Companies House
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Registration of a Charge

Company name: ARLAFORM LIMITED
Company number: 04204327

X8ZLWE74

Received for Electronic Filing: 26/02/2020

Details of Charge

Date of creation:  25/02/2020
Charge code: 0420 4327 0007
Persons entitled: MARIAM BINTI ABDUL AZIZ

Brief description:. FREEHOLD LAND BEING STAPLEFORD PARK, STAPLEFORD ROAD,
STAPLEFORD, MELTON MOWBRAY LE14 2SF AS THE SAME IS
REGISTERED AT THE LAND REGISTRY WITH TITLE NUMBER LT171584.

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: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 04204327 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: WILSONS SOLICITORS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4204327

Charge code: 0420 4327 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th February 2020 and created by ARLAFORM LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 26th February 2020 .

Given at Companies House, Cardiff on 27th February 2020

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
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CLARKHOLT

CEOMMERCIAL SOLICITORS

Dated ;2-%%“ FebRaaitd

DEBENTURE

ARLAFORM LIMITED

MARIAM BINT! ABDUL AZIZ

{1}

{2}




This Deed s made 2.5  FabRaffY 2010

Between

(1)

(2)

ARLAFORM LIMITED incorporated and registered in England. and Wales with company
number 04204327 whose registered office is at E3, The Premier Centre, Abbey Park, Romsey,
Hampshire, 8081 8DG {the “Chargor™), and-

MARIAM BINTI ABDUL AZIZ of Darussidia, Istana Nurul 4zzah, Jerudong BG3122, Brunei
Darussalam (the "Lender”).

Background

(A)

(8)

(<)

The Lender has already and has agreed, pursuant to the Facility Agreement, to provide with
effect from 1%t April- 2018 and to continue to provide to the Borrower with loan facilities-on a
secured basis.

The Chargor has agreed to guarantee the Borrower's obligations under the Facility Agreement
and has agreed to charge its assels insupport of that guarantee (“Guararites”)

Under this deed, the Chargor provides security to the Lender for the loan faciities made
available under the Facility Agreement.

Agreed Terms

1.

1.4

1.2

Definitions and interpretation

Definitions

The following definitions. apply in this deed.

““Administrator” an administrator appointed o manage the affairs,
business and property of the Chargor pursuant io clause
13.13.

‘Book Debts” all present and future book and other debis, and
: monetary claims due or owing to the Chargor, and the
benefit of all security, guaranteas and other rights of any
nature enjoyed or held by the Chargor in relation to any of
tham.

“Borrower” Stapleford Park Limited 2 company incorporated  in
England and Wales with company number (1948589
whose registered office is at EZ The Premier Centre,
-Abbey Park, Romsey, Hampshire, 3051 8DG

‘Business Day” a day {(other than a Saturday or Sunday) on which
commercial banks are open for general business in
London and deposits are deall with on the London
Interbank Market.

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

"

"Designated Account any account of the Chargor nominated by the Lender as a _

designated account for the purposes of this deed.
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“Environment”
~ “Environmental Law”.
. "Equipment’

 “Event of QDE'éfau!t”I 3

. "Fagility A’greem‘ent"i_ _

“Financial Collateral” -

“Einancial Collateral
Regulatiens

. “lnsuranse Pchcy

7

“lnte[lectual Proparty .

lnvestments”

the riatural and man-madeé environment including all or

- any of the following media, namsly air, water and land
{including sir within buildings and other natural or man- .
" made - structures  above or below the ground) and any
.. living organisms {including man) or systems supporied by
-~ those media.

_ -agi-i-_:applécablie laws, statutes, regulations, 'Secdn'_dary_ o
~legislation, bye-laws, common law, directives, treaties and

other measures, judgments and decisions of any court or

hribunal, codes of practice and guidance notes inso far as -

they relate to of apply to the Enwronmeni

_ .all present and future equ!pmem plant mach 'ne.rfy, tools,
- vehicles, furniture; fittings, installations and apparatus and :

other tangible ‘moveable property for the time being

| _owned: by the Chargor, including any part of it and all -
.:spare pans replacements modn“ cahons and addltnons

_: fa demand made by the E_ender under the Facmty_
N -Agreement fcr rapaymeni: o‘i’ any Loan (as therein’
-defmed) : -

- ‘thé'_. -_:fa_cii.lty _ ___-égreem'en{s : or - arrangerients - or’ )
- understandings between the Borrower and the Lender for
the 'ptoviSio’n of the loan facilities secured by this deed

shall have tha meanmg given ta that expressmn m the_.'--

' ;.Fmancnal Co !ateral Regu!at:ons

‘the Fmanc;al Co[iaieral As‘rangemenfs (No 2) Reguiatlons
o EODS (Si 2003/3226) '

each contract aﬂd po!icy of msurance effected or _

o maintained by the_Chargc}r from time-tor t_zme__m__r_espact of .
- ts gssets or ‘business: {including, without limitation; any

: -insura‘n‘ces’ relatfih'g te:j the 'Prope‘rties 'or'the 'Equipr’n‘ent). :
'-the Chargors present and future patents tfrade marks,

service - marks, ~trade  narhes, desngns _copyrights,
.'inventio’ns' topdgrﬁaphica! br 'simi!ar righ’ts canﬂdenhai

these . nghts whether or not reglstered, ingluding - aii_--
- applications and rights to apply. for registration: and -all
- fees, royalties and other rights derived from, of- lnmdental '
o, these nghts '

'-_:_all present and future cer%n‘icated stocks shares, Eean .
- capital, securitiss, bonds and investents (whether or not -

matketable) for the time being owned (at law or in equity)
by the Chargor, including any:

(= dividend, interest or other distribution péid’ or payable

- in relation t6 any-of the Investments; and

b)Y right, money, shares or properly accruing, offered or

~issued at any time in relation to any of the
_ Invesiments by way - of redamption, substitution,
exchange, - conversion, bonus, prefererice or
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‘LPA 1925

“Permitted Security”

‘Properties”

‘Receiver”

"Relevant Agreement”

‘“Secured Assets’

"Secured Liabilities”

"Sacurity Financial Collateral |

- Arrangement’

“Security’

“Security Period”

13 Interpretation

1.4 In this deed;

otherwise, under option rights or ofhefwise.
Law of Property Act 1925.

Any security granted by the Chargor or Borrower and
registered against the Chargor or Borrower as at the date
hereof in favour of Barclays Bank Plc.

all freehold and leasehoid properties (whether registered
or unregistered) and all commonhoid properties, now or in
the future (and from time to time) owned by the Chargor,
or in which the Chargor holds an interest {including, but.
not limited to, the properties specified in Schedule 1), and .
“Property” means any of them, '

a - receiver, vecsiver and manager of administrative

receiver of any or all of the Secured Assets appointed by
the Lender under clause16. :

each agreement specified fn Schedule 2.

" all the assets, praperty and undertaking for the time bé’ihg'
- subject to the Security created by, or pursuant to thig

deed.

all present and future manies, obligations aﬁd Tiabilities

“owed by the Borrower or the Chargor to the Lender,

whether aciual or contingent and whether owed jointly or

-severally, as principal or surety or in any other capacity,
“under-or in connection with the Facility. Agreement, the
“Guarantes or this deed (including, without  limitation,
“those arising under clause 25.6(b)); together with all

interest - {including, without limitation, - default 'Enterest')

: _accrumg in respect of those mon:es or. i1abui|tles

' shall have the meganing given to that expressson in the_ '
: 'Fmancual Cm!latera! Regulations.. :

' "fany mortgage charge (whether fixed or floatmg, legal or
_-equitable), pledge, lien, assignment by way of ‘segurity or -
“other security interest securing any obligation of any

person, orany other agreement or arrangement havmg a

' sm’ular effect.

“the period starting -é‘-n the date'-of this deed and ending on :

the -date on which the Lender s satisfied that all the -

‘Secured Liabiliies have been . unconditionally - and -
_irrevocably paid and discharged in full ‘and no further
‘Secured Liabilities are capable of being outstanding:

{a) . reference fo a statule, statutory provision or subordinate legislation-is a raference to it as
it is in force for the time being, taking account of any amendment or re-enactment or
extension and includes any former staiute, statutory provision or subordinate legislation -

~which it amends or re-enacts; :
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1.5

16

T

18

ol

@

G

unless the context  otherwise requlres a refereﬂce 16 ohe gender ehal! nclude a
reference to the other genders; | o o
(e)' o 'uniese the c:ontext otherwase requires, worgsin the smguiar inc!ude the péura! and in the
; . plural include the singular,
{d§ o a reference to.a clauee ar Scheduie wmica ciauee af.ar Scheeule to this deed unleee _
SRS __the ccentext otherwise reguires; . : : o
a refersnes 1 th:s deed (er afty provision of ity ‘of any other documem “shall be .
- consfrusd as a reférance to this deed, that provision or that decurment as it is in Torce for
S the tifne being and as amended in accordange wsih fts terms or wsth the agreement of the
E relevant pemes : : .
a reference te a person shaii uneiude @ reference to an and!wduai f|rm company,'
: eerporataen partnershap, mncerporated body of pereons or any etate or eny agency of '
: any persen . o _ _ _
'(g)-_ ‘a reference to an amendment :ncludes a novatson re-enaetment supplement of -
R -_-'-.varlatlen (and amended sha!l be construed aecor‘dmgly) : :
' -'(h) A reference to assets mcludes preeent and future propemes undeﬂakings revenuee :' K
. rights and benefits of every deecnptson L L . o
ca reference o “an autheneai!en mcfudes an: appreval autherseatzon coneent o
'exemption fsilng licenice, notarisation, regietra‘tlon anc! resolutlon .
- arefefence to & reguiation mciudes any regulatlon rule ofﬂma% d rectwe request or .
o guidetine: (whether. or not having -the- force: of - law) of “ariy governmental, inter-
e ‘governimerital or supranational body, agency, department or reguéetery, eelf—regu!etery or
- other guthority or orgameation ' _ .
{iy & reference to determmee or determmed reans, unless the centrary s :ndlcated a-
o .determ natson made at the dascretuom of the person, makmg st
{!)' A reference to the Borrower, the Shargor of the Lendee- ehesl mclude |ts succeesers -
perm:tted transferees and permitted assugns
: (ni) e _clause and schedule headmgs ehail not affect the (nterpretahon cef thls deed and
: (n} wh_ere. a_ny.etaiemen't is: quahﬂe_c_i;by the expfessaon so far as the Chergea’ i awa'ﬁ’e or -
woo i tethe Chargor's knowledge or any similar expression; that statement shall be deemed
1o mclude an eddlt:onai statement that it has been made after dueand’ carefui enquery
C!awback

if the Len‘der considers that an amoiint paid by the Chargor in respect of the Secured Liabilities s
- capableof being. avoided or otherwise set aside on the liquidation. or-administration of the
- Chargor or otherwise, then that amount-shall not be considered to have been-irrevocably paid for

the purposes of thig deed.

_ Nature of securlty over real property

A referenoe i thas deed toa charge or mor‘tgage of of Vel any Propea‘ty lnc!udes

@

-all busidmge.emj ﬂxtures--end_fltﬂnge {including trade and tenant's ﬁxtures and fittings) that .
© are situated on or form part of that Property at any time; o

15,0219, Debenture - Arlaform 0118870038 08.C219E 0118870039.116.137AC (0118670039.153.40661) g




1.8

1.10

111

112

1.13

1.15

116

3.1

3.2 .

3.3

34

{b) the proceeds of the sale of any part of that Property and any other mcniée3s-'pfaid"or-
payable in respect of or in connection with that Property; '

{c) the benefit of any covenants for title given, or erered into, by any predecessor in tile of
the Borrower in raspect of that Property, and any monies paid or payable in respect of -
those covenants; and . .

{d) all rights under any licence, agreement for sale or agreement for Eease in respect of that
Praoperty.

‘Law of Property (Miscellaneous Prowsmns} Aﬁt 1989 .

For the purposes of section 2 of the Law of Property (Msscesianeeus va:szons) Act 1989 the

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

Facility Agresment or the Guarantee are Incorporated into this deed.

' Third party rights

Save as expressly provided in clause 20.4, a -pe‘rsoh'whcj is ot a party-t'o-thi's deed {other than a_

permitted successor or assign, any Receiver or any Delegate) has no right under the Confracts

{Rights of Third Parties) Act 1888 to anforce or enjoy the benefit of any term of this deed.

. Perpetuity pericd

If the rule against perpetuities applies to any trust created by this deed, the perpetuity .period shall
be 125 years {as specified by section 5(1) of the Perpetuilies and Accumuiations Act 2009).

Schedules

The Schedulés form part of this deed and shall hava eﬁ"ec@ as If set out in fuii in the body of thas

deed. Any reference o this-deed includes the Schedules,

GCovenant io pay

The Chargor shall, on demand, pay to the Lender and dlscharge the Sacured Lsabllltses when o
they become due. : : '

Grant cef security

_ Legal mortgage

Asa cnntmu:ng securty for the payment and dscharge of- tha Secured Llabaiztles ‘the Chargor o
with fult title guarantee charges to the Lender, by way of legal mortgage, each Property speclﬂed o

in Schedule. 1.

Fixed charges

'As -a continting secunty for the paymeni and dlscharge of the: Secured L:abrhties the Chargor |

with full tile guarantee chargss to the Lender by way of fixed charge: -

&)y . all Properties scquired by the Chavgor in the fulure;

By all present and future interasts of the C'hargar not eﬁectiv’éiy 'mortgéged' or charged

urnider the preceding provisions of this clause 3 in, or over, freshold or Ieasehoid
property;

- {B) all present and Tuturs rights, licences, guarantses, rents, deposits, contracts, covenants

- amd warranties relating {o each Property;

15.02,19 Debertuite - Alaform 0118870039.98.C219E. 0118870039,116.137AC (0116870039.153.40E61) 5 -




{d)  al licences, consents and authorisations (statutory of otherwiss) held or required in

cornection with the Chargor's business or the use of any Sectired Asset, and all rights in
connsction with therm,

(6) aliits present and 'ftfture'gondwii!;

@ alits uncalled capitei'
' {;g)f_ Call the Equ;pment ”
o aii the Entel!ectuei Preperty,

iyl the Book Debts;

gy "_.ell the investments and

3.5

36

37

58

39

3.10

341

32

{k} : 'aﬁ montes from txme to time standmg to the credit of its accounts with any bank fi nancuai'

- institution or other person (mcludlng each Desngneted Acceunt)

.Assugnment e

- Asd conimu:ng seeunty for the payment and dlscharge of the Secured Laabmtaes the Chargor .
- with full title guarantée assighs to the Lender absolutely, eubject to a pravnso for reassagnment on .

irrevocable discharge infull of the Secured Liakilities:

(3}~ allits rights in each Insurance Policy, inCIudE'ng ali claims; the proceeds of all tlaims and
ei! returns of premaum in conneet on with each Insurance Pei:e\;, and _

('b)..__ - the beneﬂt of each Re!evant Agreement and the beneﬁt Gf any guarantee ol secunty fer

the performance of & Relevant Agreement

Fleaimg eharge :

As a contmulng eecursty far the payment and d|scharge of the Secured Lzabzlmee the Charger .

with full title guarantes charges to the Lender, by way of floating charge, all the undertaking, -

'_ property, assets and rights of the Chargor -at any time not eﬁectlve!y mor’:gaged charged or
_ assugned pursuant o c!ause 3 210 e]ause 36 mcluswe ) ' :

: 'Quahfymg ﬂoatmg charge

_"Paragraph 14 of Scheduie B1 te the !nso!\fency Act 1986 epphes to the ﬂeatmg cherge created :
' by clause 3.8,

Automatac crystaéhsetlen of floa’tmg charge

The: ﬂoatmg cherge c:reeted by ciauee 3 g shaél automeﬁ:reeily and smmedtetely (w;thcut net:ce) be

- converted into a fixed charge over the assets eub;ect to thet foatmg charge i

| 3 (a')' _ the Cherger

{iy _ creates i attempte e create wathout the pr:or wntten censent of the Leﬂder
©. @ Security or a trust in favour of another person over all or any part of the
. Becured Assets {except the Permitted Security or otherwise as expressly
© perittad by the terms of this deed or the Facility Agreement); or
- (i) disposes, or attempts o dispose of, all of any part of the Secured Assets
- {other than Secured Assets that are only subject to the fieetlng charge whs!e it
remaing uncrystallised);

15.02: 19 Debeniure - Arafor 0118670039.98.C219E 0118870030.116.137AG (0115870038 153.40E61) )




313

3.14

3.15

3.19

4.1

4.2

4.3

4.4

854 -

52

5.3 -

5.4

{b} any person levies {(or attempts to levy) any distress, aiachment, executlon or che;

process against all or any part of the Secured Assets; or

{c) a resolution is passed or an order is made for the winding-up, dissdlﬁtion, sdministration
of re-organisation of the Chargor.

Crystallisation of fleating charge by notice

The Lender may, in its sole discretion, by writteri notice to the Chargor, corvert the .ﬁoafing”_ -

charge created under this deed into a fixed charge as regards any part of the Secured Assets
specified by the Lender in that notice if: :

{2 an Event of Default occurs and is continuing; or

() the Lender considers those assets to be in dangt’ar'df béing seized or sold under ény
farm of digtress, attachment, execution or -other legal process or to be otherwige in
jeopardy.

Assets acquired affer any floating charge has crystailised '_ '

Any asset acquired by the Chargor after any crystallisation of the floating charge created under
this deed that, but for that crystallisation, would be subject to a floating charge under this deed,
shall {uniess the Lender ‘confirms otherwise to the- Chargor in wntang) be charged ‘tu the Lender.
by way of first fixed charge. - o

Liability of the Chargor

Liability not discharged

* The. Chargor's liability urider this deed in reSpect of any of ihe Secureri Llab;!atses shali nm‘. be e
“discharged; prejudiced or affected by: N : .

{a)  any security, guarantee, indemnity, remedy or other right held by “or available to, the

_Lender that is, or becomes, wholly or parlially llegal, void or. unenforceab!e on aﬂy :
ground; : . _ L e '
(b the. L’énder rerewing, de&érmin’ing, Zvérying'or"ihCFEasing'any facility or other transaction

i any manner or concurring in, accepting or varying any compromise, arrangement or '
settiement, or omitting to claim or enforce payment from any other persori;.or :

(e} any other act or omission that, . but for this c!ause 4.2, might. have dlﬁcharged or o
' otherwise prejudzced or affected, the |labl|lty0f the Chargor o ]

Inimediate recourse:

.. The Chargor waives any right it may have to require the Lender to enforce éﬁy Secunty or other

right; or claim any payment from, or otherwise procsed against, any other person before .
enfareing this deed against the Chargor. _ S L

' Representatiﬁ'ns and warranties
‘Representations and warrantiss

The Chargor makes the representations and warranties sef out in this clause 510 the Lender.

anershup of Secured Assels

The Chargor i the Iega! arid benefuc;ai owner of the Secured Assets

15.02.18 Deberilure - Arlaform GTIBATO03G.08.C2108 0118870039.116.137AC (0118870039, 153.40E61) U




65 NoSecurity

56 _' The Sectred s‘-\ssets are free frcm Ay Securiiy other than Permatted Security and the Securuty'
created by this deed.

57  Noadverse claims '

58  The Chargor has not received, or ackrowledged notice of, any adverse clalm by any person in
respect of the Secured Assets or any interest in them.

59 _ No ad'\fefs'é (;ovenants

- 540 _ -There are o ‘covehants, agreements, resawatlons condftzons mterests r!ghts or other mai’iers R
whatsoever that ‘materially and adversely aﬁect the Secired Assets. :

511  No breach of Iaws -

812 There is.ric breach af any !aw or regulataon that maienally and adversely a‘ffects the Secured _
‘Assets. ' L _ '

518 Nointerference in enjoyment

514 - No facsilty necessary for the enjoyment and use of the Secured Assets s subject o terms
entitling any person toterminate or curtail its uss. - S

515 'Na overndmg interests

516  Nothing hias arisen, has been created orls’ subsmtmg that would be an ovemdlng mterest in any -
Property. . . .

547  Avoidance of security

548 No Security expressad 1o be created Under this dead is liable to be avoided, or otherwises set
' amde anthe Ilqwdatson or adm:mstratmn of the Chargor of othenmse :
_ 519 No prohibltmns or breaches -
520 'There is No pmhibmon on assgnment in any Insurance Po |cy or Relevant Agreement and the -
- entry into this deed by the Chargor does not, and wili not, congtitute a breach of any Insurance
Paolicy, Relevant Agreement or any other agreemant or mstrument bsndlng on tha Chargor or its
assets .y . . . o : PR
821 Enwmnme‘htal'compéiame'

522 B _'The Qhargar has at all tames comphed in a!l matenal respects wr{h aﬁl applicabﬁe Enwranmentai'
'Law S _ o _ :

593 En’forcéahée 'ééc'u'fify;.j
524 This deed constitutes and will constitute the Tagal, valid, binding and enforceable shiigations of
the Chargor, and is and will continue to be effsctive ‘security over all and every part of the
Secured Assets in accordance with its terms. : '
525 Investments

(a) . ‘The Investrents are fully paid and are not subject io any option io purchase or simiar
L nghts

(o). No constututional dr:ecument of an issusr of an lnvestment hor any other agreemem

150219 Debenture - Arlaform 0118670039.98.C219E 0118870030.176.137AC {0116870030.153.40861) - 8




5.26

5.27

8.1

8.2

8.3

6.4

6.5

{in restricts or inhibits any ransfer of the Investments on creation of enfcrcement‘ '
of the security constituted by this deed; or :

(i) contains any rights of pre-emption in relation 1o the Investments..
Times for making reprasentations and warraities
The representations and warranties set cut in clause 5.4 1o clause 5.24 are made by the Chargor
on the date of this deed are deemed to be repeated on each day of the Security Penod ‘with
reference 1o the facts and circumstances existing at the time of repetition,
General covenants
Negative pledge and disposal restrictions
The Chargor shall not at any time, except with the prior written corisent of the Lender: -~ -

{a) create, purport to create or permit to subsist any Security on, or in relation fo, any
Secured Agset olher than any Security created by this deed or any Permitied Security;

{t) sell, assign, fransfer, part with possession of, or otherwise dispose of in any manner (or -
purport to do so), all or any part of, or any interest in, the Secured Assets (except, inthe .
ordinary course of busingss, Secured Assets that are only subject to an uncrystalhsed -
flaating charge); or _ N

(g} create or grant {or purport to create or grant) any lnterest inthe Secured Assets i favour -

of a third party.

-Preservation of Secured Assets

The Chargor shall not do; or permit to be done, any act or thirig that would or might dspreciate,

jeopardise or otherwise prejudice the security held by the Lender, or materially diminish the value '

of any of the Secured Assets or the effectiveness of the security created by this deed
Compliance with laws and regulatluns

{a) The. Chargor shall not, without the Lendsr's prior: written' consent use or permn the
Secured Assets to be used in any way contrary to law., : -

by The Chargorshai!

6.6

6.7

{i) comp!y with the requirements of any Iaw ard regulatmn relatmg ’co or aﬁecting
the Secured Assets or the use of it or any part m‘ them

Co|{iiy . obtain, and promptly-renewfrom time to time, and comply with the terms of é’li :
L authorisations that are required in connection with the Secured Assats or their -

use or that are necessary to preserve, maintain or renew any Secured Asset, .

and
(i) - promptiy effect any maintenance, modifications, alterations or repairs that are )
required by any law or regulation to be effected on or in confection with the
- Secured Assets. :

Enfarceiment of rights

' The Chargor shall use its best endeavours fo:

15.02.19 Debertilire - Arlaform 0118870059.98.C219E 0118870039.416.137AC (0118870059.153.40E61 ) R




6.8

89

610

8.1

642

(a) . procure the promipt observance and performance of the covenants and other obligations

imposed on the Chargor's counterparties (including -each counterparty in respect of a
Ralevant Agreement and each insurer in respect of an !nsurance Pohcy) and. '

{by  enforce any rights and mstxtute, contlnue or defend any proceedings reiating to any of
- the Secured A.sseis whlt;h the Lender may requlre from t:me to t!me

Notice cvf m:srepresentahon and breaches '

The Chargor sha promptly on becummg aware of any - Of the same gwe the Lender notice m'
writing cf . . _

{a) any representatlon of warranty set out i thas deed that is incorrect or mnsieadmg in aa“sy

matena! respact when made or deemed to be repeated and

by any breach of any covenant set csut in this deed
_ Tltle ﬂocuments

“The Chargor shai SUbJECf tothe terms of the Permltted Security depos!t wath the Ler‘ader and the .' E

Lendershall, far the duration of thjs dead be entlﬂed to hol%:!

(8} . 4l deeds and docurents oftitls relatmg to the: Secured Assets that ara i the possessnon

or control of the Chargor (and if these are niot within the possession or control of the

Chargor, the Chargor undertakes tcs obtam possessaan af ail these deeds and documents
of title); . .

(b)* ._"ali insurance Pollc:es and ‘any other unsurance -policies re!aimg to any of the Secured o
'Assets that the C;hargar is enzstied 1o possess S _ -

{6y 'aii cﬁeeds and documents of tltie (uf any) relatung o f:he Book Debts a5 the Lender may

 specify from t:me fo tlme and

(dy .CO}’JIES of all the Relevant Agresments, certified 1o be true copies by either a d:rector of '
the Ghargor or by the Chargor's solicitors.

‘Insurance

B _ {é)_' The Chargnr ‘shal insure- and keep insured (or where in the case’ 0f any easehold B

. property; insurance is the responsibility of the landlord under the terms of the lease, .
*gither procure that the landlord insures-and keeps insured or, if and to the extent that the -
landiord does ﬂot dc so, itself insure and keep msured) the Secured Assets aga;nst
M. " Jos ot damage by flre ot termnst acts:

(if) . other risks, persls and contmgencses that wou!c! ba msured agamst by

reasonabily prudent pea‘sms can‘ymg on’ the game ciass of bugiriess a8 the L

Chargor; and

_'('i'i_'i)'_"' "any Sther rigk, pen!s and contmgencaes as the Lender may raasonably'
require.

. -Any such hsUdnce must be with an insurance company or Undenwriters, and oh such
terms, as are reasonably acceptable to the Lender, and must be for not less than the -
: _replacemem value of the Secured Assets.

by 'The Chargor shall, if requested by the Lender prcsduca 6 tHe Lender the policy,

~ certificate or cover note relating 1o the insurance reéquired by clause 8.12(a} (c)r whiere, in
© the case of any leasehold property, that insurance is effected by the landlord, such
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6.13

8.14

6.18

6,16

6.17

6.18

619

8.20

evidence of insurance as the Chargor is entitied to obtain from the landiord under the

terms of the relevant izase),

() The Chargor shall, if requested by the Lender, procure that & note-of the Lender's-
interest is endorsed upon each insurance policy maintained by it or any person on its
behalf in accordance with clause 8.12(a) and that the terms of each insurance policy
require the insurer not to invalidate the policy as against the Lender by reason of the act
or default of any other jeint or Hamed insured and not to cancel i without giving ai least
30 days' prior written notice to the Lénder. :

Insurancs premiums

The Chargor shall:

(a) promptly pay all pr‘émiumé”in respect of each insurance paiiéy maintained by it in
accordance with Clause 6.12(a) and do all other things necessary to keep that policy in
full force and effect; and

{b) (if the Lender so recgu’i'res')' produce to, or -ﬁeposit Wii’h, the Lender the réc':éi'pts for all -
premiums and other payments necessary for effecling and keeping up each insurance
palicy maintained by it in accordance with clause 6.12(a). . .

No invalidation of insurance .

The Chargor shall ot do or omit 1o do, o nermit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any insurance policy maintained by it in accordance with clause

- 8.12(a).

Proceeds of insurance policies

- All monies recelved or receivable by the '.Chargof‘under any insurance policy maintained by itin -

accordarce with clause 8.12(a) {including all monies received or recsivable by it under any

“Insurance Policy) at any time {whether or not the security constitited by this deed has become:

enforceable) shall:
(a) immediately be paid 16 the Lender;
(b)  if they are not paid directly to the Lender by the insurers, be held by the Chargor as -

trustee of the same for the benefit of the Lender {and the Ghargor shall account for them
to the Lender); and | .

_ '("c) at the aption -af the Lender, be apphed in makmg good or recoupmg expend!ture in

* respect of the loss or damage. for which those monies ‘are received or in, or towards,
discharge or reduction of the Secured Lishilities.

Notices to bie given by the Chargor
' The Chargor shall immadiately on demand by fhe Lender in that respect:

-{8) give notice to each insurer that it has assigned its rights and interest in and under gach

insurance Policy under clause 3.6(2) and procure that each addresses of any such -
notice. promptly provides within five Business Days to the Lender an acknowledgement
of the notice of the Lender's interest,

{b) give riotice 10 each counterparty 1o @ Relevant Agreemerit that it has assigned its rights
- and interest in and Under that Rélevant Agresimiant under clause 3.6{(b) and procure that
gach addresses of any such notice prompily provides within five Business Days to the

Lender an acknowleddgement of the notica of the Lender's intorest;
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6.21

6.22

6.23

6.24.

8.25

626

CEEr

(c) . give notice to any bank, financial institution or other person (excluding the Lender) with
- whom it hag an account that it has charged to the Lender its rights and interests under
that account under clause 3.4(k) and procure that each addresses of any such notice
promptly provides. within: five Business Days to the Lender an acknow!edgement of the

rictice of the Lender's interast.

The: Chargar shall obtain- ihe Lender's prior approvaf of the form of any notice of
acknow!eﬁgament tor bes used under this clause 6,20, : . : -

informatien

The Chargor shall:

- {a) - - give the Lender such mformataor‘u cancemmg the iocatsan condltlon use and operatmn of .

~the Secured Assets as the Lender may requ re

(B} ; permit ariy persons des;gnated by the Lender and any Recewer to enter on |ts premlsazs
~and inspect and examirie any Secured Asset, and the records relating to that Secured-
- Asset, at all reasonable fimes and mn reasonable pmr no‘uce and

() prompﬂy notrfy the Lendef in wmtang of any actlan c;laam or demand made by or agamst it
in connection with any Secured Asset or of any fact; matter or cifcumstance which may,

- with the passage of time, give rise to such an action, claim or demand, together with, in .~

- gach ¢ase, the Chargor's proposals for settling, liquidating, - compounding of contesting -

any such-action, claim or demand arid- shall, subject tc the Lenders prms’ approval :

- impiement those proposals at its own expense e RN S '
Payment of outgomgs-

The Chargor shaIE promptiy pay a!E %axes fees Elcence dutles reglstranon charges insurance

- premiums and ofher outgaings in respect of the Secured Assets and on demand, produce
- evsdence of payment to the Lender : Y : .

'Appomtment of accountanis

-@' - The Chargor shal!

' (i‘)'_i 'at its own cost, f at any time 'so required by the Lender, appeint an.~

- accountant or firm of accountants nominated by the Lender to investigate the :

| “financial affgirs of the Chargor and those of its subsidiaries and report fo the -
~Lender; and '

- '(Ei)"._' co—aperate ful!y with any accountants 80 appomted and mmeduately provude L
' - those accountants with all information requested. :

{B)" The Chargar authorises the Lender to make an 'appeantmém a8 it shall think it at any
- time; without further authority from the Chargor. In-every case, the Chargor shall pay, or

“reimbiurse the Lender for, the fees and expenses of those accountants. -

- Chargor’s waiver of set—eﬁ

The Ch‘argor waives any present'or futiire fight of set-off it may have in respect of the Secured
Liabilities {including sums payable by the Chargor under this.deed). E
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7.1

7.2

7.3

7.4

7.5

7.6

7.7

78

7.8

70

Property covenants
Maintenance

The Chargor shall keep ail buildings and all fixiures on each Property in good and substantial
repalr and condition. .

Preservation of Property, fixtures and Equipment
The Chargor shall not, without the prior written consent of the Lender:

{(a) pull down or remiove the whole, or any part of, any building forming part of any Pmperty
or permit the same 10 ocour; o

() make or parmit any material alterations to any Property, or sever or réfhové, or permit 0 |
be severed or removed, any of its fixtures; or . .

(s remove or make any material alterations to any of the Equipmien't'be'langéng to, orin use _
by, the Chargor on any Property (except to effect necessary repairs or replace them with
new ar improved models or substitutes). . '

Conduct of business on Properties

' Ther Chargor shall carry on iis frade and business on those parts {if any) of _th‘é Pronerties a8 af“e_
~used for the purposes of trade or business in accordance. with - the -standards -of - good
mianagemeant from time o time current in that frade ¢r business. : '

-Planning information

The Chargor shall.

{a) give full particulars to the Lender of any notics, order, direction, designation; resolution or
" proposal given or made by any planning authority -or other public body or authority
. {Planning Motice) that specifically applies to any Property, or o the locality inwhich it is -
situated, within-seven days after becoming aware of the relevant Planning Notice; and

By (if the Lender so requires) immediately, and at. the cost of the Borrower, take all

reasonable and necessary steps to comply with any Planning: Notice,. and make; or join.

. with the Lender in making, any objections or representatlons in respect of that Planning
- Notice that the Lender may desire. : :

- Compliance with covenants and payment of rent

The Chargor shall:

{a) . observe and perforn-all covenants, sti'pula_ti'ons and conditions jtd which each Prop'e'rty, '
or the use of it, is or may be subjected, and (if the Lender so requires) produce avidence

- giifficient 1o satisfy the Lender that those sovenarits, stipulations and conditions have -

been observed and periormed;
(b) diligently enforce all covenants, stipulations and conditions benefiting each Property and
- shail not (and shall not agree to} waive release or vary any of the.same; and o
(¢ (without prajudics to the generality of the Toregoing) where a Property, o part of i, is held .
under a lease, duly and punctually pay all rents due from time fo time, and perform and
observe all the tenant's covenants and conditions.
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7.1

742

743

7.14

7.15

7186

7.97

7.8

7.9

7.20.

7.1

7.9

Payment of rent and outgoings

The Chargor shall;

{a) whiere & Propérty, or part of it, is held under a lease, duly and punctually pay all rents

‘due from time to time; and

(k) pay (or procure payment of the sams) when due all charges, rates, iaxes, duties,
assessments and other outgoings relating to or imposed on each Property of on its
‘pocupiar.

Maintenance of interests In Properties

The Chargor shalf nct, without the prior written consent of the Lender:

)] grani, or agree 1o grant, any licence or tenancy affecting the whole or any part-of any
Property, or exeigise, or agree o exercise, the stallfory powers of leasing or of

accepling surrenders under sections 99 or 100 of the Law of Property Act 1925; or’

() in. any other way dispose of, surrender or creale, or agree to dispose of surender or
create, any legal or equitable estate or interest in the whole or any part of any Property.

Registration restrictions

If the: title to any Property is not registered at the Land Registry, the Chargor shall procure that no
person (other than itself) shall be registered under the Land Registration Acts 1925 to 2002 as
propristor of all or any part of any Property withouit the prior written consent of the Lender. The
Chargor shall be liable for the costs and expenses of the Lender in Todging cautions against the

registration of the title to the whole or any part of any Property from time to time.

Development restrictions

The Chargor shall not, without the prior writter consent of the Lender:

{a) make or, insofar as it is able, permit others to make any application for planning

permission or development consent i respect of the Property; or

(b} carty ou:f,': or permit, or suffer to be carried out on any Property any development as

defined in the Town and Country- Planning Act 1890 and the Planning Act 2008, or
-change or permit or suffer to be changed the use of any Property.

Environment
The Chargor shali:

(8} comply with alt the requirements of Environmental Law both in the conduct of its general
business and in the management, possession or ocoupation of each Property; and

{by obtain and comply with all authorisations, permits and other types of licences necessary
under Environimental Law.

Mo restrictive obligations

The Chargor shall niot, without the prior written consent of the Lender, enter into any onerous or

restrictive obligations affecting the whole or any part of any Property, or crezte or permit to arise

any. overriding interest, easement or right whatever i or over the whole or any part of any

‘Property.
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7.23

7.24

7.25

7.26

7.27

7.28

7.28

7.20

7.31

7.32

B.1

Proprietary rights

The Chargor shall procure that no persen shall become entitled 1o assert any proprietary or other
like right or interest over the whole or any part of any Property without the prior written consent of
the Lender.

inspection

The Chargor shall permit the Lander, any Receiver and any person appointed by either of ihem
to enter on and inspect any Property on reasonable prior nofice.

Property information

The Chargor shall inform the Lender promptly of any acquisition by the Chargor of, or contract
made by the Chargor to acquire, any freehold, leasehold or other interest in any property.

VAT option to tax

The Chargor shalt not, without the prior written consent of the Lender:

{a) exercise any VAT option to tax in relation to any Property; or

() revoke any VAT option 1o tax exercised, and disciosed fo the Lender, before the date of

this deed.
Registration at the Land Registry

The Chargor consents to an application being made by the Lender to the Land Registrar for the
following restriction in Form P to be registered against its title to each Property.

"Mo disposition of the registered estate by the proprigtor of the registered estate or by the

_proprigtor of any registered charge, not being a charge registered before the entry of this

resiriction is 1o be registered without 2 written consent signed by the proprietor for the time being
of the charge dated | 1 i favour of Mariam Binti Abdul Aziz referred to in the
charges register.” '

Investments covenants
Deposit of title documents
(@) The Chargor shall:

(i) on the exscution of this deed, deposit with the Lender all stock or share
cerlificates and other documents of titte or evidence of ownarship relating to
any Investments owned by the Chargor at that time; and

{i) on the purchase or acquisition by it of Investiments after the date of this deed,
deposit with the Lender all stock or share certificates and other documents of

iitle or evidence of ownership ralating to those Invesimeants.

(b} At the sames time as depositing documents with the Lender in accordance with clause (i}
or clause (i), the Chargor shall alsc deposii with the Lender:

{i all stock transfers forms relating to the relevant Investments duly completed .
and executed by or on behalf of the Chargor, but with the name of the.
transferes, the consideration and the date lefi blank; and

(i) any other documents (in each case duly completed and executed by or on
behalf of the Chargor) that the Lender may request in order fo enable it or any

0118870030.153.40E61 15




8.2

8.3

8.4

85

| (@)’

of its nominees, or any purchaser or transferee; to be registered as the owner
of, or otherwise obtain & legal title to, or o per'fect its sequrity inferest in any
of the relevant investments

50 that the Lender may;' at'any time gnd without notice 1o the Char‘gor; complete and

present those stock transfer forms and other documents o the issuer of the Investments
for registration.

~ Nominations

The _Ch's-rgd-r' shall terminate with immediate- effect all nominations i may have made
(Including, without Imitation, -any nomination made under section 145 or seclion 146 of
the Companies Act 2008) in respect of any !nvestments and)’ pendmg that termination,”

“procure that any person s0 nomunated

iy - dees not exercise any nghts in respect of any !nvestments wsthout the prior

o wrltten approval @f the Leﬂder and

i tmmedmtety on recsi pt by xt forward to-the Lender all communications or -
. other information raceived by it in respect of any !nvestments for which it has.
_ been 50 nommated : : : :

“The Chargor shall not durmg the Secunty Pertcd exercise any nghts (:nctudmg ‘without
" limitation, -any rights. under sections 145 and 146 of the Companxes Act 2008) to

rominate any person in respect of any of the Investments.

' Addltmnal registrattcn obhgatmns

The Chargor sha

@
: articles of association {or otherwise) of an issuer, for the transfer of the Investments to
“the Lender or its. ncmmee of to a purchaser on entorcement ot this deed;.and- '

RO
deletion. of any pre-smption - provisions) under the arficles of association, other
‘constitutional document or otharwise of each issuer in any manner that the Lender may -

{a)

obtam all Gonsents, waivers, approvats and permissions that are necessary, under the'

procure the amendment of the share transfer prowsmns {including; _but Aot llmlted 1o,

require in order to permitthe transfer of the [nvestments to the Lender or its nomines, or
to-a purchaser on enforcement of thls deed -

'Blwdends and vctmg rights befere enforcement

. Bet'ore the securaty constltuted by tms deed becomes eﬂforceable the' Ghargar may

retain-and apply for its own use all dividends, interest and other monies paid or payable

- inrespect of the Investments and, if ary aré paid or payable to the Lendet or any of its _
- nominees, the Lender will hold all those dividerids, interest and other monies received by .~
it for the Chargor and Wil! pay them to the Chargor prompt!y on requeest arid '

'Before thie secunty constttuted by this deed becomes enforceabie the Chargor may
- exercise all voting and other rights and powers in respect of the Investments or, if any of
o the same are exercisable by the Lender of any of its nominees, to direct in writing the
exsitise of thase voting and other rights and powers provided that :

(it shall not de s in a'r'xy'way"that would breach any provision of the Facility

-Agreement, the Guarantes or this deed or for any purpose ingonsistant with
the Facility Agreement the Guaraniee or thig deed: and

Loy the excreise of, or the failure 1o exercise, those voting rights or other nghts'.

-and powers would not, ih the Lender's opinion, have an adverse effect on the
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8.6

8.7

8.8

8.9

310

8.1

812

813

814

8.15

value of the Investments or otherwise prejudice the Lender's security uinder )
this deed.

<) The Chargor shall indemnify the Lender agairist any loss or liability incurred by the
Lender {or its nomines) as a consequence of the Lender (or its nominee} acting In
respect of the Investments at the direction of the Chargor.

{ch The Lender shall not, by exercising or not exercising any voting rights or otherwise, be
construed as permiting or agreeing o any variation or other change in the rights
attaching to-or conferred by any of the Investments that the Lender considers prejudicial
to, or impairing the value of, the security created by this deed.

Dividends and voting rights after enforcement

After the security constituted by this deed has becorrie enforceable:

{a) alt dividends and sther distributions paid in respect of the investments and recaived by
the Charger shall be held by the Chargor on trust for the Lender and immediately paid

into .2 Designated Account or, if received by the Lender, shall be retained by the Lender;
. and

1) all voting and other rights and powers attaching 1o the Investments shall be exercised by,
“or at the direction of, the Lender and the Chargor shall, and shall procure that its
nominees shall, comply with .any dirgctions the Lernder may give, in its absolute
discretion, concerning the exercise of those rights and powers. '

Calls on Investments

The Chargor shall promptly pay all calls, instalments and cther payments that may be or become' '
due and payable in respect of all or any of the Investments. The Chargor acknowledges that the

 Lender shall not be under any liability in respect. 0'? any such calls, mstaiments or other payments.

‘Mo alteration cf constatutmnal dacuments or nghts attachmg to Investments o

The Chargor shall not, without the prior written consent of the Lsnder; amend, or sg'reé {o the
amendment of: : : .

{(2) the memarandum or articles of éésoci'a{ion,' or any other constitutional documents, of any
_issuer that is nota public company; or L _

{5)  therights or liabilities attaching to aniy of the lnvestments.
Preservation of Investments

The Chargmr_ _shéll ensure {é_as far as it is able to by t’he‘;ekéfcise-of al -#:'c'plting rights-,_'poweréof '
control and ofher means available to if) that any issuer that is not a public company shall not:

(@) consolidaté or subdivide any of lts Investments or reduce or reaorgamse s share capital |
i any way; :
by - issue any new shares or stock: of
{8 refuse. to register any transfer of any of - lts Investments that may ‘be lodged far

registration by, or on behalf of, the Lender or the Chargor in accordance with this deed
Investments information

The Chargor shall, promptly Tollowing receipt, send fo the Lender copigs of any notice, circular,
report, accounts and any other document received by it that reiates te the Investments.-
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g4

9.2

93

9.4

95

9.5

Equipment covenants

~ Maintenance of Equipment

The Chargeor shall:

{a). . maintain the Equipmant in good and serviceable condition (except for expected Tair wear
and tear)y in compliance with all relevant manuals, handbaoks, manufacturars
instructions and recommendations .and maintenance ar samcang schedu[es,

by . atits own expense rénew and regiace any parts of the Equapment wher they become' 2
obgolete, worn out or damaged with parts of a simi iar quaéty and of equal or greater _
: vaiue and .

@ rotpemitenyEqupmenttobe:

R0 - -used or handied other than by properly qualified and trained persons; or

S (1) averioaded or usecﬁ fnr ary purp@se fcr Wthh lt is noi' des;gned or reascsnabiy
smtabie - R

. Payment of Equapment taxes

'The Chargor shall promptly pay all taxes, fees, Iu:ence duties, regjstration charges, insurance
~premiums and other-cutgoings in respect of the Equnpment and, on demand, produce evidence -

of such payment to the Lender,

Notice of charge

The Chargor:

" {a)  shall, if so requested by the Lender, affix to and maintain on each ftem of Equipmentin 4

CONsSPicCUoUS piace a cieariy Ieglble ldentlflca’hon plate contammg the fol !ovwng wordlng
'_ "NOTICE OF CHARGE | |

CThis {DESCRiBE ITEM] and aII additions 1o it [and ancuilary equ:pment] are subject toa
. fixed charge dated [DATE]in favour of [LENDER] "

o by shall not, and shall not permit any person to cancea! abscure alier of ramove any piate o

0.
101

02

T aﬁlxed in accerdance Wlth ciause 9 S{a)

_ Bcok Dehts cwenams

Reallsmg B@ak Debis

The Chargar shall:

| {a) &% an a‘gént far the L,ender coliect in and reahse 2l Book Debts pay the proceeds intoa.

Lo Desigrated Adcount immediately on rece!pt and pend:ng that payment ho!d those .
_ proceeds i trust for the Leﬂdee" '

)} ot withiout the prior writter consent of the Lender withdraw any amourits standing to -

- the credit of any Dessgnated Account and

(¢} i called on to do'so by the Lender, execute a iegal asmgnmant of the Book D@bts fo the

“Lender on such terms as the Lender may reguire and give notice of that assigriment o
the debtors from whom the Book Debts ars due, owing or incurred.
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0.3

10.4

1.
1.4

1.2

113

12
12.4

122

12.3

124

12.5

12.6

13

134

Preservation of Book Debts

The Chargor shall not {except as provided by clause 10.2 or with the prior written consent of the
Lender) release, exchange, compound, set-off, grant time or indulgence in respect of, or in any
other manner deal with, alt or any of the Book Diebts. .

Relevant Agreements covenants

Relevant Agresiments

The Chargor shall, unless the Lender agrees otherwise in writing:

(2) comply with the terms of;

s} not amend or vary or agree to any change in, of waive any requirement of;

tc) riot settle, compromise, terminate, rescind or_'dis'chaérge'_-(except by performance); and
(d} . not abandon, waive, dismiss, release or discharge any ac':tidn,_cla'im. or prbé‘:eedihgfs

against any counterparty to a Relevant Agreement or other person in connection with,

any Relevant Agreement and any other document, agreement of arrangement comprlslng the '
Secured Assets (other than the Insurance Policies). . .

Intellectual Property covenants
Preservation of rights
The Chargor shall take all necessary action to safeguard ard maintain .'ij;]‘éséﬂ't and future ﬁg:hts'

in, or relating to. the Intellectual Property including {without limitation) by observing all covenants -
and stipulations relating to those rights, and by paying all applicable renewsal fees, licence fees

~and other outgoings.

 Registration of Intellectual Property

The Chargor shall use ali reasonable efforts to register applications for the registration of arly

Intellectual Property, and shall keep the Lender informed of all malters relating to each such
registration.

Mainteriance of intéli’iectﬁaa!’?fépert}; o

The Chargor shall not permiit any Intellectual 'Pfépe'riy o be .ab'ahdériéé, c:ahc’el.!e'd ot {o lapse. -
Powers of the Lender |

Power to remedy

(8)  The Lender shall be entitied (but shall ot bé obligad) to remedy, at any time, & bieach-
' by the Chargor of any of its obligations contained in this desd.

(") The Chargor lrrevocably authorises the Lendsr and i’ts agents 0. de all thlngs that are

riecessary or desirable for that purpose.

ey Any moties expended by the Lender in 'rehﬁ‘édy’ihg a breach by:thé _Charg'cr' of its

obligatioris contained in this deed shall be reimbursed by the Chargor to the Lenderona
full indemnity basis and shall carry interest in accordance with clause 20.2.
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7 432

133

13.4

13.5

156

137

Exercése of righ‘ts

under this deed. The exercise of any nghts of the Lander undar this deed shall not make the

Lender Eiab!e to account 28 a mortgagee in pgssessaon
- Power to dispose af chatteﬂs

e At d@ny time aftef the security constatutad by thss deed has bec@me enforceabie the

~ Lender or any Receiver may,; as agent for the Chargor, daspose of ‘any cratiels or
) produce found onany Proparty .

(b))~ Without pre;udme to-any obligation to account for the proceeds of any dlspasa! ade

- under clause 13 4(a), the Chargor shall indemnify the Lander and any Recewer against |
-any hab [Tty : ansmg from any dusposa! made urider ciause 13, 4(&) L

Lender has Recawer s pawers

Tc: the extent permitted by !aw any. nght power or dlscretlon corfferred by this deed ona. .

" Raceiver may, after the security constituted by this deed has become enforcaable be axarcised

by the Lender in relation to'any of the Secured Assets whether or not it has taken possession of

“any Secured Assets and without first appo!ntlng a Recewer or ﬁotwﬁhstandmg the appomtmem :
.ofa Receuver . '

Canversaon of z:urremy

. (a)' o Fc:ar" the purpose of or. pending the dnscharge of any of the Secured L!abihtles the

138

139 .

L1340

- Lender may convert any. monies received, recovered or realised by it under this. desd
- {including the proceeds of ‘any previous conversion” under this clause 13.7) from their -
- existing currencies. of denomination mto any cher currencnes of denommataon thai the

-Lender may thlnk ﬁt :

By Any such conversmn shall be’ effected at Barslays Bank Ple thert prevalémg spot selling

' rate of exchange for: such other currency agannsx the- ex:stmg currency

0] Each g‘eferance in this clavise’ 13 ?' 62 currency extends to funds a‘f that currency and '

for the avoidance of doubt, funds of ong currency may be converted into. dufferent funds
of the same currency S : _ . .
New accounts
(ay .if the Lender feceivas, or is deemed tc} have recei ved hotice af any subsequent'

Security, or other interest, affecting-all or part of the Sec_ured Assets, the Lender may

| open a new account for-the Chargor in the Lender's books. Without prejudice to the -

- Lender's right to combine accounts, no money paid to the crédit of the Chargor in any
such new account shall be appropristed towards of have the effact of dlschargmg, any
part of the Secured Liabilitiss.

by K the: Lerider doss not open & new account immediately on recsipt of "t-hfe-n'c's"tice,. or

- deenied: notice; under clause 13.8(a), then, unless the Lender gives express written
- notice to the contrary fo the Chargor, all payments made by the Chargor to the Lender
‘shall-be treated as having been credited to a new account of the Chargor and not as’
having been applied in reduction of the Secured Liabilities, as from the time of receipt of
- the relevant riotice by the Lender...

Lender's set-off rights

If the Lender has more than one account for the 'C'har'gcr' inits 'bdck's,- the Lendst may at any'ﬁmé _
after:
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1311

13.12

1313

13.14

13.15

14,

144

14.2

443

(@) the security constituted by this deed has become enforceable; or

{h) the Lender has recelved; or is deemed to have received, nolice of any subséquem'-
Security or other interest affecting all or any part of the Secured Assets,

transfer, without prior notice, all or any part of the balance standing to the eredit of any account fo
any other acocount that may be in debit. After making any such transfer, the Lender shall notify -
the Chargor of that transfer.

indulgence
The Lender may, at ifs discretion, grant time of “other -indu’l'ge-rice, or make jan'y “pther
arrangement, variation or releéase with any person not being a party to this deed (whether or not -
any such person is jointly liable with the Charger} in réspect of any of the Secured Liabiiities, or of
any other security for them without prejudice either to this deed or fo the liability of the Charger
for the Secured Liabiliies.
Appointment of an Administrator
(a)  The Lender may, without notice to the Chargor, appoint any ong or more persons to be
an Administrator. of the Chargor pursuant to Paragraph 14 of Schedule B1 of the
Insolvency Act 1986 if the security constituted by this deed becomes enforceable.
(b} Any appointriient under this clause 13.13 shall:
iy be in writing signed by a duly authorised signatory of the Lender; and

il take effect, in sccordance with paragraph 19 of Schedu!a BT of the
" Ingolvenicy Act 12886, S . BT

{e) - TheiLe'nder'may*appr to the court fo"r '.a'n' order remeving an A‘dm'iﬁis't'ra'tor' 'fkoni'-'o?fiée

and may by natice in writing in accordance with this clause 13.13 appoinit a replacement:
- for any Administrator who has died, resigned, been removed or who has vacated office
“uponi ceasing to be gualified. . :

Further advances

The Lender covenants with thé'Chargor that it shall perform itélbbligaitibns_ fo. make 'adVE.i.ﬁ'CES'
-under the Facilily Agreement (including any obligation to make available further advances).

. When securily becomes enforceable
“Security becories enforceable on Event of Default

The. security constituted by this deed shall be zmmedlate!y enforceab!e n’ an Event aof De‘fault E
- QCCUrS, _

Digcretion

Aftsr the security constituted by this deed has becorie enforceable, the Lender may, in its
absolute discration; enforce all or any part of that security at the timgs,; in the manner and on the

~terms it thinks fit, and take possession of and hold or dispose of all or any part of the Secured

Assets,
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" 45 Enforcement of security
154  Enforcement powers
(a) The 'powér' of sale and other powers conferred "b‘yf section 101 of the LPA 1625 (a8 varied
' or extended by this deed) shall, as between the Lender and a purchaser from the
Lander, arise onh and be éxercisable at any fime after the xecution of this-deed, but the

- Lender shall not exercise such power of sale or other powers untll the seeur:ty
- constituted by thgs deed has become enforceabie under sﬁause Mz .

) Sect!on 103 of the LPA 1025 dmes not appiy to the secunty constltuted by this deed

152 Extensaon nf statutory powers of Ieasmg

153 The statutary powers of leasing and: acceptung surrenders canferred on mortgagees urider, the '
LPA 1925 and by any other statute are extended so as to authorise the Lender and any .
Receiver, at any time after the- séecurity constituted by this' deed has become enforceable, -
whether in its.own name or in that of the Chargor, to:

(aj L gfénfa'ieas‘e- or égfrfeement.te lease:
by -'acceptsurrenders of §eases or
(€} ' grant any aption of the whoe or any part of the Secured Assets wuth whatever rlghts

-relatung to-other parts of it,

} whefher or not at = premmm and cmn&ammg such covenants on the part. of the Chargor and o
such terms and coriditions (including the payment of mongy to'a lesses or fenant on.a surrendar) _

- a8 the Lender or Receiver thinks fit without the need to- comply wn‘:h any of the restnctlcns' o
lmposed by sectaons 99 and 100 of the L,PA 1925, . .

. 154 . Access on e-nforcement_

{a}  ~ Atany fime after the Lender has demanded payment of the Secured Liabiiities or if the
. Chargor defaults in the performance of its obligations under this deed, the Guarantee or
. the Facility Agresment, the Borrower will allow the Lender or its Receiver; without further
< notice or dernand, mmedaate]y to exercise all - its rights, powers and- remedies in
- particutar (and withiout limitation) to take possession of any Secured Asset and for that
' ‘purpose to enter on ahy premises where a Secured Asset is situated (or where ths

- Lender or a Recsiver reasonably believes a Secured Assel o be sutuatecﬁ) wﬂhout o

mcurnng any Inabahty to the Chargor for or by any reasan of that emry L

{_b) S 'At all times the Chargor must use sts best endeavours 10 a![cw the Lender or lts"
Reteiver access to.any pramises for the purpose of clause 15. 4(a) (including abtaining
- any necessary consents or permits of other persons) and ensure that its employees and -
: ;_Uﬁ“ cers dc the same
185 Priot Seaurtty
156 At any timé after the security constituted by this deed has' become enforceable; of after any
U powers cunferred by any Security hawng LGty to thls deed shali have became exgreisable, the
© Lender may:’
(&) "_rede‘efm that or any other prior Security;
B OR . procure the'frénsfefr_of 'th'at.'éeéﬁrity'tﬁ it and

ey seftle and pass any accolint of the holder of any prior Se'bijr'it'y.'
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15.7

15.8

16.9

15.10

15.11

15,12

1513

15.14

15.15

Any accounts so seitled and passed shall be, in the absence of any manifest error, conclusive .
and binding on the Chargor. All monies paid by the Lender to an encumbrancar in seftlement of
any of those accounts shall, as from its payment by the Lender, be due from the Chargor to the
Lender on current. acoount ang shall bear interest [at the defauli rale ¢f interést caloulated at 6%
per annum above Barclays Bank Plc Base Rate from time to time in force and be secured as part
of the Secured Liabilities.

Protection of third parties

No purchaser, morlgagee of other perscn dea'ling with the Lender, any Receiver or Delegate
shall be concerned {o enquire:

(a} whether any of the Secured Liabilities have become due or payable, or ramain unpad or
undischarged;

(b} . whether any power the Lender, a Receiver or Delegate is purpcrtlng m exercise has
become exercisable or is properly exercisable; or

{©)  howany maney paid o the Lender, any Receiver or any Delegats is fo be applied.
Privileges

Fach Receiver and the Lender is entiled 1o i the rights, paWeré,.'préviEéges and immuntties
conferred by the LPA 1925 on morigagees and receivers.

No iiabiiity as mortgagse in possession

Neither the Lender, any Receiver, any Delegate rior any Administrator shall be liable to account

. as mortgagee in possession in respect of all or any of the Secured Assets, nor shall any of them
- be liable for any loss. on realisation of, or for any neglect or default of any riature in eorinection

with, all or any of the. Secured Assets for which @ meorigages in possession might be liable as
such. .

Conclusive discharge to purchasers

The receipt of the Lehder or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale oF other disposal of any of the Secured Assets or in making

any acquisition in the exercise of their respective powers, the Lender, every Receiver and '
~ Delegate may do so for any consideration, in ary manne_r_and_ on any terfms that it or he thinks fit.

Right of ap’pr_épﬁaticm_ -

{a) To the extent that:

203 the Secured Assets constitute Financial 'Coiiateréi' and o

(i} this deed and the obl;gat!ons of the Chargor under lt sonstitute a Secunty-
Financiai Collateral Arrangement, : :

. the Lender shall have the right, at-any time after the securily constituted by this deed has

- become enforceable, to appropriate all or any of those Secured Assets in or towards the -
payment or discharge of the Secured Liabilities in-any order that the Lender may, in its
absolute discretion, determine.

(b} The value of any Secured Assets appropriated in accordance with this clause shall be

the price of those Secured Assets at the time the right of appropriation is exercised as
listed on any recognised market index, or determined by any other method that the -
Lender may select (including independent va!uation)
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16.

161

16,2

163

164

(¢}~ The Borrower agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations.

Receaiver

Appointment

Af any time after the security constilted by this deed Fas become enforcaable, or at the request

- of the Chargor, the Lender may, without- further notice, aphoint by way of dead, or otherwise in

wiiting, any one-or more persons to be s Receiver of all or any part of the Secured Assets.
Removal -

The Lender may, without further notice (subject to sectioh 45 of the Insolvency Act 1086}, from
time to. time, by way of deed, er otherwise in writing, remove any Receiver appointed by it and

" may, whenever it thinks fit, appoint a new Receiver in the- piase of any Receiver whose

165

16.8

i6.7

16.8

16.9

18.10

B

4 5.1’2

appomtment may for any reason have termmated

Remuneratmn -

The Lender may fix the remurieration .of any Receiver appointed by it without the Trestrictions
containéd in saction 109 of the LPA 1925, and the remaneration of the Receiver thall be a debt
seécured by this deed, which shall be due and payable immediately ‘an. its being pald by the
Lender. :

Pawer of appomimem addltmnal to stai:uiary pnwea‘s

The power to appoint a Receiver c:onferred by this deed shall be in-addition to all statutcnry and .
other powers of the Lender under the Insolvency Act 1986, the LPA 1925 or dtherwise, and’ shall -

- e axerc;sabie wsthout the restrlcnons contazned in sections 103 and 109 of the LP}‘—\ 1025 or
"atherw:se :

Pawar of appomtment exercusable desplte prlor appomtments

The power to gppoint a Receiver {whethsr conferred by this deed or by statute) shall be, and
“remain, exercisable by the Lenc‘er despste any prtor appmntment in respect uf all or any part of

the Secured Assets:

Agent of the Chargor 3. .

Arty Recewer appomted by the Lender under thas deed shali be the agent Of the Chargor andthe .'
Chargor shall be solely responsible for the confracts; engagements, acts, omigsions, defaulis,

losses and remureration of that Receiver and for liabilities incurred by that Receiver. The agency -

of each Recsiver shall continue until the Chargor ‘goes inte liquidation and after that the Receiver

. shall act as principal and shall riot become the agent of the Lender.

171

. P‘oWers of Receiver

_ Generai

' “{a) _ "Any Rece!ver appomted by the Lender under this deed shal! in addmon ta the pcwers

" onferred on Rim by statute, have the powers set outin clause 17.3 to clause 17.45.

{b) I there is more than one Receiver holding office at the same time, each Redeiver maly

- {unless the document gppointing him states otherwise) exercise all of the powers
conferred on a Receiver under this deed individually and to the exclusion of any other
- - Reteiver. :
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17.2

17.3

17.4

17.5

17.6

17.7

17.8
17.9
4740
17.11

1712

1713

17.14

17.15

{s)] Any exercise by a Receiver of any of the powers given by clause 17 may be on behalfof -

the Borrower, the directors of the Chargor (in the case of the power contained-in ciause S

17.31) or himself.
Repair and develop Properties
A Receiver may undertake or complete any works of repalr, huilding or development on the
Froperties and may apply for and maintain any planning permission, development consent,
building requlation approval or any other permission, consent or licence Ig carry out any of the
santa, :
Surrender leases
A Receiver may grant, or accept surrenders of, any leases or tehancigs affecting any Property
and may grant. any other interest or right over any Property on any teins, and subject 10 any
conditions, that he thinks fit. :
Emplov personnel and advisors

A Receiver may provide services and employ, of sngage any maragers, officers, servants,

‘contractors, workmen, agents, other personnel and professional advisers on any tgéms, and

subject to any conditions, that he thinks fit. A Receiver may discharge any such person or any
such person gppointed by the Chargor . o

Malce VAT elections

A Recelver may make, exercise or revoke any value added tax option to tax as he thinks fil

. Remuneration

A Receiver ray charge and receive any sum by way of remuneration (in addition to all costs,

charges and expenses incumred by him) that the Lender may prescribe or agres with him.

Realise Secured Assets .

A Receiver may collect and get in the Secured Assats or any part of them in respect of which he
" is-appointed, and make any demands and take any proceedings as may seem exped;ent for that -

purpose, and take possession of the Secured Assats with like rights.
Marnage or reconstruct the C’hargn’r’fs business

A Receiver may carry on, manage, develop, reconsiruct, amalgamate or diversify or coneur in
carrying on, managing, developing, reconstructmg, amalgamating or diversifying the bus ness of

- the Chargor

1718

1717

1718

1719

' Dlspose of Secured Assets 3

A Regeiver may sell, exchange, convert into money and realise all or ariy of the Secured Assets
in respect of which he is appointed in any manner (including, without limitation, by public auction -

-or private sale} and generally on any terms and conditions as he thinks fit. Any sale may be for .
any consideration that the Receiver thinks fit. and a Receiver may promote, of concur in - -

promoting, 2 company to purchase the Secured Assels 16 be sold.
Sever fixtures and fitlings

A Recaiver may sever and sell separately any fidures _’0? fittings from any Property without the

consent of the Chargor..
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17.20

17.21

17.22

17.23

17.24

C17.25

17.26

17.27

17.28

17.29.

17.30

1731

17.32.

17.33

9 ?.“34‘

1736

1736

7T

478

1730

' Sell Book Debis

A Receiver may sell and assign alt or-any of the Book Debts in respect of which he is appointed

in-any manner, and generally on arly terms and conditions, that he thinks fit. -

Vaind recespts -

'A Racewer may give valid receipt for all moniies: and axscute alE assurances and ih:ngs :that may

be pmper or desirable for reahsmg any of the Sequred Asseis
Make settiements

A Recewer may make any arrangememé: settlement or Gom promlse between the Chargar and .

' any other perscm that he may think expediant.

Bring pmceedangs .' :

‘A" Receivér may bring, -prosecute, ‘enforce, ‘defend -and-- abandon gl act;ons suits and-

proceedmgs in relation to any of the Secured Assets as he thinks fit.

Impreve the Equlpment e

A Recewer may make subsﬁtutmns of o 1mpmvements to, the Equment a8 he triay thlnk .

expedlent

Make cails on Chargor membem S

| A Recelver may make cal!s condltmnaiiy or uncandltlcnaliy on the members of ihe Chargor in -

respect of uncalled capital with: (for that purpose and Tor the purpose of enforcing paymeants of -
any.calls so made] the same powers as dre conferred by the articles of association 0f the

' Chargor on its directors in respect of calls. authorlsed to be mads by them..

Ensure o

A Receiver may, if e thinks it, but without prejudice 1o the indem’h'ty in clause 20, effect with any -
insurer any policy of insurance either in lieu or satisfaction of, .or in addition to, the insurance

' requlred to be mairtained by the Chargor under this deed.

Pewers umﬁer Ehe LPA 1925

A Receiver may exsrcise all pow?er'é providad for in the LPA 1925 in the same way as if he had -

- been duly appointed undar the LPA 1925, and exercise all powers provided for an agministrative
“receiver in Schedule 1 to the Ensclvency Act 1986. : :

Borrow-

A Receiver imay, for any of the 'pu'rpésés"autho_kiéed by this ciause 17 raise rhorey by borrowing
-from the Lender (or from any othier person) sither unsecured or on the sesurity of all or any of the

Secured Assets in respect of which he is appeintad on any terms that he thinks fit (including, if
the Lender consents terms unider which that security ranks in-priority to this deed) '

Redeem pnor Sacurity

A Recewer may redeem any pno; Secunty ‘and seﬁie and pass the accounts G which the

- Security relates. Any accounts so seftled and passed shali be, in the absence of any manifest
error, canclusive and binding on the Chargor, and the monies so pald shall be degémed to be an
" expense properly mcurred by the Raceiver. . .
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17.40
17.41
17.42

17.43

17.44

17.45

18.
18.1

18.2

Delegation

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

Absolute beneficial owner

A Receiver may, in relation to any of the Becured Assels, exercise at powers authorssatsoﬂs and
rights. he would be capable of exercising, and do all those acts and things, @s an absciute
heneficial owner could exercise or do in the ownership and management of the Secured Assets
or any part of the Sscured Assals.

Incidental powers

A Receiver may do any other acts and things: -

{a) that he may consider desirable or necessary for realising any of the_'Secured Assets;

{m that he may consider incidental or conducive to any of the rights or powers conferred on
a Receiver under-or by virtue of this dead or law; and

(c) that he lawfully may or can do as agent for the Chargor.
Beiegaﬂ@n
Delegation

The Lender or any Receiver may delegate {either generally or specificaily) by power of atiornay

or in any other manner to arly person any right, power, authority or discretion conferred on it by

this deed {including the power of attorney granted under clause 22.2). .

18.3

184

bR

18.6

18,
19.4

19.2

Terms

The Lender and sach Receiver may make a de!egéﬁbﬁ' on the terms and conditions -'(ihc!uding :
the power to sub-delegate) that it thinks fit.

Liability -~

Neither the Lender nor any Redeiver shall be in any way liable or responsible fo the Charger for
any loss or Hability aﬂssng from any act, default, omission or misconduct on the part of any
Delegate. .

~ Application of_-'préceeds_

Order of application of procaeds'

ANl monies received by the Lender & Recewer or a Delegate pursuant to thls deed after the o

“security. constituted by this deed has become enforceable, shall (subject to the claims of any

person hHaving prior rights.and by way of variation of the LPA 1925) be applted in the following

-arder of priority:

(@ it ar towards payment of or provision for all costs, charges and e’xp'e'risés-'éhcurréd by or

on behalf of the Lender (and any Receiver; Delegate, attorey or agent appointed by i)
under or in connaction with this deed, and of all remuneration due to any Receiver under
oo in connectitn with this deed;
By it or towards payment of or provision for the Secured Liabiliies in any order and tanner -
" that the Lender determines; and

{c) in payment of the surplus {if any) o the Chargor or other persen entitied to it.
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19.3

194

19.5

19.6

20
201

202
. indemniity basis, all costs, charges, expenses, taxes and liabilities of any Kind (ihtluding, without™

Appropriation

Naither the Lender, any Receiver nor any Delegate shall be bound {whether by virtiie of section
109(8) of the LPA 1025, which i¢ varied accordingly, or otherwise) to pay or appropriate ‘any

: rece:pt ar paymant ﬂrst tcwards mterest rather than principal or otherwme in any particular order

Suspense account

All monies received by the Lender. a Recéiver or a Delegate :?u'n'der tihisl dead:

Ce{ay o omay) at the discretion of fhe. Lender, Recai ver or Delegate be cred!ted 10 any suspense

G securitiss realised socount;

oy shall ‘bear interest, i any, at the rate agreed ] wntmg between the Lender and the -
o 'Chargor and : '

{c) - . may be heid in that account f@r 50 Icng as the Lender ﬁecéwer or Delegate thinks ﬁt
Costs and mdemmty L |

GOsts'_ -

The Char:g'ofr'.'sha!l. pay to, oF :re'.i-r.n bufs'e_, the 'I'_'fe.nder. and any 'R'_'ec:eiv.er_ on 'dérﬁénd, _O'n..a-.f’u'ﬁ

limitation, legal, printing and out-of packet expenses) lncurred by the Lender any. Recewer o

' any Dalegate in connecnon wnh
'(a'}' o th|s dead 0r the Secured Assets;

b} - '_'-takmg, haldmg, protectmg, perfectmg presemng or enforcang (or attemptmg ‘m do so}'

ahy of the Lenders a Recewers ora Delegates rsghts under this deed

(€} tak:ng praceedlngs for or recovenng ahy of the Secured Li abﬂmes

§ tﬁgether wnth interest, WhICh shali ‘accrue and be payable (wnhout the need for any demand far-

203

0.4

pavment being made)_ from the date on which the relevant cost or expense ‘arose until full .
discharge of that cost-or expense (whether before or after judgment liquidation; winding up or
adm!nistratzoﬂ of the Chargor) at the rate and in the manner specn“ eci inthe T—'ac:i:ty Agreement

' !ndemnﬁy

The Chargor shall mdemmf’y the Lender, sach Rece[ver and each Delegate -and their resper;twe

_employees and agents, an a full indemnity basis agamst any cost, charge expense tax, loss,
: i!ablhty or damage incurred by any of them asa result 0f o :

“f{ay 'the exercise or purpor‘ted exercise of any of the nghts pawers ‘authorities of dsscretiens'

—vested in them under this deed or by law in respect of the Securad Asseis

(b taking, helding, protecting, perfacting, preserving or enforcmg (Qr attemptmg todo #0) the

security constituted by this deed; of

e B 'any defauﬂt or delay by the Chargor in perfatriing any of its obl sgatlons unider thus desd.

'Any past of present emp!oyee or agent may enforce the terms of this clause 20.4 subject to and :
" in accordance with the provisions of the Contracts (Rights of Third Parties) Act 19990,
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21.
214

212

21.3

22,
22.1

2.2

22.3

224

23,

231

24,

244

Further assurance
Further assurance

The Chargor shall, at its own expense, take whatever action the Lender or any Receiver may
reasonably require for:

{a) creating; perfecting or protecting the security intended to be createﬁ:by this deed; .
{b) facilitating the realisation of any Secured Asset; or

{c) - facilitating the exercise of any right, power, authority -of discretion exércisable'by the
“Lender or any Receiver in respect of any Secured Asset, '

incliding, without limitation (if the Lender or Receiver thinks it expedient) the execution of any
transfer, conveyance, assignment or gssurance of all or any of the assets forming part of {or -
imended to form part of) the Secured Assets (whether to the Lender or to its nominee) and the
giving of any notice, erder or direction and the making of any registration, '

Power of attorney

Appointment of attorneys

By way of security, the Chargor. irrevocably appoints the Lender, every Reteiver . and every

Delegate separately fo be the attorney of the Chargor and, in its name, on its behalf and as its act

and deed, to execute any documents and do any acts and things that:

(@)  theChargor is reguired to execute and do under _this daéﬁ; o

{b) any altorney  deems proper or desirable in exercising any of ‘the righls, powers,
- authorities and discretions conferrec! by this deed or by law an the Lender, any Receiver

—or any Delegate. :

‘Ratification of acts of“atté_meys '

The Chargor ratifies and confirms, and agrees to ratify and confirm, ahythmgf that any of its

. attorneys may do in the proper and lawful exercise, or purporied exercise, of all or any of the
rights, powers, authorities and discretions referred to in clause 22.2..

Release

Subject to clatise 25.6, on the expiry of the Security Period (but not otherwise), the Lender shall,

- atthe request and cost of ihe Chargor, take whatever action is necessary to:
(a]  reledss the Secured Assets from the security constituted by this deed: and

e | reassign the Secured Assets 16 the Chargor, .

Assignment and transfer

 Assignment by Lender

(a) At any time, without- the consent of the Chargor, the Lender may réés’ig‘n ot transfer the
whole or any part of the Lender's rights and/or obligations under this deed to any person.

(Y The Lender may disclose to any actual or proposed. assignee or transferee any
information about -the Chargor, the Secured Assefs and this desd that the Lender
considers appropriaie.
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242 Assignment by Chargor
243  The Chargor- imay not assign any of its rights, or transfer any of its ab!agataons Uﬁﬁel’ this deed, or
- anfer inio any transa{:tlon that would result in any of those rights of obhgatuons passnng to-another
- person. :

25, Further provisions
254 Independent securlty

Bz Thss deed shali be i addltian ’m and mdependent of, any other secunty oF guarantee that the
Lender may hold for any of the Secured Liabilities at any time. ‘No priofr security held by the
Lender over the whole or any part of the Secured Assets shall merge in the securily created by

_ thls deed

253 'Contmumg secunty

254 This deed shaﬂ remair in ful! force and eﬁ‘ect asa continusng security for the Secured Llab !st[es .
despite any settlement of accourt, or intermediate payment or gther maiter or thmg, unlessand
_ untll the Lender discharges thls deed in wr:tmg : o

255 Discharge conditlonal_

256 Any release, discharge or settlement between the Chargor and the Lender shall be deemed
- conditional on no payment or sscurity received by the Lender in respect of the Secured Liabilities .
-~ being avoided; raduced or ordered to be refunded pursuant to any law relafing to insolvency,
bankruptcy, winding-up, admmsstratson recenvershp or. otheﬁmse Desptte any such release,
cllscharge or settiement S : _ o . .

(&) - the Lender or |ts nommee may retam thﬁs deed and the secunty created by or pursuant o
it including all-certificates and documents relating fo the whole or any part of the
Secured Assets, for any period that the Lender deems necessary to provide the Lender -

: wgth secunty against any such avmdance reduc&ron or order for refiiid: and :

3'(bj. "'3"-the Lénder may fecover: the value ol amaunt of such secunty or payment from ﬁhe'
' _ Chargor subseguently as if the release, discharge or setflement had not ocourred.

257 Certificates
258 A'cerfificate or determination by the Lender as to any amount for the time being due to it from the
. Borrower under this deed, the Guarantee and the Faility Agreemeni shall be i the absence of o
Cany mansfest errﬁr concluswe evidence of the amount dus, SRR o
259 _' nghts cumuEatwa
‘2510 The nghts and remedles of the Lérder conferred by thss deed are wmulatwe may be exercised - o
as often.as the Lender considers appropriate, ahd are in addition fo lts rights and remedies under -
- the general law. :
25141 Amendments e
2512 - Any amendment of this deed shall be in Wﬁting and signed by, or on behalf of each party,
‘2513 Waivers and consents -
25.14 * Any waiver of any right or remady (whether arising under this déed or under the ganeral law), or
“any consent given under this deed, is only effective if it is in writing #nd signed by the waiving,
varying or consenting party, and applies only in the circumstances for which it was given, and-
- shall not prevent the party giving it from subsequently relying on the relevant provision.
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2515

2516

2817

2618

25.19

25.20

25.21

2522

25.23

25.24

2525

25.26

26.

261

26.2

Further exercise of rights

No act or course of conduct or negotiation by, or on behalf of, the Lender shail, in ény W'a'y,'
preciude the Lender from exercising any right or remedy under this deed or constitute a
suspension orvariation of any such right of remedy.

Delay

No delay or failure to exercise any right or remedy under this deed ahaiizoperétfe as a Wééver of
that right or remedy or constitute an election to affirm this deed. No election io affirm this daed on
the part of the Lender shall be effective uriless it is in writing.

Bingle or partial exsrcise

No single or partial exercise of any right or -_remedyr under this deed shall prevent any furi"het G
other exercise of that right or remedy, or the exercise of any other right or remedy under this
deed. ' _ .
Consolidation

The restriction oh the right cf'cansolid?atioh contained in section 93 of theLPA 1025 shall not
apply to this deed.

Partial invalidity

The invalidity, unenfcrceabg!sty or ||!egal|ty of any prowsmn (or part Qf 8 prcwusmn} of thls cﬁeed
under the laws of any jurisdiction shall not affect the vaﬁadsty, enforceability or legality of the other

- provisions. If any- invalid, unenforceable or ilegal provision would be valid, enforceable or legal if - -
some part of it were deleted, the provision shall apply with any modification necessary to gwe S

effect to the commerdial intention of the partaes
Counterparis

This deed may be executed and delivered in any number of counterparts, each of which is an

. original and which, together, have ‘che same effect as if each party had ssgned the same

document.
Motices .

Service

“Each nm’uce ar o’iher commun:cahon requ:red to be given under of in connection w;th t"has desd

shall be:
' {2} in writing, delivered personally or sent by pre-paid first-class letter or fax; 'éhd -
(Y  sent - |

() - tothe Chargor at
E3, The Premier Cenire, Abbe.y Park,; 'Eﬁms'ef, Ha'r'}iﬁpshire.;.'éiij’I G |
- Fax: 01794 830779
Attention: Rerold Tahg
| (éi}' to the Lender at:

Darussidig, Istana Nurul lzzah, Jeridong BG3122, Brunel Darussalam
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26.3.

26.4

26.5

266

27.

a7

272

273

274
975
276

277

278

Fax: N/A
Attention: the Lender

aor to aﬁy other address or fax number a8 s notmed in wntmg by one party ta the oftier from fime

" totime,

Receipt by Chargor

ANy not:ce or othar cbmmumcatson that the Lender gwes shall be desmed to have been
. received:

(@ - i s:eht by.fax,- when received in legible form:

(b} ifgiven by hand, at the time of actual delivery; and

' ey . posted on the second Business Day after the day it was sent by pre—pald f rst—c[ass

post.

A notice or ot_hér communication given as described in clause 26.4(2) or clause 28.4(b) on a day
. that is not a Busingss Day, or after normal business hours, in the place it is received, shall be
_ desmed to have been received on the next Business Day,

Receipt by Lender

Any notice-or other communication given fo the Lender shall be desmed to have been received -
only on actual receipt. . :

. Governing law and jurisdiction
Governing law

This deed and any dispute of claim arising out of of in corinection with it ar its subject matier or
. formation {including non-contractual disputes or claims) shall be governad by and constried in

ascordance with the law of England and Wales

- Jurisdiction

The parties to this deed irrevacably agree that, subject as provided bielow, the courts of England
~and Wales shall have exclusive jurisdiction to setlie any dispute or ¢laim that arises outof orin-
* connection with, this deed or its subject matter or formation (including non-contractual disputes or
~claims). Nothing in this clause shall limit the right of the Lender to take procesdings against the
- Chargor in-any other court of competent jurisdiction, nor shall the taking of proceedings in any -
“ona.of more jurisdictions preclude the taking of proceéedings in any other jurisdictions, whether

conélrrently or not, to the extent permitted by the law of that other jurisdiction.

- Barvice

The Chiargor irrevocably consents to any process in-any proceedings under clause 27.4 being

served of it in accordance with the provisions of this deed relating to sérvice of notices. Nothing |
contained in this deed shall affect the right to serve process in any o@her manner permitted by
law.

“Agent for Service of Process

‘The Lender irevocably appairits Clark Halt, Hardwick House, Prospect Placs, Swindon SN1 3LJ

{J. Ashbridge), as agent to receive on its behalf in England or Wales service of any procesdings
under Clause 27, Such service shall be deemed completed on delivery to such agent (whether
or not it is forwarded to and recoived by the Lender) and shall be valid until stch time as the
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Borrower has received prior written notice from the Lender that such agent has ceased (0 act as.
agent, I for any reason such agent ceases to be able to act as agent or no longer has an
address in England and Wales, the Lender shall forthwith appoint & substitute and deliver to the
Borrower the new agent's name, address and fax number within England and Wales, Tailing
which the Borrower may select a substitute agent to receive on the Lender's behalf service of any
praceadings.

This agreement has heen anterad into as & deed on the date stated at the begmnmg_-ﬁf it..
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Schedule 1
Property

Regastered Préperty

Fa’eeheld land being Stapleford Park, Stapieford Road Stapieford Meltor Mowbray, LE14 28F as the
same s registered at the Land Registry with Title Number LT171584
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Schedule 2
Relevant Agresments

Type of contract; [DESCRIBE CONTRACT]
Date: [DATE OF CONTRACT]

Parties:; [SET QUT PARTIES TO THE CONTRACT]

Executed a dged by-ARLAFORM LIMITE!
acting by ... LWV a director, in th
“presence of:

1recior

Fllison) ﬁo@m@w

Name:

Signature:

Address: S e VOV TR

e

Qcoupation &%ZC@W@?@ 7/%5 el

Executed as a deed by MARIAM BINT! ABDUL
AZIZ in the presence of:

MName:
Signature:
Address: o '
Bt @ LSS :«:\:é_:\,_
T Directer @ _ww Aoy Pl inal
Occupation T e L T
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