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IMPORTANT NOTICE - WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS LEGAL CHARGE is made as a Deead on 2023

07 AUGUST

BETWEEN:

(1)

SEKCO LIMITED a company incorporated in England and Wales (Company
Number: 12148149) whose registered office is at 509 Stroude Road, Virginia Waler, GU25
48U (the "Chargor’};, and

INVESTEC BANK PLC, a company incorporated in England and Wales (Company Number:
(0489604} whose registered office is at 30 Gresham Strest, London EC2V TQP, United
Kingdom (the "Bank”).

WITNESSES as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

In this Charge, unless the context otherwise reguires:

“Affiliate” means, in relation to any person, a Subsidiary of that person or a Holding Company

of that person or any other Subsidiary of that Holding Company and, in relation to the Bank,
also includes Investec Limited and any Subsidiary of Investec Limied.

“Agreement for Lease” means an agreement to grant an Occupational Lease for all or part
of the Properly.

“‘Charged Property” means all assets, properly and rights of the Chargor and described in
Clause 3 {Security).

‘Coliateral Instruments” msans notes, bills of exchange, certificates of deposit and other
negotiable and non-negotiable instruments, guarantees, indemnities and any other documents
or instruments which contain or evidence an obligation (with or without security) to pay,
discharge or be responsible directly or indirectly for, any liabilities of any person and includes
any document or instrument creating or evidencing an Encumbrance.

“Default Rate” meaans:

{(z) the Default Rate specified in the Facilily Letler; or

{B) if no such rate is specified in the Facility Letter or other Finance Document, eight
paint six-one per centum (7.99%) per annum over the base rale of the Bank from
time to time.

‘disposal’ includes any sale, lease, sub-lease, assigniment or transfer, the grant of an option
or similar right, the grant of any easement, right or privilege, the grant of a licence or permission
o assign or sublet, the creation of a trust or other eguitable interest or any other proprietary
right in favour of a third party, a sharing or parting with possession or occupation whather by
way of licence or otherwise and the granting of access to any other person over any property,
and "dispose” and “disposition” shall bs construed accordingly.

‘Encumbrance” means any morigage, charge, standard security, right in security, security,
pledge, lien, assignment, assignation, guarantee, indemnity, right of set-off, right to retention
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of title or other encumbrance, whether fixed or floating, over any present or future property,
asseis or undertaking.

“‘Enforcement Event” means:

{a) the Bank making demand for payment or discharge of all or any of the Secursd
Obligations at any time; and/or

(b the ocourrence of an Event of Default.

“Environment” means humans, animals, plants and all other living organisms including the
ecological systems of which they form part and the following media:

(@) air {including, without Imitation, air within natural or man-made structures, whether
above or below ground);

{0y water {including, without limitation, territorial, coastal and iniand waters, water
under or within land and water in drains and sewers), and

{c) land {including, without limitation, land under water).

“Environmental Clalm” means any claim, proceeding, formal notice or investigation by any
person in respect of any Environmental Law.

“Environmental Law” means any applicable law or regulation which relates to:

{a) the poilution or protection of the Environment;
{b} the conditions of the workplace, or
{c the generation, handling, storage, use, release or spillage of any substance which,

alone or in combination with any other, is capable of causing harm to the
Environment, including, without limitation, any wasie.

‘Environmental Permnit” means any permit and other authorisation, consent, approval,
resolution, licence, exemption, filing, notarisation or registration and the filing of any
notification, report or assessment required under any Environmenial Law in respect of the
properties owned or used by the Chargor.

“Event of Default’ means the occurrence of an event of default (howsoever described) under
any Finance Document.

“Facility Letter” means the facility letter dated on or about the date hereof and made between
(1) the Chargor as borrower and (2) the Bank as lender, and ail terms and conditions expressly
incorporated therein,

‘Financial Collateral” has the meaning given to that term in the Financial Collateral
Regulations.

“Financial Collateral Regulations”™ means the Financial Collateral Arrangements (No. 2}
Reguiations 2003 (S 2003 No. 3228;.

‘Fixtures” means, in relation tc a property, all fixtures and fittings (including trade fixtures and
fittings), fixed plant and machinery and other items attached to that property, whether or not
constituting a fixture at law.

"Holding Company” means, in relation {0 a person, any other person in respect of which it is
a Subsidiary.
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‘Incapacity” means, in relation to a person, the insolvency, liguidation, dissolution, winding-
up, bankruptcy, administration, administrative receivership, receivership, amalgamation,
reconstruction or other incapacity of that person whatsoever {(and, in the case of a partnership,
includes the termination or change in the composition of the partnership).

‘Insurances” means all present and future contracts or policies of insurance in respect of the
Property or any part thereof taken out by the Chargor or in which the Chargor has an interest
from time to time.

“TTA” means the Income Tax Act 2007.

‘Lease Document” means an Agreement for Lease, an Occupational Lease or any other
document designated as such by the Bank and the Chargor;

‘Cecupational Lease” means any lease or licence or other right of occupation or right fo
receive rent to which the Properdy may at any time be subject and includes any guarantes of
g tenant's obligations under the same.

"Property’ msans the property or properties specified in Schedule 1 (The Property) and
includes any plant, machinery, Fidures, equipment and buildings now or at any time at the
Propearty.

“‘Receiver” has the meaning given to that term in Clause 10 {Receivers).

‘Relevant Agresment’ means the agresment or agreements specified in Schedule 3
{Relevant Agreemenis).

‘Rental Income” means the aggregaie of ali amounts paid or payable to or for the account of
the Chargor in connaction with the letling, licence or grant of other rights of use or occupation
of any part of the Property, inciuding each of the following amounts:

(@} rent, licence fess and equivalent amounts paid or payable;

() any sum received or receivable from any deposit held as security for performance
of a tenant's cbligations;

(c) a sum equal to any apportionment of rent allowed in favour of the Chargor;
{d} any other moneys paid or payable in respect of occupation and/or usags of the
Property and any Fixture oni the Properly inciuding any Fixturs on the Property for

display or advertisement, on licence or otherwise;

(e} any sum paid or payable under any policy of insurance in respect of ioss of rent or
interest on rent;

1] any sum paid or payable, or the value of any consideration given, for the grant,
surrender, amendmeni, supplement, waiver, extension or release of any Lease
Document;

s} any sum paid or pavable in respect of a breach of covenant or dilapidations under

any Lease Document;

{h) any sum paid or payable by or disiribution received or receivable from any
guaranior of any occupational tenant under any Lease Document;

{i any Tenant Contributions; and
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{iy any interest pald or payable on, and any damages, compensation or settiement
paidd or payable in respect of, any sum referred o above less any related fess and
expenses incurred (which have not been reimbursed by another persony by the
Chargor.

‘Repeating Represeniation” has the meaning given to that term in the Finance Documents.

"Secured Obligations” means all or any money and liabiliies which shall from fime io time
{and whether on or gt any time after demand} be due, owing or incurred in whatsoever manner
to the Bank by the Chargur, whather actually or contingently, solely or jointly and whather as
principal, surety or guararior, including sny money and liabiities due, owing or incurred by the
Chargor to a third party which have been assignad or novated to or otherwise vested in the
Bank and including interest, discounts, cormmmission and other lawful charges or expenses
which the Bank may in the course of iis business charge or incur in réspect of any of those
malters or for keeping the Chargor's account {(including any extension fee payable by the
Chargor undler any Extension Notice which may hereafter be issued by the Bank and accepisd
by the Chargor), and so that inferest shall be computed and compounded accordmg to the
Bank's usual rates and practice (or otherwise agreed in writing) after as well as before any
demand made or judgment or decree oblained under or in relation {o this Charge, and including
any money and liabilities due, owing or incurred under or in connection with any Hedging
Agreament enterad info or which may hereafter be entered into by the Chargor with the Bank.

“Security Financial Collateral Arrangement” has the meaning given to that term in the
Financial Collateral Regulations.

“Subsidiary” means, in relation 1o any person, any entily which i contrelled divectly or
indirectly by that person and any entity {whether or not so conlralied) treated as a subsidiary
or a subsidiary underiaking in the latest financial statements of that person from time 1o time;
and "control” for this purpose means:

(@) the direct or indirect holding or owniership of the majority of the voling share capital
or voling rights of such entity or the direct or indirect control of the majonty of the
voting share capital or voling righis of such entity;

{) the right or ability to direct the management of such entity or to determine the
composition of a majority of the board of directors {or like board) of such entily; or

{e) the right 1o exercise a dominant influence over such entity,

ire each case whether by virtue of ownership of share capital, ownership of rights 1o share I
the capital of such entity, ownership of interests conferring any right to share in the profits or
liability to contriibute 1o the losses of such entity or giving rise to an obligalion [0 contribute to
the debts of or axpenses of such enfity in & winding up, or by virlue of contract, the
constitutional documents of such entity or otherwise.

“Tenant Contributions” means any amount pald or payable fo the Chargor by any tenant
under a Lease Document or any other ocoupier of the Property, by way of contribution to

{a) ground rent;

(b insurance pramia;

{c) the cost of an insurance valuation;

(<) a service or other charge in respect of the Chargor's costs in connsction with any

management, repair, maintenance or similar obligation or in providing services to
a tenant of, or with respect {o, the Property,
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-

1.2

(e}
{f

a reserve or sinking fund; or

value added tax.

interpretation

In this Charge (unless the context otherwise reguires):

1.2.1 any reference fo statutes, statutory provisions and other legislation
shall include all amendments, substitutions, modifications and re-enactments for
the time being in force and shall include any orders, regulations, instruments or
other subordinate legislation made under the relevant legisiation;

1.2.2 any reference to a "regulation” inciudes any regulation, rule, official
directive, request or guideling (whether or not having the force of law) of any
govaernmendal, intergovernmental or supranational boedy, agency, department or of
any regulatory, seli-regulatory or other authority or organisation;

123 any reference fo "control” of any company shall he interpreted in
accordance with Section 995 of the ITA;

1.2.4 any reference to any clause, paragraph or schedule shail be construsd
as a reference to the clauses in this Charge, the schedules to this Charge and the
paragraphs in such schedules;

125 any reference to words importing the singular shall include the plural
and vice versa and words denoting any gender shall include all genders;

1.2.6 any reference to this Charge and to any provisions of it or to any other
document referred to in this Charge shall be construed as references to it in force
for the time being and as amended, varied, supplemented, restated, substituted or
novated from fime to tme including, for the avoidance of doubt and without
prejudice to the generality of the foregoing, any amendrment, variation, supplement,
restatement, substitution or novation that increases the amount of any loan or credit
facility made available under any Finance Document or increases the amount of
any interest, fees, costs or expenses or any other sums dug or to become due
undler the Finance Documeanis or extends the date for full and final repayment of
any facility made available under the Finance Documents;

1.2.7 any reference io a “person” is to be construed to inciude references to
g natural person, corporation, firm, company, parinership, limited parinership,
limited liability partnership, joint venture, unincorporated body of persons,
individual or any state or any agency of a stale, whether or nof a separale legal
entity;

1.2.8 any reference 1o any person s to be construed to inciude that person's
assighees or transferees or successors in litle, whether direct or indirect;

1.2.9 any refergnce to any word or phrase includes all derivations thereof;

1.2.10 any reference to “asseis” includes present and future properties,
revenues and rights of every description;

121 any reference to "guarantee” means any guarantee, lstter of credit,
bond, indemmity or similar assurance against loss, or any obligation, direct or
indireci, actual or contingent, to purchase or assume any indebtedness of any
perscen or (o make an investment in or loan to any persen or to purchase assets of
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1.3

1.4

1.5

1.6

2.1

2.2

any person whare, in each oase, such obligation is assumed in order to maintain
of assist the ability of such parson to mest its indebledness;

1.2.12 any reference to “indebiedness” or “borrowings” includes any
obligation (whather incurred as principal or as suraly) forthe payment or repayment
of money, whether present or future, actual or contingent;

1213 any reference to any "sssociated person” means, in relgtion v a
person, a person who is sither acting in concert {as defined in the City Code on
Takeovers and Mergers) with that persen or is 2 connected person (a8 defined in
section 993 (as supplemented by seclion §94; of the ITA} of that person;

1.2.14 any reference o a time of day s a reference to London time; and

1.2.18 clause headings are for ease of reference only and shall not affect the
interpretation of this Chargs.

Effect as a desd

it is infended that this Charge takes effect as a deed nolwithstanding that any party may only
exacule it urdesr hand,

Appointment of Receiver

Any appointment of a Receiver under Clause 10 {Receivers) hereol may be made by any
SUCCESSOT of assignes or transferse of the Bank, and the Chargor herehy irrevocably appoints
each such successor or assignee or transferse 1o be s altormey i the terms and for the
purnoses stated in Clause 15 (Power of Afformey) hereol.

Facility Letier definitions

Unless the context otherwise reguires or uniess otherwise defined in this Charge, words and
expressions defined in the Facility Lelter shall have the same meaning when usad in this
Charge.

Land Registration Rules

For the purposes of Rule 103 of the Land Registration Hules 2003 only, the parties {o this
Charge agree that the Finance Documents and any other docurnent relating to the Secured
Cbligations andfor referrad to in this Charge (buf excluding, for the avoidance of doubt, this
Charge) do not form part of the terms and conditions of the security created by this Charge.

COVENANT TO PAY
Covenant to pay

The Chargor covenants with the Bank that it will on demand pay and discharge the Sacured
Ubligations to the Bank.

interest

221 The Chargor shall pay interest (after as well as before any judgment)
at the rate or rates applicable under the agreements or arrangements giving rise to
the relevant lishilities or, f no such rale or retes gre spacifisd, gt the Default Rate.

2.2.2 Inferest shall be compounded in the event of I not being punclually
paid in accordance with the usugal practice of the Bank but without prejudics to the
rights of the Bank o require payment of such interest.
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3.1

3.2

SECURITY
Mortgages/Charges

The Chargor, with full title guaranies and as a continuing security for the payment and
discharge of the Secured Obligations, hereby charges 1o the Bank:

a1 by way of first legal mortgage, the Properly together with all buildings,
trade and other fixtures, fixed plant and machinery of the Chargor from time to fime
thereon and the procesds of sale thereof; and

312 by way of first fixed charge:

3.1.2.1 gl plant and machinery, computers, office and other eguipment (if
any;} specified in Schedule 2 (Plant, Machinery and Eguipment) and
the benefit of all contracts and warranties relating to the same;

3122 all plant and machinery, computers, office and other equipment on
the Property {other than any property specified in Schedule 2 {Flant,
Machinary and Egquipment)y now or from time 1o time hereafier
owned by the Chargor or in which the Chargor has an interest and
the benefit of all contracts and warranties relating to the same;

3123 all present and future rights, licences, guarantees, rents, deposits,
contracts, covenants and warranties relating to the Charged
Property and all gusraniees or secunties in respect thereof
{including, without limitation, the Rental Income and the benefit of
any guarantee or security in respect of the Rental Income);

3124 all rights in each Relevant Agreement, any guarantee or security for
the performance of a Relevant Agresment and all other agreements,
instruments and rights relating to the Charged Property;

3125 all Insurances and all moneys from time to tme payable to the
Chargor under or pursuant 1o the Insurances including without
Iimitation the right to the refund of any premiums;

3128 the goodwill of any business carried on by the Chargor at the
FProperty; and

3427 all authorsations (statutory or otherwise) held or required in
connection with any business cartied on by the Chargor at the
Property or the use by the Chargor of the Property, and all rights in
connection with them.

Extent of security

321 The sscurity created by this Charge shall be in addition to and shall not
prejudice, determine or affect any other security which the Bank may from time o
time hold for or in respect of all or any part of the monies, obligations and liabilities
hereby secured.

322 No prior security heid by the Bank over the Charged Propeity or any
part thereof shall merge in the security created by this Charge which will remain in
force and effect as & continuing security untif discharged by the Bank.
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4.

4.4

4.2

4.3

4.4

4.5

B
PERFECTION OF SECURITY
l.and Registry
4.1.1 The Chargor consents to the Bank's application 1o the Land Registry

for the registration against each of the registerad titles specified in Schedule 1 (The
Froperty) {(and against any title to any urregistered properly specified in Scheduls
1 {The Property) which is or ought to be the subject of & first registration of title at
the Land Registry at the date of this Charge) of

4.1.1.1 the foliowing restriction:

"Ne disposition of the registered astale by the proprietor of the
registered estate or by the proprietor of any registersd charge, not
being a charge registered before the eniry of this restriction is o be
registered without a written consent signed by the propristor for the
fime being of the charge dated [ | in favouwr of Invesiec Bank plc
raferred {o in the charges register.”; and

4112 a note to the effect that the Bank s under an obligation 1o make
further advances.

4.1.2 In respect of any part of the Charged Properly charged pursuant to
Clause 3.1 {Morigages/Charges) iitle 1o which & registerad at the Land Registry,
whare the Chargor s nol a natural person, it hereby represents and warrants that
the security craated by this Charge does not contravene any of the provisions of
the memorandum and articles of association or any other constitutional documents
of the Chargor.

Further advances

The Bank covenants with the Chargor that i shall pedform iis obligations o make advances
under the Finance Documents (including any obligation to make available further advances).

First registration

If the title to the Property is not registered at the Land Registry, the Chargor shall ensure that
o person {other than itself) shall be registerad under the Land Registration Ast 2002 as the
provrietor of all or any part of the Properly, without the prior wiitten consent of the Bank.

Cautions against first registration and notices

Wheather or not title to the Property is registered at the Land Registry, f any caution against
first registration or any notice (whether agreed or unilateral) is registered against the Chargor's
title 1o the Property, the Chargor shall immediately provids the Bank with full parliculars of the
circumstances relating to such caution or notice. If such caution or notice was registered to
protect a purported interest the creation of which is not permitted under this Charge, the
Chargor shall immediately and #t its own expense take such steps as the Bank may require
o ensure that the caution or notice, as applicable, is withdrawn or cancelied.

The Finance Documents

The obligations on the part of the Bank to make further advances {0 the Chargor under the
Finance Documenis shall be deemed o be incorporated in this Charge for the purposes of
section 94{1)(c) Law of Property Act 1925 and the Chargor hereby consents o the Banl's
application {o the Land Registry for the registration of a notice of such obligation on the register
of each of the titles referred {o In Clause 4.1 (Land Regisiny.
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6.1

52

71

SET-OFF
Set-off

The Chargor hereby agrees that the Bank and any Affiliate of the Bank may at any time withouwt
notice, notwithstanding any seitlement of account or other matter whalsoever, combing or
consolidate all or any of s then existing accounts wherescever situate (including accounts in
the name of the Bank, of any Affliate of the Bank or of the Chargor jointly with others), whether
such accounts ars current, deposit, loan of of any other nature whatsoever, whether they are
subject (o notice or not and whether they are denominated in slerling of in any olher currency,
and set-off or transfer any sum standing fo the credit of any one or more such actounts inor
towards satisfaction of the Secured Obligations which, o the exdent not then payable, shall
auvtomatically become payable lo the sxdent necessary to effect such set-off.

Purchase of currencies
For the purpose of this Clause 5 {Set-off}), the Chargor authorises the Bank (o purchases with
the moneys standing to the credit of such accounts such other currencies as may be necessary
i effect such set-off or combination,
RESTRICTIONS ON DEALING
The Chargor shall not without the prior written consent of the Bank:
£.1.1 No Encumbrances
create or attempt to creste or permit to subsist in favour of any person other than
the Bank any Encumbrance on or affecting the Charged Property or any part
thereof, and/or
§.1.2 o disposals
gefl, transfer or otherwise dispose of or deal with any of the Charged Property or
enter inlo any agreement or grant any option for any such sale, transfer or other
disposal or dealing.
REPRESENTATIONS AND WARRANTIES
Reprasentations and warranties
The Chargor represents and warrants o the Bank on the date of this Charge that
7.1 Title to Charged Property
# is the sole legal and beneficial owner of and has full right and title to the Charged
Property and the Charged FProperty is free from any Encumbrance of any Kind
{other than the Encumbrances crested by this Chargs);
i Due incorporation
where the Chargor is not a natural person, it is duly incorporated or established
and validly exsting under the laws of the country of its incomporstion or
estabishment and has powar 1o carry on s buginess as it is now being conducted

and to own its properly and other assets,

7.1.3 Lorporate powsr




DOCUSign‘Envek{:pe i D6EFO32F-1402-48D5-8D07-ADARGEECTIE4

10

whaere the Chargor is not a natural parson, it has power o execute, deliver and
perform its obligations under this Charge and all necessary corporate, shareholder
and other action has been taken to authorise the exscution, delivery and
performance of the same;

714 Binding obligations
this Charge constitutes its valid, legal, binding and enforceable obligations;
7158 No contiict with other obligations

the execution and delivary of, the performance of its cbligations under, and the
compliance by it with the provisions of this Charge will not:

7151 contravene any existing applicable law, statute, rule or regulation or
any judgment, decree or permit to which it is subject; or

7152 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 it is a party or is subject or by which it or any of its property is
bound, or

7153 where it is not a natural person, contravene or conflict with any
provision of its constitutional documents;

718 Consents obtained

every authorisation, or regisiration with, or declaration to, governmental or public
bodies or authorifies or courts required by it fo authorise, or regquired by i in
connection with, the execution, delivery, validity, enforceability or admissibility in
evidence of this Charge or the performance by it of its obligations hersunder or
thersunder has been obtained or made and is in full force and effect and there has
been no default in the observance of any of the conditions or restrictions imposed
in or in connection with any of the same,;

7.1.7 No litigation

no litigation, arbitration or administrative proceeding is taking place, pending or, fo
the knowledge of the Chargor, or where the Chargor is not a natural person ifs
officers (but without personal lisbility), threatened against the Chargor which couid
have a material adverse effect on its business, assets or financial condition;

718 Ko filings required

save for any requirement to deliver the particulars of this Charge for registration
under Part 25 of the Companies Act 2008, it is not necassary to ensure the legality,
validity, enforceability or admissibility in evidence of this Charge that it or any other
instrument be notarised, filed, recorded, registered or enrolied in any court, public
office or slsewhere in any relevant jurisdiction or that any stamp, registration or
similar tax or charge be paid in any relevant jurisdiction on or in relation to this
Charge and this Charge is in proper form for its enforcemeant in the courts of any
relevant jurisdiction; and

7.1.9 No immunity
neither it nor any of its assets ars entitied o immunity on the grounds of sovereignty

or otherwise from any legal action or proceeding (which shalt include, without
limitation, suilt, attachment prior {o judgment, execution or other enforcement).
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Repetition

The representations and warranties in Clause 7.1 (Representations and wairanties) shall be
deemed to be repeated by the Chargor on each date on which a Repeating Repraseniation is
made under the Finance Documents, in each case as if made with reference to the facts and
circumstances existing on each such day.

COVENANTS BY THE CHARGOR
Covenanis

The Chargor hereby covenants and undertakes with the Bank that during the continuance of
this Charge, the Chargor will:

&1.1 Consents and Licences

obtain or cause o be oblained, maintain in full force and effect and comply in all
material respects with the conditions and restrictions (if any) imposed in, or in
connection with, every consent, authorisation. licence or approval of governmental
or public bodies or authorities or courts and do, or cause 1o be done, ail other acts
and things whish may from time to time be necessary or desirable under applicable
iaw for the continued due performance of all its obiigations under this Charge;

81.2 Financial Information

provide the Bank with all financial and other information with respect to the assets,
liabilities, financial condition and affairs of the Chargor (and its Subsidiaries (if any}
where the Chargor is not a natural person} that the Bank may from time {o time
raquire;

213 information: miscellaneous

supply to the Bank promplly upon becoming aware of them, the details of any
litigation, arbitration or administrative proceedings or investigations which are
gurrent, threatened or pending against any the Chargor, and which, if adversely
determinad, are reasonably likely to have a material adverse effect onits business,
assets or financial condition;

8.1.4 Deposit of Deeds
deposit with the Bank {fo be held at the risk of the Chargor):

8.1.4.1 all deeds and documents of title relating to the Charged Property
and to any subordinate interest in any of them and the insurance
policies relating thereto,

8142 all such other documenis relating to its assets as the Bank may from
time to time require;

815 Conduct of business

condust and carry on its business, and where the Chargor is not a natural person
procure that each of its Subsidiaries conducts and carries on its business, in a
proper and efficient manner and keep or cause of procurs 1o be kept proper books
of account relating to such business and not make any material alteration in the
nature or mode of conduct of any such business;

5186 Compliance with covenanis elc
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ocheerve and perform all restrictive and other covenants, requirements and
obligations from time o tme imposed on, applicabls {0 or ctherwise affecting the
Charged Properly andfor the use, ownership, ccoupalion, possession, operation,
repaly, maintenance or other enjoyment or exploiiation of the Charged Properly
whaether imposed by siatute, law or reguiation, contradt, lease, licence, grant or
otherwise, carry out sl registrations or renewals and generally do all other acls and
things {ncluding the faking of legal proceedings) necessary or desirable fo
maintain, defend or preserve s right, fitle and inferest to and in the Charged
Property without infringement by any third party and not without the prior written
consent of the Bank enter into sny onerous or rastrictive obligations affecting any
of the same or agree any rent review relaling lo any inferest in the Charged
Property,

817 Altaration or development of properties

not (without the prior writien consent of the Bank) pull down or remove any
huildings or sever, unfix or remove any fixiures or remove any plant or machinery
belonging to or in use by the Chargor upon the Charged Proparty except for the
purpose of effecling repairs or, when reasonably beyond economic repair,
replacing the same with Hems of similar guality and value, nor {without the prior
written consent of the Bank) make any struciural or materia! alieration to, or to the
user of the Charged Properly or do or parmit to be done anything which is a
davelopmaent within the meaning of the Town and Country Flanning Act 1980 (as
amended) or any re-enactment or modification thereof for the time beaing in force
or any orders of regulations under such Act or do or permit or omit to be done any
act, matier or thing as a conseguence of which any provision of any staiute, bye-
law, order or reguiation or any condition of any consent, licence, permission or
approval (whether of a public or private nature) from time to time in force imposed
on, applicable to or otherwise affecting the Charged Property is or may be infringed;

818 Maintenance of buildings, machinery and plamt

kaep (and procure that each of s Subsidiaries keep) all iis builldings, machinery,
plant, fixtures, vehicles, computers snd office and other equipment in good and
subsiantial repair and in good working order and condition and permit any person
or persons nominated by the Bank and its agents or representatives fres access al
gl reasonable times 1o enter and view their state and condition;

819 Insurance

£5.1.9.1 ensure that contracts of insurance are maintained in full force and
effact which insure the Chargor and each Subsidiary inrespect of its
interests in the Properly and the plant and machinery on the
Eroperty (including fidures and improvements) and all other
Charged Property of an insurable nature at the Chargor's (or such
Subsidiary's) own expense:

ia) to the full replacement or reinstatement valug thereof from
fime o fime (being the iotal cost of entirely rebuilding,
replacing or reinstating the relevant asset f it s completely
destroved, including, where applicable, the cost of
demoliion and site clearance, shoring or propping up,
architects’, surveyors’ and cther professional fees, planning
application fees, value added tax and incidenial expenses
in connection with rebuilding, replacement or reinstalement

together with adequate allowance for inflation);
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{b) in an amount, and in form, and with insurers, previously
approved by the Bank in writing,

{€) wilth comprehensive coverage against loss or damage from
all insurable risks associated with the Properly and all other
Charged Property of an insurable nature {including, without
bmitation, fire, sltormn, lempsest, heave, subsidence,
sarthquake, lightning, explosion, not, civil commotion,
malicious damage, theft or attempted thell, impact, falling
trees and branches, flood, escape of water, bursting or
overflowing of waler tanks, apparatus or pipes, alrcraft and
other aerial devices or articles dropped therefrom),

{d} against acts of terrorism, including third pary liability arising
from such acts;

{8} for pss of rent (in respect of a pericd of not less than three
vears or, if longer, the minimum period required under the
Leaze Documenis) including provision for any increases in
rent during the period of insurance and for loss of profits;

i against third parly and public ability and lability under the
Defoctive Premises Act 1872, and

(g against such other risks and contingsncies, as a prudent
company of other person carrying on similar business as the
Chargor {or, as the case may be, its Subsidiaries) would
nomally insure and as the Bark shall from time {o time
reguest;

procure that such insurances are effected and maintained:

{2} with the Bank named on the policy 25 composite insured in
respect of s own separale insurable interest {other than
public liability and third party iability insurances) but without
any lizbility on the part of the Bank for any premium in
resiation o such insurances,

{b} with the policy containing: (i} & non-invalidation and non-
vitiation clause under which such ingurances will not be
avolded or vitisted as against any insured parly 85 a result
of any circumstances hevond the control of that insured
party or any misrepresentation, non-disciosure, or reach of
any policy term or condition, on the part of any other insured
party or any agent of any other insured parly; (ii! 2 walver of
the rights of subrogation of the insurer as against the
Chargor {or, as the case may be, iis Subsidiary) the Bank
and the tenants of the Property other than any such rights
arising in connection with any fraud or criminal offence
committed by any of those persons in respect of the
Charged Properly of any insurance; (i) a loss paves clause:
{AY in respect of the Property which is freehold, under which
the Bank is named as first loss pavee {other than in respect
of any clalm under any public liability and third parly Hability
insurances), and (B} in respect of the Property which is
leasehold, in such terms as the Bank may reasonably
require in respect of insurance claim payments otherwiss
payable to the Chargor {(or, as the case may be, i
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Subsidiary), and (ivi such other provigions for the protection
of the Bank as the Bank may require,

{&} in terms which require the instrer. (i) (o give the Bank at
least 30 days’ notice if it proposes tor (A) repudiate, rescind
of cance! such insurance, (B treal such insurance as
avoided in whole or in part {C) treal such insurance as
expired dua o non-payment of pramium; or (0) otherwise
decline any claim under such insurance by or on behalf of
any insured parly; and (i) In respect of sub-paragraph {C)
above, 1o give the Bank nolice of the opportunity to rectify
any such nen-payment of pramium within the notlice period;
and

{d} in terms which allow the Chargor (or, as the case may be,
its Subsidiaries) to freely assign or otherwise create an
Encumbrance over all amounts payable o i {or them) under
gach such insurance and all its {or their) rights 1 connection
with those amounts in favour of the Bark;

duly and promptly (and in any event grior to the commencament of
the pericd of insurance for which the same is pavable) pay (or, as
the case may be, procure that its applicable Subsidiaries pay) all
premiums and other monies necessary for effecting and keeping up
such insurances and do all other things necessary $0 as to keep
such insurances in force:

on demand produce (and procure that its applicable Subsidiaries
produce} 1o the Bank the policies of such insurances, evidence of
and receipts for paymenis of &l premiums for insurance and any
information in conneciion with such Insurances and claims under
tharm as the Bank may require;

promplly notify {and procure that its applicable Subsidiaries notify)
the Bank of

{a) the proposed terms of any fulure renswal of any such
insurances;

{b} gny  amendment, supplement,  extension, lemination,
avoidance or cancellation of any of such insurances made
gr, to its knowledge, threatened or pending;

{c) any claim, and any actual or threatened refusal of any claim,
under any such insurancas; and

{d} any evert or circumstance which has led or may lsad to a
breach by the Chargor of any tenm of this Clause 819
{Insurancey,

comply {or, as the case may be, procure that its applicabie
Subsidiaries comply} in all respects with the terms and conditions of
the relevant policies, including without limitation any stipulations or
restrictions as (o the use and/or operation of any asset, and with the
risk improvement requirements of it insurers (sublect 1o the terms
of the Lease Documants) and not do or permit anyihing o be done
which may make void or voidable any such insurances;




DQGuSign’Enveiﬁpe 1D 985F032F-1402-4806-8D07-ADDDEEC7OE4

15

8187 procure {(where I is empowered 1o do 50) or otherwise use all
reasonable efforts to procure the mainienance by the landiord {or
other third party} of such insurance obligations in accordance with
the provisions of the relevant lease and where the Properly is
leanahold, without prejudice to the rights of the Bank pursuant to
Clause 8.2 (Power fo remedy), i the Chargor is not at any time able
in secure inswwances o sabisly Clauses 8191 and 8.1.8.2, the
Chargor shall use best endeavours to effect such sllernaiive
insurances io put the Bank in substantially the same position as
required by Clauses 8.1.9.1 and 8.1.59.2 or as the Bank may require
acting reasonably,;

8.1.10 Froperty outgoings

punctually pay, or cause to be pald, and indemnify the Bank against, all present
and future rents, rales, taxes, duties, charges, assessments, impositions and
outgoings whatsoever (whether imposed by agresment, statute or otherwize) now
or at any time during the continuance of this security payable in respect of the
Charged Property or any part thereof or by the owner or occupier thereof,

8.1.11 Maintain posssssion

not {(without the prior written consent of the Bank) part with possession or share
occupation of the Charged Properly, grant or agres to grant any oplion in respect
thereof or any lease, licence or tenancy thereof or other right or inferest to occupy
the same, grant or agree to grant to any tenant any lcence or permission to assign,
underlet or part with possession of the Charged Property or exercise tha powers of
lmasing or agreeing to lease or of accepting or agresing to accepl surrenders
conferred by Sections 88 and 100 of the Law of Property Act 1825 in respect of the
Charged Property or permit any person (o hecome entitted {0 any right, sasement,
covenagni, interest or other title encumbrance which mught adversely alfect the use,
value or marketability of the Charged Properly, provided that such restrictions shall
not be construad as s limitstion on the powers of any Recelver appointed under
this Charge and being an agent of the Chargor and the Bank may grant or accept
surrenders of leases without restriction;

8.1.12 Variation of leaschold interests, licences, eic.

not {without the prior wriitten consent of the Bank) vary, surrender, cancel or
dispoze of, or permit {o be forfeited, any leasshold interest, icence or other inferest
in the Charged Property;

8.1.13 Acguisition of property

immediately inform the Bark before contracting (o purchase any estale of interest
in freshold or leasshold properly and supply the Bank with such details of the
purchase as the Bank may from time to lime reguest;

3114 Registration of Yitle

B.1.14.1 not {(without the prior written consent of the Bank) allow any person
other than izelf to be registered under the Land Registration Act
2002 as propristor of, or any part of, the Charged Propany o permit
o arise any interest which falls within either or both of Schedule 1
and Schedule 3 of the Land Registration Act 2002 affecting the
Charged Property and the reasonable costs incurred by the Bank of
lodaing a caution against first registration of the title to the Charged
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Property or & land charge (if unregistered) or any part of it, shail be
an expense propetly incurred in relation to this Charge;

8.1.14.2 not without the prior consert of the Bank make an application,
consent to or concede o the application by any third party, to the
Land Registry to make any entry on the register of tille of the
Charged Property or any part thereof, as the case may be;

8.1.16 Motices

within 14 days after its raceipt of any application, requirement, order or notice

served or given by any public or local or any other authority or any landlord with

respect to the Charged Froperty {or any part therecf):

8.1.15.1 deliver a copy to the Bank; and

51152 inform the Bank of the steps taken or propesed to be taken {o comply
with the relevant reguirament, order or nictice;

8.1.18 Stetutes

comply with the provisions of all present or future statutes and directives and every
notice, order or direclion made under any of the foregoing;

8.1.17 Jeopardy

not do or cause or permit to be done anything which may in any way depreciate,
jecpardise or otherwise prejudice the value or marketability of any of its assets;

8.1.18 insofvency
notify the Bank immediately:

8.1.181 in the event that any distress or execution is levied or enforced
against the Chargor or any garnishee order is made and served in
respect of any of its assels; and/or

g.1.18.2 if any steps {including, without limitation, the making of an
application or the giving of any notice) are taken by any person
{including, without Emitation, the Chargor} in relation to the
administration, receivership, winding-up, bankruptoy or dissolution

of the Chargor;
8.1.18 Environmenial matfiers
81181 comply and ensure that any relevant third party complies with all

Environmental Law, obtain, maintain and ensure compliance with all
requisite Environmental Permits applicable {o it or fo the Charged
Property, and implement procedures to monitor compliance with and
to prevent liabiity under any Environmental Law applicable to it or
the Charged Properly, where failure to do 50 has or is reasonably
likely to have a material adverse effect on its business, assets or
financial condition or resull in any liability for the Bank; and

8.1.18.2 promptly upon becoming aware, nolify the Bank of any
Environmental Claim started, or to its knowiedge, threatened, any
circumstances reasonably likely o result in an Envirenmental Claim
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of any suspension, revocation or notification of any Environmental
Pearmit, applicable to i or to the Charged Property.

Power to remedy

if the Chargor defaults at any tima In complying with any of iis obligations contalnad in this
{Charge, the Bank shall, without prejudice 1o any other nghts arising a8 & consequence of such
default, be entiied (bt not bound) fo make good such default and the Chargor hereby
irrevocably authorises the Bank and its employees and agenis by way of securily fo do all such
things {including, without limitation, entering the Chargor's properly) necessary or desirable in
connection therewith. Any monies so expended by the Bank shall be repayable by the Chargor
o the Bank on demand together with interest at the Defaull Rate from the date of payment by
the Bank until such repayment, both beforg and afler judgment. No exercise by the Bank of
irs powers under this Clause 8.2 {(Fower fo remedy) shaill make the Bank liakle o account as
a morgages in pOssession.

ENFORCEMENT
Enforcement Event

Upon and at any time after the ocourrence of an Enforcement Event, the Bank shall be entitled
to enforce the securily {in whole or in part) created by this Charge.

Powers on enforcement

At any time on or after the ocourrence of an Enforecement Event or if requested by the Chargor,
the Bank may, without further notice, exercise all the powers corderred upon mortgagees by
the Law of Properly Act 1825, without the restrictions contained in section 103 of the Law of
Property Act 1825, and do all or any of the following andfor delegate such powers or any of
thern to any person on such terms as i may think fi:

8.2.1 sell or otherwise disposa of alt or any of the Charged Property or
otherwise exgrcise and do (or permit the Chargor or any nomings of it {o exercise
and do all such powers and things as the Bank would be capable of exercising or
doing if the Bank were the absolute beneficial owner of the Charged Froperty;

8.2.2 seftle, adiust, refer to arbilration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person relating in any
way o the Charged Property,

823 bring, prosecute, enforce, defend and shandon actions, suits and
proceedings in relation to the Charged Property,

824 redeam any Encumbrance {whether or not having priority to this
Charge) over the Charged Property and sellle the accounts of encumbrancers;
andior

9.25 do, and concur in the deing of, all such other acts and things, either

alone or iointly with any other person, which the Bank may consider necessary or
expedient for the realisation of the Charged Properly or incidental io the exercise
of any of the rights and powers conferred on the Bank under or by virtue of this
Charge, the Law of Property Act 1825 or the Insolvency Act 19886,

Additional powers
The Bank shall be entifled {o permi the sale of the Charged Property or any part thereof at

such {ime and on such terms ss the Bank may consider expedient and without being under
any ohligation to have regard in that respect of the effect (if any) which a disposal al such time
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or on such terms may have on the price likely to be realised. The Bank shall not in any
circumstances, either by reason of any desling with the Charged Property or any part thereof
or for any other reason whatsoever be liable to account to the Chargor for anything except in
respect of the Bani's own actual receipts or be liable to the Chargor for any loss or damage
arising from any realisation by the Bank of the Charged Property or any part thereof or from
any act, default or omission of the Bank in relation to the Charged Property or any par thereof
or from any exercise or non-exercise by the Bank of any power, authority or discretion
confarred upon it in relation to the Charged Property or any part thereof by or pursuant to this
Charge or otherwise by any applicable law.

Law of Property Act 1325

The powers of sale or other disposal in Clauses 9.2 (Fowers on enforcement) and 9.3
{Additional powers) shall operate as a variation and extension of the statutory power of sale
under Section 101 of the Law of Property Act 1825 and such power shall arise {(and the
Secured Obligations shall be deemed due and payable for that purpose) on execution of this
Charge. The restrictions containad in Sections 83 and 103 of the Law of Properly Act 1925
shall not apply to this Charge or to any exercise by the Bank of its right to consolidate
mortgages or its power of sale on or at any time after an Enforcement Event.

Certificate in writing

A ceriificate in writing by an officer or agent of the Bank that the powsr of sale or disposal has
arisen and is exercisable shali be conclusive evidence of that fact in favour of a purchaser of
all or any part of the Charged Properly.

Extension of statutory powers of leasing

The Bank shall have the power 0 lease and make agreements for leases at & premium or
otherwise, to accept surrenders of leases and to grant oplions on such terms as the Bank shall
consider expedient and without the need to cbserve any of the provisicns of sections 98 and
100 of the Law of Property Act 1925,

Fiztures

Al any time on or afier the occurrence of an Enforcament Event or if requested by the Chargor,
the Bank may sever any Fidures from the properly to which they are attached and sell them
separately from that property.

Appropriation of money/assets

Al any time on or after the occurrence of an Enforcement Event, the Bank shail be entitied to
appropriate moneys andfor assets o satisfy the Secured Obligations in such manner or order
as it sees fit and any such approprigtion shall override any appropriation by any other person.

Financial Collateral

To the extent that the Charged Property constitutes Financial Collateral and is subject to a
Sscurity Financial Collateral Arrangement created by or pursuant to this Charge, the Bank
shall have the right, at any time after this Charge becomes enforceable, to appropriate all of
any part of the Charged Propery in or towards the payment or discharge of the Secured
Obligations. The value of any Charged Property appropriated in accordance with this Clause
9.9 (Financial Coliaferal} shall be the price of such Charged Property at the time the right of
appropriation is exercised as listed on any recognised markst index, or determined by such
other method as the Bank may select (including independent valuation), The Chargor agrees
that the methods of valuation provided for in this Clause 8.8 (Financial Colfaleral) are
commercially reasonable for the purpose of Regulation 18 of the Financial Collateral
Regulations. Vo the extent that the Charged Property constitules Financial Collateral, the
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Chargor agrees that such Charged Property shall be held or redesignated so as to be under
the control of the Bank for all purposes of the Financial Collateral Regulations,

RECEIVERS
Appointment of receiver{s)

At any time on or after the occurrence of an Enforcement Event or if the Chargor so requests
in writing, the Bank may without further notice to the Chargor appaint by writing under hand or
under seai any one or more persons either singly, jointly, severally or jointly and severally to
be a receiver (each a “Receiver”) in respect of all or any part of the Charged Property and
gither at the time of appoiniment or any time thereafter may fix his or their remuneration and
except as otherwise required by statute may remove any such Receiver and appoint ancther
or others in his or their place.

Agent of Chargor

Any Receiver shall be the agent of the Chargor which shall be solely responsible for his acts
and defaults and the paymeant of his remuneration.

Powers of Receiver

10.3.1 Any Receiver shall, subject to any restrictions specified in the deed or
instrument appointing him, have all the powers conferred by statute on mortgagees
in possession (but without Hiability a8 such) and receivers which in the case of joint
receivers may be exercised either jointly or severally (including, without lirnitation,
all the rights, powers and discreticns conferred on a receiver under the Law of
Property Act 1925 and a receiver or administralive receiver under the Insolvency
Act 1886}, In addition, but without prejudice to the generslity of the foregoing, the
Receiver shall have powar (in the name of the Chargor or otherwise and in such
manner and on such lerms and conditions as he shall think fit) to

10.3.1.1 take posszession of, collect and get in all or any part of the Charged
Property in respect of which he is appointed and for that purpose {o
take any procesdings;

10.3.1.2 carry on of Soncur in carrying on the business of the Chargor and to
raise money from the Bank (or others) on the security of all or any
part of the Charged Properly in respect of which he is appointed;

10.3.1.3 purchase or acquire any land and purchase, acquire and grant any
interest in or right over fand;

10.3.1.4 sall or concur in selling, grant or concur in granting any option in
respect of, or any lease, licence or tenancy of, or other right or
interest to occupy, and terminate or accept surrenders of leases,
licences or tenancies of any of the Charged Properly and to carry
any such transactions into effect;

10.3.15 sell, assign, grant any option in respect of, or any lease, licence or
tenancy of, or cther right or interast fo cccupy, or otherwise dispose
of or concur in selling, assigning, granting any oplion in respect of,
or any lease, licence or tenancy of, or other right or interest o
ccoupy, or otherwise disposing of all or any of the debis and any
other property in respect of which he is appointed;

10318 make any arrangement, compromise or settlement between the
Chargor and any other person which he may think expeadient;
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10.3.1.7 make and effect all repairs, improvements and alterations and apply
for planning permission and do anything which is a development
within the meaning of the Town and Country Planning Act 1980 (as
amended) or any re-enactment or modification thereof for the time
heing in force or any orders of regulations under such Act;

10.3.1.8 purchase materials, tocls, equipment, goods or supplies;

10.3.1.9 call up any uncalled capital of the Chargor with all the powers
conferred by the articles of assaciation of the Chargor in relation to
calls;

10.3.1.10 appoint any agent to do any business which he is unable to do
himself or which can more conveniently be done by an agant;

10.3.1.11 employ, engage and appoint managers and other employees and
professional advisers;

10.31.42 bring or defend any action or other legal procsedings in the name
and on behalf of the Chargor;

103,113 refer to arbitration all questions affecting the Chargor;

10.3.1.14 effact and maintain insurances in respect of the business of the
Chargor and the property in respact of which he is appointed;

10.3.1.18 make an election to waive any exemption from value added tax;
and/or

10.3.1.16 do all such other acts and things as may be considered fo be
incidental or conducive io any other matters or powers aforesaid or
to the realisation of the security constituted by this Charge and which
he lawfully may or can do.

10.3.2 The powers of a Receiver may be limited by the terms of his
appointment.

Remuneration

The Bank may from tima to time determine the remuneration of any Receiver and seclion
108{6) of the Law of Property Act 1825 shall be varied accordingly. A Receiver shall be entitied
to remuneration appropriate to the work and respongibilities invalved upon the basis of

charging from time to time adopted by the Receiver in accordance with the current practice of
his firm.

Insurance moneys

Any insurance moneys received by a Receiver shall be appiled in accordance with Clause 11
{Appfication of Proceeds) and accordingly section 108{8) of the Law of Property Act 1825 shall
not apply.

APPLICATION OF PROCEEDS
Order of application

Any monies received by the Bank or any Receiver under this Charge shail, subject to the
payment of any claims having priority to the charges created by this Charge, be applied in the
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following order but without prejudice 1o the right of the Bank to recover any shortfall from the
Chargor

11.4.1 in the payment of all costs, charges and expenses of and ncidental o
the appointment of the Recealver and the exercise of all or any of his powers and of
all outgoings paid by him,

11.1.2 in the payvment of the Receiver's remuneration;

11.1.3 in or iowards the salisfaction of the Secured Gbligations in such order
as the Bank in iis absolute discretion thinks it and

11.1.4 in paymernt of the surplus (i any) to the person or persons entitied o it
ingurance procesds

All insurance moneys derving from any of the Inswances (whether belore or afler an
Enforcement Event) shall be paid to the Bank (or if paid by the insurers directly 1o the Chargor
shall be held by the Chargor on trust for the Bank) and shall be applied:

11.2.1 uniess an Enforcement Event has ocourred:

1211 in replacing, restoring or reinstaling the properly or zssais
destroyed, damaged or lost {any deficiency being made good by the
Chargor); and

11.2.1.2 as regards the proceeds of any loss of renl insurance, as Rental
Incoms in such manner as the Bank requires 1o have effect as if
such proceeds were Rental income received over the period of the
foss of rent; or

11.2.2 if an Erforcement Event has occurred, in reduction of the Secured
{Ibligations in such manner and order as the Bank may determine,

Suspense accounts

All monies received, recovered or realised by the Bank under this Charge may be credited at
the discration of the Bank to any suspense or impersanal acoount and may be held in such
account for so long as the Bank shall think it pending s application from time (o time In or
towards the discharge of any of the monies and liabilities secured by this Charge,

PROTECTION OF THIRD PARTIES
Mo enguiry

Mo purchaser, mortgages of other person desiing with the Bank or any Racelver shall be
concerned 1o enguire whether the maonies or Habilites secured by this Charge have become
payable or whather any power which i or he s purporting to exercise has become sxarcisable
or whether any money is due under this Charge, or as o the application of any money paid,
raised or borrowed or as to the propriety or regularity of any sale by or other dealing with the
Bank or any such Receiver.

Law of Property Act

All the protections given to purchasers containgd in Sections 104 and 107 of the Law of
Property Act 1825 shall apply to any person purchasing from or desling with the Bank or any
Receiver as if the liabilitles secured by this Charge had become due and the stalutory powers
of sale in relation to the Charged Property had arisen on the date of this Charge.
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ENTRY INTO POSSESSION
Possession

If the Bank or any Receiver shall enter intoc possession of the Charged Property or any part
thereof, it or he may from time o time and at any time go out of or part with such possession.

Mo lability

Meither the Bank nor any Receiver shall in any circumstances (either by reason of entering
into or taking of possession of any such propery or for any other reason and whether as
mortgages in possassion of on any other basis) be liable to account to the Chargor for anything
except ts or his actual receipts or be liable to the Chargor for any loss or damage arising from
any realisation of the Charged Property or from any act, default or omission in relation thereto.

PAYMENTS
Mo set-off or withholding

All sums pavable by the Chargor under this Charge shall be paid to the Bank in full without
any set-off, condition or counterclaim whalscever and free and clear of any deduction or
withholding whatsoever save only as may be reguired by law which is binding on it.

Gross-up

if any deduction or withholding is required by law in respect of any payment due from the
Chargor under this Charge, the relevant sum payable by the Chargor shall be increased so
that, after making the minimum deduction or withholding so required, the Chargor shall pay fo
the Bank and the Bank shall receive and be entitled to retain on the due date for payment 2
net sum at least equal to the sum which it would have received had no such deduction or
withholding been required 1o be made.

POWER OF ATTORNEY
Fower of Attorney

The Chargor by way of security hereby irrevocably appoints each of the Bank, any person
appoeinted by the Bank and any Receiver, jointly and also severally, to be its attorney in its
narme and on its behalf;

158.1.1 to execute and complete any documents or instruments and to do all
acts and things which the Bank or such Receiver may require for perfecting the title
of the Bank to the Charged Propery or for vesting the same in the Bank, its
nominees or any purchaser,

16.14.2 to sign, execute, seal and deliver and otherwise perfect any further
security document referred to in Clause 20 (Further Assurance), and

15.4.3 otherwise generally to sign, seal, execute and deliver all deeds,
assurances, agreements and documents and to do all acts and things which may
be required for the full exercise of all or any of the powers conferred on the Bank
or a Receiver under this Charge or which may be deemed expedient by the Bank
or a Receiver in connaction with any disposition, realisation or getting in by the
Bank or such Receiver of the Charged Property or any part thereof or in connection
with any other exercise of any power under this Charge.

Ratification
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The Chargor hereby ratifies and confirms and agress to ratify and confirm whatever any such
attorney shall reasonably do in the exercise or purported exercise of all or any of the powers,
authorities and discretions referred {0 in this Clause 15 (Power of Afformey).

GENERAL INDEMNITY

The Chargor hereby undertakes o indemnify and keep indemnified the Bank, any Receiver
and any attorney, agent or other person appointed by the Bank under this Charge and the
Bank’s and any Receiver's officers and emplovees (sach an ‘indemnified Parly”) in respect
of all costs, osses, actions, claims, expenses, demands or labilities whether in contract, o
or otherwise and whather arising at common law, under this Charge, in equily or by statule
which may be incurred by, or made against, any of the Indemnified Parties (or by or against
any manager, ageni, officer or amployee for whose lizbility, act or omission any of ther may
be answerable) at any time releting {o or arising directly or indirectly out of or a8 a consequence
of:

1814 anything done or omitted in the exercise or purported exercise of the
powers contained in this Charge; or

168.1.2 any braach by the Chargor of any of its obligations under this Charge;
O

16.1.4 an Environmental Claim made or assertsd against an Indemnified
Party which would not have arisen if this Charge had not been executed and which
was not caused by the gross negligence o wilful defaull of the relevand Indemnified
Party.

CURRENCY CONVERSION AND INDEMNITY
Conversion of currency

For the purpose of of pending the discharge of any of the monies and liabilities secured by
this Charge, the Bank may convert any monigs received, recovered or realised by the Bank
under this Charge {including the proceeds of any previous conversion} from their existing
currency into such other currency as the Bank may think it and any such conversion shall be
effected al the Bank's then pravailing spot selling rate of exchange for such other currency
against the existing currency.

Currency indemnity

As s separate and independent obligation, the Chargor agrees to indemnify and hold harmiess
the Bank against any shortfall between any amount received or recovered by | in regpect of
any payment due under this Charge and converted in accordance with Clause 171
{Conversion of currency) info the currency in which such amount was payable and the amount
in such currency which was due and payable 1o the Bank under this Charge.

NEW ACCOUNTS

if the Bank shall at any time receive actual or constructive notice of any Encumbrance or other
interest affecting any part of the Charged Property then the Bank may open & new account or
accounts for the Chargor and if the Bank does not do so then the Bank shall be treated as if it
had in fact done so at the lime when i received or was deermed to recelva notice and as from
that time all payments made by or on behalf of the Chargor o the Bank shall be credited or
treated as having been credited 1o the new acocount and shall not operate to reduce the amount
secured by this Charge at the time when the Bank received or was deemed 10 have received
such notice.

PRIOR CHARGES
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Redempiion of prior security

if thers is any Encumbrance over any of the Charged Property which ranks in prigrity o this
Charge and the secwily constituted by this Charge has become enforceable or if any
procesdings or steps are taken 1o exercise or enforce any powers or remedies conferred by
such prior Encumbrance, the Bank or any Recsiver appeinied under this Charge inrespect of
such property may redeem such prior Encumbrance or procure its transfer {o iiself and may
settle and pass the accounts of any prior morlgages, charges or encumbrancer,

Extension of powers and rights

Any account so setfled and passed shall be conclusive and binding on the Chargor and all the
principal, inlerest, costs, charges and expensas of and incidental {0 such redemption or
fransfer shall carry interest in accordance with the provisions of Clause 2.2 {Inferes!} from the
date of payment {0 the date of reimbursement and be secured on the Charged Property and
all the powers conferrad by any prior Encumbrance upon the encumbrancer or any receiver
thereunder shall ba exercizable by the Bank or a Receiver in like manner as if the same were
expressly included in this Charge.

FURTHER ASSURANCE
Further assurance

The Chargor shall at #s own cost whenever requested by the Bank mmediately executs and
sign all such Encumbrances, deeds, documents and assurances and do all such things as the
Bank may require for the purpose of perfecting or more effectively providing security (o the
Bank for the payment and discharge of the Secured Cbligations or to facilitate the realisation
of the Charged Property or the exercise of any rights vested in the Bank or any Recaiver.

Certain documentary requirements

Such further Encumbrances, deeds, documents and assurances shall be prepared by or on
behalf of the Bank at the expense of the Chargor and shall contain {8) an immediate power of
sale without notice, (b) a clause excluding section 93 of the Law of Property Act 1825 and the
restrictions contained in section 103 of the Law of Property Act 1925 and (¢} such ¢ther clauses
for the benefit of the Bank as the Bank may require.

COSTS AND EXPENSES
Cosis and gxpenses

2111 All costs, charges and expenses (together with any value added tax
thereon) incurred by the Banlk in relation {o this Charge or the Secured Obligations
including for the avoidance of doubt ail amounts the Bank may from time to time
require to compensate it for ils intermal management and administrative costs and
expenses and also all costs, charges and expenses incumred by the Bank n
connection with the preservation or enforcement or atternpted enforcement of the
Bank's rights under this Charge shall be reimbursed by the Chargor to the Bank on
demand on a full indemnity basis and, until so reimbursed, shall carry interest in
aoccordance with the provisions set out in Clause 2.2 (Inferss!) from the date such
costs, charges and expenses are incurred by the Bank to the date of
reimbursement and be secured on the Charged Fropery.

2112 A cedificate signed by the Bank as to the amount of such costs,
charges and expenses shall be conclusive and binding upon the Chargor.
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2113 The Chargor authorizes the Bank al any time to deblt such cosis,
charges and expenses from any of s accounts with the Bank or any Affiliate of the
Bank.

Enforcement stc.

The Bank and every Receiver, attorney or other person appointed by the Bank under this
Charge and their respective emplovess shall be sntitled to be indemnified on a full indemnity
basis out of the Charged Property in respect of all iabilities and expenses incurred by any of
them in or directly or indirectly as a result of the exercise or purporied exercise of any of the
powers, authorities or discretions vested in them under this Charge and against all actions,
proceedings, losses, costs, claims and demands in respect of any matter or thing done or
omitted in any way relating to the Charged Property and the Bank and any such Receiver may
retain and pay all sums in respect of the same oul of the monies received under the powers
confered by this Charge.

MISCELLANEOQUS
Time, indulgence and other matters

The Bank may without discharging or in any way affecting the security created by this Charge
or any remedy of the Bank grant time or other indulgence or absiain from exercising or
enforcing any remedies, securities, guarantess or other rights which It may now or in the fulure
have from or against the Chargor or any other person and may make any other arrangement,
varigtion or release with any person or persons without prejudice either fo this Charge or the
lisbility of the Chargor for the monies and labilities secured by this Charge.

Severability

Each of the provisions in this Charge shall be severable and distingt from one another and if
at any time any one or more of such provisions is, becomes or s declared null and void, invalid,
illegal or unenforceabls in any respect under 2ny law or otherwise howsoever the validity,
legality and enforceability of the remaining provigions hereof shall not in any way be affected
or impaired thereby,

Remedies cumulative

Mo failure or delay on the part of the Bank o exercise any power, right or remedy shall operate
as a walver thereof nor shall any single or any partial exercise or waiver of any power, right or
remedy preciude its further exercise or the exercise of any other powsr, right or remedy.

Mo Hability as mortgages in possession

Meither the Bank nor any Receiver shall be liable to account as morigagee in possession in
respect of all or any of the Charged Property of be liable for any loss upon realisation or for
any neglect or default of any nature whatsoever for which & morigagse may be liable as such.

Stamp taxes

The Chargor shall pay all stamp, documentary, ragistration or other duties (including any
duties payable by or assessed on the Bank) imposed on or in connection with this Chargs or
the Charged Property.

Value Added Tax
2281 All feas, costs and expenses payable under or pursuant (o this Chargs

shall be paid together with an armount equal o any value added tax payable by the
Bank in respect of the same {o the extent thatl the Bank shall have certified (such
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certificate to be conclusive and binding on the Chargor) 1o the Chargor that i is
not entitled to credit for such value added tax as input fax,

2262 Any value added tax chargeable in respact of any sarvices supplisd by
the Bani under this Charge shall, on delivery of a value added tax invoice, be paid
i addition to any sum agreed 1o be paid under this Charges.

Continuing security, otc.
This Charge and the obligations of the Chargor under this Charge shall:

22.7.1% secyre the ultimale balance from time o time owing 1o the Bank in
respect of the Secured Obligations and shall be a condinuing security
notwithetanding any intermediale payment, partial selflement or other matier
whalsosver;

22.7.2 be in addition to, and not prejudice or affect, any present or future
Collateral Instrument, Encumbrance, right or remedy heid by or available 1o the
Bank:

2773 not merge with or be in any way prejudiced or affected by the exislence
of any such Collateral instrument, Encurabrances, righls or remedies or by the
same being or becoming wholly or in part void, voidable or unenforceable on any
ground whatsoever or by the Bank dealing with, exchanging, releasing, varying or
failing o perfect or enforgce any of the same, or giving time for payment or
indulgence or compounding with any other person liable; and

22.7.4 not in any way be prejudiced or affected by any amendment or
supplement to, or novation of, any of the Finance Documenis.

Liability unconditional

The obligations of the Chargor under this Charge and the securily created or granted under
this Charge will not be affected by any act, omission, matter or thing which, but for this Clause
22.8 {Liabifity unconditionaly, would reduce, release or prejudice any of its obligations under
this Charge and/or any of the securily created or granted under this Charge {without limitation
and whether or not known 10 & or the Bank) including:

2281 any time, walver or consent granted lo, or composilion with, the
Chargor or any othar person;

2282 the release of the Chargor or any other person under the terms of any
composition or arrangement with any creditor of the Chargor or such other person;

2283 the taking, varigtion, compromise, exchangs, renewal or release of, or
refusal or neglect o perfect, take up or enforce, any rights against, or security over
assels of, the Chargor or any other person or any non-presentation or any non-
observance of any formality or other requirement in respect of any instrumeant or
any failure 1o realise the full value of any security,

2234 any Incapacity or lack of power, authority or legal perscnatity of or
dissolution or change in the members or status of the Chargor or any other person;

285 any amendment, novation, supplement, exdension (whether of maturity
or otherwise) or restalement {(n each case, howsver fundamental and of
whatsoever nature! or replacement of a Finance Document of any other document
of security;
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22886 any unenforceability, lenality or invalidity of any obligation of any
person under any Finance Document or any other document or security;

2287 whers the securlly creatad or purported 1o be created by this Charge
secures the Chargor's obligations and liabilities as a guarantor and/or indemnitor,
any act or omission which would not have discharged or affected the liability of the
Chargor had the Chargor been a principatl debtor in respect of those ebligations
and labilities instead of a guarantor of indemnitor or anything done or omitled by
any parson which but for this provision might operate to exonerate or discharge the
Chargor or otherwise reduce or exdinguish the Chargor's liability under this Charge;
or

2288 any insolvency or similar procesdings.
Chargor intent

Without prejudice {o the gensralilty of Clause 22.8 (Liability vnconditionaly, the Chargor
axpressly confirms that it infends that the Encumbrances created under this Charge shall
axtend from time to time to any (however fundamental and of whalsoaver nature, and whather
of not more onerous) vanation, incresse, exiension (whether pursuant to an Exiension Notice
or otherwige) or addition of or to any of the Finance Documents and/or any facility or amount
made available under any of the Finance Documents for the purposes of or in cormection with
any of the following: business acquisitions of any nalure, increasing working capital, enabling
investor distributions to be made; carying outl restructurings; refinancing existing facilities;
refinancing any other indebtedness; maling faciiities available {0 new borrowers; any Hadging
Agrearment with the Bark whether in connection with any such facilily or unrelated therelo, any
other varialion or extension of the purposes for which any such facility or amount might be
made available from time to time; and any fees, cosls and/or expenses associgted with any of
the foregoing.

Collateral Instruments

The Bank shall not be obliged to make any claim or demand on the Chargor of any other
person liable or to resort 1o any Collaleral Instrument or other means of payment before
enforcing this Charge and no action taken or omitled in connection with any such Collateral
instrument or other means of payment shall discharge, reduce, prejudice or affect the liability
of the Chargor. The Bank shall not be obliged to account Tor any money or other properly
received or recovered in consequence of any enforcement or realisation of any such Coliatersl
instrumant or other means of payment.

Setflement conditional

Any release, discharge or settlement between the Chargor and the Bank shall be conditional
upon no right, security, disposition or payment to the Bank by the Chargor or any other person
being void, set aside or ordered to be refunded pursuant {o any enactment or law relating o
breach of duty by any person, bankruplcy, liquidation, administration, the prolection of
creditors or insolvency or for any other reason whatsogver and if such condition is nat fulfilled
the Bank shall be entitled to enforce this Charge as § such release, discharge or seftlement
had not cccurred and any such payment had not been made.

Chargor bound

The Chargor agrees to be bound by this Charge notwithstanding that any person intended fo
execute or to be bound by this Charge may not do so or may not be effectually bound and
notwithstanding that any guarantess or charges contained in this Charge may be terminated
or released or may be or become invalid or unenforceable against the Chargor whether or not
the deficiency is known o the Bank.
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Statutory powers of leasing

During the confinuance of this security the statufory and any other powers of leasing, letling,
entering into agresments for leases or lettings and accepting or agreeing 1o accept surrenders
of leases or tenancies shall not be exercisable by the Chargor in relstion o the Charged
Property or any part thersof.

Section 83, Law of Properly Act 1825

Section §3 of the Law of Property Act 1825 shall not apply to the sscurity crealed by this
Charge or o any security given to the Bank pursuant to this Chargs.

Rearganisation

This Charge shall remain binding on the Chargor notwithstanding any change in the
constitulion of the Bank or iis absomption in, or amalgamation with, or the acquisition of all or
part of its underaking by, any other person, or any reconstruction or reorganisation of any
kind. The security granted by this Charge shall remaln valid and effective In all respects in
favour of the Bank and any assignee, transferes or other successor in title of the Bank in the
same manner as i such assignee, transferee or other successor in ttle had baen named in
this Charge as a parly instead of, or in addition lo, the Bank.

Unfetiered discretion

Any tability or power which may be exercised or any determination which may be made under
this Charge by the Bank may be exercised or mads In ifs absolule and unfellerad discretion
and it shall not be obliged {o give reasons therefor.

Law of Property (Miscellaneous Provisions) Act 1989

Any provisions of any Finance Document or any other docurnent relating 1o any disposition of
an inferest in land shall be desmed {0 be incorporated in this Charge to the extent raquired for
any purportad disposition of the Charged Properly coniained In this Charge to constilute &
valid disposition in accordance with section 2(1) of the Law of Properly (Miscellansous
Provisions) Act 1888,

Belegation of powers

The Bank shall be entitled, at any time and as often as may be expedient, {o delegate all or
any of the powers and discretions vested in it by this Charge in such manner, upen such tems,
and to such person as the Bank in its absoluts discretion may think fit and such person shall
havea the same rights and obligations as it would have had ¥ such person had been & parly fo
the Finance Documenis in place of the Bank.

Statemenis of account conclusive

Any statement of account of the Chargor, signed as correct by an officer of the Bank, showing
the amount of the Secured Obligations, shall, in the absence of manifest error, be binding and
conclusive on and against the Chargor.

ASSIGNMENTS AND TRANSFERS
Bank's right to transfer

2311 The Bank may at any time {(and without notice o consent} gssign or
transfer the benefit of this Charge (or all or any of its rights under this Charge) to
any person and the expression “the Bank” shall include lls successors and
assigns.
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23142 The Bank shall be entitled to disclose any information {o any actual or
prospective assignes, successor or participant.

Chargor may not transfer

Tha Chargor may not assign or trangfer the benefit or burden of this Charge or ali or any of its
rights under this Charge without the prior written consent of the Bank.

NOTICES
Communications in writing

Any communication to be made under or in connection with this Charge shall be made In
writing and, unless otherwise stated, may be made by letter to the Bank and (without prejudice
to any other effective means of service) by leiter or email to the Chargor.

Addresses

The address {and the department or officer, If any, for whose attention the communication is
to be made) of the Bank and the address and email address of the Chargor for any
communication or document to be made or delivered under or in connection with this Charge
are;

24.2.1 as regards the Bank, the address (and the department or officer)
specified with its name below; and

2422 as regards the Chargor, the address specified at the beginning of this
Charge and the email address used or held by the Bank for communicating with
the Chargor,

or any substitute address, email address or department or officer as may be nolified to the
other party by not less than five Business Days’ written notice, provided that, if the Chargor is
& company, corporation or other entity having a registered office, any communication or
document under or in connection with this Charge may instead be made or delivered to the
Chargor af its regisiered office.

Delivery

24.3.1 Any communication or document made or delivered by one person fo

another under or in connaction with this Charge shall be desmed o have been

recaived:

24.3.1.1 if delivered perscnally, when it has been left at the relevant address;
or

24312 if sent by pre-paid first class post, one Busingss Day afler being
deposited in the post; or

24.31.3 if sent by email, at the time of {ransmission,

provided that, if it is delivered personally or sent by email on a day which is not a
Business Day or after 4pm on any Business Day, it shall inslead be deamed to
have been given or made on the next Business Day.

24.3.2 Any communication or document to be made or delivered {o the Bank
will be effective only when actually received by the Bark and then only if it is
expressly marked for the attention of the departiment or officer (if any) specified
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26.
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27.1

27.2
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with # name below (or any substitute department or officer as the Bank shalt
specify for this purpose).

COUNTERPARTS

This Charge may be execuled in any number of counterparts and by different parties herelo
in separste counterparts, each of which when so executed shall be deemed o be an origingl
and all of which when taken together shall constitute one and ths same instrument.

THIRD PARTIES

A person who g not & pardy to this Charge may not enforce any of is lerms under The
Contracts (Rights of Third Parties) Act 1999,

GOVERNING LAW AND ENFORCEMENT
Governing law

This Charge and any non-contractual obligations arising out of or in connection with it are
governad by English law.

Jurisdgiction of English courts

27.2.1 The courts of England have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Charge (including a dispute relating to the
existence, validity or termination of this Charge or any non-contractual obligation
arising out of or in connection with this Charge) {a "Dispute”).

2722 The Chargor agrees that the courts of England are the most
appropriate and convenient couris to setile Disputes and accordingly it will not
argue {o the contrary,

2723 This Clause 27.2 {Jurisdiction of English courts) is for the benefit of the
Bank only. As a result, the Bank shall not be prevented from taking proceedings
relating 1o a Dispute in any other courts with jurisdiction. To the extent allowed by
law, the Bank may take concurrent proceedings in any number of jurisdictions.

IN WITNESS WHEREOF this Charge has been exscutad and delivered as a deed by the parties herelo
on the date stated at the beginning of this Charge.
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SCHEDULE 1
THE PROPERTY

Address Title NumberiRoot of Title

The Tap and Spile, 40 Station Road, Egham, TW20 8LF SYG48880
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SCHEDULE 2
FLANT, MACHINERY AND EQUIPMENT

None
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SCHEDULE 3
RELEVANT AGREEMENTS

MNone
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EXECUTION

IMPORTANT NOTICE — WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

The Chargor

EXECUTED and DELIVERED as a DEED by
SEKCO LIMITED acting by a director in the
prasence of.

3CRGRDRABORAGS « « - < Bomenm ool b centna bnaanasinnante
Director . DirectorfSecrataryfMitness
Gurpal Singh Sekhon Emma Jane Britta Noren Sekhon
Full Name: Full Name:
Lddress:
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The Bank

EXECUTED and DELIVERED by

INVESTEC BANK PLC

acting by its duly appointed authorised
signatories under a power of atiorney dated 20
May 2019 as follows:

CRIGEB1BG

Authorised Signatory

in the presence of.

DocuSigned by:

EETSE B FDAGARD
Witness

Thomas Simpson

Full Name: 30 Gresham
Address:  Street, London,

El%\éi?@cﬁi nsel

Authorised Signatory

in the presence of.

-Dincubigned by:

Withess

Mandeep Dhillon
Full Name:
Address: 30 Gresham 5,

London, EC2V

Oceupation: Ceeupation: @ﬁker
Address for notices: Investec Bank plc

30 Gresham Street

London

EC2V 7GR
Attention; Head of Legal

| confirm fhat | was physicatly
present when Karen MoClary
signed this document.

{ confirm that | was physicatly
present when James
Thomson signad this
document.
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