, and shall not parmit any persen to, conceal, obscure, alter or remave any plate
affixed in accordance with clause 83 1
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10.

10.1

10.11

10.1.2

10.13

102

1.

12.

121

122

123

13.

131

BOOK DEBTS COVENANTS

Realiging Book Debts
Following an Enforcement Evant, the Borrower shall:

as an agent for the Lander, collect in and realise all Book Debts, pay the proceeds into a
Designated Account immediately on receipl and, pending that payment, hold those
pracaeds in trust for the Lender;

not, without the prior written consent of the Lender, withdrew any amounts standing to the
cradit of any Designated Account;, and

if called on to do 50 by the Lender, execute a legal assignment of the Book Debts to the
Lender on such tetms as the Lender may require and give natice of that assignment to
the dabtors from whom the Book Debts are due, owing or incurred.

Preservation of Book Debts

The Borrower shall not (except as provided by clause 10.1 or with the prior written
consent of the Lender) release, exchange, compound, set-off, grant tme or indulgence in
respect of, of in any other manner deal with, all or any of the Book Debts.

RELEVANT AGREEMENTS COVENANTS

The Borrower shall, unless the Lender agrees otherwise in writing: comply with the terms
of; not amend or vacy ar agrea to any change in, or watve any requiremeant of, not settie,
compromise, terminate, rescind or discharge (except by performanca); and not abandon,
wawve, dismiss, release or discharge any action, claim or proceedings against any
caunterparty to a Relevant Agreement or other person in connection with any Relevant
Agreamant and any other document, agresment or amangement compnsing the Secured
Assets (other than the Insurance Policies).

INTELLECTUAL PROPERTY COVENANTS

Preservation of rights

The Bomrower shali take all necessary action to safeguard and maintain present and
future righta in, or relating to, the intellectual Properly including (without kmitation) by
observing all covenants and sfipulations relating to those rights, and by paying al
applicable renewal fees, licence fees and other outgoings.

Registration of intellectual Property

The Botrower shall use all reasonable efforts to register applications for the registration of
any intellectual Properly, and shall keep the Lender informed of all matters relating to
each such registration.

Maintenance of Intellectual Property
The Bormower shall not permit any inteflectual Property (o be abandoned, cancelied or to
iapse

POWERS OF THE LENDER

Powoer {0 remoady
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13.1.1

1312

13143

132

133

1331

133.2

134

135

1351

135.2

135.3

13.6

13.6.1

The Lender shall be entitiad (but shall not be obliged) to remedy, at any time, a breach by
the Bormrower of any of its obligations contained in this deed.

The Borrower Imevocably authorises the Lender and its agents to do all things that are
necessary or desirable for that purpese

Any monies properly expended by the Lender in remedying a breach by the Borrower of
its obligations contained in this deed shall be reimbursed by the Borrower to the Lender
on a full ndemnity basis and shalt canry interest in accordance with clause 20.1.

Exorclse of rights

The rights of the Lender under clause 13 1 are without prejudice to any other rights of the
Lender under this deed. The exercise of any rights of the Lender under this deed shall not
make the Lender liable to account as a mortgagee In possasgion

Power to dispose of chattels

Following an Enforcement Event, the Lender or any Receiver may, as agent for the
Borrower, dispose of any chattels or produce found on any Property

Without prejudice to any obligation to account for the proceeds of any disposal made
under clause 13 3.1, the Bomower shall indemnify the Lender and any Receiver against
any liability ansing from any disposal made under clause 133 1

Lender has Recelver's powers

To the extent permitted by law, any right, power or discreton conferred by this deed on @
Recelver may, following an Enforcement Event, be exercised by the Lender In relation to
any of the Securad Assets whether or not it has taken possession of any Secured Assets
and without first appointing a Recelver or notwithstanding the appointment of a Receiver

Converslon of currency

For the purpose of, or pending the discharge of, any of the Secured Liabllities, the Lender
may convert any monles received, recovered or realised by it under this deed (including
the proceeds of any previous conversion under this clause 13 5) from their existing
currencies of denominaton info any other currencles of denomination that the Lender
may think fit.

Any such conversion shall be effected at a UX or US bank of the Lender's choosing at the
than prevalling spot seling rate of exchange for such other curency against the existing
currency

Each reference in this clause 13 5 to a cumency extends to funds of that currency and, for
the avoidance of doubt, funds of one curmency may be converted into different funds of
the same currency

Now accounts

if the Lender receives, or is deemed to have received, notice of any subsequent Security,
or other interest, affacting all or part of the Secured Assets, the Lender may open a new
account for the Borrower in the Lender's books. Without prejudice to the Lender's right to
combine eccounts, no money paid to the credit of the Borrower in any such new account
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136.2

137

13.71

1372

138

13.9

13.9.1

13.9.2

1363

14,

141

shall be appropriated towards, or have the effect of discharging, any part of the Secured
Liabiities

If the Lender does not open @ new account immediately on receipt of the notice, or
deemed notice, under clause 13.6 1, then, unless the Lender gives express written notice
to the contrary to the Borrower, all payments made by the Borrower to the Lender shall
be treated as having been credited to a new account of the Borrower and not as having
been apptied in reduction of the Secured Liabilittes, as from the time of receipt or deemed
receipt of the relevant notice by the Lender

Lender’s set-off rights

if the Lender has more than one account for the Borrower in its books, the Lendar may at
any time after

an Enforcement Event, or

meLenderhasrace!ved.orlsdaemedtohavemeelvad.noﬂcaofanysub&qwnt
Security or other interest affecting all or any part of the Secured Assets,

transfer, without prior notice, aif or any part of the balance standing to the credit of any
account to any other account that may be in debit. After making any such transfer, the
Lender shall notify the Borrower of that transfer

Induigence

The Lender may, at its discreion, grant tme or other indulgance, or make any other
armangement, 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 respect of any of the Secured
Liabilitias, or of any other security for them without prejudice either to this deed or to the
liability of the Borrower for the Secured Liabilitles,

Appointment of an Administrator

The Lender may appoint any one or more persons to be an Administrator of tha Borrower

pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act 1986 following an
Enforcement Event.

Any appointment under this clause 13.9 shall
(8)  bainwriting signed by a duly authorised signatory of the Lender, and

{b) take effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency
Act 1986.

The Lender may apply to the coust for an order removing an Administrator from office and
may by notice in writing in accordance with this clause 13 9 appoint a replacement for
any Administrator who has dled, resigned, been removed or who has vacated office upon
ceasing to be qualified.

WHEN SECURITY BECOMES ENFORCEABLE

Security becomes enforceable on Event of Default
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142

18.
16.1

15.1.1

151.2

15.2

1521
1522

15.2.3

153

16.3.1

153.2

15.4

The security constituted by this deed shall be immediately enforceable if an Event of
Default occurs that is continuing,

Discretion

Following an Enforcement Event, the Lender may, In its absolute discretion, enforce alf or
any part of that security at the times, in the manner and on the terms 1t thinks fit, and take
possession of and hoid or dispose of all or any part of the Secured Assats,

ENFORCEMENT OF SECURITY
Enforcement powers

The power of sale and other powers confarred by section 101 of the LPA 1925 (as vaned
of extended by this deed) shall, as between the Lender and a purchaser from the Lender,
arise on and be exercisable at any time after the exacution of this deed, but the Lender
shall not exercise such power of sale or other powers untll the occumence of an
Enforcement Event.

Secton 103 of the LPA 1825 does not apply to the security constituted by this deed.

Extenglon of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees
under the LPA 1825 and by any other statule are extended s0 as to authorise the Lender
and any Recelver, at any tme after an Enforcement Event, whether in ts own name or in
that of the Borrower, to

grant a lease or agreement to lease;
accept surrenders of leases, or

grant any option of the whole or any part of the Secured Assets with whatever nghts
relating to other parts of i,

whether or not at a premium and containing such covenants on the part of the Borrower,
and on such terms and conditions (including the payment of money to a lessee or tenant
on a sumender) as the Lender or Recelver thinks fit without the need to comply with any
of the restrictions imposed by sections 99 and 100 of the LPA 1925.

Access on enfarcement

At any time following an Enforcement Event, the Borower will allow the Lender or fis
Recaiver, without further notice or demand, immediately to axercise all its rights, powers
and remedies in particular {and without limitaton) 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 a8 Receiver reasonably belleves a Secured Asset to be situated)
without Incurring any liability to the Borrower for, or by any reason of, that entry.

At all ttmes, the Borrower must use its best endeavours to allow the Lender or its
Receiver access to any premises for the purpose of clause 16.3.1 (including obtaining
any necessary consents or permits of other persons) and ensure that its employees and
officers do the same,

Prior Security
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15.4.1

15.4.2

1543

15.5

1551

1552

155.3

158

15.7

15.8

15.9

159.1

At any time after an Enforcement Event, or after any powers conferred by any Security
having priority to this deed shall have become exercisable, the Lender may

redeem that or any other prior Security;
procure the transfer of that Security to it; and

settie and pass any account of the holder of any prior Secunty

Any accounts so setled and passed shall be, in the absence of any manifest error,
conclusive and bindng on the Borrower All monies paid by the Lender to an
encumbrancer in settiement of any of those accounts shall, as from its payment by the
Lender, be due from the Borrower to the Lender on cumrent account and shall bear
interest = and be secured as part of the Secured Liabllities

Protection of third parties

No purchaser, mortgagee or other person deeling with the Lender, any Recsiver or
Delegate shall be concemed to enquire.

whether any of the Secured Liabilities have become due or payabie, or remain unpald or
undischarged,

whether any power the Lender, a Recelver or Delegate s purporting to exercise has
bacome exercisabla or Is properly exercisable, or

how any money paid to the Lender, any Receiver or any Delegate is to be applied

Privileges
Each Recelver and the Lender is entitled to all the rights, powers, privileges and
immunities confierred by the LPA 1925 an morigageas and receivers,

No Bability as mortgagee In possession

Neither the Lender, any Recelver, any Delegate nor any Adminstrator shall be liable to
account as mortgagee in possession in respect of all or any of the Secured Assets, nor
shall any of them be liable for any {oss on realisation of, or for any neglect or default of
any nature in connection with, all or any of the Secured Assets for which a mortgages In
possession might be fiable as such

Conclugive discharge to purchasers

The receipt of the Lender or any Receiver or Delegate shall be a conclusive discharge to
a8 purchaser and, in making any sale or other disposal of any of the Secured Assets or in
making any acquisition in the exercise of ther respective powers, the Lender, every
Receiver and Delegate may do so for any consideration, in any manner and on any terms
that it or he thinks fit

Right of appropriation
To the extent that

{a) the Secured Assets constitute Financial Collateral; and
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1592

159.3

186.

18.1

162

16.3

164

185

16.6

(b) this deed and the obligatons of the Bofrower under it constitute a Secunty
Financial Collateral Arrangement,

the Lender shall have the right, at any tme after an Enforcement Event, to appropriate ail
or any of those Secured Assets in or towards the payment or discharge of the Secured
Liabilities irt any order that the Lender may, in its absolute discretion, determine.

The value of any Secured Asssts appropriated in accordance with this clause shall bs the
price of those Secured Assets at the time the right of appropriation is exercised as listed
on any recognised market index, or determined by any other method that the Lender may
salect (including iIndependent valuation)

The Borrower agrees that the methods of valuation provided for in ths clause are
commercially reasonable for the purposes of the Financia! Collateral Regutations.

RECEIVER

Appointment

At any time after an Enforcement Event, or 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 Recelver of all or any part of the Secured Assets,

Removal

The Lender may, without further notice {subject to section 45 of the Insolvency Act 1986),
from time to iime, by way of deed, or otherwise in writing, remove any Receiver appsinted
by it and may, whenever it thinks fit, appoint a new Receiver in the place of any Recever
whose appointment may for any reason have termmated

Remuneration

The Lender may fix the remuneration (at market rate typical of a transaction of this
nature) of any Receiver appointed by it without the restrictions contained In section 109 of
the LPA 1925, and the remuneration of the Recelver shall be a debt secured by this
deed, which shall be due and payable immediately on its being paid by the Lender

Power of appointment additional to statutory powers

The power to appoint a Recelver conferred by this deed shail be in additon to all
stetutory and other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or
otherwise, and shall be exercisable without the restrictions contained in sections 103 and
109 of the LPA 1925 or otherwise,

Power of appointmerit exercisable despite prior appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be,
and remain, exercisable by the Lender despite any prior appoiniment in respect of afl or
any part of the Secured Assets

Agent of the Borvower

Any Recewver appointed by the Lender under this deed shall be the agent of the Borrower
and the Borrower shall be solely responsible for the contracis, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for ligbilities incurred
by that Recelver, save where the Receiver has acted with wilful misconduct or gross
negligence. The agency of each Receiver shall continue until the Borrower goes into
fiquidation and after that the Receiver shall act as pnncipal and shall not become the
agent of the Lender.
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171

1711

17.12

1713

17.2

173

174

17.5

17.6

7

17.8

POWERS OF RECEIVER
General

Any Receiver appointed by the Lender under this deed shall, in addition to the powers
conferred on him by statute, have the powers set out in clause 17.2 to clause 17 23.

If there is more than one Recawver holding office at the same time, each Receiver may
{unless the document appointing him states otherwise) exercise ail of the powers
conferred on a Recewver under this deed individually and to the exclusion of any other
Recaiver

Any exercise by a Receiver of any of the powers given by clause 17 may be on behaif of
the Borrower, the directors of the Borrower {in the case of the power contained in clause
17.16) or hmself.

Repair and develop Propertios

A Receiver may undertake or complete any works of repalr, buiiding or development on
the Properties and may apply for and maintain any planning permission, deveiopment
consent, buliding regulation approval or any other permussion, consent or kicence to carry
out any of the same

Surrender leases

A Receiver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other mterest or right over any Property on any terms, and
subject to any conditions, that he thunks fit

Employ personnel and advisors

A Receiver may provide services and employ, or engage any managers, officers,
servants, confractors, workmen, agents, other personnel and professional advisers on
any terms, and subject to any conditions, that he thinks fit. A Receiver may discharge any
such person or any such perscn appointad by the Borrower,

Make VAT elections
A Receiver may make, exercise or revoke any value addad tax option ¢ tax as he thinks
fit

Remuneration

A Receiver may charge and receive a reasonable sum by way of remuneration {in
addition to all costs, charges and expenses incurred by him) that the Lender may
prescribe or agres with him, provided always that it is at a market rate for a transaction of
this nature

Reallse Sacured Assets

A Receiver may collact and get in the Secured Assets or any part of them in respect of
which he Is appointed, and make any demands and take any proceedings as may seem
expedient for that purpase, and take possession of the Secured Assets with ke nghts.

Manage or reconstruct the Borrower’s business

A Receiver may carry on, manage, develop, reconstruct, amaigamate or diversify or
concur In cammying on, maneglng, developing, reconstructing, amalgamating or
diversifying the business of the Borrower,
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17.9

17.10

17.11

17.12

17.13

17 14

17.18

17.16

1747

17.18

17.18

Dispose of Secured Assets

A Recewver may sell, excchange, convert nto money and realise all or any of the Secured
Assets in respect of which he is appointad in any manner (including, without limitation, by
publlcauctbnorpﬂvatasale)andgeneraﬂyonanytemsandcondiﬂonsashehinksﬁt.
Any sale may be far any consideration that the Receiver thinks fit and a Recelver may
promeote, or concur in promoting, a company to purchase the Secured Asseats to be sold.

Sever fixtures and fittings

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

Sell Book Debts

A Receiver may sell and assign all or any of the Book Debts in respect of which he is
appointed in any manner, and generally on any terms and conditions, that he thinks fit.

Valid recaipts

A Receiver may give vakd recelpt for all mowes and execute aff assurances and things
that may be proper or desirable for realising any of the Secured Assets.

Make settiements

A Recelver may make any amangement, selfement or compromise between the
Borrower and any other parson that he may think expedient.

8ring proceedings
A Recesiver may bring, prosecute, enforce, defend and abandon all actions, suits and
praceedings in relation to any of the Securad Assats as he thinks fit.

improve the Equipment
A Receiver may make substitutions of, or improvements to, the Equipment as he may
think expedient.

Make calls on Borrawer members

A Receiver may make calls conditionally or unconddionally on the members of the
Borrower In respect of uncalled capital with (for that purpose and for the purpose of
enforcing payments of any cafls so made) the same powers as ere conferred by the
articles of association of the Bofrower on is directors in respect of calls authonsed to be
mada by them.

insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 20, effect
with any insurer any policy of insurance either In eu or satisfaction of, or in addition to,
the insurance required to be maintained by the Borrower under this deed.

Powaers undar the LPA 1828

A Receiver may exercise all powers provided for in the LPA 1825 In the same way asa if
he had been duly appointed under the LPA 19825, and exercise all powers provided for an
administrative recelver in Schedule 1 to the Insolvency Act 1986.

Borrow

A Recsiver may, for any of the purposes authorised by this clause 17, raise money by
borrowing from the Lender (or from any other parson) either unsecured ot on the secusity
of all or any of the Secured Assets in respect of which he is appointed on any terms that
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17.20

17.21

17.22

17.23

17231

17.232

17.233
18.

18.1

182

18.3

19.

191

he thinks fit {including, if the Lender consents, terms under which that security ranks in
priority to this deed).

Redeem prior Security

A Retelver may redeem any prior Security and settle and pass the accounts to which the
Security relates. Any accounts so seitfed and passed shall be, in the absence of any
manifest error, conciusive and binding on the Borrower, and the monies 8o pald shall be
deemed to be an expenss properly incurred by the Receiver

Delsgation
A Receiver may delegate his powers in accordance with this deed.

Absolute bensficial owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers,
authorisations and nghts he would be capable of exercising, and do all those acts and
things, as an absolute beneficial owner could exercise or do in the ownershp and
management of the Secured Assets or any part of the Secured Assets.

incldental powers
A Recewer may do any other acts and things:

that he may consider desirable or necessary for realising any of the Secured Assets;

that he may consider incidental or conducive to any of the nghts or powers conferred on a
Receiver under or by virtue of this deed or law; or

that he lawfully may or can do as agent for the Barmower

DELEGATION

Delegation

The Lender or any Receiver may delegate (either generally or specifically} by power of
attorney or in any cther manner to any person any right, power, authority or discretion
conferred on it by this deed (Including the power of attorney granted under clausse 22 1).

Terms

The Lender and each Receiver may make a delegatich on the terms and conditions
(inchuding the power to sub-dejegate) that it thinks fit.

Liability

Neither the Lender nor any Receiver shall ba in any way liable or responsible to the
Borrower for any loss or liability arising from any act, default, omission or misconduct on
the part of any Daelegate.

APPLICATION OF PROCEEDS

Ordor of application of proceeds

All monies received by the Lender, a Recelver or a Delegate pursuant (o this deed, after
an Enforcement Event, shall (subject to the ctaims of any person having prior rights and
by way of variation of the LPA 1825) be appfied in the following order of priority”
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19.11

19.1.2

168.13

18.2

19.3

1931

18.3.2

1933

201

20 1.1

20.1.2

20.1.3

20.2

in or towards payment of or prowision for all costs, charges and expenses reasonably and
properly incurred by or on behalf of the Lender (and any Receiver, Delegate, attomey or
agent appointed by it) under or in connaction with this deed, and of all remuneraton due
to any Receiver under or in connection with this deed;

in or towards payment of or provision for the Secured Liabllittes in any order and manner
that the Lender determines, and

in payment of the surplus (if any) to the Borrower.

Appropriation

Nelther the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
section 108(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or
appropriate any receipt or payment first towards interest rather than principal of otherwise
in any particular order between any of the Secured Liabiiities.

Suspense account
All monies received by the Lender, a Receiver or a Delegate under this dead:

may, at the discretion of the Lender, Recelver or Delegate, be credited to any suspense
or securities realised account;

shall bear Interest, if any, at the rate agreed in writing between the Lender and the
Borrower, and

may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.
COSTS AND INDEMNITY

Costs

The Bommower shall, promptly within twenty Business Days of damand, pay to, or
reimburse, the Lender and any Receiver, on a full indemnity basis, all reasonable costs,
charges, expenses, taxes and liabilities (including, without limitation, legal, printing and
out-of-pocket expenses) properly incurred by the Lender, any Receiver or any Delegate
In connection with:

this deed or the Secured Assets;

taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) any
of the Lender's, a Recetver's or a Delegate's rights under this deed, or

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

together with interest, which shafl accrue and be payable (without the need for any
demand for payment being made} from the date on which the relevant cost or expense
arose until full discharge of that cost or expense (whether before or after judgment,
fiquidation, winding up or adminisiration of the Borrower) at the rate and in the manner
specified in the Facility Agreement.

For the avoidance of doubt, default interest will not accrue in relaton to this deed under
both the Facllity Agreement and this deed and there shall be no double counting.

Indemnity
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2022

2023

21.
211

21.2

21.21
2122

2123

21.3

The Borrower shall indemnify the Lender, each Recsiver and each Delegate, and their
respective employees and agents against all liabilities, costs and expensas (provided
such cosls and expenses are properly incusred), damages and losses (including but not
limited fo any direct, indirect or consequental losses, loss of profit, loss of reputation and
ail interest, penalties and legal costs (caiculated on a full indemnity basis) and all other
professional costs and expenses) suffered or incurred by any of them (to the extent that
the th:rd party has not acted with gross negligence or wilful misconduct) arising out of or
in connection with.

the axercise or purported exercise of any of the rights, powers, authorities or discretions
vested in them under this deed or by law In respect of the Secured Assets;

taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do so) the
security constituted by this deed; or

any default or detay by the Borrower in performing any of iis obligations under this deed.

Any past or present employee or agent may enforce the terms of this clause 20 2 subject
to and m accordance with the provisions of the Contrects (Rights of Third Partles) Act
1899.

FURTHER ASSURANCE
Further assurance

The Borrower shall, at its own expenss, take whatever action the Lender or any Receiver
may reasonably require for;

creating, perfecting or protecting the security intended fo be created by this deed;
faciitating the realisation of any Secured Asset; or

facililating the exercise of any right, power, authority or discretion exercisable by the
Lender or any Receiver in respect of any Secured Asset,

inciuding, without lmitation (if the Lender or Receiver thinks it expedient) the execution of
any transfer, conveyance, 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 to its
nominee) and the giving of any notice, order or direction and the making of any
registration

POWER OF ATTORNEY

Appointment of attorneys

By way of security, the Borrower imevocably appoints the Lender, every Recsiver and
every Delegate separately to be the attorney of the Borower and, in its name, on His
behalf and as its act and deed, to execute any documents and do any acts and things
that,

the Borrower s required to execute and do under this deed, or
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2212

231

23.11

23.1.2

241

2411

2412

242

251

252

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 Receiver or any
Delegate.

Ratification of acts of attomneys

The Borrower retifies and canfirms, and agrees to ratify and confirm, anything that any of
its attomeys may do in the proper and lawful exercise, or purported exercise, of all or any
of the rights, powers, authonties and discretions refemred to in clause 22.1.

RELEASE

Subject to clause 30 3, on the expiry of the Securily Period (but not otherwise), the
Lender shall take whatever action 18 necessary (o

relaase the Secured Assets from the security constituted by this deed; and
reassign the Securad Assets to the Borrower.

ASSIGNMENT AND TRANSFER

Assignment by Lender

At any tme, without the consent of the Borrower, the Lender may assign or transfer any
or afl of its rights and obligations under this deed on terms no more onarous than the
terms of this deed

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 censiders appropriate.

Agsignment by Borrower

The Borower may not assign any of its rights, or transfer any of its rights or obligations,
under this deed.

SET-OFF

Lender’s right of set-off

The Lender may at any time set off any liability of the Bormower to the Lender against any
liability of the Lender to the Bomower, whether either Bability is present or future,
ligindated or unliquidated, and whether or not either liability arises under this deed. if the
liabilities to be set off are expressed in differant currencies, the Lender may convert erther
liability at a market rate of exchange for the purpose of set-off Any exercise by the
Lender of its nghts under this clause 25 shall not limit or affect any other rights or
remedies available to it under this deed or otherwise

No obligation to set off

The Lender is not obliged to exercise its rights under clause 25.1. If, however, it does
exarcise those rights i must promplly notify the Borrower of the set-off that has been
made

AMENDMENTS, WAIVERS AND CONSENTS
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28.2.1

26.22

28.3

271

28.1

28.1.1

28.1.2

29.1

20.1.1

Amendments

No amendment of this deed shall be effective untess It is in writing and signed by, or on
behalf of, each party (or its authonsed representative).

Waivers and consants

A waiver of any right or remedy under this deed or by law, or any consent given under
this deed, is only effective if given in writing by the walving or consenting party and shall
not be deemed a walver of any other breach or default it only applies in the
circumstances for which it is given and shall not prevent the party giving it from
subsequently relying on the relevant provision

A failure or delay by a partly to exercise any nght or remedy provided under this deed or
by taw shall not constitute a waiver of that or any other right or remedy, prevent or restnct
any further exercise of that or any other right or remedy or constitute an election to affim

this deed No single or partial exercise of any right or remedy provided under thig deed or
by law shall prevent or restnct the further exercise of that or any other right or remedy. No
election to affim this deed by the Lender shall be effective uniess it is in writing.

Rights and remedios

The rights and remedies provided under this deed are cumutabve and are in addition to,
and not exclusive of, any rights and remedies provided by law

SEVERANCE

Severance

If any provision {or part of a provision) of this deed is or becomes invalid, llegal or
unenforceable, it shall be deemed maodified to the minimum extent necessary to make it
valid, legal and enforceabla If such modificaton Is not possibie, the relevant provision (or
part of a provision) shall be deemed deteted Any medification to or deletion of a provision
(or part of a provision) under this clause shall not affect the legaity, validity and
enforcoability of the rest of this deed

COUNTERPARTS

Counterparts

This deed may be executed in any number of counterparts, each of which when executed
and delivered shall constitute & duplicate original, but all the countarparts shafl together
constitute one deed.

No counterpart shall be effactive until each party has executed and delivered at least one
counterpart,

THIRD PARTY RIGHTS
Third party rights

Except as expressly provided in clause 20.2, a person who is not a party to this deed
shall not have any nghts under the Contracts (Rights of Thind Parties) Act 1889 to
enforce, or enjoy the benafit of, any term of this deed. This does not affect any right or
remedy of a third party which exists, or is available, apart from that Act.
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28.12

30.2

30.3.1

30.3.2

304

31.

N1

3111

31.1.2

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

FURTHER PROVISIONS

independent security

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

Continuing security

This deed shall remaln in full force and effect as a continuing security for the Secured
Liabilities, despite any settiement of account, or intermediate payment, or other matter or
thing, unfess and unti! the Lender discharges this deed in writing

Discharge conditional

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

the Lender or its nominee may retain this deed and the security created by or pursuant to
it, Including alt cartificates and documents relating to the whole or any part of the Secured
Assets, for any period that the Lender deems necessary to provide the Lender with
security against any such avodance, reduction or order for refund, and

the Lender may recover the value or amount of such security or payment from the
Borrower subsequently as if the releass, discharge or setilernent had not occurred.

Certificates

A certrficate or determination by the Lender as to any amount for the time being due to it
from the Borrower under this deed and the Facility Agreement shall be, in the absence of
any manifest error, conclusive evidence of the amount due, provided that it is supported
with all relevant evidence of payments made up to and including the date of the
certificate

Consolidation

The rastricbon on the right of consolidation contained in section 93 of the LPA 1825 shall
not appiy to this deed.

NOTICES

Delivery

Any notice or other communication required 1o be given to a party under of in connection
with this deed shall be:

in writing;

delivered by hand, by pre-paid first-class post or other next working day delivery service
or sent by fax; and
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31.1.3

Nn.2

24

31.2.2

313

314

s

3241

322

sent fo.

(a) the Borrower at:

10 Oid Buriinaton Street, London, W1S 3AG
Attention: as director of the designated members of the Future Fuels
No. 1LLP)

(b)  the Lenderat:

PENN PLACE INVESTMENTS LIMITED, 38 Penn Place, Northway, Rickmansworth,
Hertfordshire WD3 1 QA Attention:

or to any other address as I notified n writing by ons party to the other from time to time.

Receipt by Borrower
Any notice or cther communication that the Lender gives to the Borrower shall be
deemed {0 have been received

if delivered by hand, at the time it Is left at the relevant address,

if postad by pre-pad first-class post of other naxt working day defivery service, on the
second Business Day after posting, and

A notice or other communicabon given on a day that is not a Business Day, or after
normal business hours, in the place it is recelved, shall be deemed to have been received
on the next Business Day

Receipt by Lender

Any notice or other communication given to the Lender or the Borower shall be deemed
to have been received only on achial receipt.

Sarvice of procoedings

This clause 31 does not apply to the service of any proceedings or other documents in
any legal action or, where applicable, any arbitration or other mathod of dispute
resglution.

No notice by e-malt
A notice or other communication given under or in connection with this deed Is not valid if
sent by e-mail.

GOVERNING LAW AND JURISDICTION

Goveming law

This deed and any dispute or claim ansing out of or in connection with it or ite subject
matter or formation (inciuding non-contractual disputes or ctaims) shall be govemead by
and construed in accordance wath the taw of England and Wates,

Jurtsdiction

Each party mrevocably agrees that, subject as provided below, the courts of England and
Waies shall have extlusive junsdiction over any dispute or clalm arising out of or in
connection with this deed or its subject matter or formation (inciuding non-contractual
disputes or claims) Nothing in this clause shall limit the right of the Lender to take
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proceedings against the Borrower in any other court of competent jurisdiction, nor shall
the takmg of proceedings in any one or more jurisdictions preciude the taking of
proceedings In any other jurisdictions, whether concurrently or not, to the extent permitted
by the law of such other Jurisdiction.

Trnsdocumenthasbeenexeeuwdasadeedandtsdelivemdandmkeseﬁactonthedatematedat
the beginning of it.
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SCHEDULE 1

Property

Part1

Ragistered Property

Property Title Numbers. HS352285 and HS370005
Property Description (applicable to both HS362285 and HS370005):

F/H land at Mawbridge Drain, Great Coates, Gnmsby with the benefit of all rights licences guarantees
rent deposits contracts deeds undertakings and wamanties releting to the Property any shares or
membership rights in any management company for the Property any goodwill of any business from
time to time carried on at the Property any rental and other money payable under any lease kcence or
other mterest created in respect of the Properly and all other payments whatever in respect of the
Property.
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Executed as a deed by FUTURE FUELS
(MANAGEMENT SERVICES) LIMITED as
designated member of the Bormower, acting
by its duly authonsed attomey under a
power of atiormey dated °\Apn'l 2014, in the
presence of

SIGNATURe .. JITNESS

NAME OF WITNESS
1n it Burfington Street. London W1S 3AG

OCCUPATION OF WITNESS

Exscuted as a deed by FUTURE FUELS
(PARTNERSHIP SERVICES) LIMITED as
designated member of the Borrowsr, acting
by its duly authonsed attomey under a
power of attomaey dated q April 2014, in the
presanca nf

........

NAME OF WITNESS
10 Otd Burlington Street, London W1S SAG

ADDRESS

Executed as a deed by FUTURE FUELS

NO. 1 LLP, acting by its designated

members actng by Hs duly authonsed

attorney under a power of altomey dated
9 April 2014;

Attomey

Attomey
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Executed as a deed by PENN PLACE
INVESTMENTS LIMITED acting by s Direcior
director in the pregence of;

SIGNAWRE OF WITNESS

10 Otd Burlington Strest, Londen WS 3AG

OCCUPATION OF WITNESS
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