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Registration of a Charge

Company name: TOWNCENTRE PROPERTIES LTD
Company number: 03952495

X825CIHM

Received for Electronic Filing: 27/03/2019

Details of Charge

Date of creation:  25/03/2019
Charge code: 0395 2495 0001
Persons entitled: ICICI BANK UK PLC

Brief description:. THE LEASEHOLD PROPERTY BEING FLAT 4, 75A PUTNEY BRIDGE
ROAD, LONDON, SW15 PURSUANT TO A LEASE DATED ON OR AROUND
THE DATE OF THE INSTRUMENT AND MADE BETWEEN (1) WYNBAY
LIMITED AND (2) TOWNCENTRE PROPERTIES LTD TO BE REGISTERED
OUT OF THE FREEHOLD TITLE NUMBER LN195355. FOR MORE DETAILS
PLEASE REFER TO THE INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument
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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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DWF LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3952495

Charge code: 0395 2495 0001

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 25th March 2019 and created by TOWNCENTRE

PROPERTIES LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 27th March 2019 .

Given at Companies House, Cardiff on 28th March 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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THIS DEBENTURE is made as a Deed on the 0.3 day of MAECH 2018

BETWEENM:

{1 Towncenire Properties Ltd a company incorporated in England and Wales with registersd
numbar D30524958 whose regisiersd office is al New Burington House, 1075 Finchiey Road,
London NW11 OPU (Chargor), and

{2} ICIC! Bank UK Plo registered with company number 04663024 whose registered address is at 3rd
Floor, One Thomas More Square, London E1W 1YN (Bank).

THIS DEED WITNESEES AS FOLLOWS:
1 DEFINITIONS AND INTERPRETATION

1.1 in this Deed, unless the context otherwise requires, the following words shall have the
following meanings:

Act means tha Law of Property (Miscellaneous Provisions) Act 1884,

Administrator means an administrator appointed to manage the affairs, buslness and
property of the Chargor pursuant ta clause 14;

Assigned Agreements means each of the agreemenis referred to in Schedule 2
(Assignad Agreements) and any other agreement designated as an Assigned Agresment
by the Bank and the Chargor,;

Bank Balances means all moneys (ncluding interest) now and from tme o tme
standing {o the credit of any account now and from time to ime hald by the Chargor with
any financial institution (including any Designated Account) and the dabls represenied
theraby together with all rights and benefits acoruing fo or arising In conneclion with each
such account (including without limitation, all entitlements to Interest in respect of each
such account);

Book Debts means all preseni and future book and other debls, fess, income and
o monetary claims recoverable, receivabie, due or owing o the Chargor and the benefii of
all security, guarantees and other rights of any nature enjoysd or held by the Chargor in
relation to any of them (whether actual or contingent and whether arising under contract
or in any other manner whatsoaver),

Borrower means Wynbay Limited, registered in England and Wales with registered
number 01298082;

Charged Assets means all the properly, assels and righis charged under this Deed;

Defzult Rate means the defoult rate of interest as defined in the Facility Letler;
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BANEE 4G

Delegate means any person appointed by the Bank or any Recalver or any Administrator
pursuant to clause 1818 and any perzon sppointed as attorney of the Bank, Recelver or
Dislagste:

Designated Account means any.account of the Chargor nominaled by the Bank as a
designated acoount for the purposes of this Dead;

Encumbrance means any mortgdge, charge (whither fixed, floating, legal or equilable),
option, pindge, hen, assignment, hypothesation, securily Interest, preferantial right or
trust arsngement, Leass or other sncumbrance (nlerest seourlly agresment o
arrangement of any kind or any right conferdng or purporting to confer a griority of
payment and any agreement, whether conditional or otherwise, to create any of the
forenoing;

Environmaent means the nalural and man-made environment including all or any of ths
air, water and land {inclading alr within buildings and other natural or man-made
structures ahove or below the ground) and any living organism (incleding man) or aystem.
supporied by those media,

Environmental Law means sl applicable laws, sisiules, reguisbions, secondary
legistation, bya-iaws, common law, dirgclives, treaties and olher messures, pdgments
and declsions of any court or iribunal, codes of praclics and guidance notes in 50 Yar as
thay relals to or apply o the Environment;

Factiity Letter means the facillty Istter dated on or about the date as this Deed from the
Hark 1o the Borrower as may be varied, supplemented or substituted, from time to time;

Financil Coliaiersl has the masning given to that expression in the Financial Collateral
Hagulalions;

Financial Collateral Regulations means the Financial Collstoral Arrangermants {No 2}
Regulations 2003 (8] 2003/3228);

Fixadd Charged Assels mesns sl the properly, assels and righis refarred o under
clauses 4.1.1 t0 4.1.15 incluslve;

Fipating GCharged Asseis means all the propetly, assseis and righls charged under
clause 4.1 .186;

Full Tile Guaranies has the meaning ascribed by the Adt;
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GauE 1481

Insclvency Event means:

(=) the taking of any action for or with a view to the making of an administration
arder or the appolntment of an administrator in respact of the Chargor or any
of its Subsidiaries; or

{b) the taking of any action for or with a view to the winding-up, dissolution,
liquidation reconstruction or reorganisation of the Chargor or any of ils
Subsidiaries; or

{c} the Chargor or any of its Subsidiaries becomes insclvent or is unable to pay
its debts or enters info a voluntary arrangement or other dealing with any of its
craditors with a view o avolding, or in expectlation of, Insclvency or stops or
threatens io siop payments fo creditors generally, or

{d} an encumbrancer takes possession of an administrator, recelver or manager
is appointed of the whale or any material part of the assets of the Chargor or
any of its Subsidlaries; or

e} a distress, execution, attachment of olher lsgal process being levied or
erforcad upon or sued against all or any part of the assets of the Chargor or
any of lts Subsidiaries and which remains undischarged for seven days and
includes any eguivalent or analogous proceeding by whatevar name known
in whatever jurisdiction;

Insurance Policy means any poliey of insurance (including without iimitation, any
insurance relating to the Charged Asssis and any Key man insurance of assurance} in
which the Chargor may from time to lime have an intersst (as amended and
supplementad) and all Related Rights,

intalleciual Property Rights means the Chargor's paients, palenl applications,
frademarks, trade mark applications, irading names, brand names, service marks,
copyrights, rights in the nature of copyright, moral rights, inventions, design rignts,
registered designs. all trade secrets and Know-how, computer righls, programmes,
systems, tapes, disks, software, all appfications for regisiralion of any of them and other
intellectual property rights held or o be heid by the Chargor or in which it may have an
intsrest and the benefit of all present and future agreements reiating 1o the use of or
licensing or exploifation of any such rights {owned by the Chargor or others) and &fl
present and future fees, royallies or similar income derived from or incidental to any of
the foregoing it any part of the world, whether or not registered, insluding all applications
and rights to apply for registration and all fees, royalties and other rights derived from, of
incidental to, these righis;

Investmeanis means:

{a}  the Shares;
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BAS201AE-

by any present or fulws stocks, shares, debeniures, securitiss and cerlificates of
deposit and other Instruments cresting or acknowledging indebladness, including
aiternative financial bonds;

{ey 2l interasts in collective nwvestment schemas, In whataver form or Jurisdiction any
such scheme is esiablished, inoheding partnership interests;

() all warranis, options and other rights to subscribe or acouire any of lhe
inveziments described inparagraphs {a) or (b} above;

@) &l cerificates and other Inatrumenis conferring contractual or property rights
{other than aptécns}_in respect of the investments in paragraphs (a], {b) or (o} above; and

{fy alt o;ﬁiions ta_éaqaire any investments described In paragraphs {a), (b}, {0} or {d}
above,

in each case whether héid direclly by or io the order of the Chargor or by any frustes,
nomines, custodian,. fiduciary or clearance system on its behalf (including all rights
against any such trustes, nomines, fiduciary o clearance sysiem) and all Related Rights;

LP& means the Law of Property Act 1825,

Leasé means any laase, underlasse, lenancy, licence or other right of cecupation to
which the Properly s from Hime o time subject together with any related gueranies or
other gacurity for the performance of the lessee’s obligalions;

Peopurties means ol freshold and leasehold propertiss (whether registersd o
unregistered) and all commonhold properiies, now or in ihe future {and from time (o tima)
ownod by the Chargor, or in which the Chargor holds an interest {including, but nol
lirvited to, the propertias specified In Schedule 1), and Property means any of them,

Racelver maans a recaeiver, recelver and manager of adminisirative recsiver of any or all
of the Charged Assals appointed by the Bark under clause 11 andfor 13;

Relaled Rights means, in relalion to any assel

{a} the proceeds of ssle of any part of that assal and any right, money, shares or
property aooruing, offered or issued &l any tme in ralation 1o that asset by way of
rademption, substitulion, exchangs, conversion, bonus, preference or otherwise,
under option rghls or otherwise;

{p}  all righls under any licence, agresment for sale or agreement for leese in respect
of that assel;

{cy  alf rights, powsrs, beneflits, claims, contracts, warranlies, remediss, securily,
guarantess, indemnities or covenants for ke in respedt of that asset; and

idy  any monles and procesds paid or payable In respect of thal asset {ncluding,
without Hmitation, any dividend, inlerest or other distribution paid or payabls in
relation B an nvestmeant);
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Relevant Agreemant means any agreement between the Bank and the Chargor andfor
the Borrower relating o Secured Lisbiliies and Includes the Faciity Lelter;

Secured Liabilities means all or any monies, obligations and liabitites which are for the
time being and from time to tme {and whether on or at any time afler demand} due,
owing or payable, or expressed to be due, owing of payabls, in whalscever manner {0
the Bank by the Borrower and/or the Chargor, whether aciually or contingently, sclaly or
jointly and whathgr as principal or surety or in any other capécéwa and whether or not the
Bank shall have bean an origing! parly to the relevant fransaction, including, without
fimitation interest (nciuding without imitation, defauli interest), discount, commission and
all other charges or expenses which the Bank may charge or incur in respect of any of
those matters, as well after as before any demand made or decree or judgment obtalined
under this Dead;

Sszourily means any morigage, charge (whether fixed or floating, legal or equitable),
pledgse, lien, assignment by way of security or other securly interest sacuring any
ohligation of any persen, or any other agresment or arrangement having a simitar effect;

Security Financial Collateral Arrangemant has the meaning given to thal expression
in the Financial Gollateral Regulations;

Shares means all of the shares held by, to the order or on behalf of, the Chargor at any
time; and

Subsidiary has the meaning given in Section 1158 of the Companies Act 2006,
1.2 ir this Dead, unless the context otherwise reguires:

1.2.% any reference o a clause, sub-ciause, schedule or party is to a clause, sub-
clause of, or schadules or party to, this Deed;

1.2.2 any referance to the Bank shall include its successors in title, permilled
assigns and permitied (ransferaes;

1.2.3 all references to a statute shall be construad as including references tar
1.2.3.1 any stefutory modification, consclidation or  re-enaciment
{whather before or after the dats of this Daed) for the time being
in foree;
1.23.2 all statutory instruments or orders made pursuant to that statule;
or
1.2.3.3 ary statutory provisions of which it Is & consolidation, re-

enactment or modification,

124 eny phrase iniroduced by the terms including’, inciude, in parlicular or any
simitar expression is ilusirative only and doaes not limit the sense of the words
precading those terms;
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1.2.5 any reference 1o this Deed or 1o any other agreement or document shall be
construad as references o this Deed or, as the ¢ase may be, such other
agresmeni or dooumant, in each case a8 smended, supplementad, restated
or noveted from tme (o me; snd

1.2.6 2 referenca o the singular included the plural and vics varsa,

1.3 A refar@ﬁcé o an authorisatioh includes an aporoval, authorlsation, congent, exemption,
filing, llicence, notarisation, registration and resolution,

1.4 . The hsadings in this Deed are inserted for convenlence only and do not affect the

" intarpretation of this Desd,

1.5 A referanos in this Deed [0 a charge or morigage of or over a Property Includes;

1.5.1 aff bulidings and ficures and fittings (Including trade and tenant’s fxtures and
filtings) and fixad pland and machinery thal are slitustad on or form part of the
Progerty at any time;

1.8.2 tha procesds of the sale of any part of the Properly and any other monies
paigd or payable In respect of or In connection with the Property;

B3 tha bensfit of any covenants for Hile given, or entered into, by any
predecessor in e of the Chergor In respect of the Property and any monles
pald or payvable in respoct of those covenanis, and

1.5.4 aff rights under any licence, agreoment for salo o agresment for lsase in
respecdt of the Property.

1.8 For the purposes of ssction 2 of the Law of Properly {Miscellansous Provisions) Act
14988, the terms of the Facility Lelter and of any side lstlers belwsan any parlies in
refation 1o the Facility Letter are incorporatad into this deed.

2 CLAWBALH

if the Bank considers that an amount paid by the Chargor in respect of the Secursd Lisbilities is
capable of being avoided or otharwisas sel aside on the liguidation or administration of the Chargor
or otheralss, then that smmount shall not be considered to have besn irevocably paid for the

purposes of this Deed.

3 COVENANT TO PAY

34

3.2

849201484

Tha Chargor covenants with the Bank that it will pay and dischargs to the Bank, the
Soourad Liabilites mmediately on demand as and when the same are sxpressed o be
dua for payment In accordance wilh theilr respective larms,

i the Chargor fils to pay any amount pavable by & under this Deed on its due dale,
interest shall accrue on the overdus amourt from the due data up 0 the date of agtual
peyment (before and after any judgment and 1o the extant inlerest al g defaull rals s not
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ctherwise being pald on such sum) at the Default Rate and such interest shall be
secured as parl of the Secured Lisbilities,

4 BECURITY

4.1

BAGRG {457

The Chargor with Full Title Guarantee charges as continuing sscurlty for the payment
and dischargs of the Secured Liabilities:

4.1.1

4.1.10

4.1.11

by way of first legal morigage all the freehold and [sasehold properly of the
Chargor {inciuding the property described in Schadule 1) now vasted in il
together with 2l bulldings and fixtures {including trade and other fixtures and
tensnts fixtures) and fixed plant and machinery ownad by the Chargor and
from time io time in or on such properly and the proceeds of sale of such
assels;

by way of first fxed charge all esteles or inlerests in any froehold and
leasehold properly now and in the future vested in or charged o the Chargor
and all Related Rights;

by way of first fixed charge all fixiures and fittings from @ime 1o time atiached
io any freehold and leasehold propery of the Charger and ali Related Righis;

by way of first fixed chargs all the plant and machinery vehicles and computer
equipment of the Chargor present and fulure not regularly disposed of in the
ordinary course of business and all associated warranties and maintenanca
contracts and all Relatad Rights;

by way of first fixed charge ali furniture, furnishings, equipment, tools and
other chattsls of the Chargor present and fulure not regularly disposed of in
ihe ordinary course of business and all Related Rights;

by way of fiest fixed charge, all present and future rights, licences,
guarantees, rents, deposits, coniracts, covenants and warranties and all
Related Rights relating io each Property and the proceeds of sale of each
Property;

by way of first fixed charge, ali fcences, consents and authorisations
(statutory of otherwise) heid or required in comnection with the Chargor's
pusiness or the use of any Charged Asset, and all Related Rights;

by way of first fixad charge, all the present and future goodwill and uncailed
capital of the Chargor present and future,

by way of first fixed charge, sll Invesiments and all Retated Rights]

by way of first fixed charge all intellectual Properly Rights and all Reiated
Rights,

by way of first fixad charge, all Bank Balances;
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4.2

4.3

Bt A

4112

4.1.13

4.1.14

4315

4146

by way of frst fixed cherge all Book Debis and other debis of the Chargor
present and future and the procseds of payment or realisation of sach of
tham and alf Related Rights;

by way of first fixed charge all of the Chargor's goodwill and uncallad capiial;

by way of first fixed charga, all iis rights in respect of each naurance Policy
including &l claimes, the proceeds of all claims and all returns of premium in
conneciion with each Insurancs Policy, 1o the extent not effectively assigned
under clause 4.7;

by way of first fixed charge, all its rghts In respect of each Assigned
Agresmant and all other agreements, instruments and rights relating to the
Charged Assals and all Related Righis, to the sxient not effectively assigned
under clause 4.7, and

by way of floating cherge =il the undertaking and all property assels and
tights of the Chargor present and future not effectively morlgaged, charged or
assigned under this Dead.

Paragraph 14 of Schedule B1 to the Insolvency Act 1988 applies o any fioaling cherge
created pursuand to this Deeod and each such floating charge s a gqualifying floating
charge for the purposes of the Insolvanoy Act 1886,

The floating charge crested by clause 4118 shall autornatically and trmmediataly
fwithout notica convert into = fixed charge over the assets subject to that flasting charge

i

4.3

4332

4.3.3

the Chargorn

4311 creates, o attempls to oreate, without the prior writlen consent
of the Bank, an Encumbrance In favour of another person over
all or any part of the Charged Assels (except as expressly
permitted by the tarms of this deed or the Facllty Leller); or

43,02 digposes, or altempls o dispose of all or any part of the
Charged Assets {other than Charged Assets that are only
subject [0 the foating charge while # remains uncrystaliisady

any person levies {or attempls o levy) any distress, atizchment, execution or
other process against all or any part of the Charged Assets, or

a resolution is passed or an order s mhade for the winding-up, dissolution,
adminisiration or re-organisation of the Chargor.

The Bank may, In s sols discretion, at any time and by wrilten nolice o the Chargor,
cormvert the Hlosting charge created under this deed into a fixed charge as regards any
part of tha Charged Assels specified by the Bank in that nolica.
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4.5 The Bank is not obliged lo iake any sfeps necessary o preserve any of the Chargor's
assets, to enforce any term of any coniract or fo make any enquiries as to the nalure or
sufficiency of any payment recelved by it pursuant to this Deed,

4.6 Any assst o right acquired by the Chargor after any crystailisation of the floating chargs
craated under this Dead which, but for such crysialiisation, would be subject to a flogting
charge shall (unless the Bank gonfirms in wriling to the contrary) be charged to the Bank
by way of fixed charge.

4.7 Az a continuing security for the payment and discharge of the Secured Lisbilities, the
Chargor with Full Title Guarsntee assigns to the Bank absolulely ali the Chargor's
present and future rights, titte and interest from tims to time in and to each of the
following assets:

474 the benefit of each Assigned Agresment, the benefit of any guaranltes or
sacurity for the performance of any Assigned Agreement and the benefit of all
cther agresments, Instrumernts and rights relating to the Charged Assels and
all Related Rights;

4.7.2 all iis rights under each insurance Policy, Including the procaeds of all claims
and all returns of premium in connection with each Insuranoe Policy;

4.7.3 all cash and other funds, Book Debls and Investments in any Designated
Acoount and all Relaled Rights;

4.7.4 all present and future rents and other sums due to it under any Lease and all
Relaled Rights;

4.7.5 all its right, title and interest to which the Chargor is now of may in the fulure
become entitled in respect of the proceeds of any order of the court mada
pursuant to sections 238(3), 238(3), 242, 243, 244 or 423(2) of the insolvency
Act 1988; and

4.7.6 the benefit of ail righis, guarantses, Encumbrances, cialms and Relsted
Rights in respect of any of the foregoing and all proceeds of any of the
foregoing net otherwise assigned under this clause 4.7,

4.5 Without prejudice {o the oiher provisions of this Dsed, if for any reason the assignment of
any of the gssets or righls refered to in Clause 4.7 is found lo be ineffective or if any
sum payable in respect of such assets or rghts are received by the Chargor, the Chargor
shall hold the benefit of such assels or rights and any such sums received by It on trust
for the Bank and shall account to the Bank for or otharwise apply all such sums as the
Bank may direct and shall otherwise al its own cost lake such action and exacute such
documents as the Bank may require.

§ PERFECTION OF SECURITY

8.1 The Chargor shall, on the execution of this Deed {or, i later, the dale of acquisition of the
relevant Charged Asse! or as maybe otherwise agreed under the terms of the Fagility
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Leltery, deposit with the Bank such deeds, cerificatas or documents spacified below and
ihe Dank shall, for the durstion of this Daad, be anlitled io hold, In trust, such desds,
carificales or documents specifisd balow:

B.1.1 all deads and documanis of fitle relating o the Charged Assets which arg In
the nossession or control of the Charger (F these are not within the
posssssion and/or condral of the Chargor, the Chargor underialias to obiain
possession of all such deeds and documents of tle)

51.2 all insurance Policles;

513 gl certificates or other documants of tille to the lnvestments, including in the
case of the Shares and any other shares soguired by the Chargor from time
o thne, stock transfer forms executed in blank on behalf of the Chargor,

£.1.4 ai the reguas! of the Bark, sl documents relating o the Book Debis as the
Bank may specify from time to fime; and

515 copies of all the Assigned Agresmenis, ceriified o be trus copies by either a
director of the Chargor or by the Chargor's solicifors.

5.2 Tha Chargor shall on the date of execution of this Dead and if requesiad by the Bank,

from dme to e

B2

5.2.2

523

524

843301461

give notice o the other parties to the Assigned Agreements of the assignment
of the Chargor's righis and interest in and under the Assigned Agrsements
pursuant to Clause 4.7.1 substantially in the form set out In Schedule 3, Part
1 and procure thal each addressee of such nolice shall promptly provide an
acknowlsdgement of the Bank's Interest to the Bank;

give notice o the relevant insurars of the assignment of the Chargor's rights
and interest in and under all Inswrsnce Pollgles pursuant o Clause 4732
substantially in tha Torm sel oul In Schedule 1, Part 2 and procure that each
addressse of such nolive promplly provides an acknowladgement of the
Bank's intarast o the Bank;

give notice to the relevant institulion whers the Designated Account is hald
{whether it is held with the Bank or any other financial instiution) of the
assignment of the Chargor's rights and interest in and to pursuant (o all cash,
Book Dabls and other funds and Investments In any Desionated Account and
all Related Righls pursuant to Clause 4.7.3 subslantially In the form sel out in
Scheduls 1, Part 3 and procure that each addressee of such notice promgpily
provides an acknowledgement of the Bank's inlerest o the Bank,

give notice o the relavent tenants of the assignment of the Chargor's righls
and interest in and under all present and fulure rents and other sums dus 1o |
under any Lease and all Relafed Righls pursuand to Clause 474
substantially in the form sed out In Bohedule 1, Fart 4 snd procure that each
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addresses of such notice promplly provides an acknowledgement of the
Bank's interest to the Bank; and

82.0 if applicable give nolice to the relevant court of the assignment of the
Chargor's rights and interest in the proceeds of any order of the court made
pursuant to sections 238(2), 238(3), 242, 243, 244 or 423(2) of the insolvency
Act 1888 pursuant fo Clause 4.7.5 substantially in the form set out in
Schedule 1, Part 5 and procure that sach addresses of such notlee promptly
provides an acknowiodgement of the Bank's interast lo the Bank.

The Chargor shall obigin the Bank's prior approval of the form of any notice or
acknowledgement to be used under Clause 5.2,

B LIABILITY OF THE CHARGOR

5.1

The Chargor's liability under this Deed in respect of any of the Secured Liabillties shall
not be discharged, prejudicad or affacted by, -

8.1.1 any securily, guaraniee, indermnily, remedy or other right held by, or available
to, the Bank thaet is, or becomes wholly or partlally lllegal, void or
unenforceabls on any ground,

5.1.2 the Bank renewing, determining, varying or increasing any facllity or other
trgnsaction in any manner oF concurring in, accepling or varying any
compromiss, arrsngement or ssillement, or omiting io claim or enforce
payment from any other person; or

6.1.3 any other act or omission that, but for this clause 6.1, might have discharged
or otherwise prejudiced or affected, the liability of the Chargor.

5.2 The Chargor walves any right it may have to require the Bank o enforce any securily or
other right, or claim any payment from, or otherwise procesd against, any other person
before enforcing this Deaed against the Chargor.

7 REPRESENTATIONS AND WARRANTIES

7.1 The Chargor makes the representations and warranties sel out in this clause 7 to the
Bank on the date of this Deed and on sach day the Secured Liabilities are outslanding.

7.2 it iz a limitad liability corporation, duly incorporated and validly existing under the law of
its jurlsdiction of incorporation. it and each of its subsidiaries have the power to own their
assets and carry on their respactive businesses as they ara being conducted.

7.3 its obligations in this Desd are legal, valid, binding and enforceable obligations. The
Security which this Deed purports to cresle is valid and effective and is niot liable to be
avolded or otherw!se set aside on lts liquidation or administralion.

7.4 The entry into and parformancea by it of its obligations under this Deed and the granting

BAGRN 1451

of the Security do not and will not conflict with:
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7.5

7.8

77

78

7.8

7.10

7.1

712

793

7.14

7.5

£4070145-1

744 any law or regulation applicable o 4
742 ite constitutionsal doouments; or

743 any agrasment o instrument binding upon | or any of #s assets or constilule
# default or terminglion sevent (howsver described) under any such
agraamsni or instrument.

It has the power 1o entsr into, perform and déﬁéve}" and have taken all necessary action
o authorise is enlry info, performance and delivery of, this Dseed and the grant of the
Security, No fimit on s powers will be axcasded as a resull of the grant of the Security,

Al authorigations required or desirable io snabls it lawfully o enter Inlo, and comply with
its obligations under this Deed and to grant the Securily have besn obtained or affected
and sre in full force and effect. Al authorizstions pecessary for the conduct of iis
business, irade and ordingry activilies have boen obtained or effacted and are in full
force and effect.

As at the date of this Dead, it Is able to meet ils debls as they lall dua and is not deamed
unable to pay its debis within the meaning of saction 123 of the Insolvanoy Act 1988 or
any analogous provision in any relevant jurisdiction.

It has complied with and is complying with &l applicable Environmentsl Law and it is not
awara of any clalm which has besn commenced or is threatened against it in respect of
any breach or alleged braach of any Environmendal Law.

o far g8 it is saware no dangerous subsiance has beon used, dispossd of, genarated,
stored, dumpsd, reloased, deposited, burled or emiited af, on, from or under the
Prapery,

No Encumbrance sxists over any of its presant or fulure assats,

The Securlty created by this Deed has or will have first ranking priority and i1 is not
subject to any prior ranking or peri passy renking Encumbrances.

It has a good and marketable title 1o and is the sole legal and bansficial owner of the
Charged Assels,

There are no covenanis, agresmeanis, reservalions, conditions, interests, righis or other
matters whatsoever that materislly and adversely affect the Charged Assets,

The Invesiments are fully paid and are not subjec! lo any oplion to purchass or similar
rights.

For the purposes of The Councll of the European Union Regulation No. 2075/848 on
insolvency Proceedings (the Regulation), lis "canire of the dablor's main interes!” (83
that term is used In Article 301) of the Rogulation) is situated iy England and Walos ond it
has no "ssiabishment” {as that term is used in Artiole 2010} of the Regulation) in any
other juisdiction,
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8 COVENANTS

&1

GABERIAR-1

The Chargor will not without the previcus written consent of the Bank:

8.1.1

8.1.2

8.1.5

£.1.10

dispose of any Fixed Charged Assel or any interest in them;

do, or permit to be done, any act or thing that would or might depreciate,
jeopardise or otherwise prejudice the securily held by the Bank, or materdally
dirminish the value of any of the Charged Assels or the effectiveness of the
Security created by this deed;

sefl, assign, transfer, part with possession of, or ctherwlse dispose of in any
manper {or purport 1o do so), all or any part of, or any interest in, the Charged
Assetz {except in the ordinary course of buginess, Charged Assets thal are
only subject to an uncrysiailised foating chargs);

sall, give or share possession of, grant or agree fo grant any Leass of or
accept or agree to accept a surrender or any varlation or addition o the terms
of any Leass or any parl of the Fixed Charged Assels;

pull down or remove all ar any part of the bulldings forming part of the Fixed
Charge Assets or sever, unfix or remove any of the flxlures on the Proparty
nor fexcept for necessary repairs or the substiution of full value
replacements) remove any plant and machinery from the Property,

deal with the Chargor's Book [Debis and other debls ctherwise than by
collecting them in the ordinary course of the Chargor's business and in
particular the Chargor will not realise Its Book Debls and cther debls by
means of biock discounting, factoring or the like;

dizpose of the Floating Charged Assets other than in the ordinary course of
business;

create, purport to creato or atiempt to create or permit (o arse or subsist any
Encumbrance upon or in relation to any pant of the Charged Asssls other than
the Securlly created by this Daed;

use or permit the Charged Assets o be used in any way contrary 1o law,

81101 amend or vary or agree to any change in, or waive any
requirament of;

24102 soile, compromise, terminate, rescind or discharge {except by
performance); or
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82

83

3.4

AR 1481

#1103 shandon, waiva, dismiss, relsase or discharge any action, claim
or procesdings  agaeinst any counderparly lo @ Assigned
Agraement or other person in connaciion with,

any Assigned Agreemant or any other documant, agreament or arrangemeant
cosnprising the Charged Assets (other than the Insurance Policles).

B34 - The Charger shall not, without the prior writlen consant of the Banic

8.1.11.4 make or, nsofar as i is able, permdl olhers o make any
aoplication for planning permission o developmend consent in
respact of the Properly; or

1412 narry oul, or parmit, or suffer to be carried out on any Properly
any deveiopmant 2s defined in the Town and Counlry Planning
Act 1980 and the Planning Act 2008, or changs or permit or
suffer o be changed the uss of any Proparty.

8112 The Chargor shall nal, withoul the:prior written consent of the Bank, enier inlo
any onorous or restrictive obligations affecting the whole or any part of any
Properly, or oreste of parmil fo arish any overiding Interest, sasement or
right whatevar in or over the whole or any part of any Property.

The Chargor shall

a2 somply with the requirements of any law and regulslion relaling o or affeciing
tha Charged Assels or the use of it or any part of them, Including without
irpitation all Environmental Law,

822 obtain, and promptly renew from time to tme, and comply with the terms of 3l
authorisations thal are required In connection with the Charged Assels or
thair use or that are necessary to presaerve, maintain or renew any Charged
Anget including without Emitation all Environmental Law; and

823 prommptly effact any maintenance, modifications, sllerations or rapairs that gra
ragquired by any law or regulation o be offectsd on or In connection with the
Chargad Assels,

The Chargor shall keep all s feehold and lessehold properly together with all fixed
plant, machinery, dures and fittings thereon In good condition and repalr shall permit
and the Bank {or any persons designatad by the Lender or any Recelver) may enter and
ingpact and in defaull, elfect repales (without becoming liable o account a8 morigages in
possession al all ressonable dmes and on regsonabls prior noties).

The Chargor shall;

2.4.1 give the Bank such information concerning the location, condilion, use and
operation of the Charged Assets as the Bank may requirs;
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8.5

8.6

8.7

8.8

8.9

HAGZRIAG-1

842 parmit any persens designated by the Bank and any Recelver to enfer on ils
pramises and inspect and examine any Charged Assel, and the records
refating to that Charged Assel, at all reasonsble times and on reasonable
prior notice;

843 promptly nolify the Bank in writing of any action, clalm or demand made by or
against it in conneciion with any Charged Asset or of any fact, matter or
gircumstance which may, with the passage of time, give rigs to such an
action, ciaim or demand, logsther with, in #ach case, the Chargor's proposals
for sefling, Bquidating, compounding or contesting any such action, claim or
demand and shall, sublect io the Bank's prior approval, implement those
proposals at s own expense,

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

851 any representation or wamanty set out in this deed that is incorrect or
misleading in any material respect when made or deemed io be repaated;
and

852 any breach of any covenant set out in this Deed,

The Chargor shall, unless the Bank agrees otherwise In writing, comply with the lerms of
any Relavant Agreement and any other document, agreement of arrangement
comprising the Charged Assets,

The Chargor shall

£.7.1 as an agent for the Bank, coillect in and realise sl Book Debts, pay the
procesds into a Designated Account immediately on receipt and, pending that
payment, hold those procesds on trust for the Bank;

B.7.2 not, without the prior wrilten consent of the Bank, withdraw any amounis
standing to the credit of any Designated Account; and

873 if called on to do s0 by the Bank, exscule 3 legal assignment of the Book
Debis {0 the Bank on such terms as the Bank may require and give notice of
that assignment to the debtors from whom the Book Debls are dus, owing or
incurrad.

The Chargor shall not {(except as provided by clause 8.7 or with the prior written consent
of the Bank) reloase, exchange, compound, set-off, grant time or indulgance in respect
of, or in any other manner deal with, all or any of the Book Debts,

The Chargor shall;

7.8.1 give full particulars o the Bank of any notice, order, direction, designation,
resclulion or proposal given or made by any planning authorily or other public
body or authority {Planning Nolice) thal specificaliy applies to any Proparly,
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.11

8.12

or to the locality in which it s sfusted, within seven days afler becoming
awars of the relevant Planning Notloe; and

8.82 at its own expenss, immediately on request by the Bank, and al the cosi of
the Chargor, ieks all reasonable and necessary sleps to comply with any
Planning Notics, and maks, of join with the Bank In making, any objections or
rapresantalions in respect of that Planning Notics that the Bank may desire.

The Chargor shall promptly pay 2l calls, instalments and other payments that may be or
become due and payable in raspect of ali or any of the Invesimants. The Chargoy
acknowledges that the Bank ghall not be under any llablity In raspect of any such calis,
instalments or other paymenis.

The Chargor shall, unlsss the Bank agraes otherwlse In writing, comply with the terms of
any Assigned Agresment and any other document, agresment or arangament
somprising the Chargad Assats.

future rights in, or relafing to, the iniellectual Froparty Rights Including (without Imitation}
by observing all covenanls and stipulations relating fo thosse dghls, and by paving all
applicable ranewal fees, linance faes and other oulgoinga. The Chargor ghall use alf
reasonable efforts to register applications for the registration of any Intellsciual Proparty
Fighits, and shall keep the Bank informad of all maliers relating 1o each such registration.
The Chargor shall not permit any intelisciual Property Right needsed In conneclion with
its business, (o be sbandoned, cancelied or lapse,

9 INSURANCE

&1

G40701 481

The Chargor will keep sl of the Uharged Assels insured io the Bank's salisfaction
againgt:

g.14.1 ioss or damage by fire or terrorist acts;

812 offier risks, perls gnd contingenciss thet would be Inswred against by
raasonably prudant persons camrying on the same class of business as the
Chargor; and

8.1.3 any other risk, parils and contingencies as the Bank may reasonably requlre

for thelr full reinstatement cost and in defaull the Bank may enter and affect such
insurance (without becoming lable o account 85 morlgagee in possession) and the
Chargor shall indemnify and keep Indemnified the Bank In respect of all costs, damages
and expenses ncurred by the Bank in alfecting such insurance. Any such insuwsnce
rrust be with an insurance comgany o underwritars, and on such terms, as are
reasonably acceptable to the Bank, and must be for not less than the il replacement
vahie of the relavant Charged Assels {including without imitation, all costs and fess).
The Bank must be named as co-insured with the Chargor in respact of each Insurance
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9.2

8.3

9.4

Palicy (but without the Lander having any liability for any premium In relation o thoss
insurance Policies).

The Chargor shall:

g.2.1 promptly pay all premiums In respect of each insurance policy mainiained by
it in accordance with clause 3.1 and do ali other things necessary {o keep that
policy in full force and effect; and

822 {if the Bank so requires) produce to, or deposit with, the Bank the recelpts for
all premiums and other payments necessary for effecting and kesping up
each insurance policy maintained by R in accordance with clause 8.1,

The Bank shall not do or omit {o do, or permit to be dong or omitted, any act or thing that
may invalidate or otherwize prejudice any insurance policy maintained by # iIn
accordance with clause 8.1.

The Chargor will hold on trust for the Bank 2!l money received under any insurance aof
the Chargad Assels and at the Bank’s oplion will apply the same in making good the
relevant loss or damage or in or towards dischargs of the Secured Liabillties,

10 HEW ACCOUNTS

10.1

0.2

if the Bank receives, or s deemed ip have received, nolice of any subseguent
Encumbrance, or other interest, affecting all or part of the Charged Assets, the Bank may
open a new account for the Chargor in the Bank's books, Without prejudics (o the Banik’s
right to combing accounts, no monay paid io the credii of the Chargor in any such new
account shail be appropriated towards, or have the effect of discharging, any part of the
Secured Liabifiliss.

if the Bank does not open a new acoount immediately on receipt of the nolice, or
deemed notice, under ciause 10,1 then, unless the Bark gives express wrillan notice o
tha conjrary io the Chargor, all paymenis made by the Chargor to the Bank shall be
treated as having been cradited to a new account of the Chargor and not s having been
applied in reduction of the Secured Liabilitics, as from the lime of receipt or deemed
receipl of the relavant nalice by the Bank.

11 POWERS OF THE BANK

11.1

A 146-1

The Bank may without restriction grant or accept surrenders of Leases of the Chargor's
freshold and leasehold property or any part of i,

The Bank may under the hand of any official or manager or by deed appeint or remaove 3
Recelver or Receivers of the Charged Assels and may fix and pay the fees of a Recaiver
but any Receivar shall be deemed to be the agent of the Chargor and the Chargor shall
be solely responsible for the Receiver's acts, defaults and remuneration. Such agancy
shall continug untif the Chargor shall go into ligquidation and thereafler such Recelver
shail act as principal and shall not become the agent of the Bank.
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11.7

11.8

11440

1141

12.1

RATENAE-1

All or any of the powers conferred on a Racelver by Clause 13 may ba exercised by the
Bank without first appointing a Receiver or notwithstanding any appointmant.

The Chargor agrees that at any me after this Charge becomes enforcesbis the Bank
may as agsni of the Chargor remove and sell any challels on the Property end the Bank
shall have the right lo retaln or sel-off such procesds of sale againgt any of the Secured
Liabillties.

Meither the Bank, any Recsiver nor gny Administrator shall be liable to scoount as
marigages In possession in regpect of all or any of the Charged Asssis, nor shall any of
them be lable for any loss on realisation of, or for any neglect or defaull of any nature in
comnection with, all or any of the Chargad Assets for which a morigages In possession
might be liabla as such.

Section 93(1) of tha LPA shall not apply to this Deed;

Tha Bank may, without notics o the Chargor and without prajudice o any olher right of

“the Bank, set off any Secured Liabilitiss against any obligation (whether or not matured,

whether present or fulire and whether or not the llabllity arlses under this Deed) owad by
the Bank o the Chargor.

The Bank shall ba enlitied {but shall aot be obllged) at s discrelion lo remady, at any
tima, & bresch by the Chargor of any of #s obligations conitained in this Desd. The
Chargor irrevocably authoriges the Bank and s agenis to do all things that are
necessary or desirable for that purposs, Any monies expanded by the Bank in remeadying
a breach by the Chargor of ils obligelions containad in this Desd shall be relmbursed by
the Chargor to the Bank on a full indemnity basls and shall carry interest In socordancs
with the tarms of the Facilily Leller,

The Bank may, al iz discretion, grant fime or other induigenee, or make any olher
arrangement, varlation or release with any parson not being a party o this dead (whether
or not any such person g jointly lable with the Chargor) in respect of any of the Sacured
Linbilltles, or of any other security for ther withoul prejudics sither o this Oeed or o the
Habilly of the Chargor for the Secured Liabilities.

The Bank covenants with the Chargor that it shall perform s cbligalions o mahke
advances under the Faclily Lelter {including any obligabion o make avallable further
advances).

The Bank may place and retain on 5 suspense socount for 88 long as i considers it any
maoneys recelved, recovared or reslised under or in connection with this Desd without
any obdigation on the part of the Bank o apply the same in or lowards the discharge of
ihe Secured Lishiiities,

12 ENFORCEMENT

The Securily shall becoms enforceabls and the Hank shall be entitled o appoint a
Receiver of the Charged Assels al any time after
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12.2

12.3

124

12.5

128

BG4S

12,11 any evert under any Relevant Agreement which would enlile the Bank o
demand immediale payment of any monles oulstanding thereundar; of

12.4.2 the Chargor fails 1o pay any of the Secured lLisbiliies when dus or
demandad; or

12.1.3 the pcourrence of an Inscivency Event.

Saction 103 LPA shall not apply to ihis Deed nor o any sale by the Bank or a Recelver
under that Aot and the Secured Liablillies shall be desmed to have become duse, and the
statutory power of sale and appointing a Receiver under Sections 101 and 109 of the
LPA (as varied and extended under this Deed) shall as belween the Bank or such
Recaiver and a purchazer from the Bank or such Receiver arise and be sxercizable at
any tme after the execulion of this Deed.

After the security constituted by this deed has become enforceabls, the Bank may, in its
absolute discration, enforce all or any part of that security at the times, in the manner
and on the lerms it thinks fit, and take possession of and hold or dispose of all or any
part of the Charged Assels.

At any time afier the securily constitutedey this Deed has become enforceabls, or afier
any powsrs conferred by any Security having priority to this Deed shall have becomé
axercisable, the Bank may at its discretion:

12.4.1 radeam that or any other prior Sacurity;
12.4.2 procure the fransfer of that Securlty to i, and
1243 seitls and pass any account of the holder of any prior Securlty,

Any accounts so setfled and passed shall be, in the absence of any manifest error,
conciusive and binding on the Chargor, All monies paid by the Bank to an encumbrancer
in setflement of any of those accounts shall, as from s paymen by the Bank, be dus
from the Chargor to the Bank on its current account and shail bear interast at the Default
Rate and be secured as parl of the Secured Liabilities.

The receipt of the Chargor, or any Recsiver or any Administrator shall be a conclusive
discharge to a purchaser and, in making any sale or 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 thinks it

To the axtent that
12.6.4 the Charged Assets constitute Financial Collateral; and

1282 this deed and the obligations of the Chargor under it constilute a Sacurity
Financlal Collaters! Arrangament,
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12.7

128

the Bank shall have the right, 8t any time afler the security constituted by this dead hag
become enforceable, 1o appropriate all or any of thoss Charged Assets In or towards the
paymeni or discharge of the Secured Liabiitles in any order that the Bank may, in iis
absolute discralion, delerming,

Tha value of any Charged Assets sppropriated in sccordance with olause 12.8 shall be
the price of those Charged Assets at the tims tha right of appropriation is exercised se
ligted on any recognised marke! index or determined by any other melhod that the Bank
may select (including independant valualion).

The Chargor agress fhat the methods of valustion provided for in clause 12.7 are
cormmarcially reasonable for the purposes of the Financial Sollsteral Regulations,

RECEIVERS

1314

13.2

13.3

Ab any time after the security constliiuied by this Deed has becoms enforceabls, the

_ Chargor may, without further notice, appoint by way of deed, or otherwise in writing, any

ons or more persons 1o be a Receiver of all or any part of the Charged Asseis, The
power to appoint & Recelver confarrad by this Deed shall be in addition to all statutory
and other powsars of the Chargor under the Insolvency Act 1888, the LPA o othenwiss,
and shall be exercisable without the restriclions containad In seclions 103 and 108 of the
LPA or otharwise,

Tha Chargor may fix the rernunerstion of sny FHeceiver appoinied by i without the
restrictions contained In section 108 of the LPA 1825, and the remuneration of the
Fecsiver shall be a dabl secured by this Dead, io the extent nol olherwise discharged.

Any Raceiver appointed by the Bank shall be a receiver and manager and ghall have the
powars conforrad on administrative receivars {notwithstanding that such Recelver (s not
an administrative recelver) by Saction 42 and Schedule 1, of the Insolvenoy Act 1886
and shall (in addiion to all powers confarred on him by law or by this Doed) have the
following powers;

13.3.1 o take posssssion of and generally manage the Charged Assets and any
business of the Chargor as it sees B including developing, reconsiructing,
arnalgamaling or diversifving the Chargor's business,

13.3.2 to carry out on any freehold or leasehold property of the Chargor any new
works or complele any unfinished works of bullding, reconstruction, rapalr,
maintenanoe, furmishing or equipment and may apoly Tor and maintain any
planmng permission, development consent, bullding regulation approval or
aryy ofher parmission, consend or lleence to carry ol any of the same; -

1333 o purchase or acquire any land or other property and purchase acquire grant
or relgsse any interest in or right over land or the benefit of any coverants
{nositive or rasirictive} affacting land,
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134

13.5

13.8

13.3.4

13.3.5

13.3.6

13.3.7

13.3.8

13.3.9

13310

to sell, Lease, surrender or accept surrenders of Leases, charge or otherwise
deal with or dispose of the Charged Assels without resiriction including
{without imitation) the power tu dispose of any fixlures separately from the
land and make any demands and take any procesadings as may seam
expadient for the purpose of realising the Charged Assetls;

to sell, assign or transfer all or any Book Debts in any manner and generally
on such terms as he thinks fit;

make, exercise or ravoke any value added tax oplion to tax as it thinks fit;

provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other perscnnel and professional advisors on
any terms, and subject to any conditions that | thinks fit, and dischargs any
such person,

to give a valid recelpt for all monies received and 1o execute all documents
that may be proper or desirable for realising any of the Charged Asseis,
including making any compromise or grrangement with the Chargor or any
third party;

fo bring, proseculs, enforce, defend and abandon sl actions, sults and
proceaedings in refation io any of the Charged Assets as ha thinks fit; and

{o do any other acts and things:

13.3.10.1  thal he may consider desirable or necessary for realising any of
the Charged Assets;

13.3.10.2 that he may consider incidenta! or conducive to any of the rights
or powers confarred on a2 Recelver under or by virtue of this
dead or law; or

13.3.10.3  that he lawfully may or can do as agent for the Chargor,

A Recelver may charge and receive zny sum by way of remunsration (in addition fo all
coste, charges and expenses inourrad by him) that the Bank may prescribe or agrae with

hirm.

A Raceiver may, for the purposes authorised by this clause 13, raise monsy by
borrowing from the Bank {or any other person} either unsecured or on the security of alf
or any of the Secured Assets in respect of which i is appointed on any terms that it

thinks fii,

A Recelver shall apply all monay he recsives first in repayment of all money owed to him
inciuding his expenses and labilities and in payment of his fees and secondly towards
the remaining matters specified in Section 108(8) of the LPA.
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AT Any Recelver appointed by the Bank under this desd shall bethe agant of the Chargor
and the Chargor shall be sclely responsible for the conlracts, engagements, acis,
omizsions, defaulls, losses and remuneration of that Recelver and for isbllitles incurrad
by that Renelver, The agency of each Recgiver shall continue unlil the Chargor goes into
liquidation and afier that the Recelver shall act as principal and shall not become the
agent of the Bank.

138 Ths Bank may, without further notios (subject to section 43 of the Insolvency Act 1986 in
the case of an administralive recelver), from time to time, by way of deed, or otherwlse in
writing, remove any Recelver appointed by it and may, whenaver I thinks i, appeint &
new Recelver in the place of any Recelver whose appointment may far any reason have
terminated.

14 APPOINTMENT OF AN ADMINISTRATOR

o 14.1 The Bank may, without notice © the Chargor, appoint any one or more persons 1o be an
g - Administrator of the Chargor pursuant to Paragraph 14 of Schedule B1 of the Insclvency
Act 1988 if the mecurily constituted by this desd becomes enforceable.

14.2 Any appointmant under this clause 14 shall:
14,21 be In writing signed by a duly authorised signatory of the Bani, and

14.2.2 take affact, in accordance with paragraph 19 of Schedule B1 of the
insolvency Act 1888,

14.3 The Hank may apply o the court for an order removing an Administrator from office and
ey by notice In wiiting In ascordance with this clause 14 appoint a replacement for any
Administrator who has died, resigned, been removed of who has vacates offiee upon
ceasing io be gualified,

18 POWER OF ATTORNEY

18.1 The Chargor, by way of security for the payment of the Secured Lisbilitles and the
performance by the Chargor of its obligations under this Deed, revocably appoints the
Bank {whether or not a Recelver has bsen appointed) and also (a5 a sepsrale
sppointment) the Receiver severally as the Attomay or Attorneys of the Chargor {with full
nower of substtution and delsgation} in the Chargor's name and on the Chargor's behalf
and as the Chargor's act and deed o sign or execule all deeds instnuments and
decumants or take, continue or defend any proceedings which may be requirsd by the
Bank or any Receiver pursusnt o this Desd or the exerclse of any of their powers,

8.2 The Chargor ratifies and confirms, and agrees Lo ratify and confirm, anything that any of
its attorneys may do in the proper and lawiul exerciss, or purported exercise, of all or any
of the righls, powers, authorities and discretions referred to in clause 15.1.
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18 PROTECTION OF THIRD PARTIES

Any purchaser or any other parson dealing with the Bank, any Administrator or any Receiver shall
net be concernad to enguirs whather the SBecurad Liabilities have become payable or whathar any
peswvar which it or he s purporting to sxercise has becoms exsrcisable or whather any money s
due under this Desd or as io the application of any money paid raised or borowed or as to the
propriety or regularity of eny sale by or other dealing with the Bank or such Adminisirator or
Racelver. Al the prolection to purchasers contained in Sactions 104 and 107 of the LPA shall
apply (o any person purchasing from or dealing with the Bank, the Administrator or any Receiver.

17 PRESERVATION OF OTHER SECURITY AND RIGHTE AND FURTHER ASSURANCE

171 This Deed is In addition o any other sscurily present or future held by the Bank for the
Socurad Liabilities and shall not merge with or prejudice such other security or any
contractual or iegal rights of the Bani,

17.2 The Security shall be a continuing sscurity for the Secured Lisbllitles and shall nol be
satisfied, discharged or affected by any intermediate payment or settlement of account
{whether or not any Secured Liabiiiies remain outstanding thereafter) or any other matter
or thing whaisoever.

17.3 The Chargor will at its own cost at the Bank's request execule any deed or document
and lake any aclion required by the Bank to parfect this securily or further to secure on
the Charged Assels the Sscured Liabllities.

17.4 All costs charges and expenses incurred hereunder by the Bank shall be borne by the
Chargor.

18 DELEGATION

18.1 The Banx, any Adminisiralor or any Receiver may delegete {eilher generally or
specifically} by powsr of altorney or In any other manner lo any person any right, power,
authority or disoretion conferred on it by this Deed {including the power of attormay
granted under clausse 15}

18.2 The Bank, any Administrator and any Receiver may make a dslegation on such terms
and conditions {including the power 1o sub-delegats) as it thinks fit,

183 MNeither the Bank nor any Administrator or Recsiver shall be in any way liabls or
responsible to the Chargor for any loss or lizbility arising from any act, default, omission
of misconduct on the part of any Delegale.

18 APPLICATION OF PROCEEDS

14,1 All monies received by the Bank, a Recsiver or a Delagate pursuant to this desd, after
the security constituled by this deed haz become enforceabls, shall (subject to the
clalms of any person having prior rights and by way of variation of the LPA 1825) be
applied in the following order of priarity:
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1492

18.1.1 in or towards payment of or provision for all cosls, cherges and sxpenses
incurred by or on behalf of the Bank {and any Recelver, Delogatle, attomay or
ageni appointed by i) under or In connsclion with this deed, and of gl
remunetation due o any Recelver under or in connection with this desd;

18.1.2 in or fowards payment of or provigion for the Securad Liabilities In any ordar
and manner that the Bank delarmines; and

19.1.3 In peyment of the surplus {if any) 1o the Chargor or olter person entided to i,

MNeither the Bank, any Recelver nor any Delegale shall be bound {whether by virlus of
saction 108(8) of the LPA {1925, which I varled accordingly, or otherwise) io pay or
approprigle any receipt or pavment first towards interest rather than principsl or
ciherwise In any particular order batween any of the Secured Liabilities,

20 MIBCELLANEQLIS

“20.1

20.2

203

204

20.5

#o delay or omission on Ihe part of the Bank i exerciging éﬁny"righ't"br"{eme'dy undar this
Daed shall impair that right or remedy or operate as or be taken to be a waiver of it; nor
shall any single parlial or defactive exarcize of any such right or 'remedy preciuds any
othar or further exercise under this Dead of that or any other dght or remedy.

The Bank's rghis under this Deed are cumulative and not exclusive of any righis
provided by law and may be exercized from time 1o ime and 23 oflen as the Bank deems
axpadiant,

If any provision {or part of a provision) of this Dead is or becomes invalid, Hlegel or
unanforceabls, it shali be deemed modified to the minimum exlent necessary to maks it
valld, legal and enforcsabls. I such modification is not posaible, the relevant provision
{or part of a provision) shall be deamad deleted. Any modification to or deletion of a
provision {or part of a provision) under this olause 20 shall not affect the legality, valldity
and enforceabilily of the rest of this Deed.

This Desd may be execulsd In any number of counterparis, sach of which when
executed and deliversd shall constitute g duplicate orginal, but all the countesparts shall
together constitite ona desd.

& portificate or determination by the Bank as to any amount for the time being due to it
from the Chargor under this Deed and the Fagility Lelter shall be, In the absence of any
manifast arror, conclusive svidencs of the amount dus,

21 COSTS AMD EXPENBES

211

EARZRAS-1

The Chargor shall, promplly on demand, pey o, or reimburss, the Benk, any
Adminislrator and any Becalver, on g full indemnfly basis, all costs, charges, axpsnsas,
taxes and kabiliies of any kind (including, without Hmilation, lagal, prinding and out-of-
pocket expenzes) incurred by the Bank, any Administrator, any Recelver or any Delppale
in connection with:
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21.2

21.1.1 this Deed or the Charged Property;

2112 taking, holding, protecting, perfecting, preserving or enforeing {or attempting
to do so) any of the Bank's, a Receiver's, an Administrator's or a Delegaie's
righis under this dead; or

2113 taking proceadings for, or recovering, any of the Secured Liabilities,

together with interest, whish shali accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or expense
arcae until full discharge of that cost or expense {whether before or sfter judgment,
Yiquidation, winding-up or administralion of the Chargor) at the rate and in the manner
specified In the Faclity Letier,

The Chargor shall indemnify the Bank, each Receiver, each Administrator and each
Delegate, and thelr respective employses and agenls against all liabilities, costs,
expenses, damages and losses {ncluding but not lmited fo any direct, indirest or
consequential losses, loss of profit, loss of reputation and all Inferest, penalties and legal
costs (calculated on a full indemnity basls) and all other prefessional cosls and
expenses! suffared or Incurred by any of them arising out of or in connection with:

21.2.1 the exercise or purported excrcise of any of the rights, powers, authorilies or
diseretions vested in them under this Ueed or by law in respest of the
Chargad Properly;

21.2.2 taking, holding, protecling, perfecting, preserving or enforcing (or attempling
te do 8¢} the seourity constituted by this Deed; or

2123 any default or delay by the Chargor in performing any of iis obligations under
thiz Deod.

22 ASSIGNMENT AND TRANSFER

221

2.2

22.3

At any time, without the consent of the Chargor, the Bank may assign or transfer any or
all of its rights and chbiligations under this Dead.

The Bank may disclose to any actual or proposed assignes o iransferee any infarmation
in itz possession ihat relates o the Chargor, the Charged Assets and this Deed that the
Bank considers appropriate.

The Chargor may not assign any of its rights, or transfer any of its rights or obligations,
under this Desd.

23 HOTICES

231

BAWII 461

Any notice, demand or other communication by the Bank may be served personally on
tha Chargor or may be sent by pre-paid first class post or fax or delivered to the Chargor
al the Chargor's address iast known to the Bank.
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232

233

£3.4

23.8

A nolice, demand or other communication by the Bank by pre-paid first class post shall
b desmead served on the second Business Day afler posting.

A nodice, demand or ofher communication by the Bank by fax shall be dearmed served at
he time of sending.

A notice, demand or other communicalion by the Bank deliverad by hend, shall be
deamead servad at the tme it is left at the felevant address.

Any commnication or dosument 1o be made of delivered o the Banl will be effeclive
only when actually received by the Banik and then only if it is expressly marked for the
attention of the depariment or officer ideniified with s name In this Deed (or any
substitute depariment or officer as the Bank shall. specify for this purpose).

24 RELEASE AND DISCHARGE

244

24.2

24.3

Any release, discharge or seitlement belween the__{'}?éargdr' and the Bank shall be
deemed conditional on no paymant or sié{:'ur'ity received by the Bank in respedct of the
Secured Lisbilities being avoided, reduced or ordered 1o be rafunded under any law
relating to insclvancy, bankruptoy, winding-up, admindsiration, receivership or otherwise.
Daspite any such release, discharge or sstilement:

the Hank or #s nomines may retain this Deed and the securily crestsd by or under i,
including all cerificates and documents relating to the whole or any part of the Chargsd
Property, for any pericd that the Bank deems necessary to provitls the Bank with secusity
against any such avoidancs, redustion or order for refund; and

the Bank may moover the value or amount of such security or payment from the Chargor
subsequantly as If the releass, dischargs or settfement had not ocourred,

25 LAW AND JURISDICTION

254

252

253

GAGEN148-1

Thiz Deed and any disoule or olaim (neluding non-contractual dispulss or claims) s
aoverned by and shall be construed in accordance with English law and the parties
neraby irrevocably submi to the axclusive jurisdiction of the English Courts,

Fach party Irravocably agrees that, subject as provided balow, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or clalm atising out of or in
comnection with this desd or #s subject matler or formalion {ncluding non-contrachual
dispuies or cleims), Nothing in this clause 25 shali fimit the right of the Bark 1o take
proceedings against the Chargor in any other court of competent Jurisdiclion, nor shall
the taking of proceedings In any ong or more jurisdictions preciude the feking of
proceadings n any other jurisdictions, whather concurrently or not, to the extent
parmittad by the law of such other jusisdiction,

The Chargor irevocably conssnis (0 any process in any legal sction or procsedings
under clzuse 282 baing served on it in sccordance with the provisions of this desd
refating o servipe of notices. Nothing contained in this dead shall affect the right o serve
prosess in any cthar manner permitied by law,
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26 THIRD PARTY RIGHTS

A parson who 8 not 8 party o this dead shall not have any rights under the Contracis (Rights of
Third Parties) Act 1880 io enfores, or enjoy the benefli of, any term of this Deed. This does not
affact any right or ramady of a {hird party which exists, or i avaliabls, apart from that Adt,

IN WITHESS WHEREDF this document has bean execuled a5 s desd and s deliverad angd iakes effect on
the date stated at the beginning of it ’
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SCHEDULE 1
FREEMOLD AND LEASEHOLD PROPERTY

1, The leasshold property baing Flat 4, 763 Pulney Bridge Foad, London, 8W1E pursuant o &
iase dated on or arcund the dete of this deed and mads between (1) Wynbay Limitsd and {2}
Towncentrs Propertias Lid to be regisiered out of the freshold Bile number LNTBEEES, and

2. The leasshoid property being Flat & 78a Pulnsy Bridge Roaed, London, 8W15 pursuant to |
Inase daled on or sround the date of this deed and made batwsen (1) Wynbay Limited and (2}
Towncanire Properiles Lid 1o be reglatered oul of the freshold fitle number LN185355.
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SCHEDULE 2

AZBIGNED AGREEMENTS
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SCHEDULE 3
HOTICES OF ABSIGNMENT

Part 1: Form of notice lo each counterparly of sn Assigned Agreemant

On Chargot's headed notepapar

Tao:

Dated:

Dioar Sirs,

linsert nams and address of counterparty)

fe]

Re:! [Identify the relevant Assigned Agreament] (the Agreement)

Wa notify you that, pursuant fo a debeniure (the Debenture) dated [#] beiween, amaong others, [insert
name of Chargor] {the Chargor) and 1011 Bank UK Ple {the Bank}, the Chargdr has assigned to the Bank
all its right, title and interest in the Agresment as securily for certain obligations owed by the Chargor,

Wae further notify you thet

1.

Bag

the Chargor may not agrae 1o amend {other than typographical or other minor
amendmenis) or terminate the Agresment for any reason, without the prior written consent
of the Bank;

you may continue (o deal with the Chargor in relation 1o the Agreement until you receive
writlen notice lo the conirary fram the Bank, Theresftar tha Chargor will cease fo have
any right to deal with you in relation o the Agreement and tharafore from that me you
should deal only with the Bank;

you are authotised (o discloss information in relation to the Agreement fo the Bank on
raguast;

after recelpl of the written notice In accordance with paragraph 2 above, you must pay all
monies to which the Chargor is entitled under the Agreament diractly 1o the Bank {(and not
o the Chargor) unless the Bank otherwise agrees in wiiling: and

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

Please sign and return the enclosed copy of this notice (o the Bank {with & copy to the Chargor) by way of
canfirmalion that

{a)
{b}

{c

you agree (o the terms set oul in this notice and o act In accordancs with is provisions;

you have not received notice that the Chargor has assigned s rights under the agreement
to & third parly or created any other interest (whether by way of security or otherwise) in
the Agreement iIn favour of a third party; and

you have not clalmed or exercised, nor do vou have any oulstanding right lo claim oy

exarcise against the Chargor any right of set-off, counter-claim or other right relaling to the
Agreameant,
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The provisions of this notice are governed by English law.

Yours falthfully

T O

for and on behaif of
Hngart name of Chargoy!

[Gn acknowiadgement copy]

To: ICICH Bank UK Ple,
One Thomas Mors Square
London
England
E1W 1YN
Copyloi_

We acknowledge receipi of the above notice and confinm the mallers set oul In paragraphs {2} 0 (o)
ahove,

fowr a"ﬁ;"’:.(‘f ger;‘ beha?‘? af
linsedrt name of Counterparty]

Datady ]
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Part 2 - Form of notics {o Insurers

On Chargor's headed notepapsr

To: {ingart name and addrass of Insurance provider]
Datad: fa]
Dear Sirs,

Re: [here identify the relevant insurance policy{ies]] (the "Policies™)

We notify vou that, pursuant 10 a debentura (the Debenture) dated (inser! date] between, amongst othars,
[insert name of Chargor] (the Chargor) and ICICT Bank UK Ple {the Bank}, the Chargor has assigned io
the Bank all the procesds pavable In respedt of the Policles and has charged the Policles and Related
Rights {as defined in the Debeniure and its olther righl, title and Interest thereln as security for ceraln
shligations owed by the Chargor to the Bank,

We further notify vou that

Hi the Chargor may not agres to amend (olher than lypographical or other minor
amandmentstor-terminale the Policies withoul the prior wrillen consent of the Bank:

2. you may continue to deal with the Chargor In ralation 1o the Policles undll you receive
wilttan notice ko the contrary from the Bank., Tharaeafior, the Chargor will caass io have
any right to daal with you in relgtion 1o the Policies and thersfors from that ime vou should
only deal with the Bank;

3. you are suthorised to discloss information in relation 1o the Policies to the Bank on
request;
4. Aty recaipt of the wriltan notice In accordancs with paragraph 2 sbove, you must pay all

mionies to which the Chargor is eniitied under the Agrasment direstly to the Bank {and not
o the Chargor) unless the Bank otherwlise agrees in writing; and

B, the provisions of this nolice may only be revoked with the prior wrillen consant of the
Bank,

Please sign and return the enclosed copy of this notice o the Bank {(with a copy o the Chargor) by way of
confirmation that;

{a) vou agres o gctin acoordance with the provisions of this notics;
{bY  you confirm that the Bank Is co- insured on the Policias;

(o} after receipt of wrilen notice in svcordance with paragraph 2 shove, vou will pay all
mores to which the Chargor is enfitied undsyr the Policles directly to the Bank {and not to
the Chargor) urdess the Bank otherwise agrees in wrlting;

{dy vou have not raceivad notice that the Chargor has assigned s rights under the Policies o
a third party or created any other interest (whather by way of securly or otherwise) in the
Poligies in Tavour of a third party; and

{2} you have not olaimed or exercised nor do you have any oulstanding right to olaim or
axarcize against the Chargor, any right of sel-off, counter-claim or other right relating o
iha Policies.

The provisions of this nolice are govemnead by English law,

Yours faithfully

Paye Jdeagaoiaas



Tgmea nEaT et S v

for and on benalf of
Vinsart narne of Chargorn

{On scknowledgement copy)
To: ICICH Bank UK Ple,
Cne Thomas More Square
London
England
E1W YN
Copy ton the Chargor__

We acknowladge receipt of the above nolice and confirm the matters sel out In paragraphs (8) to (8)
above,

for and on behalf o
{insert name of Ingurance proviger]

Dated: [o]
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Part 3: Form of notice to sach holder of 2 Designated Account

On Chargor's headed nolepaper

Tor [insert name and addvress of nancis! institulion)
Dated; [}
Dear Sirs,

Fa: [idontify the relevant Designated Account] (the Account)

We naotify you tHat, pursuant to 3 debenture {the Debanture) dated [e] betweern, among others, [insert
nama of Chargor] (tha Charger) and ICICH Bank UK Ple {(the Bank), the Chargor has assigned to the Bank
all its cash and other funds, Book Dabls and Investmants in any Designated Account and all Related
Rights as security for cerlain obligations owed by the Chargor,

We further notify vou that:

4 you may continues to deal with the Chargor In relation 1o the Account unill you recelve
writtan notics to the contrary from the Bank, Thereafier, the Chargor will cease {0 have
any right to Jeal with you In relation to the Account and therefore from that ime you should
deal only with the Bank;

2. you gre authorized to discloge information in relation (o the Account {o the Bank on
reguast;
3. afier racelpt of the writlan notiee In accordance with paragraph 1 above, you must pay all

monies and ranzfer all lnvestments in the Account to the Bank {and not to the Chargor}
urfass the Bank otherwise agress in wilting, and

4, the provisions of this notice may only be revoked with the pricr wilten consent of the
Barnk.

Please sign and relurn the enclosed copy of this notice 1o the Bank {with a copy to the Chargor) by way of
confmation thal:
{a]  youagres io the lerms set oul in this notice and o act in accordance with s provisions;

{a}  vyou have nol received notice that the Chargor has assigned is rights o the Accournd or any
of its cortents o a third party or created any other interest (whather by way of security or
otharwise) in the Account in favour of  third parly; and

{by  vou have not claimed or sxerclsed, nor do you have any oulstanding right to olaim or
exercise against the Chargor any right of set-off, counter-clalm or othar right relating 1o the
Acoount,

The provisions of this notica are governed by English law,
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Yours fatthfully

2 A L YR ALY,

fir aind on behalf of

Hinsar! name of Chergpod

[On sckoowledgement copy)

Tao: KOG Bank UK Ple,

~~~~~~~ Orie Thomas More Squars

London
England
E1W 1YN

Copylor_

We acknowledge recelpt of the above nolice and confirm the matiers set out in paragraphs (a) o {c)
above,

for and on bahalf of
{insert name of Counrtsrperty}

Dated: le]
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Part 4 Form of noties to each tenant under o Lease

On Chargor's headed nolepaper

Ton

Dated:

Dear Sirs,

[insest mame and address of cournderparty]

[+]

Ra. [dantify the relevant lesze] (tha Lease)

We notify vou that, pursuant to a debenture (the Debenture} dated [e] between, among ofhers, [insert
name of Chargor] (he Chargor) and K010 Bank UK Plc (the Bank), the Chargor has assigned 1o the Bank
all its prasant and future rents and other sums dus to it under any Lease and all Related Righls as security
for certain obligations owed by the Chargor.

TV further notify you that

4,

tha Chargor may not agree o amend {other than typographioal or other minor
amendments} or terminats the Lease for any reason, without the prior writien consent of
ihe Bank;

you may continue o deal with the Chargor in refation 1o the Leass undl] you recsive wrilten
notics o the gontrary from the Bank, Theresfier the Chargor will ceass to have any vght
o deal with you In relation” {0 the Lease snd therefors from that time you should deal only
with the Bank;

you are authorizsed to disclose Information Int relation to the Lease o the Pank on roguest,
after raceipt of the wrillen notice in acoordance wilth paragreph 2 shove, you must pay all
montes o which the Chargor is entitled under the Lease directly to the Bank (and not to

the Chargor) unless the Bank otherwise agreas in writing; and

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

Please sign and return the enclossd copy of this nolice o the Bank {with 2 copy to the Chargor) by way of
confirmation that:

(&)
{b)

you agres to the terms et oul in this notice and to act In accordances with Hs provisions;

yoru havs not recelved notics that the Chargor has assigned iz rights under the Lease o a
third party or areated any other inlerest (whether by way of seowrity or olherwise) In thae
Lease in favour of @ third parly; and

you have nol claimed ¢r sxercised, nor do you have sny outstanding right to claim or
exarcise against the Chargor any right of sel-off, countder-claim or other right relating to the
Lease,

The provisions of this notice are governed by English law.
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Yaours faithfully

EER e g R R 2 TR

for and on behslf of
{insert name of Chargor

[Cn acknowledgement copy]

T iCICH Bank UK Plg,
One Thomas Mors Sauare
London
England
E1W YN
Copyior

We acknowledge recelpt of the above notice and confirm the mailors sel out In paragrephs (a} to (o)
above,

for and on behalf of
{insert pame of Courdsrparty]

Dated: [#]
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Part §: Form of notice to the Gourt

On Chargor's headed notepaper

Tex iinsert name and address of countergarty]
Draad: [e]
Bezar Sirs,

Ra lidentify the order} (the Order)

We notlify you thal, pursuant io 2 debenlure {the Debeniure} dated [s] between, among olhers, [inserl
name of Chargor} {tha Chargor) and ICI0! Bank UK Plo (the Bank), the Chargor has assignad to the Bank
ali the procesds of the Order of the Court as security for cerlain obligations owsd by the Chargor.

We further notify you that:
1, you may continus to deal with the Chargor In relation to the Order unill you receive written
nolice to the contrary from the Bank. Thersafter the Ghargor will cease to have any right
0 deal with you in relstion o the Order and therefora from that ime you should deal only
with tha Bank;
2. yout are authorised o discloss information In refstion to the Order to the Bank on request;
A after receipt of the wiitten nolice In sccordance with paragraph 2 abova, you must pay all
monies o which the Chargor is enditled under the Order dirsctly 1o the Bank {and nod (o the
Chargor) uniess the Bank otherwise agress In writing: and
4, thae provigions of this notics may only be revoked with the prior writlen consent of the
Bank.
Please sign and return the enclosed copy of this notice lo the Bank {with & copy to the Chargor) by way of
confirmation that

{a}  vyou agres lo the terms set out In this notice and to st in acoordance with s provisions;

{b}  vou have not received notice thet the Chargor has assigned its righls under the Order to a
third party oy created any other interest (whether by way of sscurity or otherwiss) in the
Crder in Tavour of a third party; and

{e} you have not claimed or exercised, nor Jdo you have any oulstanding right o claim or
axercise against the Chargar any right of set-off, countar-claim or other right relating to the
Cirder.

The provigions of this notice are govermnead by English law,

Yours faithiully

for and on bebhsil of
linger? name of Chargor
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[On acknowisdgement copy)

Ten ICICH Bank UK Plg,
One Thomas More Squars
London
___________ England
E1W 1YN
Copylor

We acknowledge receipl of the above nolice and confirm the matlers sel out In paragraphs (8) to (o)
ashove.

= 3"@; FERES R IR ) :('i‘i;--: i R
for and on behalf of
[ngert name of Countarparty)

Datad: [=]
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SIGNED sz 2 desd by TOWHNOENTRE
PROPERTIES LTD aaing by a dirsclor in the
prasence of

SIGNED for and on behalf of ICICI BANK UK
PLE soling by e duly suthorsed signatory

Wiinessed by

Mame of Winess
Conupation of witness

Addrass of Witness
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Witnsas slignalure

Altnssn nEImS.

Witnass adoroey

Conupation

Pegr d4lsamanide



