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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9747553

Charge code: 0974 7553 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 9th September 2022 and created by TURNBULL PROPERTY
DEVELOPMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th September 2022 .

Given at Companies House, Cardiff on 13th September 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS CEED is made the (? . dayof S-Ldz’;‘ lzz"' 2022

BETWEEN:

(1)

TURNBULL PROPERTY DEVELOPMENT LIMITED {Company Mumber 08747553 ) whose
registerad office is at /O Arundales Stowe House, 1688 High Street, Knr::wie Salinul, West
WMidlands, United Kingdom, B&3 0LY {the "Chargor); and

BUSINESS LENDING RESIDENTIAL FUNDING 4 LIMITED {Company Murnber 13548521T)
whose registered office is at Crown House, One Crown Square, Woking, Suermey, GU21 BHR {the
"Lender").

IT IS AGREED as folfows:

1.

1.1

Definitions and interpretation
Definltions

in this Deed:

"Act” means the Law of Property Act 1925,

"Borrower” means TURNBULL DEVELCPMENT MIDLANDS LIMITED (Company MNumber
14106776) whose ragistered office is at /0 Arundales Stowe House, 1688 High Street, Knowle,
Solihutt, West Midlands, United Kingdam, B33 DLY;

"Charged Assets" means alf or any of the assets of the Chargor which are the subject of any
Security creatad by this Peed,

"Conditions” means the tender's Standard btending Condifions 2021 a copy of which is
attached to the Offer and ctherwise referred to in the Offer {as they may be amended,
suppfemented or replaced from time o time);

"Credit Agreement" means the Offer and the Conditions together;

"Oefault Rate" means the rate and in the manner agreed betwsen the Lander and the Bormower
in Tespect of any coresponding Secured Cbligations or in the absence of agreement or a
corresponding Securad Dbligatian 2t the rate of 4% per annum above the base rate of Barglays
Bank PLC from time to time;

"Oividends" means all dividends, interest and other distributions paid or payable on or in respect
of the Shares;

"Event of Default" means any event or circemstances specified as such in the Conditions or any
faijure by the Chargor to comply with any provision of this Deed or any other Security in favour of
the Lender |

"Offer’ means the lefter dated 30% June 2022 from the Lender to the Barrower in respect of the
offer of a foan in the amount of £1,886,065.00 {or tharsabouts) ahd which has attached o

olherwise refers to the Conditiohs;

"Receiver’ means a receiver or raceiver and manager appeinted by the Lender under this Deed,



1.2

"Regulations” means the Financiat Coliateral Atrangements (Mo 2) Regulations 2003 {54
2003/3228} {as amended) or {where the context admits} eguivalent legiskation in any applicable
urisdiction bringing inte effect Directive 2002/47/EC on financial collateral arrangements;

“Secured Ghligations” means ail present and future obligations and liabiities of each and alt of
the Chargor and the Borrower owed or expressed io be owed to the Lender whether actual or
contingent and whether owed or incurred alone of jeintly andfor severally and as principal or as
surety or in any other capacity or of any nature;

"Security" means a morigage, charge, pledge, lien or other security mterest seciring any
chligation of any persan, of any ather agreement ar arvangement having a simitar effect;

"Securlly Peripd” means the period beginning on the date of this Deed and ending on the date
an which the Lender is satisfied that all the Secured Obligations have haan unconditionally and
irrevocably paid and discharged in full and no further Secured Chligations are capabis of
becoming cutstanding, and

“Shares” meens the shares, stocks or other securities in the Borrower specified in Scheduie 1
(Pariculars of the Shares) and any cther shares, stocks or securities in the Borrower issued
andfor allotted to the Chargor fram time to time,

Construction
{a) Unless the context otherwise requires, any reference in this Deed to!
3] "assets” includes present and future properties, revenues and rights of every
description and includes the proceeds of safe of any such assel
i) he "Chargor®, the "Borrower', the "Chargos” the "Lendes” or any other

person includes its respeclive successors in title, permitted asslgns and of
permitted transferses;

fifty the "Charged Assets”, the "Dividends", the "Shares" or the "Secured
Obligations” includes a reference to any part of them or it

{iv) this "Deed” or any other agreement or document is & reference ta this Deed
or, as the case may be, such other agreement or document as the sames may
have been, or may from fime o time be, amended, varied, supplemented,
rnovated, extendead or restated;

(v} a "person” includes any person, firm, company, corporation, government,
state or agency of a state or any association, tust, joint venbure, cansortium,
partnership or other entity {whether or not having a separate legal personality}),

{wi} a provision of law is a reference to that provision as amended or re-enacted
and thcludes any subordinate legislation;

{wit) g "reguiation” includes any regulation, rute, official directive, request or
guideline {whether or not having the force of law} of any governmental,
intergovernmental or supranational body, agency, department or regulatory,
self-requiatory of other althority or organisation,

(v} "this Security" means any Security creafed or constituted by this Deed,



2.1

2.2

4.1

fic} the "winding-up” of a person includes the amaigamation, recocnstraction,
reorganisation, dissohution, liguidation, winding-up, merger or consolidatian of
that person, and any equivalent o analogous procedure under the law of any
jutisdiction in which the person is incorporated or resident or carries on a
matkerial part of itt business or has materfal assets; and

{x) words in the singular include the plural and vice versa and words in one
gender include any other gender.

{k) A person who is not a party to this Dead has no rights under the Contracts (Rights of
Third Parlies) Act 1599 to enforce or erjoy the benefit of any term of this Deed.

{c} The index to and the headings in this Deed are for convenience only and are fo be
ignored in constriing this Deed.

{d) This Deed is a Finance Docuweant
Covenant to Pay
Secured Obligations

The Chargor shall pay to the Lender or discharge alt the Secured Obligations when due to the
Lender, whether at maturity, oh acceleration, on demand or otherwlse.

Limit on llablity

Fhee liakility of the Chargor under Clause 2.1 (Secived Obligations) shall not exceed the amaunt
or aggregate amounts realised by the Lender in exerciging its rights under this Deed in relation
ta the Charged Assets, provided that this Clause 2.2 is without prejudics or fimitation to any
other obligation of the Chargar in respect of the Secured Obligations {inciuding, but not limited
to, any guarantee for the Secured Obligations) and to any obligation or Hakility of the Chargor
arising undsr any other provision of this Deed.

Security

The Ghargar with fuli tille guarantee charges to the Lender by way of first fixed charge as &
eontinuing security for the payment and discharge of the Secured Obligations all the Chargor's
present and future Aght, title and interest in

(A} the: Shares; and

{2} the Dividends.

Deposit of share certificates and blank transfers
Deposit

The Chargor shal deposit with the Lender alf share cerdificates or other documents of titfe to ar
representing the Shares immediately upen the execution of this Deed, together with such duly
executed transfers or assignments (with the name of the transferee, date and consideration leht
blank) as the Lender may reglire, to the intent that the Lender may &t any time without further
notice complete the same and present them for registratton and perfect the fitle of the Lender or
its nomines to such Shares.



4.2

5.3

6.1

5.1

Custody

The Lender shall be entitled to provide for the safe custody by third parties of all stock and share
cerificates and documents of tile deposited with it or its nominess relating to the Shares and
shall not be responsiile far any loss ar damage to any such cedificates or documents,

Covenants for further assurance

Further Charged Assels

The Chargor shail upon the accorual, offer, issue or recaipt of any Charged Assets deliver or pay

to the Lender or procure the delivery or payment to the Lender of all such Charged Assets or the
share certificates or documents of tithe to or representing them tagather with such duly executed
transfers or assignments (with the name of the transferee, date and considaration left blank) as
the Lender may require, to the infent that the Lender may at any tims without notice complete
the same and present them for registration and perfect the title of the Lender o #s nominee to
such Charged Asssts.

Further assurancs

The Chargor wilk, if so reguested by the Lender or a Receiver at any time promptly and at the
Chargor's expense, sxacute and deliver and do all deeds, instruments, fransfers, powers of
attarney, renunciations, proxies, notices, documents, acts and things in such fort as the Lender
or a Receiver may from time to time require for perfecting or protecting the Lender's Security
over the Charged Assets or facilitating or effecting the realisation of the Charged Assets
{inctuding, in se far as it is able, procuring that any transfer of the Charged Assets in favour of
the Lender or its nominge ar ey purchaser and any subseguent transfer by the Lender is duly
registerad in the books of the Borrower) or the exercise of any right, power or discretion
axercisable by the Lender or any Recaiver or any of its or their delegatos or sub-detegates in
respect of any Charged Asset.

Nomineas

If any Charged Assst is registered in the name of a nominse the Chargor shalt on demand
provide to the Lender an eduilable mortgage over such Charged Asset or power of attorney or
acknowtedgement of the rights created by this Deed over such Charged Asset in favour of the
Lender iy slich terms as the Lender may reguire duly executed by or on behalf of such naminee.

Representations and warranties
The Chargar makes the representations snd watranties set out in this Clause 6 1o the Lender.
Ownership of Charged Assets

{a} The Charyor is absolutely, solely and beneficially entitled to and the registered hoider of
alt the Charged Assets as from the date they or any part of them falls to be charged
under this Deed and the rights of the Chargor in respect of the Charged Assets are free
fram any Security other than a Security created by this Deed.

{l There are no agreements o arrangements {including, but not fimited to. any restrictions
an transfer or rights of pre-emption) affecting the Charged Assets in any way ar which
would ar might in any way fetter or ctherwise prejudice the rights of the Chargor ar any
morgagee of chargee of the Charged Assets.



8.2

6.3

6.4

6.5

E.7

6.8

71

Security

Thiz Deed creates the Sacurity it purports to create and is not Hable to be avaided or otherwise
set aside on the winding-up of adminisfation of the Chargor or ctherwlse.

No dispcsals

The Chargor has not soid or atherwise disposed of or agreed {o selt or otherwise dispose of or
yranted of agreed to grant any option in respect of all or any of the Chargor's right, fitie and
tnterest i and to the Charged Assets.

The Shares

The Shares are duly authorised, validly issued and fully paid {or credited as fully paid ug) and
there are no monies of liabiities outstanding in respect of the Shares,

No unlawful financlal assistance

Neither the Chargor, the Borrower nor any other person has done any act in relation to the
acrisifion of the Charged Assets by the Chargor which would invalve a breach of section 151 of
the Compsnies Act 18985 or Chapter 2 of Part 18 of the Companies Act 2006

No shareholder agreements

Other than the Mamorandum and &rticles of Association or other constifutive documents of the
Borrower and this Deead, no agreement exists between the Chargor and any other shareholder of
the SBorrower in respect of the share capitst of the Borrower or their respective haldings in such
share capital.

Chalce of taw

The choice of English law as the governing law of this Deed will be recognised and enforced in
its jurisdiction of domicitz.

Repetition
The representations ahd warranties set ol in this Clause &
{3) are made on the date of this Deed, and

(b are deemed to be repeated by the Chargor on each date during the Security Period
with reference fo the facts and circumstances then existing.

Undertakings by the Chargor

The undertakings in this Clause 7 are made in favour of the Lender and remain in force
throughaut the Security Perfod,

Restriction on dealing and negative pledge
The Chargar shall not without the prior written consent of the Lender:

(a) germit any person other than the Chargar, the Lender or the Lender's nominse o be
registered as holder of the Shares, or



1.2

7.3

7.4

7.5

7.6

7.7

(b create or purport to create or permit o subsist any Security (other than any Security
created by this Deed) on or over the Charged Assets or any interest in the Charged
Assets, or

{) sell, transfer ar otherwise dispose of the Charged Assets or any interest in the Charged
Assets or aftempt or agree to do so.

Calis

The Chargor shall pay af calls and other payments when due and discharge promptly ail other
abligations in respect of the Shares {and if the Chargor does not do so, the Lender may make
stch payments an behalf of the Chargor, in which event any sums so paid shall be reimbursed
an demand by the Chargar to the Lender and shalf undil repayment bear inferest at the Default
Hate).

Compliance with laws

The Chargor shaft comply promplly with any notice served on i under the Campanies Act 2005
and wilh comply with any law or regulation of any competent authority in any way related ko or
affecting the Charged Assets and with the conditions of any consent applicable to this Deed.

Freservation of Charged Assets

The Chargor shall not do or cause or permit to be done amything which is a variation or
abrogation of the rights attaching to or conferred by the Charged Assets or which may in any
way depreciate, jeopardise or stherwise prejudics the value to the Lender of the Charged Assets
ar ihis Deed and the Chargor will vote against and cause any director of the Borrowsr appointed
by the Chargor to vate against any resolution which would have such an effect (if passed).

The Borrower
The Chargor shall procure that except with the prior written eonsent of the Lender:

{a) no change is made to the present authorised or issued share capital of the Borrower
nor tor the hMemorandum and Articles of Association or other constifutive documents of
the Borrower; and

b the Borrower shall not issue any shares, warrants, or other securities other than to the
existing shareholders of the Borrower in proportion to their present shareholdings in the
Borrower, slich securities issued to the Chargor to be held on the terms of this Deed as
Charged Assels,

Information

The Chargor shalt provide a copy of any report, accounts, circular of ndtice received in respect
of or in echnection with any of the Charged Assets to the Lender without delay upon receipt by
the Chargor.

People with significant centrol reglme
The Chargor shall:

{&) within the relevant timeframe, comply with any notice i receives pursuant to Part 21A of
the Camparies Act 2006 from any company incorporatad in the United Kingdom whose
shares are the subject of this Security; and



9.1

8.2

(B}

promptly provide the Lender with & copy of that notice.

Dividends and votes

Whether fhe Charged Assets are registered in the name of the Chargor, the Lender or &
nominee for the Lender:

{a}

{c}

hefore this Secwity has become enforceable, the Chargor may exercise or direct how
the votes attaching to the Shares are to be exercised provided that:

iy no vote shall be cast or right exercised oF other action taken which would be
imconsistent with or resudt in any breach of the terms and conditions of this
Peed, or might have a material adverse effect on the valug of the Shares, or
might materially prejudice the interests of the Lender in the Charged Asaets
and

{if) the Chargor shali not, by the exercise of ity voling rights do or otherwise permit
or agree to any variation of the rights attaching to the Shares;

after this Security has become erforceable and the service of notice by the Lender to
the Chargor the Lender may {at its absalute discretion), for the purpose of preserving
the value of or reslising this Security, exercise ar direct how the votes and rights
attached to the Charged Assets are to be exersised o the exclusion of the Chargar,
ant the Chargor shall on demand execute or cause to be promptly executed and
delivered to the Lender sl such provies as the Lender may reguire for the purpoze of
enabling the Lender ar such person a3 he Lender may select to exsreise the voting or
other rights referred ta in this paragraph (b)), and

at ail times &l Dividends shall be paid to the Lender and may be hetd by the Lender as
part of the Charged Assets andior applied by it as though they were proceeds of sale
and if any such Dividend shalt be received by the Chargor they shall be recetved and
hald by the Chargor in trust for the Lender untit due payment to the Lender and shall
promptly be paid gver to the Lender in the same form as so received {with any
recessary endorsement}.

When Security becomes enfarceahle

Timing

This Security shalt become immediately enforceable if:

{1 an Event of Default oocurs, or
(b} (ke Chargor requests the Lender to exercise any of #ts powers under this Deed.
Enforcement

After this Security has become enforceable, the Lender may in its absolute discretion enforce all
ar any part of this Security in any mannet it sees fit.



10.

1041

16.2

16,3

Enforcement of Security

Powers of the Lender

(a}

(b}

The Lender is entitied to all the rights, powars, privileges and immunities conferred by
the Act on morigagees, except that section 103 of the Act does not apply.

in addition, to the fullast extent permitied by law, any right, powsr or discretion
conferred by this Deed (either axpressty or impliedly] Lpon a Recsiver of the Charged
Assets may after this Securily has become enforceable be exercised by the Lender in
relation ta any Charged Asset without first appointing a Receiver of notwithstanding the
appeiniment of a Receiver,

Consideration ¢n a disposal

The consideration for any sate or other disposal of the Charged Assets by the Lender or any
Receiver in the exercise of their respective powers may (in addition to that permitted under the
Act on 3 sale by the Lender} consist of cash, shares, securities, debentures or othar valiahle
consideration, may fluctuate according to or dependent upon profit of furmover or be determined
by a third parly, and may be payable in a lump sum or in instalments (with ar withaut securityl.

Liabitities In relation to the Gharged Assets

(2}

(e}

{c}

Meither the Lender nor any Receiver shalt be Hable to account to the Chargor for
anything except actual receipts or be liable for any loss on realisation ar for any tailure
to present any coupon, interest or any bond or stock drawn for repayment or for any
failurs to pay any calf or ivstalment or to accept any offer ar notify the Chargor ar any
such malter or far any failure to ensure that the correct amounts (if any) are paid and
raceived it respect of the Charged Assets or for any negligence by #s nominees or
agents.

Meither the Lender nor its agents, mahagers, officers, employees, defegates and
advisers nor any Receiver shalt be lable to any claim, demand, tiability, loss, damags,
cost or expense incurred or arising in connection with the exercise or purporied
exercise of any right, power or discretion under this Deed in the absence of gross
negligence or wilful miscanduct.

Notwithstanding anything fo the contrary in this Deed, the Chargor will remain liable to
gbserve and perform af of the conditions and obfigations relating to the Charged Assels
and neither the Lender nor any Receiver will be under any obligation or lakility with
respect to the Charged Assets by reason of or arising out of this Deed.  Meither lhe
Lender nor any Receiver will be reguired in any manher to perform or fulfil any
obiigation of the Chargor in respect of the Charged Assets, and shall incur no kability
foor:

{iy ascertaining or taking action in respect of any calls, instalments, conversions,
exchanges, maturilies, fenders, ar other matters in relation to the Charged
Assets or the nature or suffigiency of any payment whether or not the Lender
or Receiver has or is deemed to have knowledge of such matters, or

i) taking any necessary steps to preserve rights against prior parties or any other
rights refating to any Charged Assets,



1G4 Protection of third parties

Mo person {(including, but net limited 1o, a purchaser) deaking with the Lender or a Receiver or its
or his agents will be cancernad to enguire:

{a) whether the Secured Ohiigations have become payable; or

{b) whether any power which the Lender or the Receiver is purpoding to exercise has
become exercisable; ar

{c) whether any money reﬁ‘tains dite to the Lendear, ar
{d} how any money paid to the Lender or to the Receiver is to be applied.
0.5 Redemption of prior morigages

At any time after this Security has become enforceable, the Lender may:

{a} redeem any prior Security against any Charged Asset, andfor
{bo} procure the transfer of that Security to iself, and/or
{3 settle and pass the accounts of the prior mortgagee, charges of encumbrancer. Any

accounts so settted and passed shalt be conclusive and binding on the Chargor,

Al principal moneys, interest, ¢osts, charges and expenses of and incidental to any such
redamption andfor transfer shall be paid by the Chargor to the Lender on demand and form part
of the Secured Obfigations.

10.6 General

{a For the purposss of atll powers implied by statute or ariging by law, the Secured
Ohligations are deemed o have become due on the date of this Deed,

(b} Section 103 of the Act {restricting the power of salel and section 93 of the Act
{restricting the right of consolldation) do not apply to this Security.

(a3 The power t¢ appoint & Receiver plrsuant to Clause 11.1 {Appointment} is in addition
to {he power to appoint 2 Receiver under section 101 of the Act. Section 108(1} of the
Act does nat apply fo this Deed.

10.7 Finarclal collateral

{a) Ta the extent that the Charged Assets constitute "financial coflateral” and this Deed and
the ohiigations of the Charger under it constitute a "security financial collaterat
arrangement” {in each case as defined in, and for the purposes of the Regulations), the
tender shall have the right at any time after this Becurity has become enforceable 1o
appropriste all or any part of such financial collateral i ar towards satisfaction of the
Secured Obligations.

(b} Where any financial coliateral is appropriated:
§3) if tha financial coitateral is listed or traded on a recognised exchange o market

indax Bz value will be taken as the vabse at which it could have been sold on
the exchange or index an the date of appropriation;



11,

111

11.2

14.3

1.4

11.5

11.8

it} in any other case, the value of the financlaf collateral wilt be such amount as
the Lender determines having taken info account advice abtained by it from &
reputabla independent investment or accountancy firm sefected by i,

and the Lender will give credit for the value of the financial collateral appropriated to its
use. The Chargor agrees that the methods of valuation pravided for in this clause are
commercially reasonable for the purposes of the Regulations,

Receiver
Appointment

{a) At any time after this Secunty has become enforceabte, or if the Chargor 2o requests
© the Lender in writing at any time, the Lender may without further notice appoint by deed
or in writing unger its hand any one or more persons to be a Receiver of alf or any part

of the Charged Assets.

i) if a Receiver is appointed of part of the Charged Assets the Lender may subsequently
extend the appointment to all or any other part of the Charged Assets or appoint
another Receiver of any other part of the Charged Assets.

Removal

The Lender may by writing tnder its hand (subject to any requirement for an order of the court in
the case of an administrative receiver):

(a} remove any Receiver appointed by it; and

()] whenaver it deems # expedient, appoint 2 new Receiver in the place of any Receiver
whose appoirtment may for any reason have terminated,

Remuneration
The Lender may fix the remuneration of aity Receiver appointed by
Payments & the Lender

Only monies actually paid by a2 Receiver to the Lender in satisfaction or discharge of the
Secured Obligations shall be capabie of being applied by the Lender for that purpose.

Agant of the Chargor

Each Receiver is desmed to be the agent of the Chargor for at purposes and accordingly is
desmed lo be in the same position as a Recaiver duly appointed by a morfgages under the Act,
The Chargor alone shall be responsiide far his remunseration and for ki contracts, engagements,
acts, omissions, defaults and losses and far lisbilities incurred by him and the Lender shall not
incur any liability {gither to the Chargor or to any other person) by reason of the Lender making
his appointment as a Receiver or for any other reaseh,

Receivers of the same assets

If &t any time any two or more persons hold office as Receivers of the same assets or income,
gach one of such Receivers shall be entitied {unless the contrary is stated in the instrumentis)
appointing them} to exercise all powers and discretions conferred oh Receivers by this Teed
individuaty and to the exclusion of the other or others of them.

10
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321

12.2

12.3

12.4

12.5

128

12.7

Powers of Receiver
General

Every Receiver has {subject to any limitation or restriction expressad in the instrument
appointing him}.

{a} all the rights, powers and discretions conferred on a receiver appointed under the Act
and on a receiver or an adiministrative receiver under the Insolvency Act 1888, or
otherwise conferred by any law,; and

(b} g the righta, powers and discretions set out befow in this Clause 12 or otherwise
conferred by this Deed,

Possesslon and control

A Receiver may take possession of, coltact and get in the Charged Assets, including (bt not
limited to} all Dividends, and may do anything which the Receiver considers appropriate for any
SUCh purpose.

Comply with undertakings

A Receiver may comply with and parform all of the undertakings and covenants of the Chargor
contained in this Dead.

Batrow money

For the purpose of exergising any of the rights, powers, authoriies and discretions conferred an
him by or pursuant to this Deed o for any other purpose a Receiver may raise or bormw mongy
fram the Lender or others either unsecured or an the secutity of the Charged Assets {either in
priotity to this Security or otherwise) and generalfly on such terms as he may think fit. Mo persan
lending that maney shalf be concerned as to the propriety of purpese of the exercise of that
power or ko check the apphcation of any money so raised or borrowed,

Power of sale

A Receiver may sell, transfer, assign, sxchangs, or otherwise convert ito money or realige or
dispose of the Charged Assets or concur in ahy of the same, efther by public auction or private
contract or in any ather manner, and generally in such manner ard on suich terms and conditions
and for zuch congideration as he may think fit.

Transfars and other disposats

A Receiver may carry any sale or other disposal into effect by transferring or ctherwise making
such disposal ih the hame of the Chargor and for that purpose may give valid recgipis for alt

maneys and enter into covenants and contractual abligations i the name of and so as to bind
the Chargor.

Legal acticns

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to the Charged Assets as he may think fit.

11



2.8

12.9

12.10

1211

1212

12,13

12.14

13

Rights and obligations in relation to the Charged Assets

A Recelver may exorcise alf rights under the Charged Assets, and may enter into, incur, perform,
repudiate, rescind, abandan, reclify. vary or novate any right or obligation of the Chargor to any
person and do anything fincluding, but not limited fo, making payments] &3 the Recebver
considers may be necessary or incidental to the protection, improvement, preservation of
reafization of the Charged Aszssts or this Deed.

Dividends

A Receiver may apply all Dividends paid in relation to the Charged Asssis as if thay were
proceeds of sale,

Setile disputes

A Receiver may setlle, adjust, refer fo arbitration, compromise and arrange any claims,
sccounts, disputes, guestions and demands wilh or by any person who is or ciaims to be &
creditor of the Charger or relating in any way to the Charged Assets.

Arrangements or campromises

A Receiver may maks any arrangement or compromise, allow time for payment or enter into,
abandon, cance! or digregant any cantracts or rights as he may think expedient.

Prior Security
A Recelver may redeem any prior Security on such terms as he may think fit,
Act in the Charger's name

A Receiver may do all acts and execute in the name and on behalf of the Chargor, any desd,
receipt of other document.

Sther acts
& Recelver may,

{a) do all other acts and things which he may consider to be necessary or desirable for
realising any Charged Asset or incidental or conducive to any of the rights, powers and
discretions corderred on a Receiver by this Deed; and

(b exercige in relation 1o the Charged Assets all powers, authorities and things which he
coule exercise it he were the absolute beneficial owner of the Charged Assets.

Applicatlan of proceeds

Any moneys racsived by the Lender or any Receiver under this Deed or otherwise by reason of
this Security shafl, afler this Security has become enforceabie, and subject to the repayment of
any claims ranking in prioty to the Lender, be applied in the following order of priarty (but
without prejudice to the right of the Lender to recaver any shortfall from the Borrower or the
Chargar):

(&) in satistaction of or provision for 2l costs and expenses incurred by the Lender or any
Receiver and of ali remuneration due to any Reteiver’

12



14,

14.4

14,2

4.3

{b in providing for the matters (other than the remuneration of the Receiver} specified in
the first three paragraphs of section 108(8} of the Act,

{c} in ar fowards payment of any debts or claims which are by statute payabls in
preference to the Secured Chfigations (but only to the extent to which such debits or
olaime have preferehce);

fed} i or towards payment of the Sacured Obligations or such part of them as is then due
and payabie to the Lender, and

{e) in paymeant of the surplus {if any) to the Chargar of other person entitled o it
Expenses

Costs and gxpenses

{a) Any sums paid of expended by the Lender or any Receiver either

(i as a result of the Lender or any Receiver taking action which the Lender o
any Receiver shall consider necessary or desirable in connection with the
Charged Assets or to procure compliance with any coverant or obligation on
the part of the Chargor contained in this Deed; or

{13 which is in respect of any action or thing expressed in this Deed {0 be done at
the cost of the Chargor,

and all costs, fees, taxes and expenses incurred by the Lender or any Receiver under
of in connection with this Deed (including its negotiation, preparation and execution) or
itz enforcement andfor the presarvation of the Lender's rights under this Deed shalt
bear interest at the Default Rate and shall be reimbursed by the Chargor to the Lender
ah demand ang shall form part of the Sacured Obligations.

{b) All interest payablie by the Chargor pursuant to any pravision of this Deed shall accrus
from day to day on the basis of a year of 365 days and {without prejudice to the
Chargor's obligation to pay interest on demand) shall be compounded accerding to the
usual practice of the Lender ar, if there is no such practice, quaretly. The Lender shall
afso be entited to charge the Chargor 2 reasonable f2e o recover the cost of
matagement time spent in connection with the presenvation or enforcement of its rights
under this Deed which =hall be payable by the Chargor on demand.

Indemnity

The Chargor shall indemnify the Lender {whether or not acting as morgagee in possession) and
sty Recsiver against all Rabifities. claims and expenses whether arising out of condract ar in tort
or in any other way which may at any time ba incurred by either of them {or by any person for
whorn they may be liable) in connection with this Deed or for anything done or omilted to be
done in the exercise of purpotied exercise of their powers pursuant to this Deed.

Stamp duty
The Chargor shall pay on demand all stamp. documentary, registration and other simiar duties
and taxes payable in connection with the entry inta, performance ot enforcement of this Deed

and shall indemnify the Lender against any lahiities resulting from any delay or failure by the
Chargor in making such payment.
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14,4

18,

16.

17.

17.%

Value Added Tax

Whers this Desd requires the Chargor to reimburse the Lender for any costs or expenses the
Chargor shalt at the same lime pay and indemnify the Lender against afl Value Added Tax {or
any tax of a simifar nature) incurred by the Lender in respect of the costs and expenses to the
extent that the Lender determines that # is not entitled to credit or repayment of the Value Added
TFax {or other tax of a similar nature),

Delegatian

The Lendsr and (to the fullest extent permitted by law) any Receiver may delegate by power of
attorney or in any other mannher to any person any right, power of discretion exercisable by the
Lender ar any such Receiver under this Deed.  Any such defegation may be made upen the
terms {including power to sub-delegate) and subject to any regulations which the Lender or such
Receiver (a5 the case may be) may think fit. Neither the Lender nor any Receiver will be in any
way liable of responsible to the Chargor for any loss or lability arising from any act, default,
ormission or misconduct o the part of any such delegate or sulb-delagate cther than in the event
of such delegate or sub-defegate’s wilful default or gross negligence.

Power of attorney

The Chargor, by way of security, irrevocablly and severally appoints the Lender, each Receiver
and any of their delegates or sub-delegates ¢ be its attorney in its name and on its behalf to
take any action which the Chargor is or may be abliged to {ake under or pursuant to this Desd or
ctherwise which the Lengdar or any Recebver in its or his discretion considers fo be requisite or
appropriate in order to carty any sale or other disposal or appropriation intu sffect, or to transfer
any interest in the Charged Assets, or to get in the Charged Assets, or generally ta enable the
Lender or 2 Receiver to exarcise the respective powers conferred on them by or purslart to this
Deed ot by law. The Chargor ratifies and confirms whalever any attorney propery doss of
purports to do purstant to its appointment under this Clause.

Mon-release provislons
Waiver of defences

The iiability of the Chargor undar this Deed and this Security shall not be reduced, discharged or
olherwise adversely affected by any of the following events ar circumstances:

fa) any amendment, varation, novation, supptement, extension {whether of maturity or
otherwise) or restatement (in each case, hawesver fundamental and of whatever nature)
or replacement of any credit or facilities to the Barrower or of or relating to the Secured
Cbligations or of any cther daocument o Security.

{bY the grant by the Lender ta the Borrower or any other person of any time, waiver,
cansent or indulgence;

{3} any taking, dealing, exchange, renewal, varfation, release, compromige, dischargs,
compasition, arrangement or modification in relation to any guarantee, Security or Tight
which the Lender may now or after the date of this Dead have in respect of the Securad
Obfigalions or against any person of over any asset or any release of any person under
the terms of any composition ar arrangement with any creditor of the Barrower or any
other person;
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7.2

17.3

17.4

id) the renewal by the Lender of any bill, promissory note or other negotiable instrument or
SECHrity;

(&) the Lender obtaining or refusing, negiecting or otherwise falling to obtain, perfect,
enforce or claim any other guarantee, Security or right {whether contemporanecusly
with this Deed or otherwize) from or against any person or ovar any asset or any non-
presentation o non-ochservance of any formality or other reguirgmant in respect of any
instrument or any failire to realise the Tull valie of any security,

] any incapacity or fack of power, authority or fegal personality of or dissolution or change
in the members or status of the Borrower or any other parson;

(gt ary unenforceability, #legality or invalidity of any obligatfon of the Borrower or any
person Undet any document, agreemeant or security, '

fh) any insclvency of similsr proceedings; or

i) any other act, omigsion, matter or thing which, but for this proviston, would or might
reduce, discharge or ctherwise adversely affect the obligations of the Chargor under
this Deed or this Security.

Chargor intent

Without prejudice to the generality of Clause 17.1 (Waiver of defences) the Chargor expressly
confirms that # intends that this Deed shall extend from fime to time to any (however
fundamentaf) variation, increass, extension or addition of or to any document ar agreement
giving rise to or recording the tetms of or relating to the Secured Cbligations andfor any facility or
amaunt made avallable under any such document ar agreement for the purposes of or in
cobhection with any af the following: acquisitions of any nature; increasing working capital;
enabling investor distributions o be made;, carrying out restructurings, refimancing axisting
facilities; refinancing any other indebtedness; making facilittes avaiakis 10 new borrawers, any
other variation or extension of the purpases for which any such facility or amount might be made
available from lime to time; and any fees, costs andior expenses associated with any of the
foregaing.

Indermnity

The Chargor agrees as a primary obligor to indemnify the Lender immediately on demand
against any foss, cost ar liakility suffered by the Lender if the Secured Obligations or any actual
or purported agreement, arrangement or instfuction relating to the Secured Qidigations or
purparting to create or evidence any indebtedness or ofher liability of the Borrower to the Lender
is or becomes invalid, unenforceable or dlegal, irespective of whether the reason for such
invalldity, unenforceability or ilegality was or ought to have been known to the Lendar. The
amaunt of such loss shall be the amount which the Lender would otherwise have baen entitled to
recover from the Borrower {provided that the amount recoverable by virtue of this Clause 7.3
shalt nat exceed the amount or aggregals amounts realised by the Lender in exeroising it rights
under thiz Dead in refation to the Charged Assets, ingether with any amount payable pursuant to
any other pravision of this Deed {save for Clause 2.1 (Secured Obfigations}}.]

Restriction on rights or claims

Until alt of the Secured Obligations have been irrevocably paid or discharged in full, the Chargor
will not:
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17.6

18.

18.1

8.2

18.3

{a) make or enforce any chaim {frcluding, but not fimited to, a claim by way of sab-off or
counterciaim) or right against the Borrawer or prove in competition with the Lender,
whether in respect of any payment under this Peed made by the Chargor or otherwise,
or

{b} be entitled to claim ar have the benefit of, any set-off, counterclaim or proaf against, or
dividend paid on a barkiptcy, winding-up of administration of or composition with
creditors by the Borrower or the Borrower's estate; ar

(] be entitled to claim or otherwise obtain the berefit (by way of subrogation or otherwise)
of any Sectrity or guarantee or indennity at any time held by the Lender for or in
respect of any of the Secured Obligations; or

¢d) claim or enforce any Hght of contribution against any other person providing Security far
of any person guaranteeing the Secured Obligations.

Other means of payment

The Lender may exercise its rights under this Deed.

{a) before making any demand on the Botrower or the Barrower's estate or any other
person or enfarcing any other Security of any guarantes for the Secured Obligations,
and

(b} for the payment of lhe Litimate balance after resorting to othet means of payment, or for

ihie batznce due at any time nobwithstanding that the Lender has not resarted to other
means of payment fin which cage the Chargor shall not be entitfed to any bensfit from
such ofher means of payment so long as the Secured Cbligations remain outstanding).

Miscelianeous
Continulng Security

This Securlty is eontinuing and will extend ko the ultimate balance of alf the Secured Obtigations,
regardless of any intermediate payment or discharge in whole or in part,

Additional Security

This Securily is in addition to and is not in any way prejudiced by any bill, nots, guarantee, or
other mortigage, charge or security now of subsequenily held by the Lender for any of the
Secired Obligations.

New accounts

If the Lender receives, or is deemed to be affected by, notice, whether actual or constructive, of
any subseguent charge of other interest affecting any Charged Asset andfor the proceeds of
salz of any Charged Asset, the Lender may open a new account for the Barrawsr andfor the
Chargor in its books, i the Lender does nol apen & new accourd, it shall nevertheless be treated
2t if it had done so at Lhe ime when it received or was deemead in have raceived notice. As from
that titie all paymeants made o the Lender by or on behalf of #he Borrower and/or the Chargor
wilt be credited of be freated as having been credited to the new account and will not operate to
reduce any amount for which this Deed is security.
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8.4

1B.5

15.6

18.7

18.8

18.9

Buspense account

The bLender may at any time place and keep to the credit of a separate interest bearing
suspense accaunt any mories received under this Dreed for so fong and in such manner as tha
Lender may determine without any obligation to apply such monies or any part of them in or
towards the discharge of [he Secured Obligations. In the event of any proceedings in or
zhalogous to bankruptoy, winding-up, administration, composition or arrangement of or
conceting the Borrower, the bender may notwlthstanding any payment received under or
pursuant to this Deed prove for 2 claim and agree to accept any dividend of composition in
respect of the whole or any part of the Sequred Obligations as if this Deed had not been given,

No deduction or withholding

Afl payments made by the Chargor to the Lender under this Deed shall (save insofar as required
by Faw o the contrary) be paid in full without set-off or counterciaim and free and clear of and
without any deduction o withholding or payment for or on account of any present or future tax,
ievy, duty, lmpost or other charge or withholding of a simiar nature. i the Chargor shall be
reguired by law to effect any such deduction or withholding or payment the Chargor shail
immediately pay to the Lender such addittoral amount as will resulf in the immediate receipt by
the Lender of the full amount which would otherwise have been received had no such geduction
of withholding or payment been made.

Set-off

The Lender may set off any matured obligation owed by the Charger to the Lender against any
ohligation fwhether or not matured) owed by the Lender to the Chargor regardiess of he place of
payment, or currency of either obligatioh., If the obhligations are in different currencies, the
Lender may convert either obligation at a market rate of exchange for the purpose of the set-off
in an amount estimated by it in good faith to be the amount of that cbligation.

Walvers; rlights cumulative

Mo defay or omission of the Lender in exercising any right or remedy under this Deed or
otherwise available to it at law shall mpair such ¥ght or remedy, or be construed as a waiver of
stch right or remedy nor shall ahy single or partial exercise of any such right or remedy praclude
its furlher exercise or the exercise of any other right ar remedy. The rights and remedies
provided in this Deed are cumulative and not exclusive of any rights or remedies provided by kaw
and may be walved anly inwriting and specifically.

Severability

Any provision of this Deed which is prohibited or unendforceable in any jurisdichion shall, as ko
such jurisdiction, be ineffective to the extent of such prohibition or unenforceskitity wihout
invatidating the remaining provisions of this Deed or affecling the validity or enforceabhility of such
provigion in any other jurisdiction.

Certlficates and determinations

A cerificate or determination by the bLender of the amount of the Secured Obligatians

oulstanding at any time or of any other amaunt is, in the absence of manifest errar, conchasive
evidence for all purposes of this Deed as against the Chargor.
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1B.10

1811

18,

19.1

13.2

19.3

Currency Itdemnity

{a) If, for any reaseh, any payment due from the Chargor under or in connection with this
Deed (or received on any resfisation of this security) is made or is satisfied or received
in a currency (the "Other Currency") other than the currency in which the relevant
payment is due (the "Confractual Currency"), then o the exient that the payment
{when converied into the Contractual Currency at the rate of exchange an the date of
payment or, in the case of the winding-up, administration, or insolvency of the Chargar,
gt the rate of exchange on the latest date permitted by applicable taw for the
determination of liabillties in such lguidation or insolvency) actually received by the
Lender falls short of the amount exprassed to be due under or gecured by the terms of
this Deed, the Chargor shall, as a separate and independent obligation, indzmnify the
Lender and hold the Lender harmiess against the amaunt of such shonfafl.

i) For the purpose of this Clause "rate of exchange” means the rate at which the Lender
is able an the relevant date to purchase the Contractus! Currency with the Other
Currency and shall take into accaunt any premiun and other costs of exchange,

Counterparts

This Deed may be executed in any number of counterparts, and this has the same effect as i
the signatures on the counterparts were on @ single copy of this Deed.

Release
Release of Charged Assets

Lipon the expity of the Security Period (but not otherwiss), the Lender shall, at the request and
gost of the Chargor, take whatever action is necessary to refesge the Charged Assets from Lhis
Security.

Releases condltional

Any seltlement, refzase or discharge under this Deed between the Lender and the Chargor will
be conditional upon ho Security or payment to the Lender by the Chargor, the Borrower of any
nther person being avoided or set aside or ordered to be refunded ar reduced by virtue of any
provigion or enactment relating to bankruptey, winding-up, administration or insolvency for the
time being in force, and if such condition is not satisfied, the Lendear will be entitied to recover
from the Chargor on demand the vatue of such Security or the amount of any such payment as if
such settlement or discharge had rot oocurred and/for b enforce this Security fo the fulk extent of
the Secured Obligations.

Mo other release
Mo receipl, release or discharge of the Secutity provided by, or of any lability aristng undar, this

Deed shall release ar discharge the Borrawer or the Chargor from any ligbility to the Lender for
the same or any other liability which may exist independently of this Deed,
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20

20.4

20.2

0.3

21,

211

21.2

21.3

Benefit of this Desd

Assignment by the Lender

The Lender may assign o transfer ai or any part of its rights, andfor obligations undar this Dead
withott the consent of the Chargar. The Chargor shalt enter inte any documents specified by the
Lender to be necessary to give effect to such assignment or lransfer.

Ho Asslgnment by the Chargor

The Chargor may not assign or transfer alf or any part of its rights andior abligations under this
Deed.

Disclosure of information

The Lender may disclose such information about the Chargor and the Charged Assets as the
Lender thinks fit to a potential assignee or transferee of alb or any part of its rights under this
Desd, or to any person who may otherwise enter into contractual relations wath the Lender in
relalich to any of the Secured Obligations, or to any person to whom, and fo the extent that,
information is required to be disciosed by any applicable law or regulation, or to any person i an
Event of Default has occurred or the disclosure is in connection with the protection or
enforcement of the Lender's rights under this Deed.

HNotices
Address

The Chargor's address, fax numdber {if any) and emait atddress for any netice, demand or other
communication under or in connection with this Deed are those associates with its name below,
or any substitute addrass, fax number or email address as the Chargor may natify to the Lender
by not less than five days written nofice (which for this purpose inclides an etectronic
communication}). Any such notice, demand of olher cammunication shall also be effective If sant
to the Chargor's reqistered aoffice or the address or email address of the Chargor last known to
the Lendet,

Method and recelpt

Any notice, demand ot other communication ko be given or made pursuant ta this Deed to the
Chargor may be given or mats by letter delivered personally or by first clags prepaid letter
fwirmail if averseas) or by fax or by email or other electranic means and shall be effective in the
case of & fax when received in tegible form, or in the case of a letter, when i has been [eft at the
relevant address ar on the following day after being deposited in the post prepaid {or five days
after that date in the case of aimail} or in the case of ematl or cther slectronic means, when
received in readable form, provided that if any notice or communication woldd become effective
urger these provisions on a day which is not 2 business day, or autside normal working haurs an
a business day, at the place of receipt, it shall become effective at the next business day in such
place.

Erglish language

Any notice giveh ukder or in cannection with this Treed must be in BEnglish,
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22 Governing kaw and jurisdiction
224 Governing law

This Deed and any nor-contractual ohiigations arising out of or in connection with it are
governed by English law.

-222 Jurisdlctlon

! o {=) The courts of England have exclusive jurisdiction to settle any disputz (a "Dispute”)
atising ouf of or in connection with this Deed {including a dispute regarding the
existence, validity or termination of this Deed or any ron-cordraciual obligations arising
out of or in connection with this Desad}.

{5} I is égfeed that the courts of England are the most appropriate and convenient courts
to seitie Disputes and accordingly no party will argue to the contrary.

{c) This Clause 22.2 is for the benefit of the Lender only. As a result, the Lender shall not
be prevented from taking proceedings relating to a Dispute in any other courts with
jurisgiction. To the extent afowed by law, the Lender may takes concurrent proceedings
in any number of jurisdictions.

EXECITED as 2 Deed and dslivered on the date siated at the begihning of this document.
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Schedule §
Paricutars of Shares
-Registered Holder

Turnbull Property D
Limited

Numhbear of shares or Description of stocks, shares, or
amoukt of stock other securities

evelopmennt 1 Drdinary Shares in the Borrower
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Signatories
The Chargor

EXECUTED a= a DEED by TURNBULL PRGPERTY
DEVELOPMENT LIMITED acting
by a director in the presence of:

Signature of director

Signalure of withess

PIALNBME oo s
' Aumnan Mathan ;
i‘ BUGFESS v sinriae it Sl e S
. i S {1 M
o Chaprman & Skemp Solinatars
MUSME&‘E TTiIiﬁ];".f Tlagn, Migland Brive
.................................................. "g‘,l’f;:-;['f‘nfl'-lk‘l-‘:'-'lﬂ';‘g"1'T“t"'“'“‘-""'"""'"'
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