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Registration of a Charge

Company name: DYNAMO MORTGAGES LIMITED
Company number: 10978694
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Received for Electronic Filing: 09/01/2019

Details of Charge

Date of creation:  20/12/2018
Charge code: 1097 8694 0002

Persons entitled: BCI EUROPE LIMITED S.A.R.L. (ACTING ON BEHALF OF ITS
COMPARTMENT B)

Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: AMELIA PONTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10978694

Charge code: 1097 8694 0002

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 20th December 2018 and created by DYNAMO
MORTGAGES LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 9th January 2019 .

Given at Companies House, Cardiff on 11th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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ThisDeedismadeon 20 Ogtembpes 2018

Between:

{1y Each person fisted in Schedule 1 (the "Chargors”); and

{2 BCI Europe Limited 5.3 r.l. (acting on behalf of its Compartment B) a private limited liability
company {socigté a responsabilité limitée) governed by the laws of Luxembourg, including the-
Securitisation Law, whose registered office Is situated at 8, rue Eugene Ruppert, 1.-2453
Luxembourg, registered with the Luxeimbourg Trade and Companies' Register (Registre de
Commerce et des Sociétés) with the number.B 179117 {the “Lender").

Background:

Under this daed, ﬁ”a‘e_Chargors provide security to'the Lender for all monies owed by them, or guaranteed
by them, 1o the Lender from time to time.

Agreed terms

1.
1.1

Definitions and interpretation
Definitions

Uriless otherwise defined in this Deed, terms defined in the Loan Agreements shall have the
same meanings when used in this Deed and the following definitions shatl apply

"Administrator” mears an administrator appointed. to manage the affairs, business and
property of a Chargdr pursuant to Clause 10.8.

“Business Day" means a day other than. a Saturday, Sunday ar public holiday in England,
when banks in.London are opan for Busihess. '

"Delegate™ means any person appointed by the Lendar or any Receiver pursuantto Clause 15
and any person appointed as attorney of the Lender, Receiveror Delegate.

“Equipment” means all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and other tangible moveable property for the time
being owned by a Chargor, including any part of if and ali spare parts, replacemsants,
modifications and additions,

"Financial Collateral™ has the meaning given fo that expression in the Financial Collateral
Regulations. '

“Financial Collateral Regulations” means the Financial Collateral Arrangements. (No 2)
Regulations- 2003 (S1.2003/3226).

"Insurance Policy" means each contract and policy of instrance effectad or maintained by any
Chargor from time te.time Iri respect of its assets or business {including, without limitation, any
contract or policy of insurance relating 1o the Properties of the Equipment).

“Intellectual Property” means a Chargor's patents, trademarks, service marks, designs,
business names, copyrights, database rights, computer software, design rights, domain names,
moral rights, inventions; confidential information, frade secrets, knowhow and other intellectual
property rights and interests {which may now or in the future subsist), whether registered or
unregistered, together with the benefit of all applications and rights to use such assets (which
may now or in the future subsist),

"investiments" means all 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 a Chargor, including any:

(&) dividend, Interest or other distribution paid or payable in reldtion to any of the
' Investments; and

{b} right, money, shares.or property acoruing, offered or-issued af any time in relation to

any of ‘the Investments by way of redemplion, substitution, exchange, conveision,
benus, preference or otherwise, under option rights or otherwise,
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"L oan Agreements” means, the ieérm loan faciity agreement between BCCW Morigages Limited
as "Borrower” and Dynamo Mortgages Limited, Mojo Finance Limiled and Morigage Power Limited
as "Cuarantors” and the Lender dated on or about the date of this deed.

“ PA 1925" means the Law of Property Act 1925,

"Broperties” means alf freehold and leasehold properties (whether registered or unregistered)
and all commonhold properties, now orin the future (and from ime fo time) owned by a Chargory
or it which & Chargor holds an interest, and "Property” means any of them,

“RBaceiver” means a receiver, receiver and manager or administrative receiver of any or all of

the Secured Assets.appointed by the Lender tnder Clause 13.
"Related Rights” means any:

(a) dividerid, interest or other distribution paid or payable in relation to-any of the Shares or
Investmenis; and

(b) right, money, shares or pfoperty accruing, offered. or issued at any time: in relation to
any of the Shares or [nvestments by way of “redemption, substitution, exchange,
conversion, bonus, preference or otherwise, undeér opticn rights or otherwise,

"Gacured Assets™ means all the assels, property and undertaking for the time being subjett to
the Security created by, or pursuant to, this deed (and references to the. Secured Assets shali
nclude referancss to any part of tham).

"Secured Liabilities” means all present and fulure monies, obligations and liabilities of each
Qbligor to any Secured Party from time to time under the Loan Agreements, whether actual or
cantingent and whether owed jointly or severally, as principal or surety or in any other capacity,
together with all interest (including, without limitation, default interest} accruing in respect of
those monies, chligations or liabilities..

"Security Financial Collateral Arrangerent”™ has the meaning given to that expression inthe
Financial Collateral Regulations.

"Security” means any morigage, charge {whether fixed or floating, legal or equitable), pledge,
lien, assignment by way of security or other security inferest securing any obligation of any
person, or-any other agreement or arrangement having a similar effect. '

"Security Period” means the period starting on the date of this deed and ending on the date:
an which the Lender is satisfied that all the Secured Liabilities have been unconditionally and

irrevocably paid and discharged in full and no Ruther Secured Liabilities are-capable of being

’au’tétandinga

"Shares" means:
(@) the shares described in Schedule 2 (Shares); and
(o)  all Related Rights.

interpretation
In this deed;
a}  clause headings shall not affect the interpretation of this deed;

{b} & reference to & person shall include a reference 10 an individual, firm, company,

' corporation, partnership, unincorporated hody of persons, government, state or agency
of & state or any association; trust, joint venture or censortium {(whether or nof having
separate legal personality);

{c)  unlessthe context otherwise requires, words in the singular shall include the plural and
' in the plural shall include the sthgular,

{d) unless the context otherwise. requires, a reference 10 one gender shall include a
reference to the other genders; *

{e) a reference to a party shall Include that party's successors, permitted assighs and
permitted transferses and this deed shall be binding on, and enlre to the benelit of, the
parties to this -deed and their respective personal representatives, successors,
permitted assigns and permitted transferees;
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{k)
{E}

(m}
{n)

a reference fo a staiute or statutory provision is a reference io it as amended, extended
or re-ehacted from time to fime;

a referenceé to a statute or statutory provision shall” include alf subordinate legislation
made from time totime under that statute or statutory provision;

an obligation on a party not o do something includes an obligation ot to allow that
thing to be done;

a reference 1o this deed (orany provision of it) or to any other agreement or docurrient
referred to In this deed is a reference to this deed, that provision or such other
agreement of document as ameénded (in each case; other than .in breach of the
provisions of this deed) from time to time;

any words faltowmg the terme including, include, in particular, for exampte or any

‘similar expression shall be construed as illustrative and shall not limit the sense of the.

words, tis-:—scr;ptzon definition, phrase or term preceding those tefms;

a reference t0 an amendment includes a novation, re-enactment, suppleément or

variation {and amended shail be construed accordingly);

a refefence o assets | nciudes present and future properties, undertakings, revenues,
rights and benefits of every description;

a reference to an authorisation includes &n approval, authorisation, consent,
exemption, filing, licence, natarisation, registration and reso!uflorz

a reference to determines or determined means, unless the contrary is indicated, a
determmat ion made at the absolute discretion of the. person making it; and

a reference to a regulation Includes any regulation, rule, official directive, request or
guideline {whether or not having the force of iaw} of any governmental, infer-

‘governmental or supranational body, agency, departmant or regulatory, self-requlatory

or other authority or organisation.

Clawback

If the Lender considers that an amount paid by a Chargor in respect.of the Secured Liabilities
is capable of beihg avoided or otherwise set aside on the liquidation or adiministration of a
Chargor or otherwise, then that amount shall not be considered to have been irrevocably paid
for the purposes of this deed.

Nature of security over real property

A reference inthis deed to a charge or morigage of or over any Property | Includes:

(&)

Trusts

{a)

all buildings and fixtures and fittings (including trade and tenant's fixtures and fstilngs)'
that are situated on or form part of that Property at any time;

the proceeds of the sale of any part of that Properly and any other monies paid ‘or
payable in respect of orin connection with that Property;

the benefit of any covenants for title given, or entered into, by any predecessor in fitle
of a Chargor in rgspect of that Property, and any monies paid or payable in respect of
those covenants; and

all rights under-any licence, agreement for sale or agreement for lease in respect of that
Propeity.

If the rule against perpetuities applies o any trust crealed by this deed, the perpetuity
period shall be 125 years (as specified by section 5(1) of the Perpetuztues and
Accumulations Act 2008).

Covenant to pay

Each Chargor shali, on demand, pay to the Lender and discharge the Secured Liabilities when
they become due.
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Grantof'se’curity
Fixed charges

As'a continuing security for the payment and discharge of the Secured Liabilities, each Chargor
with full tile guatantee charges to the Lender by way of first fixed charge:

{a) all Properties owned by each Ghargor at the date of this deed;
b all Properties acquired by each Chargor in-the future;

{c) all present and future interests of each Chargor not effectively mottgaged or tharged
under the preceding provisions of this Clause 3 in, or over, freehold or léaseliold
property; '

{d) all present and future rights, licences, guarantees, rents, deposits, contracts, covenants

and warranties relating to each Property;

(e} all licences; consents and authorisations. (statutory or otherwise) held or required in
conrection with each Chargor's business or the use-of any Secured Asset, and all rights
in connection with therr;

{f all its present and future goodwill;
() all its uncalled capital;

{ny  aliits Equipment;

0] all its Intellectual Property;

1) all its Investments;

(k) all its Bhares;

i all of its Related Rights;

{

m) all its rights in respect of each Insurance Policy, including all claims, the proceeds of alt
claifns and all returns of premiurm in connection with each Insurance Policy, and

{n aH its rights in respect of all agreements, instrumeénts and rights relating.to the Secured
‘ Assels.

Floating charge

As a continuing security for the payment and discharge of the Secured Liabilities, gach Chargor
with full title guarantee charges to the Lender; by way of first floating charge, all its undertaking,

property, assets and rights at any time not effectively. mortgaged, charged pursuant to Glause
3.1 abova.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the insolvenicy Act 1988 applies 1o the floating charge created
by Clause 3.2.

Automatic crystallisation of floating charge

The floating charge created by Clause 3.2 shall-automatically and immediately {without notice)
convert into a fixed charge over the assets subject to that floating charge if:

{a) any Chargor;

{H creates, or aftempts to create, without the prior written consent of the Lender,
a Security or a trust in favour of another perscn over all or any part of the
Secured Assets; or

{i) 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);

b) any person levies (or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets the subject of a floating charge
under this'deed; or
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(c) a resolution is passed or an order is made for the winding-up, dissolution, administration
of re-organisation of any Chargor.

Crystallisation of floating charge by notice
The Lender may, in its sole discretion, at any time and by wriftén notice to a Chargor, convert

the floating charge created under this deed into a fixed charge as regards any part of the

Secured Assels specified by the Lender in that notice,

Assets acquired after any floating charge has crystallised

Any asset acquired by any Chiargor after any crystallisation of the floating charge created under
this deed that, but for that crystallisation, would be subject to a floating charge under this desd,

shall {unléss the Lender confirms otherwise to a Chargor-in writing) be charged to the Lender

by way of first fixed chargs.
Guarantee
Each Chargor irfevocably and unconditionally jointly and severalty:

{a) guarantees 1o each Secured Party punctual performance by each Chargor of all that
Chargor's obligations under the Finance Documents;

e undertakes with each Secured Party that whanever a Chargor does not pay any amount
when due under or in connection with any. Finance Documant, each Chargot shall
immediately on-demand pay that amount.as if it was the principal obligor; and

{c} agrees with each Secured Party that if any obligation guaranteed by it is or becomeés

' unenforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify that Secured Parly immediately on demand against any cost, loss or liability
it incurs as a result of a Charger not paying any amount which would, but for such
unenforceability, invalidity .or ilegality, have been payable by it under any Finance
Document on the date when it would have been due. The amount payable by a Chargor
under this indemnity will not exceed the amount it would have had to pay under this
Deed if the amount claimed had been recoverable on the basis of a guarantee,

The guarantes contained in this Deed Is a continuing guarantee and will extend 1o the ultimate
balance of sums payable by any Chergor under. the' Finance Documents, regardiess of any
iMtermediate payment or discharge in whole or in part.

Liability of the Chargors
Liabifity ot discharged
Each Chargor’s liability under this deed in respect of any of the Secured Liabilities shall not be

,,,,,

discharged, prejudiced or affected by:

{a} any security, guarantee, indemnity, remedy or other right held by, or available to, the
Lender that i, or becomes, whally or partially iifegal, void or unenforceable on any
ground; ' '

{5} the Lender renewing, determining, varying or increasing any facility or other transaction
‘ i any manner or concurring in, accepting or varying any compromise, arrangement of
settlement, or omitting fo claim or enforce payment fromrany other person: or

{c) -any other act or amissicn that, butfor this Clause 5 might have discharged, or otherwise
prejudiced or affected, the liability of any Chargor.

immediate recourse
Each Chargor waives-any right it may have to require the Lender to enforce any security or other

right, of claim any payment from, or otherwise pioceéed against, any other person before
enforcing this. deed against any Chargor,

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Chargor
or any security for those obligations or otherwise) is made by a Securad Party in whole or in
part ori:the basis. of any payment, security or other disp_ositicn which is avoided or must be
restored in insolvency, liquidation, administration or otherwise, without limitation, then the
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fiability of each Chargor under the guarantee contained in this deed will continue or be reinstated
as if the discharge, release or arrangement had not oceurred..

‘Waiver of defences

The guarantee contained in this deed is and shalt at all times be a continuing security and shall
cover the ultimate balarice from time to time owing to the Lender by the Chargors in respect of

the Secured Liabilities.

The fiability of each Chargor under the guarantee contained in this deed shall not be reduced,
discharged or otharwise adversely affected by

(a) any infermediate payment, settlement of account or discharge in whole-or in part of the
Secured Liabilities;

(b) any variation, extension, discharge, compromise, dealing with, exchange or renewal of
any right or remedy which the Lender may now or after the date of this guarantee have
from or against any Chargor andfor any other parson in connection with the Sectred
Liabilities;

{c) any act or omission by the Lender or any other person in taking up, petfecting or
enforcing any Security, indemrity, or guarantee from or against the any Chargor or any
other person;

(d) any termination, amendment, variation, novation, replacement or supplement of or fo
any of the Secured Liabilities, including without limitation any. change in the purposg of,
any increase in or extension of the Secured Liabilitles and any addition of new Secured
Ligbiities;

(e} any grant of time, indulgence, waiver of concession to any Chargor or any other person;

i any insolvency, bankruptcy, liquidation, administration, winding up, incapacity,

Hrnitation, disability, the discharge by operation oflaw, or any change in the constitution,
name or style of any Chargor or any other person;
{g) any invalidity, Wlegality, unenforceability, irregularity or frustration of any actual or
' purported obligation of, or Security held from, any Chargor or any other person in
gonnection with the Secured Liabilities;

{hy any claim or enforcement of payment from any Chargor orany other person; or

() any act or omission which would not have discharged of affected the fiability of any
' Chargor-had it been a principal debtor instead of a guarantor, or indemnifier or by
anything done or omitted by any person which but for this provision might operaie to
sxonerate or discharge any Chargor o otherwise reduce or extinguish its flability under

the guarantee contained in this deed.

Deferral of Chargors' rights

No Chargor will exercise any rights which it may have by reason of performance by it of its
obligations under the Finance Documents ar by reason of any amount being payable, or liability
arising, under this'deed at any time during the Security Period (untess the Lender otherwise
directs);

(a)  tobeindemnified by a Chargor,

(b to claim any contripution from any other guarantor of any Chargor's obligations under
the Finance Documents;

{c) 1o take the benefit (in wholeor in part and whether by way of stibrogation or ctherwise)
of any tights of the Lender under the Finance Documents ot of ahy other guarantee or
security taken pursuant to, or in connection with, the Finance Dotuments by any
Secured Party; '

{d) to bring legal or other proceedings for-an order requining any Chargor 1o make any
payment, or perform any obligation, in respect of which any Chargor has given a
guarantes, undertaking or indemnity under clause 4 {Guararniee),

(e) {o exercise any right of set-off against any Chargor; and/or
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8.2

8.3

9.4

9.5

9.8

8.7

(N to claim or prove as a creditor of apy Chargor in competition with any Secured Party.

It a Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable.all amounts which may
be or become payable to the Lender or any Secured Party by the Chargors under or in
connection with the Finanee Decuments 1o be repaid.in full on frust for the Lender and the
Finance Parties and shall promptly pay or fransfer the same to the Lender.

Undertakings
Negative pledge and disposal restrictions
No.Chargor shall at any time, except with the prior writien conisent of the Lender:

{a) create, purport o create or permst to subsist any Security on, or in relation to, any
Secured Asset other than any Security crealed by this deed;

{B) sell, assign, transfer, part with possession of, or otherwise dispose of in any manner (or

' purport to do so), alf or any part of, or any interest jn, the Secured Assets {(except, In

the ordinary course of busmess, Secured Assets that are only subject to an
uncrystallised floating charge); or

{c) create or grant {or purport to create or granty any interest in the Secured Assets in
favour of g third party.

Preservation of Secured Assets

No Chargor shall do, or permit to be done, any act or thing that would or might depreciate,
Jeapar{i;se of otherwise prejudice the securtty held by the Lender, or materially diminish the
value of any of the Secured Assels or the effectiveness of the securfty created by this deed.

Chargor's waiver of set-off

Each Chargor waives any present or future right of set-off it may have i in respect of the Secured
Liabilities (including sums payable by the Charger under this deed).

Title documents
Each Chargor shall, as so required by the Lender, deposit with the Lénder and the Lender shall,

for the duration of this deed be enfitled to hold:

{(a) all deeds and documents of title reldting to the Secured Assels that are in the
possession or conlrol of a Chargor. tand if these are not within the possession or control
of a Charger, that Chargor undertakes o obtain possession of all these deeds and
documents of title);

{b) share certificates and blank stock transfér forms in relation to alf Shares and
Investiments; and

(c)  inthe case of the. Chargors only, their Insurance Policies.
Share transfer restrictions
Each Charger shall procure that the constitutional documents any comipany which has issued

‘Shates to i donot at any time:

{a) restrict or inhibit the transfer of the Shares on creation or enforceriient of the secuiity
constituted by this deed; or

(bY contain any rights of pre-efmption,
Changes to share rights

Each Chargor shall riot take, or allow the taking of, any action on its behalf which may result in
the rights attaching io, or conferred by, all or any of its Shares being altered.

Information
Each Chargor-shall:

{a) give the Lender such information concerning the location, condition, use and operation
of the Sscured Asséts asthe Lender may require;
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8.1t

.11

8.12

by permit any persons designated by the Lender and any Receiver o enier on its premises.
and inspect ahd examine any Secured Asset, and the records relating to that Secured
Asset; at all reasonable times and on reasonable:pricr riotice; and

{c) promptly notify the Lender in writing of any action, claim, notice or demand made by or
against itin connection with all or any part of a Secured Asset.or of any fact, matter or
circurnstance which may, with the passage of time, give rise fo such an acfion, claim,
notice or demand, together with, In each case, the Chargor's proposals for seftling,
liquidating, compounding of contesting any such action, claim, notice or dermand and
shafl, subject to the Lender's prior approval, implement those proposals at its own
expense..

Payment of outgoings

Each Chargor shiall promptiy pay all taxes, fees, icence duties, registration charges; insurance
premiums and other outgoings in respect of the Secured Assefs and, on demand, produce
eviderice of payment to the Lender.

Maintenance. of Property

Each Chargor shall keep all buildings and all fixtures on sach Property in good and substantial
repair and condition.

Preservation of Property, fixtures and Equipment
No Chargor shall, without the prior weitten consent of the Lender.

{a) pull down or remove the whole, or any part-of, any building forming part of any Property
or penit the samhe to-odeur;

(o) make or permit any material alterations to any Property, of Sever or femove, or permit.
{0 be severed or removed, any of its fixtures; or

{c) remove or make any material alterations to any of the Equipment befonging to, or in use
by; a Chargor oy any Property {except o effect necessary repairs or replace them with
new of improved madels of substitutes).

Registration at the Land Registry
Each Chargor consents to an application being made by the Lender to the Land Registrar for

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

"No disposifioni of the registered estate-by the proprietor of the. registered estate or by the
proprietor of any registered charge, not being a charge registered before the eniry of this
restriction’is fo be registered without & written consent signed by the proprietor for the time being
of the charge dated [DATE] in favour of BCI FINANCE LIMITED referred to in-the charges

register."

Dividends and voting rights before enforcement

(a) Before the security constituted by this deed becomes enforceatile, each Chargor may
retain and apply for its own use all dividends: interestand other monies paid or payable
in respect of the Shares and Investrients and, if any are paid or payable to the Lender
or any of its hominees, the Lender will hold all those dividends, irterest and other
monies received by it for a Chargor and will pay them 16 that Chargor pramptly on
request.

{b} Before the security constituted by this deed becomes enforceable, each Cha rgor may
exercise-al] voting and other rights and powers in respectof the Shares and Investments
ar, if any of the same are exercisable by the Lender of any of its nominees, to ditect in
writing the exercise of those voting and other rights. and powers provided that the
exercise of, or the failure to exercise, those voting rights-or other rights and powers
could hot reasonably be expected to have an adverse effect on the value of the Shares
oF Invesiments or ctherwise prejudice the Lender's security under this deed.

{c) Each Chargor shall indemnify the Lender against any loss or liability incurred by the
Lender {or its nomines) as a consequence of the Lender (or its nominee) acting in
respect of the Shares or Investments at the direction of any Chargor. ‘
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{d) The Lender shall not, by exercising or not exercising any voting rights of otherwise, be
construed as permitting or agreeing 1o any varlation or other change in the righis
attaching to or conderred by any of the Shares or Investmerits that the Lender considers

prejudicial to, or impairing the value of, the security created by this deed.
Dividends and voting rights after enforcement
After the security constituted by this deed has become enforceable:

{a) all dividends and other distributions paid In respect of the Shares or Invesiments and

received by any Chargor shall be held by that Chargor on tryst for the Lender and

Immediately pald to the Lender or, if received by the i;e'n'd&‘ag shall be retained by the
Lender; and '

(b} all voting and other rights and powers attaching to the Shares or Investments shall be
exercised by, or at the direction of, the Lender and each Chargor shall, arid shall procure.
that its nominees shall, comply with any directions the Lender may give, in its absolute.
discretion, concerning the exercise of those rights and powers.

Powers of the Lender
Power to remedy

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

(b} Each Chargor irrevocably authorises the Lender and its agents to do all things that are
necessary or desirable for that purpose,

(c) Any monies expended by the Lender in remedying a breach by a Chargor of ils
obligations contained in this deed shall be reimbursed by any Chargor to the Lender on
a full indemnity basis.,

Exercise of rights

{a) The rights of the Lender under Clause 10.1 are without prejudice to any other rights. of

the Lender under this deed.

(b) The exercise of any rights of the Lender under this deed shall not make the Lender
liable to account as a mortgagee in possession,

Power to dispose of chattels

(a) At any time after the security constituted by this deed has become enforceable, the
Lender orany Receiver may, as agent for a Chargor, dispose of any chatiels or produce
found on any Property.

(b} Without prejudice to-any cbligation o account for the procesds of any disposal made

under Clause 10.3(a), sach Chargor shall indemnify the Lender and any Receiver
against any liability atising from any disposal made under Clause. 10.3(a).

Lender has Receiver's powers
To the extent permitted by law, any right. power or discretion conferred by this deed on a

Receiver may, after the security constituted by this deed has become enforceable, be exércised

by the Lender in relation to.any of the Secured Assets whether or not it has taken possession
of any Secured Assets and without first appeinting a Receiver of notwithstanding the

appointment of a. Receiver.

Conversion of currency’

{(a) For the purpase of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered or realised by it under this deed
{including the proceeds.of any previous conversion under this Clause 10.5) from their
existing currencies of denomination into any other curreficies of deromination that the
Lender may think fit.

{b) Any such conversion shall be effected at the Lender's: bankers’ then prevailing spot
selling rate of exchange for such other currency against the existing CUrrency.
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{c) Each reference in this Clause 10.5 to a currency extends fo funds of that currency and,
for {he avoidance of doubt, funds of one currency may be converted into-different funds
of the same cuirency.

New accounts

{2} If the Lender receives, or is deemed 10 have received, nofice of any subsequent
Security, or other interest, affecting all or part of the Secured Assets, the Lender may
open @ new aecount for a Chargor in the Lender's books. Without prejudice to the
Lender's right to combine acdounts, no monay paid to the credit of @ Chargor in any

ated towards, or have the effect of discharging, any

such.new account.shall be appropri
part of the Secured Liabilities.

{b}. If the Lender does not open a new account immediately on receipt of the nofice, or
deemed hotice, undet Clause 10.6(a), then, unless the Lender gives express written
notice 1o the contrary to- a Chargor, all payments made by anhy Chargor to the Lender
shall be treafed as having been credited o @ new account of that Chargor and not-as
having been applied in reduction of the Secured Liabilities, as from the time of receipt
or deemed receiptof the relevant notice by the Lender.

indulgence

The Lender may, ai its discretion, grant time or other indulgence, or make any other
arrangement, variation or reléase with any person not being a parly to this deed (whether or not
any such person is jointly liable with a Chargor) in respect of any of the Secured Liabilities, or
of any other security for them without prejudice either to this deed or to the liability of any
Chargor for the Secured Liabilitles,

Appointment of an Administrator

(a) The Lender may, without 'qcﬁfse' to the Chargors of any of them, appoint any ong or
more. persons o be an Administrator of g Chargor pursuant to Paragraph 14 of
‘Schadule BY of the Insolvency Act 1986 if the security constifuted by this deed becomes
anforceable.

{b)  Any appointment under this Clause 10.8 shall

0] be I witing signed by a duly authorised signatory of the Lender; and
(i) take effect, in accordance with paragraph 19 of Schedule B1 of the Insclvency
Act 1986. '

(c} “The Lender may apply to the court-for an order removing anjkc_iminis'tratqr‘_fmm office
and may by notice in writing In accordance with this Clause 10.8 appoint a replacement’
for any Administrator who has died, resigned, been removed or who has vacated office:
upon ceasing to be qualified.

When security becomes enforceable

‘Security becomes enforceable

The security constituted by this deed shall become immediately enforceable if any Chargor fails
to comply with its covenant under Clause 2 o pay the Secured Liabilities when they fali due.
Digcietion

After the security constituted by this deed has become enforceable, the Lender may, in its
absolute discretion, enforce all or any part of that securily at the times, in the manner and on
the terms it thinks fit, and take possessionof and hold or dispose of all or any part of the Secured
Assets,

Enforcement of security
Enforcement powers

(8)  For the purposes of all powers implied by statute, the Secured Liabilities are déemed
to have become dus and payable.on the date of this deed.

10
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{8} The power of sale and other pewers conferred by section 101 of the LPA 1925 (as
varied or extended by this deed) shall be immediately exercisable at any time after the
security constituted by this deed has become enforceable under Clause 11.1.

{c) Section 103 of the LPA 1925 does not apply to the security constituted by this deed.
Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagees under the
LPA 1925 and by any other statute are extended 50 as o authorise the Lender and any
Receiver, at any fime after the securily constituted by this déed has become enforceable;
whether ifi its own naroe or in that of a Chargor, to:

(&) grant a leass or agresment to lease;
{b) accept surrenders of leases; or

(_c} grant any option of the whole or dny part of the Securéd Assets-with whatever rights
relating to.other parts of it,

whether or not ata premium and containing such covenants on the patt of Chargor, and on
such terms and conditions {including the payment of money to a lessee or tenant on a surrendef)
as the Lender or Receiver thinks fit withaut the need to comply with any of the restrictions
imposed by sections 92 and 100 of the LPA 1925,

Access on snforcement:

{a} At any time after the Lender has demanded payment of the Secured Liabilities or if any

. Chargor defaults in the performance of its obligations to the Lender whether under this
deed or olherwise, each Chargor will allow the Lender or its Recelver, without further
notice or demand, immediately to exercise all its rights, powers: and remedies in
particular (and without limitation) to take possession of any Secured Asset.and for that
purpose to entér on any premises where a Secured Asset is sifuated (or where the
Lender or a Receiver réasonably belleves a Sem:red Asset fo be situated) without
incirring any liability to.any Chargor for, or by any reason of, that entry.

{b) At all times, each Chargor must use its best endeavours fo allow the Lendér or its

‘ Receiver access to any premises for the purpose of Clause 12. 3{a) (including obtaining
any necessary consents or permils. of other persons) and ensure that its employess
and officers do the samé.

Prior Sequrity

{a} Atany time after the security constituted by this deed has become éenforceable, or after
any powars confeired by any Security having priority to this deed shall have become
exercisable, the Lender may:

{i) redeem that or any cther prior Security;
(i procure the transfer of that Security to it; anhd
(i} settle and pass any account of the holder of any prior Security,

(b} The settiement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on each Chargor, 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 any Chargor to the Lender o current account and
shall bear interest and be secured as part of the Secured Liabilities.

Protection of third parties.

No purchaser, mortgagee or othef person dealing with the Lender, any Receiver or Delegate
shall be concerned te enquire:

{2) whether any of the Securad Liabifities have become due or payable, or remain unpaid
or undischarged;

{b} whether any power the Lender, a Receiver-or Delegat is purporting to éxercise has
become exercisable or is propetly exercisabile; or

1
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{c) how ahy money paid to the Lender, any Receiver or any Delegate is to be appliad.

Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges and immunities.
conferred by the LPA 1925 on morigagees and recelvers. :

No liabitity as mortgagee in possession

Neither the Lénder, any Recelver, any Delegate.nor any Adrmiinistrator shall be liable, by reason
of entering into possession of a Security Asset or for any other reason, to account asmorigages
in possession in respect of all or any of the Secured Assets, nor shall any of thern be liable for
any foss on realisation of, or for any act, neglect or default of any nature iri connection with, all
or any of the Secured Assets for which a mortgagee in possession might be liable as such.

Conclusive discharge to purchasers

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

Right of appropriation
(a} To the extend thal
) the Secured Assets constitute Financial Collateral; and

{ii} this deed and the abligations -of any Chargor under it constitute a Security
Financial Collateral Arrangement,

the Lender shall have-the right, at-any time after the security constituted by this deed
has become enforceable, to appropriate. all or any of those Secured Assets in-or
towards the payment or discharge of the Secuired Liabilities in any order that the Lender
may, in its absolute discretion, detgrmine.

by The value of any Secured Asséts appropriated in accordance with this clause shall be:

(i) in the case of cash, the amount standing to the credit of each of the Chargors’

: accounts with any bank, financial institution or other person, together with all
interest accrued but unposted, at the time the.right of appropriation is exercised,
gndg

{ii} inthe case of Investments, the price of thosé-Investments at the time the right

of appropriation is exercised as listed on any recognised market. Index or

détermined by any other method that the Lender may select {including

independent valuation}. ' '

(&) Each Chargor agrees that the methods of valuation provided for in this clause are

commercially reasonable for the purposes of the Financial Coilateral Regutations.
Receiver
Appointment

At any time afterthe seturity constituted by this deed has become enforceable; or atthe request
of the relevant Chargor, the Lender may, without further notice, appoint by way of deed, or
otherwise in wriling, any one or more persons to be-a Receiver of all or any part of the Secured
Assels,

Removai

The Lender may, without further notice {subject td section 45 of the Insolvency Act 1986 in the
case of an admiristrative receiver), from time 1o tims, by way of deed, or otherwise in writing,
remove any. Recelver appointed by it and may, whenever it thinks {it, dppoint a new Receiver in
the ptace.of 2ny Receiver whose appointment may for any feason have terminated.

Remuneration

12
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The Lender may fix the remuneration of any Receiver appainted by it without the restrictions.
contained in section 108 of the LPA 1925, and the remuneration of the Receiver shall be a debt

secured by this deed, to the extent not otherwise discharged.

Power of appointment additional to statutory powers

The power to appoint a Receiver conferred by this deed shiall be in addition to all statutory and
other powers. of the Lender under the insoivency Act 1986, the LPA 1925 or otherwise, and
shail be exercisable without the restrictions contained insections 103 and 109 of the LPA 1925
or otherwise.

Power of appointment exercisable despite prior appointments

The power fo appoint a Receivér (whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Lender despite any prior appaintment in respect of all or any part of
the Secured Assets,

Agent of the Chargor

Any Reteiver appointed by the Lender under this deed shall be the agent of the relevant Chargor-
and the relevant Chargor shall be solely responsible for the-contracts, engagements, acts,
onissions, defaults, losses and remuneration of that Recelver and for llabifities incurred by that
Receiver. The agency of each Receiver shall continue until the relevant Chargor goes into
liquidation and after that the Recelver shall act as principal and shall riat become the agent of
the Lender.

Powers of Receiver
General

{a) Any Receiver appointed by the Lender under this deed shall, in addition to the powers
conferred on hir by statute, have the powers set out in Clause 14.2 to Clause 14 92,

{b) 1f there-is more than one Receiver holding office at the same time, each Receiver may
{unfess the document appointing him states otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
Receiver,

{¢) Any exercise by a Receiver of any of the powers given by Clause 14 may bé on béhalf
of-a Chargor, the directors of a Chargor (in the case of the power contained in Clauss
14.15) or himself. :

Repair and develop Properties

A Receiver may undertake or complete anhy works of repar, building or development on the
Properties and may apply for and maintain any planning permission, development consent,
building regulation approval or any other perrriission, consent or.licence 10 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 interest or right over any Property on any terms; and subject to any
conditions, that he thinks fit.

Employ personnel and advisers

A Receiver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and

subject fo any conditions, that he thinks fit. A Receiver may discharge any such person or any

such person appointed by a Chargor.
Make VAT elections

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

Remuneration

A Receiver may charge and receive. any sum by'way of refmuneration (in addition to all costs,
charges and expenses incurred by him) that the Lender may prescribe oragree with him.

+3
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Realise Secured Assels
A Receiver may collect and get in the Secured Assets or any par of them in respect of which

he is appointed, and make any demands and lake any proceedings as may seem expedient for
that purpose, and take possession of the Secured Assets with like righis.

Manage or reconstruct a Chargor's business

A Receiver may carry on, manage, develop, reconstruct, amalganate or diversify or concurin
carrying on, managing, developing, reconstructing, amalgamating or diversifying the business
of arty Chatgor,

Dispose of Secured Assets

A Reesiver may sell, exchange, convert into money and realise-all or any of the Seciured Assets

in respect of which he is appointed in any manner {including, without limitation, by public auction
or private sale) and genefally on any terms and conditions as he thinks fit. Any sale may be for
any consideration that the Receiver thinks fit and a Receiver may promote, of concur in
promioting, -a company to purchase the Secured Assetls to he-sold.

Sever fixtures and fittings.

A Regceiver may sever and sell separately any fixtures or fittings from any Properly without the
consent of the relevant Chargor.

Valid receipts

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

Make settlements

A Regeivermay make any arrangement, setttiement or compromise bétween a Ghargor and any
other person that he may think expedient,

Bring proceedings

A Receiver may bring, prosécute, enforce, defend and abandon all actions, suits. ahd
proceedings in relation to any of the Secured Assets as he thinks fit.

Improve the Equipment
A Receiver may make substitutions of, or improvements 1o, the Equipment as he may think

-expedient.

Make calls on Chargor's members

A Receiver may make calls conditionally or unconditionally on the members of any Chargor in
respect of uncalled capital with (for that purpose and for the purpose of enforging payments.of
any calls so made) the same powers as are conferred by the articles of asscciation of that

Chargor on its directors in respect of calls authorised to be made by them.
Insure

A Receiver may, if he thinks fit, but without prejudice 1o the indeminity in Clause 17, effect with

any insurer any policy of insurance either in lisu or satisfaction of, or in addition to, the Insurance’
required to be maintained by any Chargor under this deed.

Powers under the LPA 1825

A Receiver may exercise all powers provided for in the LPA 1925 in the same way as if he had
peen duly appointed under the LPA 1925, and exercise ail powers.provided foran administrative
receiver in Schedule 1 1o the Inisolvency Act 1986.

Borrow

A Receiver may, forany of the purposes authorised by this Clause 14, rgise monay by borrowing
from the Lender {or from any other person) eithet unsecured or on the security of all or any of
the Securad Assets in respact of which he is appointed on any terms that he thinks fit {including,
if the Lender consents, terms under which that security ranks in priority to-this deed).

Redeem prior Security

14
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A Receiver may redeem any prior Security and séttle and pass the accounts to which the
Security relates. Any accounts so settied and passéd shall be, In the absence of dny manifest
error, conclusive and binding on any Chargor, and the monies so paid shall be deemed to be
an expense properly incurred by the Receiver.

Delegation

A Receiver may delsgate his powers in acceordance with this deed.

Absolute beneficial owner
A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights he would be capabie of exercising, and do all those acts and things, as an absolute

beneficial owner coulid exercise or do in the ownership and management of the Secured Assets
or any part of the Secured Assets,

Incidental powers

A Reoeiver may do any other acts and things that he:
(a) may consider desirable or necessary for realising any of the Secured Assets;

{b) may cansider incidental or conducive to any of the righls or powers conferred on a
Receiver under or by virtue of this déed or law; or

o) lawfully may or can do as agent for that Chargor.

Delegation
Delegation

The Lender or any Receiver may delegate (either generally or specifically} by power of attormey
or ih any other manner to any person any right, power, authority or discretion conferred on it by
this deed {including the power of attorney granted under Clause 18.1).

Terms

The Lender and each Réceiver may make' a ﬁaiegatim on the terms and conditions (including
the power to sub-delogate) that it thinks fit. '

Liability

Neither the Lender nor any Receiver shall be in any way iiable or responsible fo any Chargor
for any loss or kabllity arising from any act, default, omission or misconduct on the part-of any
Delegate,

-Application of proceéds

Order of application of proceeds

Al mohies recéived by the Lender, a Receiver or a Delegate pursuant fo this daeed, after the

security constituted by this deed has become enforceable, shall (subject to the claims of any
person having prior rights and by way of variation of the LPA 1925) be applied in the following
order of priority:

{a) in or tawards payment of or provision for all costs, charges and expenses incurfed by

o or on behalf of the Lender (and any Receiver; Delegate, attorney or agent appointed by
it} under or in connection with this deed, and of all remuneration due o any Receiver
under orin-connection with this deed;

{b} inor towards payment of or provision for the Secured Liabilitles In any order and manner
that the Lender determinss; and

{c} in payment of the surplus (if any) to the relevant Chargor.or other person-entitled to it

Appropriation

Neither the Lender, any Réceiver nar any Delégate shall be bound {wheiher by virlue of section
108(8) of the LPA 1925, which is varied accordingly, of otherwise) to pay orappropriate any
receiptor payment first towards interest rather than principalor étherwise in any particular order
between any of the Secur&d Liabilities.

18
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Suspense atcount
All monies recelved by the Lender, a Receiverora Delegate under:this deed:

{d) nay, at the discretion of the Lender, Receiveror Delegate, be credited to any suspense
or securities realised account;

{b) shall bear interest, if any, at the rate agreed in writing between the Lender and a
Chargor; and

{c) may be held in that account for so long as the Lender, Receiver or Delegate thinks fit.
Costs and indemnity

Costs

Each Chargor shall, promptly on derivand, pay to, or reimburse, the Lender and any Receiver,

on a full indemnity basis, all costs, charges, expenses, taxes and liabilities of any kind incurred
by the Lender,-any Recalver or any Delegate in connection with:

(&) this déed or the Secured Assets;

{b) taking, holding, protecting, perfecting, preserving or enforcing (or attempting o dosoj

any of the Lender's, a Receiver's or a Delegate’s righis under this deed; or
(] taking proceedings for, or recovering, any of the Secured Liabilities.
indemnity

Each Chargol shafl indemnify the Lender, each Receiver and edch Delegate, and their
respective employees and agents agams’t al Eiabslmes costs, expenses, damages and losses
(including but not limited to any direct, indirect er consequential losses, Joss of profit, loss of
reputation and all interest, penalties and legal costs (calculated on a full indemnity basis) and
all other professional costs and expenses) suffered ‘or inclurred by any of them arising out of of
in connaction with:.

{2} the exercise.or purported exercise of any of the rights, powers, authorilies or discretions

vested in themn under this déed or by law In réspect 6f the Secured Assets;

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

{c} -any default or delay by any Chargor in bérforming any of its obligations under this deed.

Any past or present eripldyee or'agent may enforce the terms of this Clause 17.2 subject to

and in accordance with the provisions of the Contracts (Rights of Third Parties} Act 1998.
Further assurance
Each Chargot shall, at its own expense, teke whatever action the Lender or any Receiver may

;eascnahly require for:

{a) creating, perfecting or protecting the security intended to be created by-this deed;
{b} facilitating the realisation of any Secured Asset; or

{€) facilitating the exercise of any right, power, authority or discretion exercisable by the
' Lender of any Receivér in respect of any Secured Asset,

including, without limitation {if the Lender or Receiver thinks it axped:ent} the execution of any

transfer, conveyance, assagnmeni 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'ifs nominea) and the

giving of any notice, order or direction and the making of any registration.

Power of aftorney

Appointment of atiorneys

By way of security, each Charger irrevocably appoints the Lenéer _every Receiver.and every

Delegate separately to be the atlorney of each Chargor and, in its.name, on its behalf and as
its act and deed, fo execute any documents and do any acts and things that:

{a) gach Chargoris required o execute and do under this deed, of
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{b} any altorney deems proper of desirable in exercising any of the righis, powers,

authorities and discretions conférred by this deed or by law oh the Lender, any Receiver
or any Delegate. '

Ratification of acts of attarneys

Each Chargor ratifies and confirms, and agrees to ratify and confirm, anything that ahy of its
attorneys may do in the proper and lawful exercise, or purparteci exercise, of all or any of the
rights, powers, authorities and discretions referred to In Clause 1911,

Release
Subject to Clause 27.3, on the expiry of the Security Period (but not otherwise), the Lender

shall, atthe request and cost of the Chargors, teke whatever action is necessary to release the

Sacured Assets frorm the security consiituted by'this deed.
Assighment and transfer

At any time, ‘without the consent of the Chargors, the Lender may assign or transfer any or all
of its righis and obligations under this deed.

The Lender may disclose to any actuat or proposed assignee or transferes any information in
its possession that relates to any Chargor, the Secured Assets and this deed that the Lender
considers appropriate.

No Chargor may assign any of its rights, or transfer any of its rights or obligations, under this
fleed. '

Set-off

The Lender may at any time setoff any lability of any Chargar to the Lender against any hiability
of the Lender to the Chargors, whether either liability Is present or future, liguidated or
unliquidated, and whether or not either liability arises under this deed. If the liabilities to be set
off are expressed in different currencies, the Lender may convert either liability at & market rate
of exchange for the purpose of set-off. Any exercise by the Lender of its righis under this.Clause
22 shall not limit or affect any other rights or remedies available to it under this deed or
gtherwise.

The Lender is not obliged 1o exercise its rights under 22.1. 1f, howaver, it does exercise those
rights it must promptly natify the Chargors of the set-off that has bean made.

All payments made by any Chargor to the Lender under this deed shall be made in full without
any sel-off, counterclaim, deduction or withholding (other than any deduction or withhalding of
tax as required by law}.

Amendments, waivers and consents

No amendmient of this deed shall be effective unless it is in writing and signed by, or on behalf
of, each parly {or its authorised represeritative).

A waiver of any right or remedy under this.deed or by law, or any cansent.given under this deed,
is oniy effective If given in writing by the waiving or consenting party and shall not be deémed a
waiver of-any other breach or default. It only applies in the circumstances for which it is given
and shall not prevent the party giving it from subseguently relying on the relevant provision,

A failure to exercise, or a delay in exercising, any right or rermedy provided under this deed or
hy law shall not constitute a waiver of that or any other right or remedy, prevent or restrict any
further exercise of that or any other right or remedy or constitute an election to affirm this deed.

No single or partial exercise of any right or remedy provided under this deed or by law shal
pravent-or restrict.the further exercise of that or any other right or rernedy. No elestion ta affirm
this deed by the Lender shall be effective uniess it is in writing.

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

Severdnce

If any provision (or part of a provision) of this deed is or becomes invalid, fliegal or
unenforceable, it-shall be deemed modified fo the minimufh extent necessary to miake it valid,
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25,

26.

27.
27.1

27.2

273

274

legal and enforceable. If such modification is not possible, the relevant provision (or part of a
pr’ows&on} shall be desmed deleted. Any modification to or deletion of a provision (or part of a
provision} under this.clause shall not affect the legality, validity and enforceability of the rest of
this deed.

Counterparts

This deed may be executed in any number of counterparts, each-of which when executed and
defivered shall constitiste a duplicate original, but all the: counierparis shall iogether constitute
ohe deed.

Third party righis
Except as exprassly provided at clause Error! Reference source not found. {Guaraniee)

above; 8 persen who is hot a party to this deed shall not have any rights-under the Contracts

(Rights of Third Parties) Act 1999 to.enforce, or enjoy the benefif of, any tert of this deed. This
does not affect any right or remedy of a third party which exists, of is available, apart from that
Act.

Further provisions
independent security:
The security constitted by this deed shall be in addition fo, and independent of, any other

security or guarantee that the Lender imay held for any afthe Secured Liabilities at any time. No

praer security held by the Lender over thie whole or any part of the Secured Assets shall merge
in the security created by this deed.

Continuing security

{a) The security constituted by this deed shall remain In full force and effect as a continuing
security for the Secured Liabifities, despite any settiflerment. of account, ar infermediate
payment, or other matter or thing, unless and unfil the Lender discharges this deed in
writing.

{by Each Chargor expressly confifrns that it intends that the Security conslituted by this
Deed shall extend frcam tame to t!me to any. {however funfﬁamenta ¥ varnation, increase,
restatement of the Loan Agreemer:ts andz‘ar any of the other Fmance E}ocuments and,!or
-any additional facility or amount which is made available under any of the Fihance
Documents for the purposes of or in connection with any of the following: business
acquisitions- of any’ hature; increasing working capi ital; enabling investor distributions to
be made; carrying out restructurings; refi inancing existing facifities; refi inancing any
‘-other indebtedness; making facilities available to new borrowers; any other variation or
extension of the purposes for which any such facility or amount might be made available
from time to time; and any fees, costs and/or expenses associated with any of the
foregoing.

Discharge conditional

Any release, discharge or settlement between a Chargor and the Lender shall be deemed

conditional on no payment or securily received by the Lender in respect of the Sscured

Liabilities being avoided, reduced or ordered 1o be refunded pursuant fo any law relating to
insolvency, bankruptcy, winding-up, adnrinistration, receivership or otherwise. Despite any such
release, discharge or settlement.

(a) the Lender or its nominee may retain this deed and the secum"y created by or pursuant

ta it, including alf certificates and documents relating to the whdle or any part of the
Secured Assets, for any period that the Lendel deeims necessary to provide the Lender
with security against any such avoidance, redueilan or order for refund; and

(b the Lehder may recover the valie or amount of such security .or payment from each
Chargor subssquently as if the release, discharge or setiement had not occured.

Certificates



27.5

27.8
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283

284

29.
28.1

28.2

A certificate or determination by tha Lender as 1o any amount for the tfime being due fo it from

any Chargor under this deed shall be, 1h the absende of any manifest error, conclusive evidente

of the amolnt due.
Consolidation

The restriction.on the right of consolidation centained in section 93 of the LPA 1825 shall not
apply io this deed.

Srnall company maoratorium

‘Notwithstanding anything to the contrary in this deed, neither the obtaining of a moratorium by

any Chargor under schedule A1 to-the Insolvency Act 1986 nor the doing of anything by any
Chargor with a view to obtaining such a. moratorium (including any preliminary decision or
investigation) shall be, or be construed as:

{a) an event under this deed which causes any floating charge created by this deed to
crystallise;

B3 an event under this deed which causes any restriction which would not-otherwise apply
1o be imposed on the dispesal of any property by a.Chargor; or.

{c) a ground underthis deed for the appointment of a Receiver.
Notices
Delivery

Each hotice or other communication required to be given fo a party under orin connection with
this deed shall be:

(a) in writing;

{b) delivered by hand, by pre-paid first-class post or other next working day delivery
service; and

{c) sent to the address of the relevant party on the signiature page to this deed, or lo any

other address as is notified in writing by one party to the other from ime fo time.
Receipt by Chargor

Any notice or other.communication that the Lender gives to a Chargor shall be deemed to have
been taceived:

fa} if delivered by hand, at the time it Is left at the relevant address; and

(b} if posted by pre-paid first-class post or other next working day delivery service, on the
second Business Day after posting.

A nofice or other communication given as described in Clause 28.2(a} or Clause Error!
Reference source not found. on a day that is not a Business Day, or after normal busingss
hoigrs, in the place it is received, shall be deemed to have been received on the next Business

Day.

Receipi by Lender

Any notice or other communication given to the Lender shall be depmed to have been received
only on actual receipt:

Service of proCeedings

This Clause 28 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other iethod of dispute resclution,

Governing law and jurisdiction
Goverhing law

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

Jurisdiction
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Each party irrevacably agrees that, subject as provided below; the courts of England and Wales
shall have exclusive jurisdiction over any dispute of claim {including hon-centractual disputes
or claims) arising out of or in connection with this deed of its subject matter or formation. Nothing
in thig clausé shall imit the right of the Lender totake proceadings against any Chargor in any
other court of competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preciude the taking of proceedings in any other jurisdictions, whether concurrently
or not, to the extent permitied by the law of such other jurisdiction.

This document has been executed as a deed and is delivered and takes effect on the date stated at the

beginning of it.

.



Schedule 1

Chargors
Name of Chargor Jurisdiction of incorporation Registration number {if any)
BCCW Mortgages Limited | England and Wales 10832697
Dynamo Mortgages Limited | England and Wales 10973694
Mgjo Finance Limited England and Wales 16978701
Mortgage Power Limited England and Wales 10978680
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Schedule 2
Shares

Chargor Issuer of shares Number and clags of | Details of nominees
shares {if any) holding legal
title to shares
BCOW Mortgages Dynamo Mortgades , ‘ . _
Limited Limited 4 ordinary shara of £1 hia
BOCW Mortgages | Mojo Finance Limited | 1 ardinary share-of £1 nfa
BCCkgfigé?gg’ages- Mortgage Power Limited {1 ordinary share of £ nia
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The Chargors

Executed as a deed by
BCCW Mortgages Limited
acling by a director,

in the presence of;

Witness sigrafure:
Witness namé:
Wilness addrass:

Address:

Attention;

Signature page to Debenture and Share Charge

AAL S0

1 Hammersmith Broadway, Lonidon W6 8DL

CEQ

Executed as a deed by .
Dynamo Mortgages Limited
acting by a director,

in the preserice of:

Wilness signature:
Withess name:
Wilness address:

Address:

Altention:

Name: o Mener Mot

1 Hammersmith Broadway, London W6 9DL
CEO
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Executed as a deed by
Mojo Finance Limited
acting by a director,

in the presence of: Name: ce M o 2 MSTD

Witnzss signature:

Wiltnass name: Melaad s oo sieisic?

Address: 1 Hammersmith Broadway, London W56 9DL

Attention: Finarce Direstor

Executed as a deed by .

Mortgage Power Limited

acting by a director, ' ' ~
in the presence of; Name: Sﬁ{: & rACRE(R M

Witness signaturg:

Witness name,

Witness address.

Addrass: 1 Hammaersmith Broadway, London W6 SDL

Attention: CEO
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The Lender
Executed as a Desd
By:  BCIEurops Limited 8.4 2.1, {acting on behalf of its Compartment B)

S ———— -Signature of Director
' a; atore Kosato Nams of Director Wanaer

Signature of Director

Riccardo w&ﬁ . Name of Director Wlans
3
Address:
emaic _
Attention: The Diractors Manager

25



