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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8312964

Charge code: 0831 2964 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd May 2015 and created by FORSTERS SHELFCO 336
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 26th May 2015 .

Given at Companies House, Cardiff on 27th May 2015

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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(1) - FORSTERS SHELFCO 336 LIMITED (AS CHARGOR)

(2) ~ WAYFORD INVESTMENTS LIMITED (AS CHARGEE)

'LEGAL CHARGE
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o I.EGAL CHARGE o

DATE 22 Mﬁ ............. 015

~ PARTIES: ............ B S .

(1) FORSTERS SHELFCO 336 LIMITED a company regastered in-England and Wales (Company o
~Registration Number 08312964) whose reglstered office is at 31 Hlll Street, London W1l 5LS
" (the "Chargor"}; and o : :

(2)  WAYFORD INVESTMENTS LIMITED (Company Registration Number 96198} whose registered
' ~ office is at c/o Aleman, Cordero, Galindo & Lee (Bahamas) Limited Winterhotham Place;
- ._Marlborough & Queen Streets, P.O Box CB 11343, Nassau, Bahamas (the "Chargee")

_ OPERATIVE PROVISIONS
B '_DEFINITI'ONSIA'ND INTERPRETATION
. Unless otherW|5e prowded in this Deed, terms defmed in the Debt Acknowledgement shall .
have the same meaning where used in this Deed. '
11 n this'Deed, unless'the context othenmiserequires:
"Borrower" means-la'cqueline Edwards of Villa Claude; 5 Avenue St Michel,’ 98003 Monaco;
"Business Day" means a day (other than a Saturday or a Sunday) on Wthh banks are open. '
* for general busmess in London; : ' '
' "'Charged Property" means aII the assets for the time being subject to the Security Interests.
created by this Deed (and references to the Charged Property include references to any part _
N "Deposits" means any deposit. pald by a purchaser of any estate or interest in the whole or - _
. part of the Property whether to the Chargor or any agent of the Chargor or to any person or
' stakeholder B ' ' '
- "Environment” means the air (incloding,_withOUt limitation, the air within buildings and the
- air within other_natural or man-made structures above or below ground), water (including, -
without limitation, ground and surface water) and land {including, without limitation, surface -
and sub-surface soil) and any other meaning given to the term under Environmental Law;
“Environmental Law" means any law concerning the protection of the Environment or
_' human health, the condition of any Property or of any place of work or the production,

‘storage treatment, transport or disposal of’ any substance capable of causmg harm to any-
living orgamsm or the Enwronment
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"Equipment” means all equipment, plant, machinery, tools, vehicles, furniture and other
tangible moveable property now or at-any time hereafter (and from time to time) owned by

the Chargor, and any part thereof, together with all spare parts, replacements, modifications '
" and additions thereto and the benefit of all contracts and warranties relating to the same;- o

- "'Event of Default" means the occurrence of any event contemplated in Clause 8 of the Debt
~ Acknowledgement; ' '

. Debt Acknowledgement means the deed of acknowledgement of debt dated on or about the o
‘date of this Deed between the Borrower and the Chargee and as may be amended, '
" supplemented, restated, varied, novated or re-enacted from time to time;

"Finance Documents“ means this Deed the Debt Acknowledgement and anv other_'

| document designated as such by the Borrower and the Chargee,

"In'surance P'olicies"-means all 'contractS'an‘d policies o‘f in'su'rance or assurance relating to

_the Charged Property and all moneys paid or payable under or pursuant to such policies and
all rights and interests in such contracts and policies including the right to the refund of any - g

" premium, in each case, now or at any time hereafter (and from time to time) owned or taken :
- out by the Chargor or in which the Chargor has an interest;’

. ‘_'Management 'Cornpa'ny Share's". either and both of

. (a) . the shares in any management company set up or to be set up to manage the_

' 'Property by or on behalf of the Chargor,

' (b) '-the shares in anv management company set up to manage propertv of WhICh the

" Property forms part;

' "Property" means the leasehold property known as Apartment 19, Provenance House, 8 Kew

" Bridge Road, Brentford, TW8 OHS and comprised in-a lease between the Borrower and St
George West London Limited dated on or about the date of this Deed and including any part .

" of it and all buildings, structures, fixtures and fittings and the proceeds of sale of all or any _-

part thereof:.

-'._"Prope'rt\) Interests" means all interests in or over the Property and all rights, licences, -
easements, rights of way, guarantees, rents, deposits; contracts, covenants and warranties
relating to the Property, in each case, now or at any time hereafter (and from time to tlme)

. owned or held by the Chargor; ' '

"Rent" means the aggregate of all amounts {including rent and all other sums) payable to or - '_
for the account of the Chargor in connection with the letting of all or part of the Property;
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"Secured Liabilities" means all present and future moneys, obli'gations and liabilitiesowed by -~ -
: the Borrower to the Chargee,- whether actual or contingent and whether owed, as prin'cipal'-
~orsurety and/or in any other capacity whatsoever under or in connection with the Debt
. Acknowledgement and (for the avoidance of doubt) such-monies; obligations and liabilities
“include all those which may arise pursuant to Clause 14.2(b); |

_ “Security Interests” means any mortgage, charge {whether fixed or floating, legal or

' "'equitable), pledge, lien, assignment by way of security or any other type bf_encumbrance or

security -interest 'Securing any “obligation -of any person- or any other agreement or
-arrangement having or intending to have a similar effect; and '

- "Security Period" means the period starting on the date of this Deed and ending on the date
.. on which the Secured Liabilities have been unconditionally and irrevocably paid and L
~ discharged in full, in° which regard any- payment or realisation in respect of the Secured
_Liabilities which in 'tﬁe opinion of the Chargee is liable to be avoided or otherwise invalidated -
‘or adjusted in law, including any enactment or rule of law relating to-insolvency, shall not be '
__treated as constituting irrevocable and unconditional payment or discharge until the expary '
‘of the period dunng which it may be challenged on any such ground. |

- 1.2 In this Deed (unless the-context-requires otherwise) any r'eference to:'

~(a) the Chargor, the Chargee, the Borrower or any other person shall be construed so as -
" to include their successors in 'title, permitted assigns and permitted transferees; - -

'(b) ~ "assets" mcludes present and future properties, revenues and rights of every'
description; ' '

(c) an "amendment"” includes a supplement, ‘restatement, variation, - novation or re-
~enactment (and "amended" is to be construed accordingly); '

(d) - - an "authorisation" includes'an_authorisation, consent, licente, approval, resolution, .
~ exemption, filing, registration and notarisation;

(e} a Finance Document or er\v ‘other agreement or instrument is a reference to that
~Finance Document or other agreement or instrument as amended from time to time
~with the agreement of the relevant parties and (where such consent is, by the terms

of this Deed or the relevant document, requured to be dbtained as a condltlon to -
such amendment being permltted) the pnor consent of the Chargee o

() "including” means "inclu'ding without limitation”;
' o 8) : _"indebtedn'ess“_ includes any obligation for the payment or repayment of money,'
whether as principal or as surety and whether present or future, actual or
~ contingent; ' ' '
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"owned" ‘includes having legal or equitable title to or a right to have legal or'_ R
‘equitable title transferred; ' ' ' IR o

a "person” includes any individual, firm, company, corporation, government, state or

-"agency of a state or any association, trust or partnership {whether or not having - |

- separate legal personality) or two or more of the foregoing; - - '
‘a "regulation™ includes any regulation, rule, official directive, request, guideline or
“concession {whether or not having the. force of -Iaw)_-of any -governmental,

intergovernmental or supranational body, agency, department or regulatory, self- '

" regulatory or other authority or organisation;

~ a"law" includes a reference to the-common law, any statute, bye-law, regulation or .~
" instrument and any kind of subordinate legislation, and any order, requirement, code
~of practice, circular, guidance note, licence, consent or permission made or given
_pursuant to any of the foregoing; - e -

a provision of law is a reference to that provision as amended or re-enacted from

time to time;

a time of day is a reference to London time;

~ any gender includes a reference to the other genders; _

the singular includes a reference to the plural and vice versa; and -

a clause is to a clause (as the case may be) of this Deed.

Clause headings are for ease of reference only.

If the 'C'hargee_ considers that an-amount paid' by thE'Ch'a'rg'or_in respect of the Secured .

Liabilities is capable of being avoided or otherwise set aside on the bankruptcy, liquidation or

administration. of the Chargor or otherwise, then that-amount shall not be considered to '

~ have been irrevocably paid for the purposes of this Deed. .

A reference in this Deed to any freehold, leasehold or commonhold prdperty includes: |

(a)

{b). |
o

~all buildings and fixtures (including trade and tenant's fixtures) which are at any time:
situated on that property; '

the rental income of any part of that 'prop'ert'v;

the praceeds of any sale of any part of that property; and
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: (d)  the benefit of any covenants for title given or entered into by any predecessor in title
_ of the Chargor in respect of that property or any maonies paid or payable in respect of_ -
those covenants. o

16 The-term'S'of the Fina’n‘c’e-Documenté and of any side letters between any parties in relation .
' to the Finance Documents are incorporated in this Deed to the extent required to ensure
that any purported disposition of the Charged Property contained in this Deed is a valid-

_ disposition in accordance with Section 2(1) of the Law of Property (Miscellanéous Prowsmns)_
Act 1989. ' ' :

17 '_ Save as expressly provided to the contrary in a Finance Document, a third party (being any
' ~ person other than the Chargor'and the Chargee and their permitted successors and assigns)
. _has no right under the Contracts (Rights of Third Partles) Act 1999 to enforce or to enjoy the
. benefit of any term of this Deed. S

' _1..8 . The perpeturty penod apphcable to all trusts declared bv this Deed shall be 125 years.

1.9 The Chargor and the Chargee agree that the Chargee shall not be subject to the dutv of care ..
" imposed on trustees. by the Trustee Act. 2000 : :

110 'Referen‘ces in this Deed to the Secured Liabilities shall be construed in relation to the Finance
Documents so as to include: (i} -any increase or reduction in any amount made available '

_' thereunder and/or -any alteration and/or addition to the purposes for which any such

" ‘amount, or increased or reduced amount, may be used, (i) any ancillary facilities provided in-

- substitution: for or in addition to the facilities originally made available thereunder, (i) any
rescheduling of the indebtedness incurred thereunder whether in isolation or in connection
with any of the foregoing-and (iv) any combination of any of the foregoing. §

2. SECURITY
2.1 ' This Deed secures further advances made.under'or.pursuant to-the terms of the Finance
' ‘Documents. ' S '
22 "All Secured Liabilities shall be p'aid' in' full without any deduction or withholding whether on
account of any. taxes, duties, levies or charges or otherwise unless the Chargor shall be -
. required by law to make such deduction or withholding in which case the amount so payable-
" shall be increased to the extent necessary so that the amount receivable after deduction or

' ‘withholding is equal to the amount which would have been receivable had no such deduction
- or withholding been requrred '

23 'As a contlnumg security for the payment or dlscharge of the Secured Llab|I|t|es, the Chargor _
" with full title guarantee herebv ' '

“fa} charges to 'the Chargee, by way of first Iegal'mortga'ge, the Property; and
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"""" (b} - charges to the Chargee, by way of first fixed charge, all its: T
| ('i.)'. : ﬁropen\r' Interests;__ R |
i) .-.'-:.the Rent; |
(tii) B .'t'he'Equ.ipn*ient;: '.
| (iv) 'Maha'ge'ment .Corn.pan.y Sharee; o
: {v)- ' _ Deposits;.and'.
"(t:i) _ 'Insuranoe.Polici.ee.

2.4 ) The Chargor shaII on the executuon of this Deed deposzt with the Chargee (and the Chargee
' shall during the continuance of this security be entitled to hold):

(a)'_ " all deeds and documents of title relating to the Ch‘arged.Pro'perty which are in'its -
~ possession or control (and, if not within its possession and/or control, the Chargor -

-hereby undertakes to obtain possession'of such deeds and documents of title); and

1<) all insurance polncnes relatlng to any of the Charged Property to which poI|C|es it |s'
- entitled to possession.” ' : ' -
3. NOOTHER R SECURITY INTERESTS OR DISPOSALS
3.1 The Chargor hereby covenants with the 'Chargee' that it will not at any time, except with the
. prior consent of the Chargee or in accordance with the terms of Debt Acknowledgment: -
(a)  create of purport to create or permit to subsist any Security Interest on or in relation .
' " to the Charged Property other than this Deed; or. '
(b} sell, assign, transfer, lease, licence, share occupation of part with posseésion or
otherwise dispose of (or purport to sell, assign, transfer, lease, licence, share -
- occupation of, part with possession or otherwise dispose of} all or any part of the =

- Charged Property or of the equity of redemption of any such Charged Property or any
interest in any such Charged Property; or-

) create or grant (or purport to create or grant) anv interest in the Charged Property in
' '_ favour of a third partv '

3.2 - In respect of the Property or part of or interest in the Property title to which is reglstered at
. 'the Land Registry the Chargor hereby consents to the entry of -

' (a)' _ "the foIIowing restriction on the register of its-title to 5uch Property:. . i
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- "Nodisposition of the registered estate by the proprietor of the registered estateisto _
be registered without @ written consent signed by the proprietor for the time beiny of
the charge dated [ - lin favour of [the Chargee] referred to in the charges

‘register."
“(b) - a notice that t'h'e'Ch'argee is under an obligation 1o make further advances on the.
- terms-and subject to the conditions of the Finance Documents.-
" 4. COVENANTS RELATING TO INSURANCES |
a1 _ The Chargor hereby covenants with the Chargee that it will effect or procure that there will
" be effected from the date of this Deed ' '
| (a)- -'-insurance of 'th'e Property and the plant and mechinery on the Property including
. fixtures. and “improvements. on a full reinstatement basis, including,' without -
limitation, site clearance; professional fees, value added tax, subsidence and not less
than three'years'_ loss of rent on all occupational tenancies of the Property; -
(b)' third party liability i.nsurance;_ :
'(c)' : insurance'against acts of te'rr'oris'mj-a'nd. '
(d) - such other insurance as a prudent company in the same busmess as the Chargor o
- would effect, '
_ “in-an am0unt, forrn, and with an insurance eom'pany-or_unde'rwritErs, acceptable_to the =
~Chargee. ' '
42 ~ The Chargor shall procure that the Chargee is named as co-insured (or at the option of the
- Chargee, the Chargee's interest to be noted on the policy and for the Chargee to be named
as first loss payee) on all insurance policies other than any third party policies. - - '
" 4.3~ Every policy shall contain:

(a) .a'_ standard m'ort'gag.ée clause under which the insurance will not be vitiated or
" avoided as against the Chargee as a result of any misrepresentation, act or neglect or B
failure to disclose on the part of any insured party or any circumstances beyond the -
- control of an insured party; and

(b} . terms providing that it shall not, so far as the Cha"rgee is concerned, be invalidated
- for failure to pay any premium due without the insurer first giving to the Chargee not
* less than 14 days written notice. ' ' ' '
4.4 'The Chargor shall use its reasonable endeavours to pror:u're that the'Chargee receives any

. information in connection with the insurances, and copies of the policies, as the Chargee may '
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"""" reasonably require and shall' notify the Chargee of renewals made and variations or:__
‘cancellations of policies made or, to the knowledge of the Chargor, threatened or pending..

45 - The ChargOr shall not-do or permit anything to be done Which h13y make void or voidable ahy'
" insurance policy in connection with any part'ofthe Property.

4.6 The Chargor shaII procure prompt pavment of all premiums and all other thlngs necessary to
' keep each insurance pohcv in place o

a7 If the Chargor fails to comply with thi's Clause 4, the Ch'argee may, at the Chargor's expense,
. effect any insurance and-generally do such things as the Chargee may reasonably consider
" necessary or desirable to prevent or remedy any breach of this Clause 4. '

o 48  To the extent that any In'surance.Policv and ahy occupational lease does not restrict the use.
--of insurance proceeds, the Chargor shall apply -all moneys received under any insurance in )

B respect of the Charged Property towards. replacing, restoring or reinstating the Charged '

| Propertv, or (at the option of the Chargee) to prepay the Secured Liablhtles

- 5 COVENANTS RELATING TO THE PROPERTY
' The Chargor hereby covenants with 'the ChargEe that it will:
| 5.1 procure that the Property is-kept in good and substantial .r.e'-pair and condition;

5.2 N rl'ot without the prior consent of the Chiargee, pull down or remove the whole or any part-ef _
any buildings forming part of the Property or make any material alterations to the Property e
-or sever or unfix or remove any of the fixtures thereto; '

53" " not, withoUt_the prior consent Of the'Chargee, remove or make a'ny'material. alterations to
_-any of the Equipment thereon or therein belonging to it or in use bv it-and will wheneverany -
" of the said Equipment is- destroved or damaged or deteriorates furthwuth repalr, replace and
. make good the same; ' ' o '

'S4 within five Business Days after becoming aware thereof give full particulars to the Chargee of -
“any notice, order, direction, designation, resolution or proposal having specific application to
| 'the'Propertv'or to the locality in which it is situated given or made by any planning authority '

_ or other public body or authority whatsoever and (if the Chargee so requires) forthwith and
" at the cost of the Chargor take all reasonable and necessary steps to comply with any such -

" notice, order, direction, designation or resolution and make or join with the Chargee in -

“making such objections or representatlons in respect of any such proposal as the Chargee

may desire;

5.5 . ohsewe and perferm all covenants, sti'putations and conditions to which each Pr'ope'rt\.( or the
' -user thereof is now or may hereafter be subjected and (if the Chargee so requires) produce '
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-to the Chargee evidence sufficient to satisfy the Chargee that such covenants, stipulations -
. and conditions have been observed and performed and {without prejudice to the generality
- of the foregoing) as regards any lease-under which the Property or-part of the: Property is
held ‘duly and punctually pay all rents due or to become due thereunder and perform and
observe all the covenants: and conditions on the part of the tenant which are therein
- contained; ' o ' ;

56 _.e'xcept as permitted by the Debt_Acknowledger'nent',-' not without the'pri'dl.'.cc')hsént' of the .
- Chargee grant or.agree-fo grant any licence or tenancy affecting the Property or part of the
Property nor exercise the powers of leasing or agreeing to Iease_.or of accepting or agreeing
to accept surrenders conferred by Sections 99 or 100 of the Law of Property Act 1925 nor in
“any other way- dispose or agree to dlspose of or surrender or create anv legal or equitable
estate or mterest m the Property or any part thereof o ' '

5.7 - Procure 'that IO Person shall be' registered under_the Land-RegiStra'tion Act 2002 as propriete.r_ o
' _ ~ of the Property or-any part thereof without the prior consent of the Chargee and the Chargor
. shall be liable for the costs incurred by the Lender in Iodging' from time to time cautions -
-~ against first registration of the title to the Property or'an'y-part thereof. '

58 th without the pridr consent of the Chargee (':arry'o'u't or permit of suffer. to be carried out
“on the Property any development as defined in the Town and Country Planning: Act 1990 or
change or permit or suffer to be changed the- use of the Property; ' -

5.9 _ properly disch'arg'e 'all'duties of care and res'pons'ibilitv p‘Iaced upon it by Environmenital Law
and observe and perform all the requirements of Environmental Law both in the conduct of
its. general business and i the management possession or occupation of the Property and
apply for and -obtain- all authorisations necessary to -ensure that it does not- breach -

~ Environmental Law: ' ' . ' _ '

5.10 not without the prior consent of the Chargee enter into any onerous or restrictive obligations
- affecting the Property or any part thereof or create or permit to arise any overriding interest.
___breasement or right whatever in or over the Property or any part thereof;-

511 procure that no person shall become entitled to assert any proprietary or other like right or

' interest-over the Property or any part thereof without the prior consent of the Chargee;

'5.12° promptly pay all taxes, feés,_dutie’s,.rate's,:cha'rges'and'other outgoings in respect of the
Property and if so requested by the Chargee produce evidence of payment to the Charges; '
and - ' B ' '

513  permit the Chargee, any Administrator or Receiver {as each of those terms is defined in

Clause 10.1} and any person- appointed by either of them to enter upon.and inspect the
Property upon reasonable prior notice. o ' '

g R : 7 mame



The Chérgor hereby covenants with the Cha'r'gEE asfollows: .~~~
6.1 to maintain the Equipment in gbo‘d and serviceable condition (fair wear and tear excepted) .
- and not to permit the same to be used or handled other than by persons properly qualified.
and trained or to be overloaded or to be used for any purpaose for which the Equipment is not -
designed or reasonably suitable; =~ SR o - ' '

6.2  promptly to pay all taxes, fees, licence duties, registration charges, insurance premiums and
other outgoings in respect of the Equipment and on demand produce evidence thereof to -
~ the Chargee; and SR R ' ' '

- 6.3 to give the Chargee such information concern'ing't'hé Iocatidn,-_tonditidn, use and obera'tion.
' - -of the Equipment as the Chargee may require and to' permit any persons designated by the
Chargee at all reasonabie times to inspect and e.xa.mine the Equipment and the records '
“maintained in connection therewith; SR ' '

- 6.4 at the expense of the Chargor, procure that the Equipment shall be covered and. kept
_covered by insurance of a kind satisfactory to the Chargee ‘with insurers approved by the

Chargee (such approval not to be-unreasoné’bly wifhheld) for full comprehensive insurance - '

- cover, which shall include but not be limited to fire; theft and accident, in an amount agreed -
. with the Chargee, and shall if the Chargee so requires procure that the interest of the .. |

' ' Chargee is noted upon all such policies of insurance or at the option of the Chargee that such
_policies are issued in the joint names of the Chargee and the Chargor. The Chargor shall with |
_respect to third party liabilities maintain insurance in such amount and on such terms as is
usual for users of the equipment of the same type as the Equipment; and |

65 _ if so requested by the Chargee, place and maintain on- each item of_Equipmeht; ina
~_conspicuous place, a clearly legible identification plate containing the following wording:

~ INOTICE OF CHARGE

This [description of_ ftem] and ancillary' equipment is subjéct to a fixed _ch‘arge. dated
[ ] favour of [name of Chargee]." '

7. REPRESENTATIONS AND WARRANTIES

The Chargor represents and warrants {on 'the' date of this Deed and on Each-dav'durihg the
- Security Period) as follows: .~ L ' '

7.1 Itis alimited liability company which is duly incorporated and validly existling under the laws
.- of the jurisdiction of its incorporation. '
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' 7.2 1t has the power to carry on its business as it-is now being and will be conducted and toown -~ _
its assets. - ' ' o ' ' '

7.3 - It has the power to‘_ekecdte, deliver and perform its bbligationé' under this Deed and no
- limitation on it powers to give guarantees and/or create security will be exceeded as a result
of the execution and delivery of this Deed. ' '

- 7.4 Al necessary cor’porate,-sha'rehoidEr and other action has been taken in order:

“{a) ~  toenable it to axacute, deliver and perform its ob‘ligations hereu'nder, to create the _
_ securlty constituted: by this Deed. and to ensure that such security has the: ranklng' A
.- ‘specified herein; and ' C '

3 (b)'_ By to ensure that those obligations are valid, legally binding and enfo.rc.eable.'_ e '

15 ) The execution and delwery by the Chargor, and the performance of the Chargor's obllgations
' ' under, this Deed do not and will not: a ' '

(a) contravene ary existing law or regula'tion or any judgment, decree or permit to which -
_the Chargor is subject;

(b} conflict with, or. result in any breach of any of the terms of; or constitute a default
under, any agreement or other instrument to which the: Chargor-is a party or by
* which the Chargor or any of its property is bound; T '

(7 _--contravene’ or conflict wit’h a’ny provision of the Chargor's memorandum or articles of -
.- association {or equivalent constitutional documents); or - '

{d) result in the creatlon or |mposmon of or obllge the Chargor to create, any Security :
Interest on any of its assets. ' '

7.6 . This De'ed'constit'utes, or when executed and delivered in accordance with its terms will
_constitute, the legal, valid, binding and enforceable obligation of the Chargor. - ' '
7.7 _'Other than registraticn of this Deed at the Comnaniea Registw purSuant to the-Co'mpanie's :
' Act 2006 and/or at the Land Registry, all authorisations of, registrations with-or declarations |
" to, governmental or -public ‘bodies or authorities or courts required by the Chargor in
 connection with the execution, delivery, validity, performance, enforceability or admissibil'ity' '
.in evidence of, or the transactions contemplated by, this Deed have been obtained, made or :
- effected (as appropriate) and are in full force and effect. | '

7.8 The obligations of the Chargor under. this Deed are, arid will be, its direct, general and | '
' _unconditional obligations ranking ahead of all its other obligations and liabilities, present.or -

future, actual or contingent, except for those obligations ‘mandatorily preferred by law
applying to companies generally. ' '
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7.9 The Chargor has not taken any corporate action; nor have any other steps been taken or legal
- proceedings been started or (to the knowledge of the Chargor) threatened against; the
' - Chargor for its winding-up, dissolution or reorganisation or for the.aopointment of a receiver,

_ administrat’or, administrative receiver, trustee or similar officer of it or any or all of its assets. -

_7.10' No Iltlgatlon arbrtratlon or. admlnlstratlve proceedrng is takmg place pendlng or, to the- '
' knowledge of the Chargor, threatened against the Chargor. -

7.1 It is-and will' remain the Iegal and beneficial owner of the Prope'r'ty.

742 K has not recewed or acknowledged notice of any adverse clalm by any person in- re5pect of -
. -the Property or any interest init. - :

o _7.13 " There is no breach of any law or regulation which materially adversely affects the Prooerty.
7.14  There are no covenants, agreements, ‘reservations, conditions, interests, rights or other
matters whatever which materially adversely affect the Property." '
7.15 No facdlty necessary for the enjoyment and use of the Property is subject to terms entltllng- o
o any person to termlnate or curta:l its use. ' o
7.16 -No’thing’ has arisen ar has been created or is'subsi'sting which would be an overriding interest.
. _inthe Property. ' o B '
S 7.7 1t has at all times complied in all material réspects with all applicable Environmental Law, .
8 POWERTO REMEDY
- If the Chargor is at any time in breach of any_o'f' its obligations contained in this Deed, the
- Chargee shall be entitled (but shall not be bound) to remedy such breach and the Chargor
. hereby irrevocably authorises the Chargee and its-agents to do all such things necessary or
" desirable in connection therewith. The Chargor shall be liable to the Chargee for the.
. ‘expenses of the Chargee in so doing together with interest as provided in the Debt
. Acknowledgement from the date of payment by the_Cha'rgee' until the date of repayment.
3 The rights of the Chargee contained in this Clause 8 are without prejudice to any other rights
- of the Chargee hereunder. The exercise by the Chargee of its rights under this Clause shall
.- not make the Chargee liable to account as a mortgagee in possession. L
9. 'ENFORCEMENT
9.1 : The securlty constltuted by thas Deed shall become enforceable upon the occurrence of any

of the following:

(a) the Borrower fails to pay any of the Secured Liabilities when due; or
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_ Chargor hereunder proves to have been incorrect or misleading in any respect;-

{d) “a creditor or encumbrancer attaches or takes possession of, or a distress, execution,
' sequestration or other proi:ess- is levied or enforced upon or sued out against, any _
' part -of the undeftaking, assets, properties, rights or revenues of the Chargor or the '
-Borrower and such attachment or process is not discharged within seven days; or- |

' ) '('e)__ - the .Char'gc')r'br' the Borrower suspends payment of'_ ft's debts or is, or is deemed for =
~the purposes of any applicable law to be, unable to pay its debts as they fall due or -
admits inability to pay its debts as they fall due or commences negotiations with all .
_ oor any class of its creditors with a view to the general readjustment or rescheduling |
7 ofall or any class of its indebtedness or proposes or enters into any' assignment,
B composition or other arrangement for the benefit of its creditors generally or any
R class of creditors; or ' ' ' '

i} _ a meeting of the Chargor or the BbrroIWer is convened for the purpose 6f COnSidering .
any resolution for. (or to petition for) its winding-up or its-administration or any such
- resolution is passed, or any: pefso‘n presents a petition for the winding-up or the -
“administration of the Chargor or the Borrower or any order for the winding-up or
administration of the Chargor or the Borrower is made or any other step (including
. petition, proposal or convening a meeting) is taken with a vie’w.to the rehabilitation,
‘administration, custodianship, liquidation, winding-up or dissolution of, or any other:
.' “insolvency or moratorium proceedings involving, the Chargor or the Borrower; or =

_ {g}:'- " any ‘liquidator, trustee in bankruptcy, judicial .custod'ian, combulsory 'rriana'g.er', _
' receiver, administrative. receiver, administrator. or similar officer is- appointed in -
. respect of the Chargor-or the Borrower or any part of the assets of ‘any of them 'or.
~the members of -the Ch'arg'dr _or the Borrower request - the - appointment of ‘a
' liquidator, trustee in_bankrupt(iy, judicial custodian,'compulsory' manager, reteiver,_
| administrative receiver, administrator or similar officer or any other steps are taken
_ “to enforce any Security Interest over any assets of the Chargor or the .Borrower;. or-

_'{h}' ~any event occurs or proceeding is taken with respect ‘to -the Chargor ' in any
_jurisdiction to which it is subject. which has an effect equivalent or similar to any of
the events mentioned in paragraphs (e) to (g) {inclusive); or '

- ii} . the Borrower is declared bankrupt, compounds with its creditors or enters into a -
voluntary or other arrangement with its creditors or otherwise becomes. unable to

~meet its debt and liabilities as ‘and when they fall due or it any msolvencv or .
" bankruptcy proceedlngs are commenced or threatened against the Borrower;
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""" - (j)if an Event of Default occurs and thereupon and at any time-thereafter. (whether or
- not the event is contlnumg), T ' ' '

'ahd'thereupon and- at ‘any time thereafter'(Whether or not any of the above. events are
' 'contmumg) without prejudice to any other rights of the Chargee, the powers of sale under
the Law of Property Act 1925 and all other powers of the Chargee shall |mmed|ately be

exercisable and the Chargee may in_its absolute discretion enforce all or any part of the '

security created by thIS Deed as it sees fit. B '

92 Section 103 of the Law'of' Prop'e'rty_Act 1925 (the "LPA") shall not apply to this Deed and_the -

‘'statutory powers of sale and appointing an Administrator or Receiver under Sections 101 and

' 109 of the LPA (as varied and extended under this Deed) shall arise on the execution of this

" Deed and shall become immediately exercisable without the restrictions contained in the LPA

_ as to the giving of notice or otherwise when the security_ct‘)nstituted by this Deed has .
‘become enforceable. ' ' ' '

9.3 The statutory powets of 'sale, leastng and accepting surrenders exercisable by the Chargee -
" under this Deed are extended 50 as to authorise the Chargee, whether in its own name or in

_ that of the Chargor, to grant a lease or leases of the whole or any part or parts of the
freehold and' leasehold property of the Chargor with whatever rights relating to other parts.

of it and containing whatever covenants on_the part of the Chargor and-generally on such

_terms and conditions (including the payment of money to a lessee of tenant on a surrender) -

“and whether or not at:a premium as the Chargee thinks fit. '

) 9.4 No person dealing with the Chargee, any Adfhinistrator or Receiver abpointed hereunder, ar
" its agents or brokers, shall be concerned to enquire whether the security constituted by this -
. Deed has become enforceable; or whether any power exercised or purported to be exercised
‘has become exercisable, or whether any money remains due upon this Deed, or as to the :
| necessity or expediency of the stipulations and conditions subject to which any sale of any
' Charged Property shall be made, or otherwise as to the propriety or regularity of any sale of
. any of the Charged Property, or to see to the application of any money paid to the Chargee,
~ such Administrator or Receiver, or its agents or brokers, and such dealing shall be deemed to o
‘be within the powers hereby conferred and to be valid and effecttnal accordingly. '

95 'None of the Chargee or the Administrator or Receiver shall be liable to account as mortgagee
in possession in respect of all or any of the Charged Property nor shall any of them be liable -
.for any loss upon realisation- of, or for any neglect or default of any nature whatsoever in _
“connection with, all or any of' the Charged Property for- which a mortgagee in' possession '
. might as such be liable. ' ' '
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1041 A At any time after the secuntv constituted by this Deed becomes enforceable, or at the
' request of the Chargor, the Chargee may without further notice, under seal or by writing
under hand of a duly authorised officer of the Chargee: '

(@) appoint any person'Or persons to be an administfa’tcér of the Chargor' putsuant to the
" Insolvency Act 1986.(the "Administrator”, which expression shall, where the context
~so admits, include any person substituted as administrator under the power herein .
: contamed), or . : '

(b} o appoint any person or persons-to be a receiver or a receiver and manager_of aII_.or ..
.any part -of the Charged Property of the Chargor {the "Receiver”, which expression
shail,_where the context so admits, include any person substituted as receiver or .
" _receiver and manager under the power herein contained); and . .

(¢} (subject to Section 45 of the Insolvency Act 1986) from time to time remove any
person appointed ta be Administrator or Receiver and appaint another in his place.

o 10.2 ' .Where mo‘re_than one person is.appointed Administrator or Receiver, they will have p0wer_'
to act separately {unless the appointment by the Chargee specifies to the contrary). '

103 The 'po'wers of sale and appointing an Administrator or Receiver conferred by this Deed shall

' . be in addition to all statutory and other powers of the Chargee under_the-lnsolvency Act
1986 and the Law of Property Act 1925 or otherwisé and shall be exercisable without the -
restrictions contained in Sections 103 and 109 of that Act or otherwise:

- 10.4 . ‘The power to appo'int an Administrator or Receiver (whether conferred by this Deed or by
' _stat'ute) shall be and remain exercisable by the Chargee notwithstanding any prior
appointment in respect of all orany part of the Charged Property. ah

105 _Any Admlnlstrator or Recewer shall be the agent of the Chargor and the Chargor shaII be
' “solely responsible for his acts and_remuneratlon as well as for any defaults committed by
106 Any Administrator or Receiver shall in addition to the powers conferred on him in the Law of
Property Act 1925 and (if applicable) the Insolvency Act 1986 have power to do all such acts

“and things as.an absolute owner could do.in the management of such of the “Charged
" Property over which he is appomted and in partlcular :

(a) to undertake or complete any’ works of repa:r bmldlng or development on the .
Property;
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S (b)  to grant or to accept surrenders of any leases or tenancies affecting the Property

" upon such terms and subject to such conditions as he thinks flt

oo e to-'provide servic‘es and e‘mploy_or_ engage such managers, 'contractor's- and other -
' '_ personnel and professional advisors on such terms as he deems expedient;

d to make such elections for value added tax 'purposes as he thinks fit;"

'_(e) _ _t'0'charge and receive such sum by way of remuneration (in addition to all COSfS,-. '
' _charges and expenses incurred by him) as the Chargee may prescribe or agree with -

~ him; -

). tocollect and get in-such Charged Property or any part thereof and for that purpose
. to make such demands and take any proceedings as may seem expedient and to take .
- possession of such Charged Property with like rights; B

-_{g}”- to carry on, manage, develop,' reconstruct, amalgamate or diversify or -concur in
_carrying on, managmg, developing, reconstructmg, amalgamatmg or diversifying the
- business of the Chargor ' ' -

{h}  to grant o'ptions and licences over all oF any part of such Charged Ptoperty,ISeII or
concur in selling, assign or concur-in assigning, lease or concur in leasing and-accept"_
or-concur in accepting surrenders of leases of, all or any of_such' Charged Property in.
~ .such manner and generally on such terms and conditions as he thinks fit (fixtures and
- plant-and machinery may be severed and sold separately from the premises in which
| '_they are contained without the consent of the Chargor) and to carry any stich sale,
assignment, leasing or surrender into effect - Any such sale may be for such '
consideration as he shall think fit and he may promote or corcur in promoting a
company to purchase the property to besold; . - ' ' '

i) to make any arrangement settlement or compromlse between the Chargor and any
- other person which he may think expedient; -

() to appoint managers, officers, -se'tvants,_workmen'.and'_a.g'ent's' for. the -aforesaid
' -purposes at such salaries and for such periods and on such terms as he may -
"determineg; ' ' R
'-(k) " to make and effect such substitutions of or ilnprovements' to the Equ'iprnent as he

may think expedient; - - o '
__(I)"" if he thinks fit; but without brejudice to the indemnity contained in Clause 12
" {Indemnity), to effect with any insurer any policy or policies of insurance either in lieu . .
o or satisfaction of or in addition to suchindemnity; '
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; (m) - to exercise all powers provided for in the Law of Property Act’ 1925 in the same way
as if he had been duly appointed thereunder; '

qny for any of the purposes authorised by'this Clause to raise money by borrowing from
' the Chargee or from any other person on the security of all or any of the Charged
 Property in respect of which he is appointed upon such terms (including, if the
~ Chargee shall consent, terms under which such secunty ranks in pnonty 1o this Deed) -
" as he shall think fit; - ' o - '

(o) to-redeem.ahv prior Security Interest and to settle -and pass the'accounts'_to which
' thie Security Interest . relates and any accounts so settled and passed will be

N conclusive and binding an the Chargor and the moneys so-paid will be deemed to be -
Coan expense properly incurred bv him; and '

(p)' o do aII' such other acts a'ncl things as he-m'a'y consider to be incidental or conducive
to any of the matters or powers aforesaid or which he lawfully may or can do as
-agent for the Chargor ' ' '

11, - APPI.ICATION OF PROCEEDS '

111 The Admlmstrator or Recelver shafl apply all monies received by hlm {(other than insurance

' monles)
(a)y first in paying all rents, t'ax'e's,' rates an'd'ou'tgoin'g's affecting any Cherged Pr'opertv;

' (b) - secondly in paying all COSts, charges and :expenses of _'end- incidental to his
- appointment and the exercise of his powers and all outgoings paid by -him; -

e thirdly in pavirig his remuneration {as agreed between him and the Chargee);
~ o {d) _fourthly in or towards dlscharge of the Secured Llabllltles in such order and manner
- as Chargee shall determine; and - '
" {e) - finally in paying any surplus to the Chargor or any other person entitied to it..
112 Neither the Chargee nor any Administrator or Receiver shall be bound (whether by virtue of
' - ‘Section 109(8) of the Law of Property Act 1925, which is- hereby varied accordingly, or
otherwise) to pay or appropriate any receipt or payment first towards-interest rather than
principal or otherwise in any particular order as between any of the Secured Liabilities. - - .
12, INDEMNITY

The Chargor hereby agrees to indemnify and hold “harmless the Chargee and ‘any
~ Administrator. or Receiver from and against all actions, claims, expenses, demands and-
- liabilities whether arising out of contract or in tort or in any other way incurred or which may
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at any time be incurred by him or by any manager, agent, officer, servant or workman for
_____ ~ whose debt, default or miscarriage be may be answerable for anything done or omitted to be

- done in the exercise or purported exercise of his powers under the provisions of this Deed or -

pursuant hereto.
13 POWERS OF THE CHARGEE
131 At any time after the security constituted by this Deed shall have become enforceable the -
Chargee or any Administrator or Receiver may dispose of any chattels or produce found on
" any Property as agent for the Chargor.and, without prejudice to any obligation to account for

_the proceeds.of any sale of such chattels or produce the Chargee or the Administrator or
“Receiver shall be indemnified by the Chargor against any liability arising from such disposal.’

-13.2. - At any time after the security constituted by this Deed shall have become enforceable or
' .. after any powers conferred by any Security Interest having priority to this Deed shall have

- become exercisable the Chargee may redeem such or-any other prior Security Interest or '
"pro'cure the transfer thereof to itself and may settle and  pass. the: accounts of ‘the g
encumbrancer and any account so settled and passed shalil be conclusive and binding on the |

' Chargor and all monies paid by the Chargee to the encumbrancer in accordance with such = .
_accounts shall as from such_'pa\)ment be due from the Chargor to the Chargee on current B
~account and shall bear interest and be secured as part of the Secured Liabilities. -

13.3  Forthe purpose of or pending the discharge of any of the Secured Liabilities the Chargee may
' ~~ convert_any monies received,. recovered or realis'ed by the .Chargee under this Deed -

~(including the proceeds of -any previous conversion under. this Clause) from their existing
 currencies of denomination into such other currenciés of denomination as the Chargee may :

“think fit and any such conversion shall be effected at the Chargee's then prevailing spot
- selling rate of exchange for such other currency against the existing currency. Each previous
- reference in this Clause to a currency extends to funds of that currency and for the avoidance

. of doubt funds of one currency may be converted into different funds of the same currency.

13.4 - All monies received; recovered or realised by the 'Ch'argee under this D'eed_(incllll.lding the -~
‘proceeds of any conversion pursuant to Clause 13.3) may at the discretion of the Chargee be

credited to any suspense or impersonal account and shall bear interest at such rate, if any, as =~

" may be agreed in writing between the Chargee and the Chargor and may be held in_such-' B
- account for so long as the Chargee thinks fit pending the application from time to time (as _
the Chargee shall be entitled to do as it may think fit) of such monies and accrued interest -
“thereon (if any) in or towards the discharge of any of the Secured Liabilities. '
14 POWER OF ATTORNEY; CONFIRMATION

141  The 'Chafgor herebv:i'rrevot:abh'/ appoints the Chargee and (jointly and sevérally)'eéch and
- _every Administrator or Receiver of this Deed to be the attorney of the Chargor ‘and in. its
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-name-and on its behalf and as its act and deed or otherwise to sign, execute, seal, deliver,
.complete-'a'nv blanks in and otherwise perfect ariv deed, transfer, assurance, agreement,
instrument or ‘act which such-Administrator or Receiver or the Chargee may consider
- expedient in the exercise of any of his or its powers or.in respect of the Chargor's obligations '
~under this Deed. . The power of attorney hereby granted is to secure the performance of :
*obligations owed to the donees within the meaning of the Powers of Attorney Act 1971. '

__14.2 ..Th‘e.'CI"largor' covenants with the Chargee and with ahy_'Administrafor or Receiver that if
" required to do so it shall ratify and confirm: S ' .

' (a) -all transactions entered into by the Chargee e'nd/or any Administrator or Receiverin -
the proper exercise of its or their powers in accordance with this Deed; and '

(b) - -all transactions entered into by the Chargee and/or any Administrator or Receiver in
_signing, sealing, delivering and . otherwise perfecting ‘any assngnment mortgage )
.. charge, security, document or ather act = o ' '

15, INDEPENDENT A AND CONTINU'ING SECURITY o

+15.1 . This Deed shall be in addition to and independent of every other security or guarantee which -

- the Chargee may at any time hold for any of the Secured Liabilities and'it is hereby declared .~
~'that no prior security held by the Chargee over the whole or any part of the Charged
' Property shail mergein the securlty created bv this Deed. o .

152 _ This Deed_shall remain iri full farce and 'effect as a contihuing se'ér.rrity for the Secured -
_Liabilities, notwithstanding any settlement_ of account or-intermediate payment. or other
“matter or thing whatscever, unless-and until the Chargee discharges this Deed in writing.

_ 153 Any release, discharge or settlement between the Charg.or and/br_the- Borrower and the
" Chargee shall be deemed conditional upon no payment or security received by the Chargee '
'in-respect of the Secured Liabilities being avoided or reduced or ordered.to be refunded _
_ -'pursuant to any provision of any enactment relating to insolvency, hankruptcy.,- winding-up,
- administration or recewershrp and notmthstandmg any such release, -discharge or
- settiement:. '

(@) the Chargee or its nominee shall be at Iiberty to retain this Deed and the seeurit'y -
- created by or pursuant to this Deed, including all certificates and documents relating
- to the Charged Property or any part thereof, for such period as the Chargee shall .
 deem necessary to provide the Chargee with security- agalnst any such avoidance or. -
~reduction or order for refund; and - : o o

(b) ~ the Chargee shall be entitled to recover the value or amdunt of such security or
~ payment from the Chargor subsequently as if such settlement, discharge or release
" had not occurred and the Chargor agrees with the Chargee accordingly and charges
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"""""" the Charged Property and the proceeds of sale thereof with any liability under thIS :
" Clause, whether actual or contlngent .

16, FURTHER PROVISIONS S RELATING TO THE BoRRo'wm

16.1 The Chargee shall not be obhged before maklng demand or takmg any other steps to enforce _
its rlghts under this Deed: ' : - '

@ to make any dema'nd for repayment or take any action on or against the Borrower-or
- ‘any other person to recover any of the Secured Liabilities; L '

. (b) _ to take any proceedmgs or exhaust any clalm, rlght or remedy agamst the Borrower_'
' or any other person; or - :

~{c) _'_to take any action under -or enforce any Other Security (as defmed in Clause' '
- 16.3(b}16.4{b)) held by . : :

16.2 The Secured Liabilities_shall include those undertaken by the Borrower under a different
" mame or style to-that stated in the Debt Acknowledgemenf- and - the Chargor's liability
: hereunder shall continue withiout any prejudice -and this. Deed shall be available to the
| _ Chargee despite any change in the name or business of the Borrower or change in the -
* constitution of the Borrower (whether by amalgamatlon, consolidation, reconstructron or
. otherwise). ' : '

183 _The Chargor_'shall not be 'releaSed-or.discharged from any of'its. obligations under this Deed,
' _nor shall any of such obligations be diminished, prejudiced or affected, by reason of any of
" the following (whether or not known to the Chargee): .- o '

“{a) . the bankruptcy, liquidation or insolvency of the Borrower, the presentation of a B
- petition for the making of an administration or.a bankruptcy order or a winding up -

- order ‘in respect of the Borrower, the. filing of a notice of appointment, any
application for the apbointmen‘t or the appointment of; an administrator or a trustee L

" in bankruptcy in respect of the Borrower, the enterin'g into administration of the
Barrower, or the Borrower becoming subjeot.to a voluntary arrangement or scheme
of arrangement or undergoing a merger or amalgamation or any chan'ge- in its
constitution; ' ' - : '

{b) - the death or mental incapacity of the B'orrower'; N
| “{c}- - the Chargee having or taking or failing to take any other guarantee or any mortgage,'
charge, pledge; lien, deposit, note, right or remedy from or against any person in

respect of the Secured Liabilities {each an "Other Security");

_ (d) _ - any Other Security being or becoming invalid or unenforceable for any re'as'o'n; -
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- {e) . any failure by the Chargee to enforce or perfect, or delay by the Chargee in
-enforcing, any Other Securlty or any amendment, exchange, variation, waiver or
" release of or in relation to any Other Securlty, ' '

(fy the giving of any time indo'lgehce, waiver or concession to the Borrower or any other
- person or the making of' any compromise or arrangement with the Borrower or any
-other person; ' ' '

(8) -any_amendment or variation of any Finance Docuheht_or an'y of the terms of this
" Deed (however fundamental) or of any other document which creates}evide‘nc‘es-or
gives rise to any Secured Liability, with or without the prior knowledge or consent of :
the Chargor (so that any such -amendment or variation shall be binding on the
* Chargor, even if it increases or otherwise_affe'cts the liability or contingent liability of
“the Chargor}; or ' ' -

“(h) . - anything which would not have discharged or affected or prejudiced the-Chargor_'s '
- liability if the Chargor had been a principal debtor to the Chargee. - - '

: 16.4-'_' The Chargor-shall not':" |

_ (a)'_ “take or receive the beneflt of any mortgage, charge or other securrty of whatsoever .
' _nature from the Borrower;

(b) - be subrogated to any rights of the Chargee or..secu.ri.ty'held by 'the'_Cha'r.gee 'o.n _'
account of the Secured Liabilities by reason of any payment made (or liable to be
. made) by the Chargor-urider_this Deed; or . '

| (c) = claim, receive or take the benefit of a‘n\r payment from or on account of the Borrower
- or be entitled to any right of contribution or indemnity from the Borrower or claim,
'ra'nk, prove or vote as a creditor. of the Borrower or exercise any right of set-off
against the Borrower, in 'each_case by reason of any payment made {or liable to be
‘made) by the Chargor Under_this Deed. '

165 U If the .Borrower-' is declared bankrupt or is wound up or reconetructed in ihsolvency'
-proceedings, or the Borrower makes any composition or arrangement with its creditors, then

" notwithstanding any payment which may have been made under this Deed, the Chargee may
rank as a creditor and prove for the full amount of the Secured Liabilities. 'Any dividends or _

' -pavmehts which the Chargee rhav receive from the Borrower or-any-other person shall be
taken and applied as payments in gross and shall ‘not -prejudice the right of the Chargee to
recover from the Chargor to the full extent of the security hereby created the ultimate
balance of the Secured Liabilities whlch after the recerpt of such dlwdends or payments, -

 remains outstandlng ' -

. 16.6 _The Chargee rr.\.ay:
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![aj”. - refrain-from applying or -enforcing any other moneys, rights or Other Security.
- received or held by the Chargee, or apply and enforce the same in such manner and -

: order_ as.it thinks fit; and-

. ilﬁi] holdina suspense account any moneys received from the Chargor oron account of

the Chargor's liability under this Deed without any obllgatlon to apply it towards g '
- dlscharge of the Secured Laablhtles - '

' '.'.16.7_' " The Chargor may not direct_ the applicatibn by the 'Chargée of an'v mbn'eys' receivéd by the L
| | ‘Chargee from the Chargor or on account of the Chargor's liability under this Deed and the
'Chargee ‘may appropriate all payments received in respect of the Secired Llabllltles in

" reduction of any part of the Borrower's obligations as the Chargee decides.

16.8  Any security that is or has been taken by the Chargor or the benefit of which has been
- received by the Charger and the proceeds of any payment received by the Chargot, in'each
case in breach of Clause 16.5 shall be -held in trust for the Chargee. : o

16.9  Any release, discharge or settlement between the Chargee and the Chargor shali be subject
~-to'the condition that it shall be of no effect if any payment or discharge of any of the Secured
" Liabilities by the Borrower, the Chargor or any other person shall be avoided, invalidated or .

' “reduced by virtue of any enactment or rule of law. ' If there should be any such avoidance,

_ invalidation or reduction, the Chargee shall be entitled-to enforce this Deed subsequently as B

if the release, discharge or settlement had not occurred so as to recover from the Chargor i

the full value of the payment avoided, invalidated or reduced Similarly, any release,
-discharge or settlement in relation to this Deed which is avoided, invalidated or reduced by -
virtue of any enactment or rule of law shall not affect the right of the Chargee to enforce any. N .
other security against any one or more of the Chargor. ' o -

17.  FURTHERASSURANCE
_ As and when required by the Chargee, the Chargor, at its own cost, shall execute such further _
legal or other mortgages', charges or transfers in favour of the Chargee as the Chargee shall-
~from time to time requife-over-all or any part of the Charged Property, or the property -
- intended to be the subject of this Deed, further to secure the payment of the Secured
Liabilities, such: further mortgages, charges or transfers to be prepared at the cost of the .

‘Chargor-and to contain a power of sale and suich other Clauses for the beriefit of the Chargee
. as the Chargee may reasonably require. o ' '

18, - INDULGENCE =
~ The Chargee may in .its_discretion grant time or other indulgence or make any' other
arrangement, variation or release with any person or persons not party hereto {whether or _
“not such person or persons are jointly liable with the Chargor or the Borrower) in respect of '
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any of the Secured Liabilities or of any other security therefor without prejudice either to this
_Deed or to the liability of the Chargor for the Secured Liabilities.

19. - COSTS
‘The Chargor shall pay or reimburse to 'the'-C'harg'ee and any Administrator or Receiver on
~ demand, on a full indemnity basis, all costs, charges and expenses (including legal fees) in any -
- way incurred by the Chargee and/or the Administrator or Receiver in relation to this Deed or-
the Charged Property or in protecting, perfecting preserving or enforcing (or attempting to
- do so) any of the Chargee's rights under this Deed or in suing for or recovering any of the

_Secured Liabilities (including, without limitation, the costs of any proceedings in relation to -
" this Deed or the Secured Liabilities). . . -

20. NEW ACCOUNTS; SET-OFF

'20.1 If the Chargee receives notice of any subsequent charge or other interest affecting all or part.
N of the Charged Property the Chargee may open a new account or accounts for the Chargor in -
its boaks and {without prejudice to the Chargee's right to combine accounts) no money paid .~ -
to the credit of the Chargor in any such new account will be appropriated towards or have |
.the effect of discharging any part of the Secured Liabilities If the Chargee does not open a o
" .new account or accounts immediately on receipt of such notice then unless the Chargee
gives express notice to the contrary to the Chargor as from the time of receipt of such notice -
" by the Chargee all payments made by the Chargor to the Chargee in the absence of any
. express appropriation by the Chargor to the contrary 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. '

20.2 I the Cha'r.gee' shall have more than one account for 'the.Char'gor 'in its books the Chargee
| may at any time after the security constituted by this Deed has become enforceable or the
Chargee has received notice of any subsequent charge or other interest affecting all or any h
part of the Charged Property and without prior notice in that behalf forthwith transfer all or -
any part of the balance standing to the credit of any such account to any other such account - |
-which may be in debit but the Chargee shall notify the Chargor of the transfer having been

made.

203 The Chargee may from time to time without notice and both before and after demand set off
any obligation due from the Chargor to the Chargee under the Finance Documents against .
any matured obligation owed by the Chargee to the Chargor. . '

21, MISCELLANEOUS

' 21.1 - The benefit of this Deed will-be held by the Chargee on and subject to the terms of the . -
. Finance Documents as security for the Secured Liabilities. ' '
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- or the Borrower shall be conclusuve evidence of the amount so due in the absence of any
mianifest error. B ' ' B

22, NOTICES
221 Al notices, requests demands or other communications to or upon the respective parties
""" hereto shall be deemed to have been duly given or made when delivered personally or by -

letter by first class’ post commercial courier or’ reglstered airmail to the other party at |ts_ :
address or by email or fax as set out below ' ' '

) '.Chargor
Address: ae noted.below
“Fax numoer;.ae n.ot'ed 'belov.v.. =
Chargee -
| Add'reeS:_as not'ed.belo'w ) :
' Fax n'u'mbe'r_: as not'e.d b'eIOw'_. |
: _or sitch other 'a.d:dr'ese or far( number és the 'par.t\'r'co'ncerned mé\) hereafter snE'r:ifv in Wfitiﬁg- "

222 "Anv communication or document made or dehvered by one._person to another under orin
' _connection with the Fmance Documents. will only be effectlve when:~ '

. ta)- | deliv’eréd personally,_at the t'ime of'delivery;'_ .
. .(b.)' o d.elive.red' by co’mntercial.courier, et_the' tin1e of siénature of t[.rle.courie'.r's receiot;_ '_
(c.) .s'en't by email 'or fa:r, 'at .the tlme 'ot t.r'ans'mieSion;' o o
(d} sent by pre-paid first clas.s .po!;'t,.'re.corded'deliver\r or re.g.iete'red.oost., 45 'hou.rs frorn-
" the date of posting;or - - : ' : : o -
(e) . s'ent_ by re'gi.ster.e.d ai.rr.nei'l;. five deys from .the date of postfng;- o

| provided that if deemed receipt under sub-clauses (a) to {e) above is _not'wit'hir'l business.
" hours {being 9.00 am to 5.30 pm'-Mondav to Friday on a Business Day), the notice shall be |
| “deemed to have been received when business next starts in the place of recerpt and if sent to -
“the respectlve addresses herembefore appearing. ' '
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23. . RIGHTS CUMULATIVE .....................................

_exercised as often as the Chargee considers appropriate, and are in addition to its rlghts and
: '_ powers under the general law. The rights of the Chargee (whether arising under this Deed or
under the general law) shall not be capable of being waived or varied otherwise than by an -
. k express waiver or variation in writing, and, in particular, any failure to exercise or any delay in
* - exercising any such right shall not opera‘té as a variation or waiver of that or any other such
“right; any defective or partial exercise of any such right-shall rot preclude any other or
further exercise of that or any other such right, and no act or course of conduct or
negotiation on its part or on its behalf shall in any way preclude the Chargee from exercising
' any such right or constitute a suspension or variation of any such right. - '

24, CONSOLIDATION

_ " “The restriction on the right of tonsolidatin'g'mo'rtgage's contained in Se.ctioh 93 of the Law of
" Property Act 1925 shall not apply to this Deed.

25, NOSET-OFF
The C.I'lnargor-we.:'iv'es. any 'rightl df'ét.et'—'off'.it. may have-ﬁdw' or at ény"fimé in the f;L.ltIUI'e. n
 respect of the Secured Liabilities {including sums payable by the Chargor under this Deed). |
26, ASSIGNMENT AND TRANSFER | |
- 26.1' '.The Chargee may ét any tlme wuthout the consent of the Chargor assngn or transfer the

"~ whole or any part of its nghts under this Deed to anv person;

" 262 The Cha'rgor may not assign a'ny of its rights or tranSfer any of its obligations under this Deed
. or enter into any transaction which would result in any of these rights or obligations passing -
_to another person without the written consent of the Chargee, : .

27, DISCLOSURE

The Chéfgbr hereby c‘onsents.td_thé disclosure 'by' the Chargee of any information about it,
- this Deed, the Charged Property and the Secured Liabilities: '
271 to a.ny' person to whom the Chargee has assigned or transferred or p'rdpoées of méy bropo'se .
~to assign or transfer all or anv of its rlghts and beneflts under thls Deed or the Secured

o Llabllltles, or

' | 27.2 to any pe’rson With whom the-Charge‘e has entered or proposes or mév pfopos'e to enter into
' ~any contractual arrangements in connection with this Deed or the Secured Liabilities; or

1273 1o any subsidiary or agent of the Chafgee. _
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28. .. SEVERABILlTY ....................................

_ enf_orce_abrhty of t_he remamlng p_rowsmns shall not__be aff_ected_ or |n_1pa|red therebv
29 - RELEASE |
| 'Subje'c't to Clause 15.3, upon' the expiry of the Security Period (but'not'otherw'ise) the -
. 'Chargee shall at the request and cost of the Chargor take whatever actlon is necessary to_' _'
} _release the Charged Propertv from the secuntv constltuted by this Deed '
30.  GOVERNING LAW

- ThIS Deed (mcludang any non- -contractual obllgatloni ari smg out: of or in connectlon w:th the -
-same) is governed by, and shall be construecl in accordance with, Engllsh Iaw

31 COUNTERPARTS

' Th|s Deed may be executed in one or more counterparts all of Wthh when taken together '
“shall be deemed to constltute one and the same mstrument ' '

o IN WITNESS whereof th:s Deed has been executed by the Chargor and is :ntended to be and is herebv _ .
-dellvered as a deed the day and year flrst above wntten and has been 5|gned on behalf of the

B _'Chargee
] 'The__Chargo_r
"EXECUTED as a deed by

'FORSTERS SHELFCO 336 LIMITED
'actlng by a di rector in, the presence of

)
b
} -
)

_ Signature

'Srgnature of wrtness %

.Name (El‘l BLOCK CAPITALS) 'JULH'.’I’ ﬂ‘DM’ON D.f ?N

: Di'rect'or :

._Addre_ss : ‘3\ H'\LL Sﬂé‘" LOMEDN N\’:S SLS



- WAYFORD INVESTMENTS LIMITED

- with the laws of that territory, is/are

"EXECUTED asadeed on behalfof )

)
a company incorporated - in" the )
".-'Bahamas by PETER STumT )
CAUENBY SDWARRS

being .a pefson/s who, in accordance

_ _ Bluc‘l'af
. T Authorised signatory/ies '
acting under the authority of the - _ ..g.. v/

. campany ' L
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