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Registration of a Charge

Company name: TWENTY-FIRST CENTURY LAND LIMITED
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Received for Electronic Filing: 08/10/201

Details of Charge

Date of creation:  27/09/2018
Charge code: 03318019 0043
Persons entitled: ICICI BANK UK PLC

Brief description:  FIXED AND FLOATING CHARGES OVER ALL ASSETS OF THE COMPANY
PRESENT AND FUTURE. FOR MORE INFORMATION REFER TO THE
INSTRUMENT.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: TLTLLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3318019

Charge code: 0331 8019 0043

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th September 2018 and created by TWENTY-FIRST
CENTURY LAND LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 8th October 2018 .

Given at Companies House, Cardiff on 10th October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Dated 7 .j%go@m%%f 2018
DEBENTURE

1 between

(1 Twenty=First Century Land Limited

angd

{2} ICICI Bank UK Ple

| Certify that, save for materiai redacted pursisant
1o S859G of the Companies Act 2008, this copy
instrument is a corrsct copy of the original instrument
TLT LufP
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THIS DEBENTURE is made as 2 Deed on the 77 dayof \‘,ﬁlﬂwﬁmmﬁ"” 2018

BETWEEN:

hH Twenty-First Century Land Limited, 2 company incorporated in England and Wales with registersd
number 83318019 whose registerad office is at 39 High Streef, London, E17 7AD (Chargor); and

) ICICE Bank UK Ple registered with company number 04563024 whose vegistered addrass s 3t 3¢d Floor,
One Thomas More Square, London EFW 1Y N (Bank).

THIS DEED WITNESBES AS FOLLOWS:

1 DEFINITIONS AND INTERPRETATION

1.1

in this Deed, unfess the context otherwise requires, the following words shatl have the following
meanings:

Act means the Law of Property (Miscellancous Provisions) Act 1994;

Assigned Agreements mesns sach of the agreements felerved o in Schedule 2 (Assigned
Agreemenis) snd any other agreement designated as an Assigned Apreement by the Bank and the

Chargor;

Bank Balsnees means all moneys {Including interest) now and from time o time standing 1o the
credit of any account now and fom tme o te beld by the Chargor with any financial
institution (including any Designated Account) and the-debts represented thereby together with ali
rights and benefits acemiing %o or arising in connection with each such account;

Bonk Debts means all present and future book and other debis, f2os, income aod yonetary claims
recoverable, receivable, duc or owing to the Chargor and the benefit of all security, guarsniecs
and other rights-of any natwre enjoyed or held by the Chargor in relation to any of them (whether
actual or coniingevt and whether arising under confract or In any other manner whatsosver);

Charged Asgets means all the property, sssets and rights charged wnder this Deed;

Delegate means any person appointed by the Bank or any Becelver or any Administrator pursuant
o clause 16 and sny person appointed as arorney of the Bank, Receiver or Delegate;

Designated Acconnimeans any account of the Chergor nominated by the Bank as a designated
aceount for the purposes of this Deed;

Encumbrance means any morigage, chatge, option. pledge, Hen, assignment, hypothecation,
security interest, preferential right or trust arrangement, Lease or other epcumbrance imterest
security agreemont or mrangement of any kind or any right conferring or purperting to confer a
priority of payment and any agreemefit, whether conditional or otherwise, To create any of the
foregoing:
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Environment meang the natural and man-made environment incloding atlor any of the air, water

and dand (ncluding adr within buildings and other vatural or man-ade siructures above or below
the gronindy and any living organism (ncluding man) oF system supported by dhose madia; -

Envircamenial Law mesns 31 applicable laws, sisivtes, regulations, secondary legisiation, bye-
Taws, commaon law, dirsctives, Veaties and other mossures, judements and decisions of any court

ov triusal, codes of practice and guilance notes in so far as fhey relate 10 or apply o the

Environmeant;

-Facitity Letler wmeans the facillty lettor dated on or sbow the date as this Deed fromi the Bank tw

the Chargor as may be varied, supplemerted or substituted; from time to tine;

Fimaneial Collateral has the meaning given o thet expression m e Fimmneial Collabersl
Resulations,

Fioaucial Collafers! Repuliations means the Financial Collateral Asvengements (Mo 2}

Regulations 2003 {S1.2003/3226),

Fiued Charged Assets means all the property, asseiz and righes reforred (o under clanses 51140
3.1,12 inclusive;

Floating Charged Assets vopuns all the property, assers and vights charged under clause 3,1.14;
Full Title Guarantes hos the meaning ascribed by the Acy;
fnsalvency Eveot mesne:

{a} the taliing of sy action for or with'z view to the making of an administration order or
the appointment of an administralor In respect of the Chargor or any of s
Subsidiaries, ot

(k) “The faking of any sciion for or with a view to the winding-up, disselntion, liquidation
reoangiraction or reorgimisaton of the Chareir or any of ity Subsidisries; oy

HS the Chargor or any of its Subsidiaries becomes insolvent ov is unable 1o pay s debts
or-enters Into a volustary arrangement or other dealing with any of iis creditors with &
view to avoiding, or In expectalion of, insnlvency or slops or threalens o siop

paymenis to creditors generally; of

{d Coan encumbrancer fakes posssstion. or an adminisiretor, receiver or maniger 13
- appointed of the whele of any material part of the assets of the Chargor or any of iis
FEubsidiaries o

i} a distress, execution, attachment or other legal provess being levied or enforced upon
ar sued agatnst all or any part of the sssets of the Chargor or any of iis Subsidiaries
and which remains undischarged for seven davs and includes any equivalent or
analogous proseeding by whatever tame known. in whatever hurisdiction;
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Insurance Policy means any policy of msorance {including withowt Hmitation, any insurance
relating fo the Charged Assels and any Key man instranice o assurance) in which the Chargor
may from tme to thoe have an interest {as amended and supplemented) and all Related Righis;

Inteliectual Property Rights means the Chargor™s patents, patent applications, trademarks, wade
 mark applicstions, trading names, brand names, service marks, copyrights, tights in the nature of
copyright, moral rights, inventions, Jesign rights, registered désigns, all trade seorets and know-
how, computer vights, programumes, systems, tepes, disks, software, all applications  for
registration of any of them and ofher intellectual property rights held or 1o be held by the Charzor
or in which it sy bave dn interest aiid the benelit of all present snd future agreements relating to
the use of or licensing or exploitation of any such rights {ewned by the Churgor or others) and sl
present and futuee fees, vovalties or similar income derived from or ineidental to any of the
foregoing in any part of the world, whether or st registered, including all appHestions and rights
o apply for registration and all fees, rovalties and other rights derived from, or ncidental to, these

-rights;
Investments means’
{ay  ihe Shares;

{b)  any stocks, shares, debentures, securities and certificates of deposit and other instruments
creating of acknowledging indebtedness, inchuiding alternative financial bonds;

{c}  all interests in collective investment schemes, in whatever form or furisdiction any such
scheme is esteblished, incloding partnership inferests;

{d)  all warrants, options and ofher righis 1o subscribe or acquire any of the investments
deseribed in paragraphs {a) or (b} above;

(e} all certificates and other instrumdnts conferving contractual or property rights (other than
options) in respect of the investmeénis in pa?agmpm {a}, {b} or (¢} above; and

{f all options 1o acquire any investments described in paragraphs (a), (b), (€ or () above,

in sach cavs whether held directly by or to the order of the Chergor or by any frustes, nominge,
custodian, fduciary or clearsnee syslem on its behalf (ncluding a1l vights agzinst any such
trustee, nondnee, fidaciary or clearance system) and all Related Righis;

LPA means the Law of Property Act 1923 {as smended):

Lease means any lease, underiease, tenancy, lcence or other right of oecupation to which the
Property is from time 10 time subject together with anv related guarantes or other security for the
performance of the lesses’s obligations;

Properties means all frechold and leasehold properties (whether registered or unregistered) and
all commonhold properties, now or in the fiture {and from time to thme) owned by the Chargor, or
i which the Chargor holds an interest (including, but not Timited to, the properties specified in
Schedule 1), and Property means any of them

Related Rights means, in relation to any asset
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{a}  ihe procesds of sale of any pari of that asset and any right. Mmoney, sliares oF propeny

acoruing, offered or issued &t any time bn relgfion to that awset by way of redemption,

© substituiion, exchange, coniversion, bonus, preforence or otherwise, nnder option rights or
wtherwise;

'ifia} all rights under any lcence, apreemens for sale or sgreement for lsase i respest of that

asnels

(&} all vights, powers, benefits, claims, cofivacts, warranties, remedies, security, puaraniees,
indemmnities or covenants for Title in vespect of that assel; and

{4y amy-monies and proceeds peid or pavable n respect of that asset Omeludmg, without
Hmitation, any dividend, infevest or ofher distribution paid or pavable in relation w ap
Investment);

Refevint Agreciient means aby agreemneni between the Bank and the Chargor relating W
Secured Liabilities and includes the Facility Letter;

Secwred Liahiites maans all or any mondes and Hahilites which ave for the thwe befng and from
time fo time (and whether on or 2t any thve sher demand} due, owing orpayable, or cxpressed tw
be due, owing or payvable, In whatsesver munner to the Bank by the Charpor, whether actunlly o1

contingently, solely or jointly and wheiber as principal or surety, and whether or not The Bank .

shatl have been an originel porty to the relevant transaction, Including, without imitation interest,
disoount, commission and gl other charges or expensos which the Bank may charge or nour i
respect of any of those matters, us well affer as before any demand made o decree.or Judgment

obtained under this Deed;
Security means any mortgage, charge (whether fixed or floating, logal or equitable), pledge, lien,
assignment by way of security or other security interest éewmg_ any obhligation of auy person, ot

any other agresment or arrangement baving 2 similar effecy;

Security Finavcial Collateral Arrangement has the meaning given w fhat expression in the

Financial Collateral Regulations; and

Sharés means all of the shares held by, 1o the ovder or on behalf of, the Chargor atany tine; and
Bubsidinry has the meaning given in Ssetion 1159 of the Companies Act 2006,
In this Deed, unless the condext otherwize requires:

A any reforende o 2 clause, swb-clause, schaduie or party 18 1o g olause, sub-clavse of,
oy sehedules or party o, this Dead;

122 any reference o e Bank shall fnclde fe successors in tide, permintied assigns and

permitiod ramsioroes;

123 all reforences to a statnte shall be construed as including reforesces to:
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1.24 any phrase introduced by the terms. inchuding”, “inchode, in particular’ or any similar
expression s flustrative only and does not Hniit the sense of the words preceding
those terms;

1.2.5 any reference w0 this Deed or 10 any ofber agrooment or document shall be construsd
as references to this Deed or, as the case may be, such other agreement or doumnent,
in vach case as grmended, supplemented, vestated or novaled from time o thine; and

i.2.6 a veference to the singular included the ploral and vice versa.

i3 The headings in this Deed are inseried for convenience only and do not affect the interpretation of
this Deed.
14 A refersnce in this desd 10z charge or mortgage of o over a Propersy Includes:

141 a1l buildings and - fixires. and fttings (including wade and tenant's fixtures and
fittings) snd Tixed plant and machinery that are situated on or form part of the
Properiy gt any time;

142 the procesds of the sale of any past of the Property and any other monies paid or
-paysble in respect of o in conneciion with the Property;

143 the benefit of any covenants Tor title given, or entered into, by eny predecessor in fitle
of the Chargor in respect of the Property and any monies paid or pavable in Tespect of
thuse covenants; and

144 all rights uader any licence, agreement for sale or agreement for lease in respoct of
the Property.

1.3 For the pusposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989, the
ferms of the Facility Letier snd of any side ltiers between any parties i relafion fo the Facility

Letter are incorporated fto this deed.

COVENANT TO PAY

1.2.3.1 any statptory modification, consolidation of re-enactment {whether
before or after the dute of this Deed) for the time being in foree;

1252 ali statutory instruments or orders made pursuant 1o that siaone; or
1233 any statutory provisions of which # is 5 consolidation, re-enactment o
modification;

The Chargor covenards with the Bank that it will pay and discharge to the Bank, the Secured Liahilities

immuediately on demand as and when the same sre expréssed 10 be due for payment in sccordance with thair

respective terms.

if the Chargor fails to pay any amount payeble by # ander this Deed on its due date, interest shall accrue on
the overdue amount from the due date up 1o the date of aetual payment (before and after any judgment and to
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ihe extont inerest b - defanl vaie s st otherwise Being puld on sech siond ot the rate determined in

aceordance with the provisions o paragraph 5.7 of the Facility Lener (the Defaalt Bade) and such interest

SECURITY

shall be secured as partof the Secured Liahilifies,

31 The. Charger with Fall Tide Guarantee. chargss as continsng securly for the payment and

discharge of the Secured Linhilities:

F11

312

ENE

Land
e
s

by way of first legal mortgage 21l the freehold and Jeasehold property of the Chargoy
{fneluding the propenty described in Schedule 1) now vested in it topether with sil-
budidings and fixtures (including trade and other fixtures and venants fxturss) and
fired plant and wachinery owned by the Chargor snd from Uime W tme s o5 o0 saeh
property and the proceeds of zale of such asseis;

By way ol Grst fixed chirge all esinies or Inferesis in any freehold and leaschold

property now and in the fuhoe vested In or chorged to the Charpor and all Related
Righis;

by way of first fixed charge all fixfures and Bitings from time 0 time attached W any
frechold and lepsehold property of the Chargor and all Related Righis:

by way of {igst fixed charge ail the plant and machinery vehicles and computer
eqiipiient of the Chargor presant and future not regularly disposed of T the ordinary
cowrse of business and all associated warranties and maintenanes contracts and all
Related Rights;

by way of first fived chavge oll furnimure, furnishings, equipment, tools amd other
chattels of the Charger present and fitwre not regularly disposed of i the ordinary
course of business and all Raloted Righis;

by way of first -ﬁ}ééd‘ charge, all present and fature rights, Heences, gusraniees, rents,
deposits, contracts, covenants and warrantizs and all Relaled Righis relating to cach
Property and the proceeds of sale of each Property;

by way of frst Sxed charge, all licences, consents and suthorisations {Mistutory of
otherwise) held or reqguired in connection with the Chargor's business or the ase of
any Charged Asset, snd all Related Rights ;

by way of first tixed chatge, 31l the predent and future goodwill and wnealled capital
of the Chargor present and fiturg;

" by way of first fived charge, sl Investments znd o4 Relared Rughys,

by way oF Brst fined charge all Intellectus! Property Rights asd sll Related Rights;

by way of Tirst fived charge, ol Bank Balances;
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3.2

3.31.12 by way of first fixed charge all Book Debis and cther debts of the Chargor present
aind Tutie and the provesds of pavement or realisation of each of them and all Related

Rights;
3,033 by vway of first fixed charge all of the Chargor's goodwill and uncalled capital;
3.1.14 by way of Tt fived cherge, sll ity sights in respect of each Insurance Policy

including all claims, the procseds of all claims and 2l returns of premium in
cconnection with each Insurance Poliey, @ the extent not etfectively assigred under
clause 3.7;

3.1.18 by way of first fized churge, all its rights i respect of each Assigned Agreement and
afl other agreements, nstraments and rights relating 1o the Charged Assets and 4l
Related Rights, 1o the extent not éffectively assigned under clause 3.7, and

3.1.16 by way of flosting ¢harge all the ondertaking and ol property assets and rights of the
Chargor present and fulure nod subject to & fived charge undey this Deed.

Paragraph 4 of Schedule B 1o the Insclvency Act 1986 applies to any floating charge created
pursuant to this Deed and each such floating charge is a qualifying floating charge for the
purposes of the Insolvency Act 1985,

The floating charge crested by clause 3.1.14 shall auromatically and inmediately (withom notice)
convert o o fived chiarge over the assets subject to thas floating charge it

3.3.1 the Chargor:

2311 creates, or aptempts to create, without the prior wiritten conseat of the
. Bank, an Encurnbrance in favenr of ancther person over all or shy part
of the Charged Assers {excopt as expressly permitted by the termis of

this deed or the Facility Letter); or

3312 - disposes, or atempis fo dispose of, &l or eny part of the Charged.
Assets (other than Charged Assets that ate only subject to the fiosting
charge while it remains unorystatlised);

3.3.2 amy porson levies {or atfempts to levy) any distress, sitsclument, execution or oiher
process against all or any part of the Charged Assets; or

333 a resclition i passed of an order 15 made for the winding-up, dissolution,
atdministration or re-organisation of the Chargor.

The Bank may, in its sole discretion, ar any time and by writien niotice to the Chargor, convert the
fioating charge created under this deed fato a fixed charge as regards any part of the Charged
Assets speeified by the Bank #n that notics.

The Bank is not obliged fo take any steps necessary 1 preserve any of the Chargor's assets, fo
enforee any term of any confract or 1 make any enguiries as to the natre or sufficiency of ahy
payment received by it pursuant o this Deed,
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Any asset o right acguived by the Chargor sfier any covstallivation of the Noafing charge created

under this Dieed which, but for such crysialiisation, would be subject to & floating charge shall

(unless the Bank confirms in wieliing o the contrary) be charged tfo the Rank by way of fixed

charge,

AS & confinuing security for the payment and discharge of the Secired Lisbilivies, the Chargot
with full tithe goarantes assigns 1o the Bank absolutely all the Chargor™s present and frture rights,

fitle and nterest frovn thme to time In and to each of the Bllowing assets

3773 the berefit of each Assigned Agreement, the benefit of any goarantes o security for
ihe performance of any Assigned Agreement and the benefit of all sthor agreoments,
mstruments and rights relating to the Charged Assets and all Related Rights;

372 alt i rights wnder cach bsurance Policy, Inchrding the proceeds of sl claims and all
veturns of premium in coinection with each Insurance Poliey;

3.7.3 alt cash und other funds, Book Debtz and Invesiments n any Desigoated Account and
‘ail Belated Rights;

374 alt presont and fisture romts and other swas due fo it under any Leass and oll Relaied

Righis;

435 all its vight, title and irderest to whith the thgm‘ 18 B oF may i the future becoms
entitled In respect of the proveedy of aay order of the court made pussusnt To sections
TRASCEY, 23S(D), 242, 243, 244 ov 4232} of the Insolvency Axt 1986; and

174 the benefit of all rights, goarantees, Encumbrances, claims and Related Rights in

vespect of any of the foregoing and all proceeds of any of the foregoing not otherwise
aszigned under this clause 3.7,

Withows prejudice 1 the other provisions of this Preed, i for any reason the assignment of any of

‘the assets of ights referred to in Clavse 3.7 is found to be ineffective or if any sum payable in

respect of such assets or righs are received by the Chargor, the Chargor shall hold the benefit of
sueh assefs or rights and any such sums received by it on st for the Bank snd shall accountio
the Bar for or othetwise apply all such sums as the Hapnk may direct and shatl otherwise at its

-own cost take such action and execute such documents as the Bank may require.

4 PERFECTION OF SECURITY

4.1

The Chargor shall, on the execution of this Tised {or, if later, the date of acouisition of the relevant
Charged AsseD), deposit wilh the Bank such dewds, certificates or doruments specified below and
ihe Bank shall, for the duration of this Desd, be sntitled 1o hald In ust, such desds, gortificates

o docurtents spevilied below:

4.1.4 sl deeds and documenis of title relating to the Charged Assets which are In the
possession or control of the Chargor (if these are not within the possession. and/or
control of the Chargorn, the Chargor vnderiakes 1o obtali possession of all such deads
and docimends of tile) .
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4.2

4.1.2 all Insursnce Policies;

4.1.3 alb cortificates or other documents of titls to the Investments, including in the case of
the Shares and any other shares equired by the Chargor from thme fo time, stock
transfer forms execuled in blank on benslf of the Chargor;

414 at thé request of the Bank, all documents refating o the Book Debes as the Bark may
specify from fime to time; and

4.1.5 copies of all the Assigned Agreements, certified to be toe copies by either a director
of the Chargor or by the Chargor's. solicitors,

The Chargor shall on the date of execution of this Deed and if requesied by the Bank, from time
o time:

42.1 give notice (o the offier parties 10 the Assigned Agreements of the assignment of the
Chargor's rights and inferest i aod under the Assigned Agreements pursuant fo
LClanse 3.7.1 substantially in the form set out in Schedule 3, Part 1 and procure thar
each addressee of such notice shall promwtly provide ad acknowledgement of the
Bank's mnderest to the Bank;

4.2.2 - give notice o the relevant inserers of the assignment of the Chargor's righis and
interest In and vader all Insurance Policies pursuant 1o Clagse 3.7 2 substantially in
e form set out in Schedule , Part 2 and procure that sach addresses of such notice.
prompily provides an acknowledgement of the Banlds interest to the Bank;

4.2.3 give notice to the relevant institution where the Designated Account is beld (whether
it is held with the Baok or snv other financial institudon) of the assignment of the
Chargor's vights and interest in smd fo purspast fo all aas’h,_.Beof&& Debits and other
“funds and lnvestments in any Designated Account and all Relsted Rights pursuant to
Clase 3.7.3 substantially in the form set ot in Schedule 1, Part 3 and procure that
each addressee of sich notice prompily provides an acknowledpgement of the Bank's.
interest to the Bank;

424 give notice to the relovant tenants of the assignment of the Chargor's rights and
“ipterest in and urider all present snd futwre rents and other sums due o i under any
Lease and ali Related Rights pursuant to Clanse 3.7.4 substantiaily in the form set out
in Schedule I, Part 4 and procure thet each addressee of such odtice promptly
provides an acknowledgement of the Bank's interest to the Bank; and

4.2.5 give nutice to the relevant court of the assignment of the Chargor's righis and Tnterest
An the proceeds of any order of the et made pursisnt to sections 238(3), 239(3),
242, 243, 244 or 4232) of the Insolvency Act 1988 pursuant to Clavse 3.7.5
substantially in the form sét out in Schedule 1, Part % and provure that each addresses
of such notice promptly provides an.acknowledgement of the Bank's interest to the
Bank.
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&1

52

33

i
in

56

59

5.10

The Chargor shell obiatn the Bank's prior approval of the form of wny notice or
acknowledgenent fo be used under Clause 4.2,

- REPRESTNTATIONS AND WARRANTIEY

The {hargor makes the represerations wnd wartanties set ol i this oliese 5 1o the Bankon the
date of this Deed and on esch day the Secured Lishilites are ouistanding,

I8 is @ Hmited Hsbiliey corporation, delv incorporated and validly existing under the low of ity
Jurisdiction of incorporation. 1t and sach 5f iis subsidiaries have the power 1o own their agssets and

carry on their respective busingsses as they are being conducted.

ity ohligations in this Deed are legal, valid, binding and enforcenble obligstions. The Security
which this Deed purports fo create 15 valid and effective and s not lable 1o be avolded or
otherwise set-aside on it Bouidation o admimistration.

The entry into and performance by it of s oblipations under this Deed and the granting of the
Security do not and will not conflivt with:

=41 any Yaw or regulation applivable to ity
542 its comstitutional documents, or
S43 amy agrosment or instrument binding tpon K or any of s assets or constitute a default

or termination event (however-deseribed) under any such agreemnent or nstrment,

I has the power to onter into, perform and dediver, and have taken all necesssry achion to

guthorise I3 entry hito, performance and delivery of, this Desd end The grant of the Securdty. Mo
Hmit on s powers will be excesded as arosult of the grant of the Security.

ALl suthorisations reguired or desiable to ensble @t iﬁm’f&;@iﬁ?&} sfer inte, and comply with s

obligations under His Deed and to granl the Sgeurlty have boen obtained or effected aod are in
foll foroe and effect. AN anthorisations necesssey for the conduct of its business, fade amd
ordinary sctivities bave been obtained or effected and are In full foree and effect.

A grthe-date of this Deed, it is able 1o meet s debis as they fall due and 15 not deemed vnable ro-
pay its debis within the mesning of section 123 of the Insolvency Act 1986 or any snnlogous
provision in any relevant jurisdiction, '

bt bt complisd with and is complying with.all spphcable Bovirenrvendal Law sed 1t is not aware
of any clain which has been commenced or is threatened against % in fespect of sov breack or

alleged tvoach of any Envircsmmental Law.

So far as B s aware no dangerous subsianie has been used, disposed of penerated. siored,

dumped, relesssd, deposited, buried of emitted a8, on, from or under the Propery,

Mo Encumbrance exists over any of its present or fiuture assets.
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511 The Security ereated hy this Desd hay or will have firat ranking priority and it is not subject fo any

prior panking or part passu ranking Encawibrance.

1z It has a good and marketable title to and is the sole legal and beneficial owner of the Charged
Assets.
514 For the purpesss of The Council of the Bvropean Union Regulation Neo, 13462000 on Insolvency

Proceedings (the Regulation), 118 "cemre of maly inferest® {as that term 15 used in Arficle 3¢1) of

the Regulaiion) is situated in England and Wales and it bas ne “establishmens”™ (as that torm is
uwaed in Article 20h) of the Hegulation) in oy other jurisdiction.

COVENANTS
6.1 The Chargor will not without the previous consent of the Bank:

613 dispose of any Fixed Charged Asset or any interest in them;

G612 do, or permit to be done, any ack or thing that would or might depreciate, Jeopardise
or otherwise prejudics the scourity held by the Bank; or materially diminish the value
of any of the Charged Asseis or the effectiveness of the security created by this deed;

6.1.3 sell, give or share possession of, grant or agree to grant any Lease of or accept or
agree t0 acoept 2 surrender or any varfation or addition tothe terms of any Lease or
any part of the Fixed Charged Assets;

6,14 pull down or remove all or any part of the buildings forming part of the Fixed Charge

- Assets or sever, unfix or femove any of the fixtures on the Property ner (except for
necessary repairs of the substitation of fuil value replacements} remove any plant and
machinery from the Property,

6.1.3 dexl with the Chargor's book debts and othor debts otherwise than by collecling them
in the ordinary course of the Chargor's business and in particular the Chargor will not
realise it5 book dobts and other debis by means of block discounting, factoring or the
bke:

6.5.6 dispose of ithe Floating Charged Assets other than In the ordinary course of business;

6.1.7 creats oF attempt 1o create or permit to arise or subsis! any Encumbrance upon any
part of this Charged Assets;

6.1.8 use or permit the Charged Assets to be used in anv way contrary to law;

61

10901 amend Of vary or agree to any change in, or walve any requirement oft

6,192 settie, compromise, fcrminate, resoind or discharge (except by
performance); or
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4,103 absndon, watve, dismiss, relesse or discharge any action; claim or
proceadings against any counterparty ke Assigned Agreement or other
pErgon i connecion with,

sny Assigngd  Agresment or anv other document apgreemient or  gvangsinent
comprising the Charged Asgets {other than the Tnsurance Policins].

61,10 The Chatgor.shall not, without the prior written consent of the Bank:

6.1.10.1 skl or, neotar as it 18 able, pormit others fo make sy applicetion Tor
planning permission or develonment consent In ssspect of the Property;
or

61,102 Ccaryy ouf, or permil, or suffer fo be carvied owt on any Properiy any
development as defined in the Town and Country Planning Aot 1990
and the Planning Act 2008, or change or permdt or seffer 1o be changed
the use of any Property.

é.9.1% Fhe Chargor shall not, withoul the prior written consent.of the Bank, enter into any
enerous of restrictive obligations affecting the whole or any part of any Properly, of
aredte or parmit o arlse sny overriding inferest, casement or Hght whatever I of over
the whole or sny part of any Property.

6.2 The Chargor shall;

i comnply with the requirements of any law and regulation relating o or affecting the
Charged Assets or the use of if or any part of them, ncluding without Hmitation aft
Environmental Low;

622 obtain, and prompily renew from time o time, and comply with the terms of ull
authorisations that are requived in connection with the Charged Assets or tholr use or
that ars necessiry 0 preserve, maintain or renew any Charged Asset including
without Hmitasion all Bovironmenial Law, and

o
L

prasnpily effect eny maiitesance, modilvellons, llalives or repuis el e
required by any law or regnlation to be effected on or in conpection with the Charged
Aaserz,

B
b

The Chargor shall keep all its frechold and lesschold property together with all fxed plant
machinery, fixtures and Hitings thoreon In godd condiion snd repafr and the Bank may enter and.
inspect and in defawslt, effect repairs (without becoming Hable fo sccount as morigiges in
possession).

&4 The Chargor shall

541 give the Bank such inforiation converndng the location, condition, use and.operation
of the Charged Assets g5 the Bank may requirs;
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£.5

6.7

6.8

6.9

8.4.2 permit any persons designaied by the Bank and any Becelver to enter on its premises
and inspect and gxamine any Charged Asset, and the records relating to thet Charged
Asgset, ot all reasonable thnes and on reasonable prior ndtice;

&4 Cpromiptly notify the Bank in wiliing of any action, ¢lalm or demand made by or
against it in connection with amy Charged Asset or of any fact, matier or circumstings
which teay, with the passage of tdme, give rise to such an attion, clgim or demand,
together with, in each case, the Cheargor's proposals for setiling, Eéquidatmg,,

Ccompounding oF condesting any such action, claim or demand and shall, sulbject to the
Banlds prior approval, imiplement those proposals at #s own oxpense.

The Chargor shall, promptly on becoming aware of any of the same, give the Bank notice in
writing of:

4.5,1 any representation of waranty set out in this deed thar is.incorrect or misleading in
any material respect when made or deemed (o be repeated; and

652 any breach of any covenant sot out in this desd.

The Chargor shall, unless the Bank agrees otherwise in writing, comply with the terms of any
Relevant Agreement and any other document, agresment or arrangement comprising the Charged

Asgsets,

The Chargor shall:

6.7.1 as an agent for the Bank, collect in and realise all Book Debts, pay the proceeds into g
Designated Account bnmedizely. 0n receipt and, pending that payment, hold those
proceeds on trust for the Bank;

672 not, without the prior written consent of the Bank, withdraw any smounts stapding to
the credit of ey Designated Account; snd

67,3 if called on to do so by the Bank, execute a legal assigninent of the Book Debis to the

Fank on such terms as S Bank may require and give notice of that assignment to the
debiors from whom the Book Debis are due, owing or incwred.

The Chatgar shall not {exoept a3 provided by clause 8.7 or with the prior written consent of the

Bank) release, exchange, compound, sef-off, grant thoe or indulgence in respect of, or in aay
gthermanner dea) with, all or any of the Book Debts,

The Chargor shall:

5.9.1 give full particulars to the Band of any notice, order, direction, designation, rescluiion
ot proposal given or made by any planning suthorily or other public body or authority
“(Planning Notiee) that specitically applies 1o any Property, or o the locality in which
it 35 situated, within soven days after becoming aware of the relevant Planniag Notice:
A
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510

642

69,2 at its own expense, Tmmediately on request by the Bank, and at the cost of the
Chargor, take all reasongblé and necessary steps (o comply with any Planning Notice,
and meke, or join with the Bank in malking, any objections or représentations . in

© respect of thar Planning Notice that the Bank may desire, '

The Clusrgor shall promptly pay all 2alls, nsfalinents and other payments that may be or becong
cue and pavalile In respect of all or any of the Investments. The Chargor acknowledges that the

~Bank shall not be under any Hability in respect of any euch calls, instalments or ofher pavmenis,

The Chargor shall, unloss the Bank agrees otherwise in writing, comply with the terms of any
Agsigned Apreement and any oller docurment, deresment O armsmgement compising he Chargsd
Agsois,

Thi Chargor shall take all necessary action 0 safeguard and maitain present and fature vights in,
or yidating fo, the Inellecnal Property Rights molnding (withoot Bositstiond by observing &l
covengnts and stipulations relating o those vights, and by paying a1 applicable venewal faes,
licence fess and other ouigoings. The Chargor shall use all ressonsble efforis to repister
appiications for the regiviration of apy intelleccrnl Property Rishis, and shsll keep the Bank
inforined of all maters relating o each such repistration. The Chargor shall not .pﬂ‘miﬁi Any
Imellectual Property Right necded in connection with fts business, to be shandoned, cancelled or
lapse.

INEURANCE

]

The Chargor will keep all of the Charged Assets insured fo the Bank's satiefaction against:
ER toss of damage by fire or wrrorist acts;

T.1.2 cother mske, perils and contingencies that would be insuwred agaiost by reasonably
prvident persans oarryving on the same class of business gs the Chargor and

7.0.3 any other risk, perils and contingenciss as the Bank may reasonably require

for their full reinstatement cost and in Jdefauli the Bank may enter and effect such insurance

{willioul beeoming Hable o ocount 3 martgages o sossession) and vhe Chargor dhall indemnify
and keep indemnified the Bank in respect of all costs, damages and expenses inourred by the Bank
in effeciing such inswance. Any such insurance must be with an inswance company or
underwriters, and on such terms, as are reasonably aeceptable 1o the Bank, and must be for wot
less than the replacomant value of the relevant Charged Assets. The Bank miost ba nemed as oo
inmred with the Chargor,

The Chargor shall:
72 pramptly pay all premiums fn respect of each insurence policy maintsined by it in

secordance With chause 7.1 and do all other things necessary to keop that nolicy in fall
foree and effect; and
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7.4

722 {if the Bank so requires) produce fo, or deposit with, the Bank the receipts for all
preminms and other payviments necessary For offecting and keeping vy sach insurance
pulicy maintained by 1t in accordance with clavse 7.1

The Bank shall not do or omit o do, or permit to be done or omitted, any act or thing that may
invalidate or ofherwise prejudice any insurance policy miiniained by it in sccordance with elause
7.4

The Charger will hold op wust for the Bank #H woney received under any insurance of the
Charged Avsets and @ the Banls option will apply the same it making good the relevant foss or
damage or in ortowards discharge of the Sevured Lishiliies.

NEW ACCOUNTS

&1

8.2

I the Bank receives, or is deemed to have received, notice of any sobsequent Encunibrance, or
other interest, affecting all or part of the Charged Assets, the Bank may epen 2 new account for
the Chargor in the Baok's books, Without prejudice to the Bank's right to combing meconnts, no
money paid o the credit of the Chargor in any such new accownt shall be appropriated towards, or
have the effect of discharging, any pert of the Secwred Lisbilities.

I the Bank does not open 2 new account immediately on receipt of the notice, or desmed nofice,
tnder clavuse 8.1 then, unless the Bank gives express wriilen notice to the contrary to the Chargor,
all pavmenis made by the Chargor to the Bank shall be treated as having been crediied 1o 2 new
account of the Chargor and not as having been applied in reduction of the Secwred Liabilities, as

from the time of recelpt or deemed rocsipt of the relevant notice by the Bank,

POWERS OF THE BANK

9.1

9.2

B4

The Bank may without restriction. grani or.accept surrenders of Leases of the Chargor's freehold
and lesschold property or any pari-of it

Section 103 of the LPA shall not apply to-this Deed nor to any sale by the Bank or & Recsiver
under that Act and the Secured Liabilities shall be desmad 1o have become due, and the statdtory
power of sale and the power to appoint 2 Receiver under Sections 107 of the LPA (28 varfed and
extended under this Deed) as between the Bank or such Receiver and & purchaser from the Bank
of such Recelver arises and may be exercizable at any time after the execution of this Deed.

The Bank may under the hand of anv official or manager or by deed appoint or remove a Recsiver

‘or Receivers of the Charged Assets and may fix and pay the fees of a Receiver but any Receiver

shall be deemed to be the agent of the Chargor and the Chargor shall be solely responsibie for the
Receiver's acts, defaults and rermuneration. Such agency shall continue imtil the Chargor shall go

into liguidation and thereafier such Receiver shall act a3 principal and shall not become the agent
of the Hank.

All or any of the powers conferred on a Receiver by Clause 11 may be exercised by the Bank
without first appointing a Receiver or notwithstanding sny appointment.
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4.3

.5

8.7

5.8

9.9

B30

%31

The Chargor agrees that at any thoe after this Charge becomes enforceably the Bank may a5 agent
of the Chargor remove aml sell any chattels on the Property and the Baok shell have the right w

retain or set-off sich proceeds of sle againgt dny indebtedness of the Chargor to the Bank.

Nedthet the Bank, aay Receiver nov any Admindsivator shall be Hable fo scoount as wmortgagse in

possession in respect of 21l or any of the Charged Asasts, por shall sny of Gem be able for any.
Toss on-realisation of, or for any negiet or default of any nature 0 connection with, all or any of

e Charged Assets for which a mortzages in possession might be liable as such.
Segtion 93(1) of the LPA shall not apply o this Desd,

The Bank may, without nofice to fhe Chargor and withour prejudice. to' any other right of the
Bank, set off any Secured Liabilities againgt any obligation {whether or nof matured, whether
present or future and whether or not the Habiliny arises ander this Déed) owed By the Bank 1o the
Chargor.

The Bank shail be entithed (rut shall not be obliged) o remedy, at any time, 2 breach by the
Chargor of any of its ohligations contgined i this desd. The Chargor Tirsvocably authorises the
Bank and its agents to do afl things that are nevessary ordesirable for that purpose. Any monies
expended by.the Bank n remedving & breach by the Chargor of its obligations contained in fiis
deed shall be reimbursed by the Chargor o the Bank on 2 full indemmity basls and shall carry
inferest in sccordance with the terms of the Facility Letter,

The Bank covenanis with the Chargor (hat 3 shall perform its obligations omake advances under
the Facility Letter (Incloding any obligation to make available further advances).

The Bank may place and refain on o suspense sccount for as long 2s i considers & any monoys
teceived, rectvered or realised wnder or o connection with this Deed without any obligation on
the part of the Bank to apply the same n or towards the discharge of the Secuved Lisbilities,

ERFORCEMENT

1l

The Security shall become enforceabie and the Bank shall be entitfed 1o appoint 2 Receiver of the
Charged Astets abany time after

101 any event under any Relevent Agrespment which would entitle the Baok to demand
immedisiz payment of any monles oulsianding theresnder; or

012 the Chargor il o pay any of the Seoured Lisbilities when due or demanded; or
10.1.3 the ovowrrence of gn Tnsolvency Bvent,

Section 103 LPA shall not apply 1o this Deed oo to any sale by the Bank or 2 Recetver under that
Aot and the Secwred Liabilities shall be desmed to have become due, and the stlatidory power of
sale and appointing & Recelver under Bections 101 and 109 of the LPA fas varied and extended

under this Deed) shall as beiween the Bank or such Reveiver apd a purchsser from the Bank o
sch Receiver arvise and be exercisable gl any tme afier the exeovtion of this Deed,
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10.3

136

After the security constituted by this deed has become enforcesble, the Benk may, in s absoluts
discretion, enforoe all of aoy part of fhat seourity af the times, in the manngy and on the torms ¥
thinks i, and ake possession of and bold or dispose of all or apy part of the Charged Assets,

At any thoe after the security constituted by dhis Deed has become enforcesble, or after any
powers conferred by any Security having priority to this Deed shall Tave become excrcisable; the

Beank may:

041 redeen that or any other prioy Seourity:

1042 procure the wansfer of that Security 1o it and

1043 settle.and pass any acoount of the holder of any prioe Sscurity.

Any accounts so setfled and passed shall be, in the absence of any manifest error, conelasive and
binding on the Chargor, Al monies pald by the Bank to an encumbrancer in seftlement of gny of
those accounts shall, as Trom iis pavment by the Bank, be due fom the Charsor to the Bagk on i
current account and shall bear interest at the Default Rate and be secured as part of the Secured
Lighilities.

No purchaser, morigagee of other person dealing with the Bank, any Receiver or Administraoy
shall be concerned fo enguire:

051 whether any of the Secured Liabilitles have become dve or pavable, or remain nopaid

or undischarged;

.52 whether any power the Bank, a Receiver or Adminisirator Is purporting o exertise
has become exercisable or is properly exercisable: or

1053 horw any woney paid tothe Bank, any Recelver or any Administrator is & be applied.

The receipt of the Chargor, or any Receiver or any Administrator shiall be & conclusive discherge
o 3 purchaser and, in maling any sale er other disposal of any of the Charged Assets or in
making any acquisition in the exercise of their respective powers, the Bank, and every Receiver
and Administrator may do so for any consideration, in any manner and on any terms that it or he
thinls 3.

To the extent that:
1064 the Charged Assets constitute Financial Collateral; and

14,62 this deed and the obligations of the Chargor under # constitute & Security Financial
Collateral Arfangament,

the Bank shall have the right, al any thme after the security constituted by this deed has become
enforceable, 1o appropriaie all or any of those Charged Assets in or towards the paviment or

discharge of the Secured Liabilitiés i any order that the Bank may, in fts absolute discretion,

determine.
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108

The value of any Charged Assets appropristed in accordance with clsuse 10056 shall be the price of
those Charged Asserswt the tok the right of appropristion s oxercisod as Heied on dny recogrizeed
market index or determined by anv other method thal the Bank may select (neluding independent

“valuation),

"The Chargor agress that the methods of salustion provided for i clause 10.7 are commercially

reasonable for the purposes of the Financial Collaters] Regulations.

il RECEIVERS

11

At any tine after the security constituted by this deed has bocome enforcesble, the Chargoy may,
withott fiethier notice, appeint by vway of deed, or otherwise In wiiting, S0y one oF more pevaons
to e a Receiver of all or any patt of fhe Charged Assets. The powsr fo appoint a Receiver
conferred by this deed shalt be In addition to ail stanitory and oiher powers of te Churgor under
e Insolvency Act 1986, the LPA or otherwise, and shell be exercisable wihout the resirictions
contained in sections 103 and 109 of the LPA or ofherwise.

The Chargor may fx the remuntration of wny Reéckiver appomted by i without the resiviciions
contained in section 109 of the LPA 1923, and the remuneration of the Receiver shall be a debi
secumed by this Deed, 1o the extent not otherwise discharged.

Any Recelver appointed by the Bank shall be g Recelver and Manager and shall have de powers
conferred on administrative receivers {potwithstanding that auch Receiver is not an admindstrative
recelver) by Section 42 and Schedule 1, of the Insolvency Act 1986 and shall n addition to all
powers conferred on him by law or by this Deed) have the following powers;

131 to take possession of and generally manage the Charged Assets and any bosiness of
the Chargor as it sess fit-including developing, recossiructing, amalgamatng or
diversifying the Chargor's business;

11.3.2 o camy out on any freehold or leasdhold property of the Chargor any new works oy
complete any unfinished works of building, reconstroctios, repair, malntenance,
furnishing or eguipment;

1133 to purchase o acquire any land or other property and purchase acquire grant or
release amy Interest in or right over tand or the benefit of any covenams {positive or
restriviive) affécting land:

134 o sell, Lanse, strrender or accept subrercders of Legses, charge or otherwise deal with
or digpose of the Charged Assvis without restriction insluding (withowt lmitation) the
povwer i dispose of any fuiures sepasately from the land and meke any demnds and
take any procesdings as may seein expedient for the purpose of realising the Charged
Aanets;

[r3.5 i sell, assign or transfer all or any Book Dbt in any metoner and generally on such
terme o5 he thinks fi;
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11346 o give a valid recaip for all monies received and to execute all documents that way
be proper or desirable for realising any of the Charged Assets, inclading making any
compromise or arrangement with the Chargor or any third party,

1137 0 bring, prosecute, enforce, defend and shandon all actions, suits and procesdings in
relation (o any of the Tharged Assels 38 he thinks £t and

i1.3.8 1o do any other acts and things:
3.8 that he may consider desirable or necessary for realising any of the

Charged Assets;
1382 that be may constder incidental or conducive o any of the vights o

powers conferred on & Receiver under or by virlue of this desd or law,
or

11383 that he lawfilly may or can do as agent Tor the Chargor.

A Receiver may charge and receive any sum by way of remuneration (in additlon to all costs,
charges and expenses incirred by him) that the Bank may prescribe or agree with am.

A Receiver shall apply all money he receives fiest In repavinent of all money owed o him
including his expenses and Habilities and i payment of his fees and secondly towards the
remidining matiers specified in Section 109(5) of the LPA:

Any Receiver appointed by the Bank under this deed shall be the agent of the Chargor and the
Chargor shall be selely responsible for the contracts, engsgements, scts, omissions, defauits,
losses and remuneration of that Receiver and for liabilities ineurred by that Receiver. The agency
of cach Receiver shall continue until the Chargor goes into liguidation and 4fier thet the Receiver
shall #ict as principal and shall not become the agent of the Bank,

The Bank may, without firther notice (subject to section 45 of the lusolvency Act 1986 in the
case of an-sdministraflive receiver), from time w0 thne, by way of deed, or otherwise in writing,
rempove any Receiver appointed by it and may, whenever it thinks fit, appoint 2 new Receiver in
the place of any Receiver whose appointment may for any ressen have ferminated,

APPOINTMENT OF AN ADMINISTRATOR

iz

The Bank rpay, withowi notice 1o the Chargor, appoint any one or more petsons o be an
Adrrinistrator of the Clurgor pursimus 10 Paragriaph 14 of Schedule B1 of the Tnsolvency Act
1986 ifthe security constituted by this deed becomes enforcesble.

Any appointient under this clause 17 shall:

1221 be in writing signed bya duly authorised signatory of the Bank; and

1222 take effect, in accordance with paragraph 19 of Schedule Bl of the Insolveney Act
1986.
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123 The Bank may apply to the court foran order remeving an Adminisivator from office and may by
tisfice in writlng in accordance with this olause |2 appoing 2 replacement for any Administrator
who hes disd, resigned, been remaved or whe has vacated office upon veasing to bequalified.

POWER OF ATTORNEY

i3 Thie Chargor, by way 0 sechriy (o the paviment of the Secwred Lisbilifies. and the performance
by the Chargor of He obligations under this Deed, irrevocably appoins the Baok (whether ovnot e
Heceiver has been appoimed) and also (85 8 separme appointment) the Recsiver sgverally as the
Attorney or Atiornevs of the Chargor (with fall power of subsiitution snd delegation) in the
Chargor's name and on the Chargor's bebalf and. s the Charger's act and deed to sign or exeite
all desds metroments and docwments or fake, continue or defend any procesdiogs which may be
segiived by the Bank o any Recelver pursuant (o this Dieed of the exercise of any of their powers.

13z The Bank raifies and confirms, and agrees w rarfy and conBim, anvthing that any of Is attomeys

may do in the proper and lawhil exercise, or purported exercise, of all or any of the rights,
powers, authorities and discretions refered o inolavse 13,1,

FREOTECTION OF THIRD PARTIES

Any purchaser or any other person deating with the Bank, any Administraior or gny Receiver shall not be

concerned to enquire whether the Secured Liabilities have become payable or whether any power which #f or
he is purporting to exoroise has become exercisable or whether any money iz due woder this Doed or as o the
apphication of any money paid raised or borrowed or s o the propriety or regularily of any sale by or other
dealing with the Bank or such Administrator or Receiver. Al the protection to purchasers contained in
Sections 104 end 187 of the LPA shall apply to sny persen purchasing from or desling with the Bank, the
Administrator or any Becoiver. '

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

18 This Deed is in sddition wo any other security present or futore beld by the Bank for the Secured.
Liabilities and shall not merge with or prejudice such other security or any cemractual o legal
vights of the Bank.

152 The Security shall be 2 continving security for fhe Secured Lishilities and shall not be satisfed,
discharged or affected by any intermediate payment or settfemont of sccount (whether or 1ot any
Secured Liabilitles remain outstanding thereafter) or any other matter or thing whatsoever

5.3 The Chargor will at its own cost af the Bank's request expoute sny deed or document sud ke any
aetion reguired by the Banl to perfiect this security oF further o seonre on the Charged Assets the
Secured Liahilities,

154 Al costs charges and expenses incwred hereunder by the Bank shall be borme by the Chargor.
-DELEGATION
14.1 The Back, any Administrator or sny Recelver may delegate (either generally or specifically) by

power of attomey or in any other manner to any person any right. power, authority or discreiion
conferred vn it by this Deed {including the power of atforney gremted under clause 131
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i8

163

The Bank, any Adminisirator end any Receiver may make a delegation on sach terms and
conditions (inclnding the power to sub-delegate) as i thinks fit

Meither the Bank nor any Administrator or Receiver shall be in any way Hable or responsible to
ihe Chargor for any loss or Uability arising Trom any ect, default, omission or miscondact on the
pars of anv Delegate,

APPLICATHON OF PROCEEDS

i7.1

Al monies received by the Bank, a Receiver or 2 Delegate pursuant to this deed, afier the security
comstitated by this deed has become enforteable, shall (subject 1o the claims of any person having
prior rights and by way of variation of the LPA 1823} be applied i the following order of
ity

1710 n or towards payment of or provision for all costs, charges and expenses fnoarred by
er on behaif of the Bank {and any Receiver, Delegiite, attormey or agent appointed by
i) under or in connection with this deed, and of all remuneration dus o any Meceiver

Cuiider or in connection with this deed;

17.1.2 . in or {owards payment of or provision for the Secured Lisbilities in any order and
prransner that the Bank determines: and

1713 in payment of the surplus {if any) to the Chargor or other person entitled o it

MNeither the Bank, any Receiver nor any Delegate shall be bound (whether by virtue of sexfion

109(8) of the LA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
reqgipt or pavment first towards interest rather than priocipal or otherwise in any partisular order
between any of the Secured Lisbilities.

MISCELLANECQUS

18.]

P82

8.3

184

Mo delay or omission on the part of the Bank in exercising any vight or remedy under this Deed
shall impair that nght or remedy or operate as or be taken o be a waiver of it nor shall any single

-partial or defective exercise of any such right or.remedy preclude any other or further exercise

under this Dead of that or apy other right or remedy,

The Baok’s rights under this Deed are cunmdative and not exclusive of any rights provided by law
and may be exercised from time to time and as ofien as the Bank deems expodient,

It any provision (or part of & provision) of this Deed is or becomes invalnd, illegal or

_unenforceable, it shall be deemed modified to the minimum exient necessary to make it valid,

fegal and enforceable. T snch modification is not possible, the relevan provigion (or part of a2
provision} shall be deemed deleted. Ay modification to or deletion of & provision {or part of &
provision} under this clause 18 shall not affect the legality, vahdity and enforceability of the rest
of thiz deed.

This deed may be exccuted in any number of counterparts, each of which when executed and
delivered shall constinite 2 duplicate original, but all the counterparts shall together constimte one

deed.
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18.4 A cerificate or determination by the Bank as 1o any amouns for the thme being due 10 from the
Chargor under this deed and the Faoility Tetter shall be, in the absence of any manifest ermor,

conclusive evidenne of the amiount das,
COSTS AND EXPENSES

16.% The Chargor shall, prompily on demand, pay 1o, or reimburss, the Bank, -mre}f-fw.m:%n'%s;m%w wncl

Wind Uinchuding, withowt limitation, legal, printing and out-ofpocket expenses) nowred by the
Bank, any Administrator, any Receiver orany Delegaie in connection with:

1911 this deed or the ﬁ?%}ﬁz‘g@& Proyeriy;

i9:1.2 taking, holding, profeciing, perfeciing, preserving or enforcing (or atempting W do

w0y oany of the Banlds, 5 Becebver’s, an Adminishator's or g Delegatie’s viphis onder
this desd: or

1903 tulking provesdings foror recovering, eny of the Secwed Liabilities,

‘together with. interest, which shall acorve and be payvable {withowt the seed for aoy demand for
pavinet beimg mede) Fom the dete on which the relevant cost or cxpense arose und] fll
discharge of that cost or expense {whether before or after udpment, Hovidation, winding-up or
admimstration of the Chargor) at the rate and in the wianner specified inthe Facibity Letter.

197 The Chargor shall indesmnily the Bank, cach Receiver, each Admivistraior and each Delegate, and
their respective emplovess and agents against all labilities, costs, expenses, damages and losses
{including b not tmited {0 any divect, mdivent or mmegﬁmiéﬁl losses, loss of profil, loss of
repitation and all interest, penalties and legal costs {caloulated on & full indemnity basis) and all
other professional coste and expenges) suffered or Inowred by any of them arising ont of or
aonnenton with;

ey the exercise or purporied exercise of any of the vights, powers, suthorities or
-diseretions vested in them under this deed or by law in respect of the Charged
Property;

LN ) taking, holding, protecting, perfecting, preserving or enforcing (or atiempting to do

80) the security constiiuted by this deed: or

1923 any default or delay by the Chargor In porforming any of iis obligations imder this
deed.

ASSIGNMENT AND TRANSFER

20,1 Al any time, without the consent of the Chargor, the Bank may asstgn or ransfer any of all of s
rights and obligations snder this Diced,

202 The Bauk may disclose to soy actusl or proposed assignes or transferes any inforiation o ity
possession that relates o the Chargor, the Charged Assets and this Dead thet the Bank considers
appropriate,
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203 The Chargor may not assign any of Its rights, or wransfer any of its righis or obligations, under this

Deed,
MOTHES
2 Any notice or demand by the Bank nay be served personally on any director or the secretary of

the Chargor or may be sent by vost or fax or delivered 1o the Chargor at the Chargor's aiddress last
knwown to the Bank.

2172 A notice or demand by the Bank by post shiall be deemed served on the day afier posting,
213 A potice or demand by the Bank by fax shall be deemed served st the time of sending.
HELEASE AND DISCHBARGE

22.1 Any release, discharge or setlersent between the Chargor and the Bank shell be deemed
conditional on no payment or securily received by the Bank in respect of the Secured Lisbilities
being avoided, reduced or ordersd 1o be refunded under sny law relating to insolvency,
bankrupicy, winding-up, administration, receivership or otherwise. Despite any such release,

discharge or seitlement:

222 the Bank or Hs nominee may ratain this deed aud the sscwrity created by ov uhder it, Including aft

-certificates and documents relating o the whaole or any part of the Charged Properiy, for any

poricd thst the Bank deems necessary fo provide the Bank with security agsinst any such
avaidance, reduction or order Tor refond; and

22.3 the Bank may recover the. valne or amount of such security or payiment from the Chergor
subsequently as ¥ the relense, discharge or settlement had not ocourrad,

LAW AND JURESDMCTION

231 This Deed is governed by and shall be conetued in accordance with English law and the perties
hereby frrevocably submit to the exclusive Jurisdiction of the English Courts.

23.2 Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim arlsing out of of in connection with this
deed or its subject mangt or formation (eluding non-coniractual dsputes-or claims). Nothking in
this clause 23 shatl Hmit the right of the Bank 10 take proceedings against the Chargor in any other

“eomt of competent hurisdiction, nor shall the wking of proceedings in any one or more
Jjurisdictions preciude the taking of proceedings in any other jurisdictions, whether concurrently or
not, to the extent permitted by the law of suckh olher jurisdiction,

733 The Chargor irrevocably consents te any process in any legal action or proceedings under clanse
23.2 being served on it in accordance with the provisions of this deed relating to service of
notices. Nothing contained in this deed shall affect the right to serve process in auy otber manner
permitted by law,
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24 FTHIRD PARTY RIGHTS
A person who s not g pavly o this deed shall not heve sny rights under the Conracts (Rights of Third
Paftles) Avt 1906t pnforoe, gr énjoy te benelll o siy tenn of this Deed. This does not affect any vight or
remedy of 5 thivd party which exists, or 5 availeble, dpart Gom et Act,
M WITWESS WHEREOT this document has been exeouted 2s 2 deed and is deliversd and takes effect on the dae

stated at the boginaing oF it
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BCHEDULE 1

FREEHOLD AND LEASEHOLD PROPERTY
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SCHEDULEZ:
MOTICES OF ASSIGNMENT

Part 1: Form of notice to each counterparty of an Assigned Agreement

On Chargor’s headed notepaper

To {bnsert nawme und address sf connierpariy}
Dated: ]
Dear Sirs,

Re: [identilfy the refevant Assipned Agreement] (the Agreement)

We notify you that, pursuant fo g debenture {the Debenture) dated (o] botween, among orhers, [insert name of
Chargor] (the Chargor) and 1CICT Bank UK Ple {the Baek), the Chargor has assigned to the Rank ai} iz vight, title
and interest in the Agreement as seourity for certgin obligations owed by the Chargos.

We further notify vou that:

[ the Chargor may not agree 1o amend {other than typographical or other minor amendments) or
terrminate the Agreement for any reason, without the prior writien consent of the Banl;

e

vou may continge to deal with the Chargor in relation o the Agresment untl] vou receive wiilies

noiice to the sontrary from the Bank. Thereafter the Chargor will cense 1o have any right to deal

with you In relation to the Agreernent and therefors from that time you should deal onby with the

Bank:

3 you are authorised to disclose information in relation o the Agreoment to the Bank on roguest;

4. after receipt of the written notice in accordance with paragraph 2 above, vou must pay all monies 1o
which the Chargor is entitled wnder the Agreement divectly (o the Bank (and niot 16 the Chargor)
unless the Bark otherwise agrees in writing; and

3 the provisions of this nofice may only be revokerd with the prior written consent of the Bank,

Please sign and return the enclosed copy of this notice to the Bank (with a copy to the Chargor) by way of

confivination that;

{a) you dgres 1o the terms set out in this notice and to act in sccordance with Hs provisions:
{1} you have not received notice that the Chargor has assigned #s rights under the agreement to 4 third

party or created any other iterest (whether by way of security or otherwise) in the Agreement in
favour of & third party, and

{c} you have niot claimed or exercised, nor do vou have any outstanding right to claim or exercise
aganst the Chargor any right of set-off, counter-claim or other right relating to the Agreement.

The provistons of this notice are governed by English Jaw
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Wours fatinfully

for and on behalfof
linsert nume of Charver]

|6k achnewledponment ooy

To ICICT Bark UK le,
Ume Thomas More Square
Lomdon
England
EYW IYN
Copytor

Weacknowledge receipt of the above notice and condivin the matiers set oot in paragraphs (a) fo (o) dbove,
for and on behalf of
{insert e of Comteypary]

“Drated: {el
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Part 2 - Form of notice to nsurers

On Chargor’s beaded notepaper

To: [Frsers nnme ard address of Insurance provider)
Diated: {=]
Drear Sirs,

Re Lhere Hentify he relevand tnsurance poficyfied] (he " Folicles™)

We notify you that, pursuant 1o a debenture (the Debenture) dated et date] between, amongst others, {insert
name of Chargor] (the Chargor} and ICICT Bank UK Ple (the Bank), the Chargor has assigned 1o the Bank all the
proceeds pavable i respect of the Policies and has charged the Policies and Related Rights (as defined in the
Diebentuge and (s other vight, title and inferest therein as security for cortgin obligations owed by the Chargor to the
Bank.

We further notify you that:

i. the Chargor may not agree fo amend {other than typographicsl or other minor smendments) or
terminate the Policles without the prioe wiitlen consent of the Banlk;

)

you may continne to deal with the Charger in relation to the Policies uniil vou receive writlen
notice 10 the contrary from the Bank, Thereafter, the Chargor will cease 1o have any right 1o deal
with you in relation to the Folicles and therefore from that thne vou should only deal with the Bank;

vou are authorised to disclose information in relation 1o the Policies to the Bank on request;

Lad

4. after receipt of the written notice in accordance with paragraph 2 above, you must pay gl monies to
which the Charger is entitled under the Agreement direcily 1o the Bank {and not to the Charpor)
unless the Bank otherwise agrees in writing; and '

5. the provisions of this notice may only be revolced with the prior written consent of the Bank.

Please sign and et the enclosed copy of this notice to the Bank (with a copy to the Charger) by way of
confirmation that:

{a} you agree to act in accordance with the provisions of this notice;

by vou vonfirm that the Bank is ¢o-insured on the Polivies;

{z) afler veceipt of written notice In accordance with paragraph 2 above, you will pay all monies o
which the Chargor is entitied under the Policies directly to the Bank (and not to the Chargor) unless

the Bank otherwise agroes in writing;

dj vod have not received notice that the Chargor has assigned. its rights under the Policies fo a third
party or created any other interest (whether by way of security or otherwise) in the Policies in
favour of 2 third party: and

(¢} you have not claimed or exercised nor do you have any outstanding right to claim or exercise
against the Chargor, any right of set-0ff, counter-claim or other right relating to the Polisies,

The provigiors of this notice are governed by English law,
Yours fanthfully

for and an_behazﬁf'ﬁf
[frsert nowree of Chargor}
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[0 acknowiedgement copy)

T _ HCICE Bandl UK Ple,
o One Thomes More Sguare
London
England
EIW 1N

Copy tor fHe Chargor .
We ncknowledie receipt of the above notice and confirm the matters set ot {n paragraphs {4) to () above,

for and o behalf of
Tinserr moype of nsuragce provider)

o

{Dated: []
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Part 3: Form of notice to each holder of a Designated Account

O Chargor’s headed notepaper

Tao: Lifrsert name and &ddress of financiod estitution)
Dhated: {»]
Dear Sirg,

Re: [identify the relevarnt Designated Aveonnd] (the Account)

We potify you that, pwsuant to a debenture (the Debentnre) dated {e] botween, among others, [insert name of
Chargor] (the Chargor) and ICICT Bank UK Ple {the Bank), the Chargor bas assigned to the Bank all #1s-cash and
other funds, Book Delbis and Investiments in any Designated Account mnd st Related Rights as seowrity for certain
ahligations owed by the Chargor,

We. further notify vou that:
1. you may continus to deal with the Chargor In relation to the Account until vou receive written

notice to the contrary from the Bank. Theresfter, the Chargor will cesse 1o have any right to deal
with you in relation to the Account and therefore from that thee vou should deal only with the

Bank;

a vou ars authorised to disclose information in relation to the Accoumt to the Bank on request;

3. after receipt of the written notice-in accordance with paragraph 1 above, vou must pay alb monies
and transfer all Tnvestments in the Account to the Bank {and not to the Chargor) unless the Bank
otherwise agrees m writing; and

4. the provisions of this notice may only be revolied with the prior written consent of the Hank.

Pigase sign and retwrn the enclosed copy of this notice 10 the Bank {with 5 copy to the Chargor) by way of
confirmation that:

(a} vou agree to the terms set ot i this notice and fo act in sccordance. with #s provisions;

{m) you have not received notice that the Chargor has assigned its rights o the Account-or any of its
confents 1o a thivd party or created any other interest {whether by way of security or otherwisel in
the Account in favour of a third party; and

(b3 you fiave not claimed or exercised, nor do you have any cutstanding right o claim or exercise
against the Chargor any right of set-off, counter-claim or other right relating 1o the Account.

The provisions of this notice are governed by English law.

Yours faithfolly
for and on behalf of

[Ensert name of Chargor)
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[ seknowiedgement vopy]

Te: 1CICT Bank UK Ple:

Lendon

England

EIW iYH

“Copvien

We acknowiedgzs teceipt of the sbiove niotice and confirm the matters s8¢ oul in paragraphs (a) o (€ above,
For-amd on behalf of

ifnsert manee of Counterpariy)

Traned: [#]
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Fart 4: Form of natice to each tenant under a Lease

On Chargor's headed notepaper

To:

Dated:

Drear Sirs,

{{oesert mame gnd adiress of conerpariy]

fo]

Re: lidemsify the relevant legse] (he Lease)

We notify yvou that, pursuant ® a debenture {the Debenture) dated [o] betwesn, among others, [insert name of
Chargoi] {the Chargor) and ICICT Bank UK Pl (the Bank), the Chargor has assigned to the Bank all its present and
fisture vents and other sums dae to it under any Lease and all Related Rights as security for certzin obligations owed

by the Chargor.

We further notfy vou that:

i,

44

the Chargor may not agree 1o amend (other than typographical or other minor smendments) or
terminate the Lease for auy reason, withowt the prior written consent of the Bank;

¥ou may continue to deal with the Chargor in velation to the Lease until you receive writlen notice
to the contrary from the Bank. Thereafler the Chargor will cease to have any tight to deal with you
inrelation” o the Lease and therefore from that time vou should deal only with the Bank;

you are authorised o disclose information in relation 1o the Lease to the Bank on request;

after receipt of the written notice In accordance with paragraph 2 above, vou must pay all monies fo
which the Chargor is entitled under the Lease dliectly 1o the Bank (and not To the Chargor} unless

the Bank otherwise agroes I wriling; and

the provisions of this. notice may only be revoked with the prior written consent of the Bank,

Flease sign and retumn the enclosed copy of this notice 1o the Bank {with a copy 1o the Chargor} by way of
confirmation that:

{a)
(b

{ci

vou agree b the torms set owt i this notics and to act in accordance with its provisions;

vou have not received notice that the Chargor has assizned its fights under the Lease to a third party
or created any other imterest (whether by way of security or otherwise) in the Lease i favour of a
third party; and ' '

_you have oot laimed or exercised, o do you have any outstanding right to claim or exercise

against the Chargor any right of set-off, counter-claint or other right refating 1o the Lease.

The provisions of this notice are governed by English law.
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Yours Ralthfully

iissurt graime af Chargor]

Nk webnowledgement aw}

Ta HOHCT Bank UK Pig,
Ome Thomas More Sauare
Londaon
England
EFW I'YN
Lopy o

We ackiowlédge receipt of the above notice and confirm the watiers set out v paragraphs (a) te (o) above,
Yor and on behalf of
[frisert mame of Conmferpusiy)

Diated: &}
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Fart &: Form of notice to the Court

O Chargor™s headed notopaper

To: Limsert nome and address of coanterpariy)
Erated: fe]
Drear Birs,

Re [ideniify the nrder] {the Ovrder)

We nofify you thay pursvant fo & debenture (the Debenture) daied [e] betwesn, mmong others, [insert name of
Chargor] (the Chargor) and K0T Bank UK Ple (the Bank), the Chargor has assigned 1o the Bank all the proceeds of
the (reder of the Cowrt as security for cortain obligations owed by the Chargor,

We further notity vou that:
i you may continue to deal with the Chargor in relation o the Order until yvou receive written notice

to the contrary from the Bank, Thereafier the Chargor will cease to have any right to deal with vou
in relation o the Order and therelore from that time you should deal only with the Banl

2. youl are authorised to disclose information in relation to the Order to the Bank on reguest;

3. after receipt of the written notice in accordance with puragraph 2 above, you must pay all monies o
which the Chargor Is entitled ynder the Order directly 1o the Bank {and niof to the Chargor’ nnless
the Bank otherwise agrees in writing; and

4. the provisions of this notice may only be revoked with the priorwritten consent of the Bank,

Please sign and retun the enciosed copy of this notice 1o the Baok (with a copy to the Charger) by way of
vonfirmation that:

{a} you agree {o the ferms st out in this notice and 10 act in aceordance with i3 provisions,

(b} you have not received notice that the Chargor has assigned its rights under the Order to a third party
or cregted any other interest (whether by way of secunity or otherwise} in the Order in favour of 5
hird party; and

{¢}  you have not claimed or exercised, nor do vou have any ourstanding right to claim or exercise
against the Clargor any right of set-off, counter-claim or other right relating to the Order.

The provisions of tiis notice are governed by English law.

Yours faithfnfly

for ard on behalf of
binsert nome of Choargor)
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[0 acknowledpement copy}

T ICICT Bank UK Fle,

Ong Thernss Mot Sguare

Laondon
England
E1W 1YH

Caopyior

We aeknowledys z‘@aaép‘i of the shewe aotive and confing the malterd set o 14 garagraphs {arto (o) above,

Tor and on behall of
Iimsert name of Consterpoiy]

Dated: [e]



SIGRNED a3 deed by TWENTY-FIRST
CENTURY LAND LIMITED acting by & director
and i3 secrplary or byt {ﬁmﬁgﬁ _

LEORCITD

EIGNED a5 8 deed by TWENTY-FIRST
CENTURY LAND LIMITED acting by a direcior
in the presence of

SIGMED for and on behalf of WICT BANK UK
Pl acting by s duly suthorised signatory

Witnessed by

Mame of Withess
Oecupation of wilsess

Address of Witness

}

}

}

[Hrector

DHrector/ Secrotary

}

) Director

Witness signature
Wiiness pame

Witness address

Copupation
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BHGNED. s a2 desd By  CTWENTYGHIRET . e
CENTURY LAND LIMITED acting by & director 5
g its secratary or by two directers )
Director

Dhirecdor/Searetiary

BIGHED a3 a2 deed by TWENTY-FIRST 3,
CENTURY LAND LIMITED acting by & dirsctor 3 Brevtor
i the prosesics of

Witnoss signature

Witness name

Witness address

Crecupation

SIGNED for and on behalf of ICICE BANK UK f5 .. =
Plc aoting by its duly authorised signatory y KQZZ DR CiCco

..‘q“

©Witnessed by |,

Leonoion
. £ 5
- Mamne of Wilnes W ikt f,"._","zz; RN
Decopation of witness f“’f@m ?}'}Wl

L.
Address of Wiiness

One Thamas. More Sguee
Londin, |
gs%}wwi@

Ldw 198/

Page 37



