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In accordance with b /

Sections 8594 and M RO 1 @

859) of the Companies

et 2006 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebF, i
Please see 'How to pay’ on the Please go to www comp.
last page

< What this form 1s for X What this form 1s NOT

You may use this form to register You may not use this forn *AZISJ3PV”
a charge created or evidenced by register a charge where tl A38 11/10/2013 #195
an Instrument instrument Use form MR( COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge I
delivered outside of the 21 days 1t will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

D You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record

n Company details BEB@M e
Company number I 0 F_I?Fl_—l_’_?_l—shl_s_ 2 Filling in this form

Please complete In typescript or In
Company name in fuf | DRIVEMORE LIMITED bold black capitals

| All fields are mandatory unless
speafied or indicated by *

Charge creation date
Charge creation date Ido Iq(_ [";—|'5_ E—PO—I—Y"—[%_ ]
3 Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name BANK OF CHINA (UK) LIMITED

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[J ¥ confirm that there are more than four persons, secunity agents or
trustees entitled to the charge

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings}, ship, aircraft or
intellectual property registered (or required to be registered) in the UK which s
subject to this fixed charge or fixed secunty

Descnption

Definitions

"Chargor" means the company detailed at section 1 of this form
MRO1,

"Fixtures” means fixtures, fitings (including trade fixtures and
fitings) and fixed plant, machinery and equipment,

"Intellectual Property Rights™ means patents, nghts to inventions,
copynght and related nghts, trade marks, trade names and domain
names, nghts in get-up, rights 1in goadwill or to sue for passing off,
unfair competition nghts, rrghts in designs, rights in computer
software, database nghts, nghts in confidential information
(including know-how and trade secrets) and any other intellectual
property rnights, in each case whether registered or unregistered
and including all applications (and nghts to apply) for, and renewals
or extensions of, such nghts and all simiar or equivalent nghts or
forms of protection which subsist or will subsist now or in the future,
In any part of the world,

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument inctude a fixed charge or fixed secunity over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
[l No

Floating charge

Is the instrument expressed to contain a fleating charge? Please tick the
appropriate box

Yes Continue
[C] WNo GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further security that will rank equally with or ahead of the charge? Please
tick the appropriate box

Yes

] No
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fn accordance with
Sections 8594 and
8591 of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short description of any land {including buildings), shup, aircraft or
intellectual property registered (or required to be registered) in the UK which s
subject to this fixed charge or fixed secunty

Description

"Legally Mortgaged Property” means the properties {if any)
descnbed in Schedule 1 of the charge detailed at section 2 of this
form MRO1 and any estate or interest therein, and any reference to
"Legally Mortgaged Property” 1s a reference to the whole or any part
or parts of the same and includes a reference to all Rights from time
to time attached or appurtenant thereto and all buildings and
Fixtures from time to time therein or thereon,

"Real Property" means freehold or leasehold property (whether
registered or unregistered) in England and Wales and any other
land or bulldings anywhere In the world, and any estate or interest
theren, and any reference to "Real Property” includes a reference o
all Rights from time to time attached or appurtenant thereto and all
buldings and Fixtures from tume to time therein or thereon, and

"Rights™ means nghts, benefits, hens, powers, privilteges, authorittes,
discretions, remedies, liberties, easements, quasi-easements and
appurtenances (Iin each case, of any nature whatsoever)

The following 1s subject to this fixed charge

1 all Rea! Property now or at any time dunng the continuance of the
secunty belonging to the Chargor (other than the Legally Mortgaged
Property), and

2 all the present and future Intellectual Property Rights of the
Chargor
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MRO1

Particulars of a charge

Trustee statement ©

You may tick the box 1f the company named in Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MRQB)

Signature

Please sign the form here

Signature

X o X
foR BOSLING KNG LU
ACTING FoR AND o BENALF ofF BANE oF ciNA(K) L

This form must be signed by a person with an interest in the charge

D
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MRO1

Particulars of a charge

B Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

‘ Contact name

AXPIIGW/AT0D3-14-5
¢ Roshng King LLP

Company nam:

Addres

* 10 OId Bailey

l Post town

London

County/Regien

= el e

Country

124
‘ 154 London

Telephone

020 7246 8000

Certificate

We will send your certificate to the presenter's address
if given above or to the company’s Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with informatien missing

Please make sure you have remembered the

following
The company name and number match the
information held on the public Register
You have included a certified copy of the
instrument with this form

[ You have entered the date on which the charge
was created

™= You have shown the names of persons entitled to
the charge

" You have ticked any appropriate boxes in Sections
3,56 7&8

[ You have given a description 1n Section 4, if
appropnate

?ﬂu have signed the form

D/?l have enclosed the correct fee

lease do not send the onginal instrument, 1t must

be a certified copy

Please note that all information on this form wall
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

ETNhere to send

You may return this form to any Compantes House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Campanies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

n Further information

For further information, please see the gutdance notes
on the website at www companteshouse gov uk or
email enquines@ companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This farm has been provided free of charge by Compantes House

04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4647765
Charge'code: 0464 7765 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th October 2013 and created by DRIVEMORE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

11th October 2013

&

Given at Companies House, Cardiff on 15th October 2013
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A

pated  + October 2013

DRIVEMORE LIMITED
and

BANK OF CHINA (UK) LIMITED

DEBENTURE
creating fixed and floating charges

RoslingKing

LLP

7

/

Pt

We cerify that, save for matenal redacted
pursuant to s 859G of the Companies Act

20086, this copy instrument 1s a true and
accurate copy o@glnal instrument.

Signed: N




THISDEED sdated O C){' obes 2013 ~

BETWEEN:

M)

()

DRIVEMORE LIMITED, a private Imited company incorporated and registered in England
and Wales with company number 04647765 and whose registered office 1s at 8 Wing Yip
Business Centre, 395 Edgware Road, London NW2 6LN (the “Chargor™), and

BANK OF CHINA (UK) LIMITED of 1 Lothbury, London, EC2R 7DB (the "Bank”, which
expresston shall include its successors and assigns)

NOW THIS DEED WITNESSES as follows

1.

11

INTERPRETATION
Definitions

In this Deed, unless the context otherwise requires, the following expressions shall have the
following meanings

"Administration” means administration under Part il of the Insolvency Act,

"Assets" means business, undertaking, property, rents, assets, revenues, Rights and
uncalled caprtal, present and future, and any interest therem,

“Assoclated Company” means any company which 1s fram time to time a member of the
same group of compantes as the Bank and directly or indirectly controls, is controlled by, or
Is under commeon control with the Bank,

"Bank Balances” means all monies (including interest) now or hereafter standing to the
credit of any account now or hereafter held by the Borrower with any bank, including the
Bank, and the debts represented by such monies,

“Book Debts"” means all book and other debts of any nature whatsoever now or hereafter
due or owing to the Borrower {including, but without imitation, the benefit of all amounts due
or owing from any government or governmental agency, whether by way of repayment or
refund in respect of any Tax or otherwise, but excluding all monies now or hereafter standing
to the credit of any account now or hereafter held by the Borrower with any bank), and the
benefit of (including the proceeds of all claims under) ali Rights, Secunties, guarantees,
indemnities, letters of credit and insurances of any nature whatsoever now or hereafter
enjoyed or held by the Borrower in refation thereto,

“Borrower” means East & West Commercial Limited, a company incorporated and
registered in England and Wales with company number 07760466 and whose registered
office 1s at 8 Wing Yip Business Centre, 395 Edgware Road, London NW2 6LN,

"Business Day" means a day (other than a Saturday or a Sunday) on which banks are open
tor business in London,

“Certificate of Title” means any report an or certificate of fitle relating to any of Chargor's
Real Property supplied to the Bank by the Chargor (or on its behalf),

"Charged Assets” means Assets from tme to time subject, or expressed to be subject, 1o
the Charges, and, where the context so admits, each of them and any part thereof and the
proceeds of the disposal of the same and all nghts, title and interest in and to the same,

"Charged Investments” means Investments from time to time subject, or expressed to be
subject, to the Charges, and, where the context so admits, each of them and any part




thereof and the proceeds of the disposal of the same and all rights, title and interest 1 and to
the same,

"Charges” means all or any of the Secunty created, or which may at any time be created, by
or pursuant to this Deed,

"Debentures” include debenture stack, loan stock, bonds, notes and cerificates of depasit,

"Default Rate” 1s the interest rate per annum (calculated after as well as befare judgement)
equal to the sum of (1) 2% {two per cent), and (2) the nterest rate from time to time
designated by the Bank as being iis base rate,

"Delegate” means a delegate or sub-delegate appainted pursuant to Clause 165 of this
Deed,

"Dissolution” of a person includes the bankruptey, nsolvency, liquidation, amalgamation,
reconstruction, reorganisation, Admiristration, administrative or other recewership, or
dissolution of that person, and any equivalent or analogous proceeding by whatever name
known and in whatever jurisdiction, and any step taken (including, but without ltrmutation, the
presentation of a petition or the passing of a resolution) for or with a view to any of the
foregomng,

"Event of Default" means any of the events or circumstances descnbed in Clause 13 1 of
this Deed,

“Environment” means the natural and man-made environment including all or any of the
following media, namely air, water and land (including air within buildings and other natural
or man-made struciures above or below the ground} and any Iving crganisms (including
man) or systems supported by those media,

“Environmental Law"” means all appicable laws, statutes, regulatons, secondary
legislation, bye-laws, common law, directives, treaties and other measures, judgments and
decistons of any court or tnbunal, codes of practice and guidance notes insofar as they relate
to or apply to the Environment,

“Environmental Licence” means any authonsation, permit or licence necessary under
Environmental Law in respect of any of the Charged Assets,

"Facility Letter” means the facility letter dated 1 June 2012 between the Bank and the
Borrower {Including subsequent variations thereof) provided always that any vanations dated
subsequently to the date of this Deed shall be deemed to be included in the expression the
"Facility Letter”,

"Fixtures” means fixtures, fitings {including trade fixtures and fittings) and fixed plant,
machinery and equpment,

"Guarantor” means any person or persons who have guaranteed from time to tme any of
the Secured Sums,

"Insolvency Act” means the Insolvency Act 1988,

"Inteliectual Property Rights" means patents, rnghts to inventions, copynght and related
nghts, trade marks, trade names and domain names, nghts in get-up, nghts in goodwill or to
sue for passing off, unfair competitton nghts, nghts in designs, nghts in computer software,
database nghis, nghis in confidential information {including know-how and trade secrets)
and any other inteflectual property rights, in each case whether registered or unregistered
and including all applications (and nghts to apply) for, and renewals or extenstons of, such
nghts and all similar or equivalent nights or forms of protection which subsist or will subsist,
now or tn the future, in any part of the world,




"Investments" means
(1 shares, stock and Debentures, and

(1) warrants, options or other Rights to subscribe, purchase, call for delivery of or
otherwise acquire shares, stock or Debentures, and

(n1) units in 2 Unit Trust Scheme,

“Legally Mortgaged Property” means the properties {if any) described in Schedule 1 to this
Deed and any estate or interest therein, and any reference to *Legally Mortgaged Property™
1s a reference to the whole or any part or parts of the same and includes a reference to all
Rights from time to time attached or appurtenant thereto and all buildings and Fixtures from
time to time therein or thereon,

"Letting Document™ means any lease, tenancy or licence to occupy or any agreement for
the same granted or entered into by the Borrower or any predecessor in title in respect of
any of its Real Property (including the Legally Mortgaged Property), and any icence, consent
or approval given thereunder,

"LPA" means the Law of Property Act 1925,

"Managing Agents” means the managing agents managing any Real Property {including
Legally Mortgaged Property) on behalf of the Borrower from time to tme or such other
managing agents as the Bank may at any ttme m its absolute discretion pursuant to the
powers granted to the Bank hereunder require the Borrower to appoint in respect of any of
the Real Property (including Legally Mortgaged Property) on such terms as the Bank may
require,

"Negotiable Instruments” means all bills of exchange, promissory notes and other
negotiable instruments of any description beneficially owned now or hereafter by the
Borrower (but excluding any Debentures),

“Other Currency” has the meaning given in Clause 27 1,

"Personal Financial Statememt” means at any pariicular time, in the event that any
Guarantor 15 an individual, an accurate and complete statement, in a form satisfactory to the
Bank signed and dated by such Guarantor and up to date at the date of signing, relating to
the financial affairs of such Guarantor and showing that Guarantor's assets and habilittes and
providing an accurate and complete statement of such Guarantor's net worth and which 15
prepared on a basis consistent with any previous Personal Financial Statement of such
Guarantor,

"Planning Acts" means the Town and Country Planning Act 1990, the Planning (Listed
Buldings and Conservation Areas) Act 1990, the Planning {Consequental Provisions) Act
1990, the Planning (Hazardous Substances) Act 1990 and the Local Government Planning
and Land Act 1980, and any subsequent legistation of a similar nature,

"Proceedings” means any proceeding, suit or action arnsing out of or in connection with this
Deed,

"Real Property” means freehold or leasehold property (whether registered or unregistered)
in England and Wales and any other land or bulldings anywhere in the world, and any estate
or interest theremn, and any reference to "Real Property” includes a reference to all Rights
from time to time attached or appurtenant thereto and all buildings and Fixtures from time to
time therein or thereon,

“Recelver" means an administrative recewver, receiver and manager, or other receiver
appointed in respect of the Charged Assets (whether appointed pursuant fo this Deed,
pursuant {0 any statute, by a court or otherwise),




“Relevant Transaction” has the meaning given in Clause 23 2,
“Rental Account” has the meaning given in Clause 25 2,
“Required Currency” has the meaning given in Clause 27 1,
“Retentlon Period™ has the meaning given in Clause 23 3,

"Rents” means all rent or other sums of money now or at any future time recemved or
recevable by the Borrower from any tenant under a Letting Document and any other strmilar
inceme in respect of any Real Property {including the Legally Mortgaged Property)
whatsoever including the proceeds of any insurance for loss of rents but excluding any
service charges, montes recovered from tenants in respect of remedal or refurbishment
work undertaken and/or paid for by the Borrower, insurance contnbutions and any Value
Added Tax received or recevable by the Borrower,

"Rights" means nghts, benefils, liens, powers, privileges, authonties, discretions, remedies,
hberties, easements, quasi-easements and appurtenances (in each case, of any nature
whatsoever),

"Secured Sums” means all monies and habilittes (whether actual or contingent) which are
now Or may at any time hereafter be due, owing or payable, or expressed to be due, owing
or payable, to the Bank or any Associated Company by either the Borrower or the Chargor
{whether alone or with any other person, whether as principal or surety, whether upon any
banking account or otherwise), Including, but without hirmitatron, all momes and fiabithes due
or becoming due under the Facility Letter or this Deed or any other lean facility lefters
entered into between the Borrower and the Bank, together with al interest, costs,
commissions, fees and other charges and expenses which the Bank may charge against the
Borrower or the Chargor and ali legal and other costs, charges and expenses which the
Bank may incur m enforcing or obtaining, or attempting to enforce or obtatn, payment of any
such monies, liabilities, charges and expenses as are referred to in this defimition,

"Security” includes any mortgage, fixed or floating charge, encumbrance, hken, pledge,
hypothecation, assignment by way of secunty, or title retention arrangement (other than in
respect of goods purchased in the aordinary course of trading), and any agreement or
arrangement having substantally the same economic or financia! effect as any of the
foregoing (including any "hold back” or "flawed asset" arrangement),

“Security Document” shall have the meaning given to it in the Faciity Letter,

“Security Period” means the penod starting on the date of this Deed and ending on the date
on which the Bank i1s satisfied that all the Secured Sums have been unconditionally and
irrevocably paid and discharged in full and no further Secured Sums are capable of being
cutstanding,

"Special Account” has the meaning given to it in Clause 10 1 2 of this Deed,

"Tax” includes any present or future tax (including Value Added Tax), levy, impost, duty,
charge, fee, deduction or withholding of any nature and any interest or penalties 1n respect
thereof,

"Unit Trust Scheme” has the meaning given to that expression by section 75(8) of the
Financial Services Act 1986,

“Valuation” means any valuaton relating to any of Chargor's Real Property supphed to the
Bank by the Chargor {or on its behalf),

"Value Added Tax" means value added tax charged in accordance with the provisions of the
Value Added Tax Act 1994 and any other similar tax on vafue or tumaver which 1s enacted In
additton to or in substitution for it, and
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13

14

"Working Hours" means 930 am to 530 pm on a Business Day

References and Construction

In thus Deed, unless otherwise stated

121

122

123

124

125

126

127

128

129

references to Clauses and Schedules are to clauses of and schedules to this
Deed,

headings to Clauses are for convenience only and are to be ignored in construing
this Deed,

references to a "person” are lo be construed so as to include any indmidusal, firm,
company, government, state or agency of a state, local or mumcipal authonty, or
any joint venture, association or partnership (whether or not having separate legal
personality},

references 1o a "company” are to be construed so as to include any company,
corporation or other body corporate, wherever and however incorporated or
estabhished,

a reference 10 a “holding company” or a “subsidiary’ means a holding company
or a subsidiary (as the case may be) as defined in section 1159 of the Companies
Act 2006 and a company shall be treated, for the purposes only of the membership
requirement contained in sections 1159(1)(b) and (c), as a member of another
company even if its shares i that other company are registered in the name of (a)
another person (or ts nominee) by way of security or in connection with the taking
of security, or (b) its nominee In the case of a Iimited hability partnership which 1s a
subsidiary of a company or another imited liabilty partnership, section 1159 of the
Companies Act 2006 shall be amended so that (a) references In sections
1159(1)(a) and {(c) to voting nghts are to the members' nghts to vote on all or
substantially all matters which are decided by a vote of the members of the limited
habiity partnership, and {b) the reference in section 1159(1)(b) to the nght to
appoint or remove a majonty of its board of directors 1s to the nght to appoint or
remave members holding a majornty of the voting rights,

references to any statute or statutory provision are to be construed as references
to the same as it may have been, or may from time to time be, amended, modified
or re-enacted, and include references to all bye-laws, instruments, orders and
regulations for the tme being made thereunder or deriving validity therefrom,

references to times of the day are to London time,
the singular shall include the plural and vice versa, and

except to the extent that the context otherwise requires, any reference in thus Deed
to "thls Deed” or any other deed, agreement or instrument 15 a reference to this
Deed or, as the case may be, the relevant deed, agreement or instrument as
amended, supplemented, replaced or novated from time to tme and includes a
reference to any documeni amending, supplementing, replacing, novating or
entered into, made or given pursuant to or in accordance with any of the terms of
this Deed or, as the case may be, the relevant deed, agreement or Instrument

Law of Property (Miscellaneous Provisions) Act 1989

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions) Act 1989,
the terms of the Facility Letter and of any facility letters between any parties in relation to the
Facility Letter are incorporated into this Deed

Perpetuity period
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31

if the rule against perpetuities applies to any trust created by this Deed, the perpetuity period
shall be 125 years {as speciied by section 5{1) of the Perpetuities and Accumulations Act
2009)

COVENANT TO PAY

The Chargor covenants with the Bark to pay and discharge all Secured Sums immediately
on demand at the time or times when, and in the currency in which, the same are expressed
to be payable or, in the absence of an agreed or specified date for payment, immediately on
demand by the Bank

SECURITY

Charging provision

The Chargor, with full fitle guarantee and as continuing secunty for the payment and
discharge of all Secured Sums, charges in favour of the Bank

311 by way of first legal mertgage, the Legally Mortgaged Property,

312 by way of first fixed charge:

(a) all Real Property now or at any time dunng the continuance of this
secunty belonging to the Chargor (other than the Legally Mortgaged
Property),

(b} all plant, machimery and equipment now or hereafter beneficially

owned by the Chargor {and nct effectively charged by Clause 31 1),
and its interest In any plant, machinery or equipment now or hereafter
In it possesson,

(c) all Investments now or hereafter beneficially owned by the Chargor,
and all dividends, interest and other distnbutions paid or payable in
respect thereof,

(d) (to the extent not assigned by way of secunty under Clause 3 2) all ts
Rights under or in connection with any contracts, policies of
insurance, warranties or indemnuties taken out now or hereafter by or
on behalf of the Chargor cor (to the extent of its interest) m which the
Chargor has an interest, and all clams of whatever nature relating
thereto, together with all monies payable to the Chargor thereunder
and returns of premium in respect thereof,

{e) all the present and future gocdwill of the Chargor and its uncalled
capHal now or at any ime hereafter in existence,

1)) all the present and future Intellectual Property Rights of the Chargor,

{g) all Book Debts,

{h) all Bank Balances,

{n all Negotiable Instruments, and

()] all ds Rights under or in connection with all present and future

licences held in connection with the business of the Chargor or the
use of any Charged Asset (but excluding any such licence which
requires the consent of the licensor for the creatton of this Charge and
in respect of which such consent has not been obtamned), and the right
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33

34

35

to recover and receive all compensation which might be payable to it
in respect of such licences, and

313 by way of first floating charge, ali its Assets, mcluding Assets expressed to be
charged by Clauses 311 and 312 Paragraph 14 of Schedule B1 to the
Insolvency Act (incorporated by Schedule 18 of the Enterprise Act 2002) shall
apply to any floating charge created pursuant to this Deed

Assignments by way of Security

The Chargor, with full tille guarantee and as continuing secunty for the payment and
discharge of all Secured Sums, hereby assigns and agrees to assign by way of security to
the Bank all its Rights under or in connection with any contracts, polices of insurance,
warranlies or indemnities taken out now or hereafter by or on behalf of the Chargor or {to the
extent of its interest) in which the Chargor has an interest, and all claims of whatever nature
relating thereto, together with all montes payable to the Chargor thereunder and returns of
premium In respect thereof

Ranking

The ficating Charge created by Clause 3 1 3 shall rank behind all the fixed Charges created
by or pursuant to this Deed but shall rank in priority to any other Secunty hereafter created
by the Chargor except for Secunty perrmitted by Clause 4 1 and except for Security ranking in
prionty in accordance with Clause 1515

Conversion of floating Charge

341 The Bank may at any tme by notice to the Chargor convert the floating Charge
created by Clause 3 1 3 into a fixed Charge as regards such Charged Assets as
shall be specified (whether generaily or specifically) in that notice if the Bank
considers such Charged Assets to be in danger of being seized or sold under any
farm of distress, attachment, execution or other legal process or to be otherwise in
jeopardy

342 it, without the prior wnitten consent of the Bank, the Chargor creates or permits to
subsist any Secunty (other than that permitted by Clause 4 1 or Clause 151 5) an,
over or with respect to any of the Charged Assets, or attempts to do so, or if any
person levies or attempts to levy any distress, attachment, execution or other legal
process aganst any of the Charged Assets, the floating Charge created by this
Deed over the Charged Assets the subject of such Secunty or process shall be
deemed to have been automatcally converted into a fixed Charge the instant
before such event occurs

Acquisition of Real Property
The Chargor shall

351 promptly notify the Bank of any existing or future contract for it to acquire any Real
Property,

352 notify the Bank as soon as it becomes entitled to acquire legal title to any Real
Property and take such steps as the Bank may require to vest such title in the
Chargor or, if the Charges have become enforceable, in the Bank or as it may
direct,

353 if title to such Real Property 1s (etther before or after its acquisition} registered or
required to be registered under the Land Registration Act 2002, notify the Bank of
its itle number as soon as it 1s available and, when applying to the Land Registry
for registration as the registered proprietor, request the Chief Land Registrar to
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41

42

51

enter a notice of this Deed and the restriction referred to in Clause 8 on the
charges register of the relevant title, and

354 execute and delver, or procure that there is executed and delivered, to the Bank,
in respect of any Real Properly which becomes vested i the Chargor or any
nominee of the Chargor after the execution of this Deed

(a) a first legal morigage supplemental to and on the terms and
conditions of this Deed and n such form as the Bank may require, or

(b} if such Real Property is situate in a junisdiction outside England and
Wales, such other instrument on such other terms and conditions as
may, In the opimion of the Bank, be appropriate to create a similar
secunty 1n that junsdiction in favour of the Bank, in ether case, o
secure the payment or discharge of the Secured Sums

Documents of title

361 The Chargor shall, immedtately upon the execution of this Deed or, if later, upon
receipt by it or for its account, deposit with the Bank by way of secunty for the
Secured Sums all title deeds and documents relating to all Real Property now
vested in the Chargor or acquired by it after the date of this Deed The Bank shall
be entitled to continue to hold such ttle deeds and documents delivered to it
pursuant to this Deed untl the Charges are released, and If for any reason it
ceases to hold such title deeds and documents before such time, it may by notice
to the Chargor require that the relevant tille deeds and documents be redeposited
with it by way of secunty for the Secured Sums and the Chargor shall immedrately
comply with that requirement or procure that it 15 complied with

RESTRICTIONS ON DEALING
Security

The Chargor shall not, without the prior wniten consent of the Bank, create or permit to
subsist any Security on, over or with respect to any of its Assets except for

411 the Charges, or

412 ens ansing solely by operation of law in the ordinary course of the Chargor's
business

Disposal

The Chargor shall not, without the prior wniten consent of the Bank, sell, transfer, assign,
lease or hire out, factor, discount, licence, lend, part with is interest in or otherwise dispose
of any of its Assets or permit the same to occur, or agree to do any of the foregoing
PROVIDED THAT, until

421 the floating Charge created by Clause 3 1 3 is converted into a fixed Charge, or

422 the Charges become enforceable and the Bank takes any step to enforce the
Charges or gives notice to the Chargor that this exception 1s no longer to apply,

the Chargor may hold, enjoy and deal in the ordinary course of its business with those of its
Assets which are at the relevant ime not expressed to be subject to a fixed Charge

REPRESENTATIONS AND WARRANTIES

Times for making representations and warranties




The Chargor makes the representations and warranties set out in this Clause 5 to the Bank
on the date of this Deed and on each day of the Security Penod with reference to the facts
and circumstances existing at the tme of repetition

52 Due incorporation

The Chargor
(a) 15 a duly incorporated imited habiity company vahdly existing under the law of its
jurisdiction of incorporation, and
(b)  has the power to own its assets and carry on its business as it 1s being conducted

53 Powers

The Chargor has the power and authonty to execute, delver and perform its abligations
under this Deed and the transactions contemplated by it No imit on ts powers will be
exceeded as a result of the entry into of this Deed

54 Non-contravention

The execution, delivery and performance of the obligations n, and transactions
contemplated by, this Deed do not and will not coniravene or conflict with
{a) the Chargor's constitutional documents,
(b} any agreement or instrument binding on the Chargor or its assets, or
(c)  any law or regulation or judicial or official order applicable to 1t
55 Authorisations

The Chargor has taken all necessary action and obtained all required or desirable consents
to enable it to execute, deliver and perform its obhgations under this Deed Any such
authonisations are in full force and effect

56 Binding obligations

{a) The Chargor's oblhigations under this Deed are legal, valid, bnding and enforceable,
and

(b) this Deed creates

{1} vald, legally binding and enforceable Securty for the obligations expressed
to be secured by it, and

{ny  subject to registration pursuant to Part 25 of the Companies Act 2006 and, in
the case of real property, registration at the Land Registry, perfected
Secunity over the assets referred to in this Deed,

in favour of the Bank, having the prority and ranking expressed to be created by this
Deed and ranking ahead of all (f any) Secunty and nights of third parties, except
those preferred by law

57 Litigation

No lihgation, arbitration or administrative proceedings are taking place, pending or, to the
Chargor's knowledge, threatened against it or any of the Charged Assets

58 Registration

10
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512

513

514

515

5186

517

518

Subject to registration pursuant to Part 25 of the Companies Act 2006 and, In the case of
real property, registraton at the Land Registry and payment of registration fees to
Companies House and the Land Regrstry, it 1s not necessary to file, record or enroll this
Deed with any court or other authonty or pay any stamp, registration or similar tax in relation
to this Deed

Ownership of Charged Assets

The Chargor 1s the legal and beneficial owner of the Charged Assets and has good and
marketable titie to 1ts Real Property

No Security

The Charged Assets are free from any Secunty other than the Secunty created by this Deed

No adverse claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person
In respect of the Charged Assets or any nterest in them

No adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or other
matters whatever, that matenally and adversely affect the Charged Assets

No breach of laws

There 1s no breach of any law or regulation that matenally and adversely alfects the Charged
Assets

No interference in enjoyment

No facility necessary for the enjoyment and use of the Charged Assets 1s subject to terms
entithing any person to terminate or curtall its use

No overriding Interests

Nothing has ansen, has been created or i1s subsisting that would be an overriding interest in
any of the Chargor's Real Property

No prohibitions or breaches

There 1 no prohibition on the Chargor assigning its rnights in any of the Charged Assets and
the entry into of this Deed by the Chargor does not and will not constitute a breach of any
pehcy, agreement, document, instrument or obligation binding on the Chargor or its Assets

Environmental compliance

The Chargor has, at all imes, complied in all respects with all applicable Environmental Law
and Environmental Licences

Infoermation for Valuations and Certificates of Title

(a)  All written information supplied by the Chargor or on its behalf for the purpose of any
Valuation and Certficate of Title was true and accurate in afl matenal respects at s
date or at the date (if any) on which it was stated to be given.

11
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61

62

63

64

65

66

67

68

(o)  The information referred to in Clause 5 18{a) was, at its date or at the date (if any)
on which it was stated to be given, complete and the Chargor did not omit to supply
any informanon that, f disclosed, would adversely affect the Vatuation or Certificate
of Title

(c) In the case of the first Valuation and Certificate of Title only, nothing has occurred
since the date the information referred io in Clause 5 18(a) was supplied and the
date of this Deed which would adversely affect such Valuation or Certificate of Titte.

Avoidance of security

No Secunty expressed to be created under this Deed 1s liable to be avoided, or otherwise set
aside, on the liquidation or administration of the Chargar or otherwise

GENERAL COVENANTS
The Chargor covenants with the Bank that the Chargor shall

keep or cause to be kept all the Charged Assets i1 good and substantial reparr and good
working order and shall ensure that any authorised representative of the Bank is able at all
reasonable times to view the state of repair of the Charged Assets,

punctually pay, as the same become due, all rent, rates, Taxes, assessments, tmpositions
and outgoings payable in respect of the Charged Assets, and produce to the Bank on
demand the related receipts,

punctually pay, as the same become due, all debts and liabilities which by law would have
priority over all ar any part of the Secured Sums,

not fix or permit the affixing of any of the Charged Assets to any Real Property (including
Legally Morigaged Property) which 1s ot itself a Charged Asset,

not do, or suffer to be done, anything which could prejudice the Charges or the position of
the Bank under this Deed,

if it has not already done so, in the case of any plant, machmery and equipment subject to a
hxed Charge located on leasehold premises, obtamn wrniten confirmation from the lessor of
any such premises that it waives absoiutely all Rights it may have now or at any time in the
future over any of such plant, machinery and equipment,

if s0 requested by the Bank n such circumstances when the Bank has reason to believe an
Event of Default may occur or has occurred, place and mamntain on each #em of plant,
machinery and equipment subject to a fixed Charge, in a conspicuous place, an identfication
plaque containing the following wording

"NOTICE OF CHARGE

This machine and additions and ancillary equipment are subject to a first fixed
charge in favour of BANK OF CHINA (UK) LIMITED"

and not conceal, alter or remove such plaque or permtt it to be concealed, altered or
removed,

within the period in which the accounts of the Chargor must be filed with the appropnate
authoriies in accordance with appiicable laws or, if there 15 no such requirement, within 270
days after the end of each of its financial years, provide the Bank with a copy of its Annual
Aeport and the annual audited Profit and Loss Account and Balance Sheet of the Chargor or
the audited consolidated Profit and Loss Account and Balance Sheet of the Chargor and any
subsidiaries prepared in each case on a basis consistent with prior years except as required
by law,

12
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610
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71

72

procure for and provide to the Bank, within the period In which the accounts of any
Guarantor which 1s an incorporated body must be filed with the appropnate authonties in
accordance with applicable laws or, if there is no such requirement, within 270 days after the
end of each of such Guarantor's financial years, a copy of such Guarantor's Annual Report
and the annual audited Profit and Loss Account and Balance Sheet of any such Guarantor
prepared in each case on a basis consistent with prior years except as required by [aw,

procure for and provide to the Bank, in the event that any Guarantor 1s an indmdual, a
Personal Financial Statement in relation to that Guarantor, upon wnitten request by the Bank,
and in any event no more than once In any calendar year,

procure for and provide to the Bank promptly such other financial information relating to the
Chargor and its subsiwdianies or any Guarantor or any of them as the Bank may from time to
trme reasonably require, and

give the Bank notice in wriing forthwith upon becoming aware of the occurrence of any
Event of Default or other event which, with the giving of notice and/or lapse of ime and/or
upon the Bank making a relevant determination, would constitute an Event of Default

REAL PROPERTY

The Chargor shall {with the intent that this Clause 7 shall also apply in relation to the Legally
Meortgaged Property and any Real Property which may be vested in the Chargor or acquired
by it after the date of this Deed)

Repair and alterations

711 keep or cause to be kept all bulldings and Fixtures from tme to tme on or 1n any of
its Real Property and all other plant, machinery and equipment belonging to it in
good and substantial repair and good working order,

712 not, without the prior written consent of the Bank, nor atherwise than in accordance
with plans, elevations and specifications previcusly submitted to and specifically
approved by the Bank in wnting {upon which approval such permitted works shall
be commenced without delay and be completed with all due dilgence to the
satisfaction of the Bank), make or permit the making of any alteraton or addition to
any of its Real Property (other than internal non-siructural alterations) or commit or
permit any perscn to commit any waste upon or injure or In any manner or by any
means lessen the value of its Real Property or sever or permit to be severed from
any of its Real Property any Fixtures except for the purpose of replacing them as
soon as practicable with others of equal or greater value,

713 riot, without the prior wnitten consent of the Bank, change the use or uses to which
any of its Real Property is now put nor apply for any consent or authorisation which
Is required in connection with such change of use without the Bank's prior written
consent, and

714 permit any authonsed representative of the Bank at any time to enter any of its
Real Property for any purpose without becoming lhable to account as a morigagee
in possession and te inspect and test any work being carmed out and, in case any
breach of covenant, defect, disrepair or unauthornised alleration, improvement or
addition shall be found, remedy all such breaches and execute all such repars or
removals as the Bank may reasonably require within 28 days after notice thereof
{or immediately in case of emergency),

Insurance

721 in relatton to its Real Property, effect and mantain nsurance against
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723

724

{a) loss or damage by fire, lightning, explosion, storm, tempest, flood,
bursting or overflowing of water tanks or pipes, arcraft {other than
hostile awcraft), earthquake, impact, terrortsm, landslp, subsidence,
rot and ciwil commotion, malicious damage and such other risks as
the Bank may from time to tme require in the full renstatement cost
(including architects' and surveyors' fees, demoltion and debns
removal costs and the costs of shoring up, and making due allowance
for increases In cost over the penod until reinstatement 1s completed),

{b) third party nsks and property owner's habiity in such amount as the
Bank shall previously approve, and

{c) loss for a peniod of three years (or such longer period as the Bank
shall from time to ime advise or require) of the rents, licence fees and
service charge contnbutions (f any) payable by tenants or other
occupants and any Value Added Tax thereon ansing from damage to
or destruction of such Real Property by any nsk required to be
insured,

with insurers previously approved in wriing by the Bank and cause every policy of
such insurance to be endorsed with a memorandum of the interest of the Bank as
mortgagee and as chargee of the interest of the Chargor in such policy,

procure that any policy of insurance to be effected hereunder

(a) be effected without any condition, restriction or exception (other than
any which are not onerous or unusual under a comprehensive
insurance policy Issued by a tanff company on property of the same
nature as the relevant Real Property) or excess or subject only to
such conditions, restrictions or exceptions or excesses as the Bank
may in writing approve,

{b) contain a clause to the effect that the policy may not be terminated,
cancelled or matenally altered unless at least 30 days prior notice of
the intended termination, cancellation or alteration has been given to
the Bank,

{c) be effected In the sole name of the Chargor or (If the Bank agrees in
writtng) jointly in the name of the Chargor and the name of some other
person interested in the relevant Real Property, and

{d) contain a “breach of warranty” clause whereby the insurer agrees that
the insurance effected shall not be invalidated or prejudiced so far as
the Bank I1s concerned by any breach of the insuring conditions or
other act or omussion on the part of the Chargor or any persen
derving title under or otherwise having an interest n or in respect of
the relevant Real Property or any part thereof infenor to that of the
Chargor or any servant, agent, icensee or invitee of the Chargor or
any such person,

not do or omit to do, or permit or suffer to be done or omitted to be done, anything
which might render any insurance required by this Clause 7 2 void, voidable or
unentorceable and produce to the Bank when so requested every policy of
insurance and the receipt for the last premium payable thereunder,

deposit with the Bank an appropnate acknowledgement from the approved
insurers evidencing comphance with the requirement in Clause 7 2 1 that every
policy of insurance thereunder be endorsed with a memorandum of the interest of
the Bank within 14 days of the date of this Deed and on demand, and deposit with
the Bank on demand all nsurance policies effected pursuant to this Clause 7 2 and
the related premium receipts,
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725 in the event of any claim being made under an insurance forthwith to notify the
Bank of the sarme with full detarls thereof and to conduct any negotatons with the
relevant insurers 1n accordance with the requirements of the Bank (including,
without imitation, if required in writing by the Bank so to do to accept any offer in
relation thereto made by the relevant insurers), and

726 pay or cause any montes receswved from any insurances (whether or not effected
pursuant to this Clause 7 2) to be paid to the Bank {(or if receved by the Chargor,
hold them on trust for the Bank) to be appled at the option of the Bank either
towards making good the loss or damage in respect of which the monies were
received or towards the discharge of the Secured Sums which shall for such
purpose be deermed to be due and payable,

PROVIDED THAT
(1) to the extent that another party to any lease or agreement for lease to

which the Chargor 1s a party has covenanted with it to insure any of
the Real Property which 1s the subject of such lease or agreement for
lease agamst all or any other nsks mentioned in this Clause 7 2 and to
apply the insurance monies In or towards making good the loss or
damage in respect of which such monies are received, and a
memorandurn of the interests of the Chargor and of the Bank as
mortgagee and as chargee of the interest of the Chargor in such
insurance monies has been endorsed on the policy relating thereto,
and the Chargor produces to the Bank when so requested the policy
of such insurance or a cerified copy thereof and from tme to time
evidence of the payment of the current premium payabie in respect
therecf, the Bank shall accept such policy as satisfying pro tanto the
obligations of the Chargor as to mnsurance contained i this Clause
7 2,and
{2) to the extent that any of the nsks mentioned in this Clause 7 2 are not
included In any policy of insurance acceptable to the Bank as provided
in proviso {1} above, the Chargor shall insure and keep insured the
relevant Real Property against the remaming nsks as required under
this Clause 7 2 or the Chargor shail insure and keep insured such
Real Property against the nsk of the other party to such lease or
agreement for lease failing to reinstate such Real Property as a result
of the occurrence of a nsk not included in such other party's policy of
insurance and any such policy of insurance shall be subject to the
prowisions 1 this Clause 7 2 1n all respects as a policy of insurance,
PROVIDED FURTHER THAT where the Bank notfies the Chargor that the
provisions of Clause 7 2 2 and 7 2 4 shall not apply to any such policy of insurance
the Chargor covenants to comply with such other requirements in relation to any
such policy of nsurance as the Bank may in its absolute discreton require from
time to time (including for the avoidance of doubt being entitled to require the
Chargor to revert to the provisions of Clause 7 22 and 7 2 4),
73 Statutes

731 comply with the provisions of all statutes and the requirements of any competent
authority affecting any of its Real Property or the use of any of its Real Property or
anything done thereon,

732 without prejudice to Clause 7 3 1

(a) comply with the Planming Acts but not make any applicaton for
consent or perrussion thereunder or implement the same once
obtained (in which case the Chargor must provide a copy of such
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76

consent or permission to the Bank within 7 days of receipt) without the
prior written consent of the Bank,

{b) not enter into any agreement under section 106 of the Town and
Country Planning Act 1990, section 33 of the Local Government
(Miscellaneous Provisions) Act 1982, or section 38 of the Highway Act
1980, without the prior written consent of the Bank, and

{c) pay and satisfy in accordance with its terms any charge that may be
imposed under the Planning Acts, and

733 ensure that alt consents and approvals under all statutes and the regulatrons and
cades of practice of any competent authority affecting any of its Rea! Property have
been obtained and are complied with, and produce on demand such evidence as
the Bank may require to satisfy itself that such consents and approvals have been
obtained and are comphed with,

Leases

741 pay the rents and observe and perform all covenants, conditions, agreements or
obhgations on s part to be observed and performed contained in any lease under
which any of its Real Property 1s held by the Chargor and any licence, consent or
approval given thereunder, and use its best endeavours lo enforce observance and
performance of the lessor's covenants theren,

742 not accelerate or defer payment of any monies payable under any such lease and
where the same contains a provision for the review of rent promptly notify the Bank
of any attempt by the lessor to mplement the same but not agree the reviewed rent
or appont or agree to the appoiniment of a third party to determine the same
without the prior written consent of the Bank,

743 not apply for any licence, consent or approval under any such lease or any supernor
lease without the prior wntten consent of the Bank,

744 prompily give notice to the Bank if the Chargor receives notice under section 146
of the LPA cr any proceedings are commenced for forfeiture of any such lease or
any superior lease or the lessor or any superor lessor re-enters or attempts to re-
enter thereunder and at the request of the Bank but at the cost of the Chargor take
such steps as the Bank may require in relation thereto, and

745 forthwith give wnitten notice of this Deed to the lessor under any leases under
which any of the Charger's Real Property 1s held whether or not such lease
requires notice to be given,

Power of leasing

not, without the prior written consent of the Bank (not to be unreasonably withheld or
delayed) exercise any of the powers of leasing or agreeing to lease vested in or conferred on
mortgagors by common law or by statute or create or suffer to be created a tenancy of any
description of any of ts Real Property or confer or permit to be conferred upon any person
any contractual icence, Right or interest to occupy or use or grant any licence or permission
to assign, underlet or part with possession of the whole or any part of its Real Property or
agree 1o do any of the foregoing, and sections 99 and 100 of the LPA shali not apply to this
Deed,

Letting Documents

761 not, accept or agree to accept the surrender of any of the Leting Documents
without the prior written consent of the Bank,
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762 observe and perform alt covenants, conditions, agreements or obiigations on its
part to be observed and performed and contained in any of the Letting Documents,

763 enforce, and not wave or release, the covenants, conditions, agreements and
obligations contamed in or imposed by any of the Letting Documents or any
guaraniee in respect of the obligations of the tenants, lessees or hcensees
thereunder, and give notice to the Bank forthwith 1n wnting of any breach or non-
observance by other parties thereto together with the Chargor's proposals for
causing the same to be remedied and, subject to the Bank’s written approval of
such proposals, implement them at the Chargor's cost to the satisfaction of the
Bank,

764 not accelerate or defer payment of any monies due under any of the Letting
Documents and where any Letting Document contains a prowvision for the review of
rent promptly implement the same but not agree the reviewed rent or appoint or
agree fo the appomntment of a third party to determine the same without the prior
written approval of the Bank,

765 not make an election without the pricr written approval of the Bank under any
Letting Document that its supplies should be or become taxable supplies for the
purpose of Value Added Tax,

766 give immediate notice to the Bank if any tenant, lessee or licensee withholds rent
or exercises any right of set-off against sums payable under any of the Letting
Documents or purports, attempts or threatens to do so,

767 not give any licence, consent or approval under any of the Letting Documents
without the prior written consent of the Bank,

768 at the request of the Bank in such circumstances when the Bank has reason to
believe that an Event of Default may have occurred or has occurred (but not so as
to constitute the Bank a mortgagee in possession) appoint the Bank the Chargor's
agent for the collection of rents and other sums due under any Letting Document
and 1ssue Irrevocable instructions to the other parties thereto to pay such rents and
sums to the Bank or into such accounts as the Bank may request, and

769 deliver to the Bank within 7 days of demand full particulars of all agreements,
leases, tenancies or licences to occupy affecting any of its Real Property however
remote or inferior,

Compulsory acquisition

not without the prior wntten consent of the Bank enter into any negotiatons with any

competent authorty with regard to the compulsory acquisition of any of its Reat Property nor

consent to the compulsory acquisition of any of its Real Property and, if so requested by the

Bank, permit the Bank or its authonised representatives to conduct such negotiations or to

gve such consent on the Chargor's behalf,

Qutgoings

pay as and when the same become due all rates, Taxes, duties, charges, assessmants and

other outgomngs payable n respect of its Real Property and shall provide the Bank with
documentary evidence satisfactory to the Bank that such payments have been made,

Encumbrances
comply with
791 ail obligations, covenants, exceptions, reservations, licences, approvals, consents,

stipulations, restrnictions and conditions to which it 1s subject including, but without
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10.

hmntation, those relating to any of its Real Property or the use or enjoyment of any
of its Real Property or imposed upon the Chargor as owner, occupier or user, as
the case may be, of any of iis Real Property, and

792 its abligations under any Secunty having pnoniy to the Charges, and
Notices

produce to the Bank within 14 days of receipt by it every notice, order, propoesal or other
communication given or made in connection with any of its Real Property and, at the option
of the Bank and at the cost of the Chargor, either comply with the same or make such
objections and representations agamst the same or take such other action as the Bank may
reasonably require or approve

LAND REGISTRY

The Chargor and the Bank shall apply to the Land Registry

for a notice in the following terms (or such other terms as required by the Bank) to be

entered on the register of the title to all of the Chargor's Real Property (ncluding Legally

Morigaged Property) registered under the Land Registration Act 2002,
“No disposition of the registered estate by the proprietor of the registered estate or
by the proprietor of any future registered charge I1s to be registered without a
wrntten censent signed by the propnetor for the time being of the charge dated

T octobes 2003 1n favour of BANK OF CHINA (UK) LIMITED referred to in the charges

register”, and

for a notice of the floating Charge created by this Deed to be entered on the said register

INTELLECTUAL PROPERTY

The Chargor shall

do all things necessary to safeguard and mantan its Intellectual Property Rights used in or
necessary for its business including

911 mamntaining any registrable Intelfectual Property Rights on the relevant register,
including, but without imitation, payment of all renewal fees due in respect thereof,

gi2 observing all covenants and stipulations relating to such Intellectual Property
Rights,

913 obtaining all necessary registrations in relation to such Intellectual Property Rights,
and

914 commengcing and dilgently prasecuting, or permiting the Bank in the name of but
at the cost of the Chargor to commence and prosecute, all proceedings necessary
to prevent any infrngement of any such Intellectual Property Rights or to recover
damages in respect thereof,

without prejudice to Clause 4 2, not, without the prior written consent of the Bank, grant any
exclusive registered user agreement or exclusive hcence in relation to any such Intellectual
Property Rights, and

promptly notify the Bank of any existing or future contract for it to acquire (by licence or
otherwise), or application to register, any Intellectual Property Rights

BOOK DEBTS AND BANK BALANCES

18
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Collection of Book Debts

Except as the Bank may otherwise direct, the Chargor shal

1011 getin and realise
(a) all Book Debts,
(b) all Negotiable Instruments,
{c) all Charged Investments, which the Bank has agreed in writing shall
not be subject to Clause 11, and
{d) all royatties, fees and income of like nature in relation to s Intellectual
Property Rights now or hereafter used in or necessary for its
business, mn the ordinary course of its business (which shall not
include or extend to selling or assigning or In any other way factoring
or discounting the same), and held the proceeds of such getting in
and reahsation (until payment in accordance with Clause 10 1 2 upon
trust for the Bank), and
1012 pay the proceeds of such getiing i and realisation into such account or accounts
(which may or may not be with the Bank} as may be specified in wnting by the
Bank to the Chargor from time to time (collectively the "Special Account”) or as
the Bank may require
Withdrawals

Except with the prior wrtten consent of the Bank, the Chargor shall not withdraw all or any
part of the Bank Balances

Other restrictions

Without prejudice and in addition to Clauses 4 1 and 4 2

1031

1032

1033

1034

the Chargor shall immedmately deliver to the Bank on demand such documents
refaing to such of the Book Debts and the Bank Balances as the Bank may

specify,

except for the Charges, the Chargor shall nct create or permit to subsist any
Secunty over all or any part of the Book Debts or the Bank Balances,

except as required by Clause 10 3 4, the Chargor shall not sell, factor, discount,
transfer, assign, lend or otherwise dispose of all or any part of the Book Debts or
the Bank Balances, and

the Chargor shall immedtately execute and deliver to the Bank on demand, in such
form as the Bank may reasonably require, a statutory assignment of all the
Chargor's nght, title and interest in and to such of the Book Debts and Bank
Balances as the Bank may specity (either generally or specifically), and give such
notices to the relevant debtors and take all such other steps as the Bank may
reasonably require to perfect or protect such assignment

Notice of Charge over Bank Balances

The Chargor shall

1041

forthwith give notice of the fixed Charge created by Clause 31 2(h} and such
Instructions as the Bank may direct to each person with whom the Chargor holds
Bank Balances, and
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1042 use best endeavours to procure that each such person acknowledges in writing to
the Bank that such Bank Balances are subject to the fixed Charge created by
Clause 3 1 2(h) and that, to the fullest extent permitted by applicable law, such
person waives and agrees not to exercise any right of set-off or any other equities
in respect of such Bank Balances

Application of Bank Balances

At any time after the Charges have become enforceable the Bank may apply the Bank
Balances in or towards payment and discharge of the Secured Sums

CHARGED INVESTMENTS
Deposit of Charged Investments and transfers

The Chargor covenants with the Bank that it shall immediately after the execution of this
Deed, and as soon as practicable following its acquisition of any Investments, deposit with
the Bank

1111 all certificates, documents of titte and other documentary evidence of ownership in
refation to the Charged Investments, and

1112 transfers of the Charged Investments duly executed by the Chargor {or its
norminee) 1n blank or, if the Bank so requires, duly executed by the Chargor (or its
nominee) in favour of the Bank {or its nominee) and stamped, and such other
documents as the Bank may require to enable the Bank {or its nominee) or, after
the occurrence of an Event of Default, any purchaser to be registered as the owner
of, or otherwise obtain legal title to, the Charged Investments

Covenants
The Chargor covenants with the Bank that it shall

1121 ensure that the Charged investments are at all tmes free from any restnction on
transfer by the Bank or any of its nommees 1o perfect or enforce the secunty
constituted or intended to be constituted by this Deed and procure that the board of
directors of any company in which any of the Charged Investments are held
approves any transfer of any or all of the Charged Invesiments desired to be made
by the Bank in the exercise of the nghts, powers and remedies conferred upon It by
this Deed or by law,

1122 duly and promptly pay and indemnify the Bank {(or ts nominee) against all calls and
other monies which may lawfully be required to be paid in respect of any of the
Charged Investments, and

1123 f requested by the Bank and immediately upon receipt, deliver to the Bank a copy
of every circular, notice, report, set of accounts or other document received by the
Chargor (or its nominee) in connection with any of the Charged Investments
Voting rights, dividends, etc
1131 Untilthe Charges shall become enforceable
{a) ail voting and other Rights attaching to the Charged Investments may
be exercised by the Chargor, or shall be exercised in accordance with
its direction, for any purpose not inconsistent with the terms of this
Deed, and
(b) all cash dividends, interest and other distrbutions paid in respect of
the Charged Investments shall be paid into the Specral Account
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1132 If the Charges shall become enforceable

(a) the Bank or, as the case may be, the Recewver shall be entitled to
exercise or direct the exercise of all voting and other Rights now or at
any tme attaching to the Charged Investments,

(b) the Chargor shall comply or procure compfiance with any direction of
the Bank or, as the case may be, the Receiver in respect of the
exercise of such voting and other Rights and shall deliver to the Bank
or, as the case may be, the Recewver such forms of proxy or other
appropriate forms of authornisation to enable the Bank or, as the case
may be, the Receiver to exercise such voting and other Rights, and

(c) the Bank shall be entitled to receive and retain all dividends, interest
and other distributions paid in respect of the Charged Investments
and apply them in or towards the payment or discharge of the
Secured Sums

Exempted Charged Investments

This Clause shall not apply to those Charged Investmenis which are held by the Chargor by
way of temporary investment and which the Bank has agreed in wnting shall not be subject
to this Clause 11

FURTHER ASSURANCES
General

The Chargor shall, at the request of the Bank but at the cost of the Chargor, promptly
execute and do all such assurances, acts and things in such form as the Bank may from
time fo tme require

1211 for perfecting, preserving or protecting the Charges or the priorily of the Charges,
and

1212 for facilitatng the realisation of the Charged Assets or the exercse of any Rights
vested in the Bank or in any Recewver, and shall in particutar, but without imitaticn,
execute all such transfers, conveyances, assignmenis and assurances of the
Charged Assets whether to the Bank or to its noaminees or otherwise, and give ali
such notices, arders, mstructtons and directions which the Bank may consider
expedient

Specific security

Without prejudice to the generality of Clause 12 1, the Chargor shall, at the request of the
Bank but at the cost of the Chargor, promptly execute and deliver to the Bank m such form
as the Bank may require such other Secunty over such of the Chargor's Assets as shall be
required by the Bank (whether generally or specifically, and whether for the purpose of
obtaining legal title to the relevant Assets, creating Secunty which 15 effective under the laws
of a foreign junisdiction, or otherwise)

ENFORCEMENT
Charges shall become enforceahle
The Charges shall become enforceable, and the powers conferred by section 101 of the LPA

as vaned and extended by this Deed shall be exercisable, upon and at any time after the
occurrence of any of the following events (each an “Event ot Default”}
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1311

1312

1313

1314

1315

1316

1317

1318

1319

13110

13111

13112

the Borrower fails to pay any of the Secured Sums or commtts any breach of any of
its covenants, obligations or other provisions of the Facility Letter (including, but
without hmitation, the occurrence of any ‘Event of Default’ as defined by the Facility
Letter) or any Secunty Document,

the Chargor fails to pay any of the Secured Sums in accordance with Clause 2 of
this Deed or otherwise falls to perform or comply with its obligations under this
Deed, or

the Chargor commits any breach of any of the covenants, obligations or other
provisions of this Deed or any deed cr guarantee supplemental to this Deed or of
any agreement entered into between the Bank and the Chargor whether before or
after the date of this Deed, or

any representation, warranty or statement made or deemed to be made or
repeated by the Chargor in or in connection with this Deed 1s incorrect when made
or deemed to be made or repeated, or

any distress, attachment, execution or other legal process Is levied or enforced
upon or sued out aganst any of the Charged Assets and 15 not removed or
discharged within 7 days, or

a materal adverse change occurs, In the opinion of the Bank, in the Assets,
condition or operations of the Chargor or of the Chargor and its subsidiaries or
holding companies taken as a whole, or in the Assets, condition or operations of
any Guarantor, or

the Dissolution of the Chargor or any of its subsidianes or holding companies or
any Guarantor 1s commenced or any Guarantor, being an indvidual, becomes
Incapacitated or dies, or

the Chargor or any of its subsidianes or holding companies or any Guarantor stops
or threatens to stop payment or ceases or threatens io cease to carry on its
business or suspends payment of its debts or Is unable to pay its debts within the
meaning of section 123 of the Insolvency Act or 1s deemed either unable to pay his
debis or as having no reasonable prospect of so doing, In either case, within the
meaning of section 268 of the Insolvency Act, or

the Chargor or any of its subsidiaries or holding comparies or any Guarantor
becomes insolvent or 1s unable to pay its debts or enters nto a voluntary
arrangement or other dealing with any of its creditors with a view to avoiding, or in
expectation of, insolvency or stops or threatens to stop paymenis generally or an
encumbrancer takes possession or an administrative recewer, receiver and
manager or other receiver 1s appointed of the whole or any matenal part of the
Assets of the Chargor or any of its subsidiaries or holding companies or any
Guarantor, or

any Security on, over or with respect to any of the Charged Assets becomes
enforceable, or

the obligations expressed to be assumed by the Chargor under this Deed, or by
any Guarantor under any guarantee given in relation to the Secured Sums, cease
to be valid and legally binding as against the Charger or such Guarantor, or

the Chargor, the Borrower or, where applicable, any Guarantor ceases to be
controlled by the person who controlled the Chargor, the Borrower or such
Guarantor, as the case may be, on the date of this Deed and, for these purposes,
the Chargor, the Borrower or any Guarantor, as the case may be, shall be deemed
to be controlled by any person if and so long as such person has the ability directly
or indirectly whether alone or in concert with any other person to require the
Chargor, the Borrower or the Guarantor, as the case may be, to act or refrain from
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133
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14.

141

acting 1n relation to a particular matter (whether through the holding of voting nghts
or the right to control the exercise of voting nghts in the Chargor, the Borrower or
the Guarantor, through the nght to appoint or remove any member or members of
the board of directors of the Chargor, the Borrower or the Guarantor, through
contractual agreement or any other arrangement having such an effect or
otherwise), or

13113 any Guarantor gives notice under the relevant guarantee of the discontinuance of
any further hability under such guarantee or if the Guarantor's obligations under or
i connection with such guarantee are for any reason released or discharged other
than with the prior wntten consent of the Bank including, but without imitation, as a
result of the invalidity, unenforceabiity, illegaity or voidability of any obhgation
under or in connection with such guarantee or in the event of any breach of or
fallure to perform the obligations under such guarantee by the Guarantor, or

13114 any order 15 made or confrmed for the compulsory acquistion of any of the
Chargor's Real Property (including the Legally Mortgaged Property) or any part
thereof, or

13115 the Chargor or its subsidiaries or holdng companes whether by a single
transaction or a number of transactions (whether related or not and whether at the
same time or over a pertod of time) sell, transfer, lend, lease out, surrender or
otherwise dispose of the whole or any part, which 1s material in relation to the
Assets of the Chargor and s subsidiaries or holding companies aken as a whole,
of their respective Assets

Section 101 LPA

The powers canferred by section 101 of the LPA, as varied and extended by this Deed, shall
be deemed to have ansen immediately on the execution of this Deed

Sections 93 and 103 LPA
Sections 93 and 103 of the LPA shall not apply to this Deed
Bank's discretion

After the Charges have become enforceable, the Bank may in its absolute discretion
exercise all or any of its Rights under this Deed in such manner as it sees fit

APPOINTMENT OF RECEIVERS
Appointment
At any time

1411 after the Charges have become enforceable {(whether or not the Bank shall have
taken possession of the Charged Assets),

1412  atthe request of the Chargor, or
1413 following the Dissolution of the Chargor,

without any notice or further notice, the Bank may by deed, or wniting signed by any officer or
manager of the Barnk or any person authonsed for this purpose by the Bank, appomnt any
person to be Recewver, and may similarly remove any Receiver (subject to any requirement
for an order of the court in the case of an administrative recever) whether or not the Bank
appoints any person in hus place if the Bank appoints more than one person as Recewver,
the Bank may give the relevant persons power to act either jointly or severally
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Scope of appointment

Any Receiver may be appointed ether Receiver of all the Charged Assets or Recewer of
such part of the Charged Assets as may be specified in the appointment In the latter case,
the Rights conferred on a Recever by Clause 15 shall have effect as though every reference
in that Clause to the "Charged Assets” were a reference to the part of such Charged Assets
so specified or any part thereof.

RIGHTS OF RECEIVERS
Rights

Any Recewver appointed under this Deed shall (subject to any contrary provision specified i
his appointment) have the Right, either in his own name or in the name of the Chargor or
otherwise and i such manner ard upon such terms and conditions as the Receiver thinks
fit

1511 Possesswon
to enter upon, take possession of, and collect and get in the Charged Assets,
i512 Caryonbusiness

to manage and carry on any business of the Chargor including the Right to enter
into any contract or arrangement and to perform, repudiate, rescind or vary any
contract or arrangement to which the Chargor 1s a party and exercise n respect of
the Charged Investments all voting or other laws or rights available to a registered
helder thereof,

1513 Deal with Charged Assels

to sell, transfer, assign, redeem, exchange, hire out and lend the Charged Assets,
grant leases, tenancies, licences, nghts of user and renewals and accept
surrenders of and re-enter upon leases, tenancies, licences and nghts of user of
the Charged Assets, and otherwise dispose of or realise the Charged Assets
(including in each case any Fixtures, which may be scld separately from any of the
Chargor's Real Property containing them), either by public offer or auction, tender
or private contract (with or without advertisement and in any lots) to any person
(including the Bank) and for rents, premwums or other compensation or
consideration (whether compnising cash, Debentures or other obhgations,
Investments or other valuable consideration of any kind, and whether payable or
deliverable in a lurmp sum or by instalments),

1514  Hive down

without prejudice to the generality of Clause 151 3, to do any of the following acls

and things

(a) to promote or procure the formation of any new company, whether or
not a wholly owned subsidiary of the Bank,

{b) to subscribe for or acquire (for cash or otherwise) any Investments in
or of such new company,

(c) to sell, transfer, assign, redeem, hire out and lend the Charged

Assets, and to grant leases, tenancies, licences and nghts of user of
the Charged Assets, to any such new company or any person
whatsoever and accept as consideration or part of the consideration
therefor any nvestments in or of any such new company or person or
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151 11

allow the payment of the whole or any part of such consideration to
remain deferred or outstanding, and

{d) to sell, transfer, assign, exchange and otherwise dispose of or realise
any such Investments or deferred consideration or part thereof or any
Rights attaching thereto,

Borrow money

for the purpose of exercising any of the Rights conferred on him by or pursuant to
this Deed or of defraying any costs, charges, losses, liabilies or expenses
(ncluding his remuneration) incurred by or due to lum in the exercise thereof or for
any other purpose, to borrow or raise money either unsecured or on the security of
the Charged Assets (either in priority to the Charges or otherwise) and generally on
such terms and conditions as he may think fit,

Calls

to make or require the directors of the Chargor to make such calls In respect of any
uncalled capital of the Chargor as he may think expedient and to enforce payment
of any call so made by action (in the name of the Chargor or the Receiver as may
be thought fit) or otherwise,

Covenants and guarantees

to enter into bonds, covenants, commitments, guarantees, indemnities and like
matters and to make all payments needed to effect, maintain or satisfy the same,

Dealings with tenants

{o reach agreements and make arrangements with, and to make allowances to,
any lessees, tenants or other persons from whom any rents or profits may be
receivable (including those relating to the grant of any licences, or the review of
rent i1 accordance with the terms of, and the vanation of, the prowvisions of any
leases, tenancies, icences or rights of user affecting the Charged Assets),

Righis of ownership

to manage and use the Charged Assets and to exercise and do {or permit the
Chargor or its nominee to exercise and do) all such Rights and things as the
Receiver would be capable of exercising or doing if he were the absolute beneficial
owner of the Charged Assels and in particular, but without meation, to exercise
any Rights of enfercing any Security by foreclosure, sale or otherwise and all
Rights attaching to Investments and to arrange for or provide all services which he
may deem proper for the efficient management or use of the Charged Assets or
the exercise of such Rights,

Repatrs, improvements etc

to make and effect decorations, repars, structural and other alterations,
improvements and additions in or to the Charged Assets (including, but without
imitation, the development or redevelopment of any of the Charger's Real Property
thereon) and to purchase or otherwise acquire any matenals, articles or things and
do anything else in connection with the Charged Assets as he may think desirable
for the purpose of making them productive or more productive, increasing their
letting or market value, or protecting the Charges,

Claims
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162

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts,
disputes, questions and demands with or by any person who 1 or claims to be a
creditor of the Chargor or relating in any way to the Charged Assets,

15112 Legal actions

to bring, prosecute, enforce, defend and abandon actions, suis and proceedings in
relation to the Charged Assets or any of the businesses of the Chargor,

15113 Redemption of Security

to redeem any Secunty {whether or not having prionty to the Charges) over the
Charged Assets and to settle the accounts of encumbrancers, and any accounts
so settled shall be conclusive and binding on the Chargor,

15114 Employees eic

to appoint, hire and employ officers, employees, contractors, agents and advisors
of all kinds and to discharge any such persons and any such persons appointed,
hired or employed by the Chargor,

151158 Insolvency Act

lo exercise all the powers set out in Schedule 1 to the Insolvency Act as in force at
the date of this Deed (whether or not In force at the date of exercise and whether
or not the Recewver 1s an administrative recewer), and

15116 Other Rights

to do all such other acts and things he may consider necessary or expedient for the
reahsation of the Charged Assets or incidenta! to the exercise of any of the Rights
conferred on the Receiver under or in connection with this Deed, the LPA or the
insolvency Act and to concur in the doing of anything which he has the Right to do
and to do any such thing jointly with any other person

Agent of Chargor

Any Receiver shall be the agent of the Chargor for all purposes and the Chargor shall be
solely responsible for his contracts, engagements, acts, omissions, defaults and losses and
for all iabilities incurred by hum

Remuneration

Subject ta section 36 of the Insclvency Act, the Bank may from time to tme determine the
remuneration of any Receiver {without being hmited ta the maximum rate specified in section
109(6) of the LPA) and may direct payment of such remuneratron out of monies accruing to
hm as Recerver but the Chargor alone shal! be hable for the payment of such remuneration
and for all other costs, charges and expenses of the Receiver

RIGHTS OF BANK

Rights of Receiver

Any Rights conferred by this Deed upon a Recewver may be exercised by the Bank after the
Charges have become enforceable, trespective of whether the Bank shall have taken
possesston or appointed a Recever

Redemption of Security
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The Bank may at any time redeem any Security over the Charged Assets having prionty to
the Charges or procure the transfer thereof io the Bank and may settle the accounts of
encumbrancers Any accounts so settled shall be conclusive and binding on the Chargor
The Chargeor shall on demand pay to the Bank al! principal monies, interest, costs, charges,
losses, liabilties and expenses of and incidental to any such redemption or transter.

Suspense account

The Bank may, for as long as the Secured Sums for which any other person may be liable
as principal debtor or as co-surety with the Chargor have not been paid or discharged in full,
at its sole discretion, place and retain on a suspense account, for as long as it considers fit,
any monies recewved, recovered or refeased under or in connection with this Deed to the
extent of such Secured Sums without any obligation on the part of the Bank to apply the
same n or towards the discharge of such Secured Sums

New accounts

At any time follomng (1) the Bank receiving notice {either actual or otherwmse) of any
subsequent Securty affecting the Charged Assets or (1) the Dissclution of the Chargor, the
Bank may open a new account in the name of the Chargor (whether or not it permits any
existing account to continue) If the Bank does not open such new account, it shall
nevertheless be treated as if it had done so at the time when the notice was received or was
deemed to have been recewed or, as the case may be, the Dissolution commenced
Thereafter, all payments made by the Chargor to the Bank or recewved by the Bank for the
account of the Chargor shall be credited or treated as having been credited to the new
account and shall not operate to reduce the amount secured by this Deed at the time when
the Bank received or was deemed to have recewved such notice or the Dissolution
commenced

Delegation

The Bank may delegate in any manner to any person {a “Delegate”) any of the Rights which
are for the tme being exercisable by the Bank under this Deed Any such delegation may be
made upon such terms and conditions {including power to sub-delegate) as the Bank may
think fit

Set-off by Bank

The Bank may, without notice to the Chargor and without prejudice to any of the Bank's other
Rights, set off any obligation (whether or not matured) owed by the Bank to the Chargor
agamnst any Secured Sums which are due and unpad, regardless of the place of payment or
booking branch, and for that purpose the Bank may convert one currency into ancther at the
rate of exchange determined by the Bank in its absolute discretion to be prevailling at the
date of set-off The Chargor waives any present or future nght of set-off it may have In
respect of the Secured Sums (including sums payable by the Chargar under this Deed)

APPLICATION OF MONIES

All monies ansing from the exercise of the powers of enforcement under this Deed shalt
{except as may be otherwise required by applicable law) be held and applied in the following
order of prionty {but without prejudice to the nght of the Bank to recover any shortfall from
the Chargor)

1711 in or towards payment of all costs, charges, losses, liabiliies and expenses of and
incidental to the appointment of any Recewver and the exercise of any of his Rights
Including his remuneration and all outgoings pawd by him,

1712 nor towards the payment or discharge of such of the Secured Sums in such order
as the Bank in its absolute discretion may from time to time determine, and
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1713 after all the Secured Sums have been paid or discharged in full, In payment of any
surplus to the Chargor or other person entitled to 1.

LIABILITY OF BANK, RECEIVERS AND DELEGATES
Possession

If the Bank, any Receiver or any Delegate shall take possession of the Charged Assets, it or
he may at any time relinquish such possession

Bank's liability

The Bank shall nol in any crcumstances (whether by reason of taking possession of the
Charged Assets or for any oiher reason whatsoever and whether as morlgagee n
possession or on any other basis whatsoever)

1821 be liable to account to the Chargor or any other person for anything except the
Bank's own aclual receipts which have not been distnbuted or paid to the Chargor
or the persans entitled, or at the time of payment honestly and reasonably believed
by the Bank to be entitled, thereto, or

1822 be lable to the Chargor or any other person for any costs, charges, losses,
damages, labtities or expenses artsing from or connected with any realisation of
the Charged Assets or from any act, default, omission or misconduct of the Bank,
its officers, employees or agents in relation to the Charged Assets except to the
extent that they shall be caused by the Bank's own fraud, negligence or wiiful
misconduct or that of its officers or employees

Recelver's liability

The provistons of Clause 18 2 shall apply, mutatis mutandis, in respect of the hability of any
Recewer or Delegate, or of any officer, employee or agent of the Bank, any Receiver or any
Delegate

Indemnity

The Bank and every Recetver, Delegate, attomey, manager, agent or other person
appointed by the Bank hereunder shall be entitled to be indemnified out of the Charged
Assets In respect of all habilities and expenses incurred by any of them in the execution or
purported execution of any of the Bank's Rights including, but without hmitatton, those
incurred In or N connection with the valuation or revaluation of the Charged Assets, and
agarmst all actions, proceedings, costs, claims and demands in respect of any matier or thing
done or omitted 1n any way relating to the Charged Assets, and the Bank and any such
Recewer, Delegate, aftorney, manager, agent or other person appointed by the Bank
hereunder may retain and pay all sums in respect of the same out of any monies receved

LIABILITY OF THE CHARGOR AND LENDER'S PROTECTIONS

Liability not discharged

The Chargor's llabiity under this Deed in respect of any of the Secured Sums shall not be
discharged, prejudiced or affected by

(a) any intermediate payment, settlement of account or discharge in whole or in part of
the Secured Sums,

(b) any vanation, extension, discharge, compromise, dealing with, exchange or
renewal of any nght or remedy which the Bank may now or after the date of this
Deed have from or against the Borrower, the Chargor or any other person in
connection with the Secured Sums,
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{d)

(e)

v

{9)

(h)

o

any act or omussion by the Bank or any other person in taking up, perfecting or
enforcing any Secunty, ndemmity, or guarantee from or against the Borrower, the
Chargor or any other person,

any termination, amendment, vanation, novation, replacement or supplement of or
to any of the Secured Sums including, without imitation, any change in the purpose
of, any increase i or extension of the Secured Sums and any addition of new
Secured Sums,

any grant of tme, indulgence, waiver or concession to the Botrower, the Chargor
or any other person,

any insolvency, bankruptey, hquidation, administration, winding up, incapaciy,
imitation, disability, the discharge by operation of law, or any change in the
constifution, name or style of the Borrower, the Chargor or any other person,

any mvahdity, itlegality, unenforceability, rregulanty or frustraton of any actual or
purported obhgation of, or Secunty held from, the Borrower, the Chargor or any
other person In connection with the Secured Sums,

any claim or enforcement of payment from the Borrower, the Chargor or any other
person, or

any other act or omission which would have discharged or affected the hability of
the Chargor had 1t been a principal debtor or by anything done or omitted by any
person which, but for this prowisien, might operate to exonerate or discharge the
Chargor or otherwise reduce or extinguish its hability under this Deed

192 Immediate recourse

The Chargor waives any nght it may have to require the Bank

(a)

{b)

()

to take any acton or obtain judgment in any court against the Borrower or any
other person,

to make or file any claim in a bankrupicy, hiquidation, admimistration or insolvency
of the Barrower or any other person, or

to make demand, enforce or seek to enforce any claim, nght or remedy against the
Borrower or any other person,

befare taking steps to enforce any of its nghts or remedies under this Deed

193 Non-competition

The Chargor warrants to the Bank that it has not taken or receved, and shall not take,
exercise or receive the benefit of any Rights from or against the Borrower, its hquidator, an
administrator, co-guarantor or any other person in connection with any liability of, or payment
by, the Chargor under this Deed but

()

(b}

if any of the Rights 1s taken, exercised or received by the Chargor, those Rights
and all monies at any time received or held in respect of those Rights shall be held
by the Chargor on trust for the Bank for apphcation in or towards the discharge of
the Secured Sums under this Deed, and

on demand by the Bank, the Chargor shall promptly transfer, assign or pay to the
Bank all Rights and all momes from time to time held on trust by the Chargor under
this clause 18 3
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PROTECTION OF THIRD PARTIES

No person dealing with the Bank, any Recewver or any Delegate shall be concerned to
enquire whether any event has happened upon which any of the Rights conferred under or tn
connection with this Deed, the LPA or the Insolvency Act are or may be exercisable, whether
any consents, regulations, restrichons or directions relating to such Rights have been
obtained or complied with or otherwise as to the propnety or regulanty of acts purporting or
intended to be in exercise of any such Rights or as to the application of any monies
borrowed or raised or other proceeds of enforcement All the protections to purchasers
contained in sections 104 and 107 of the LPA, section 42(3) of the Insolvency Act or in any
other legislation for the time being n force shall apply to any person purchasing from or
dealing with the Bank, any Recerver or any Delegate

CONTINUING SECURITY

The Charges shall be a continuing secunty for the Secured Sums and shall not be satisfied,
discharged or affected by any intermediate payment or settlement of account (whether or not
any Secured Sums remain outstanding thereafter) or any other matter or thing whatsoever

OTHER SECURITY

The Charges shall be 1n addition to and shall not be prejudiced by any other Security or any
guarantee or indemnity which the Bank may at any trme hold for the payment of the Secured
Sums

RELEASE OF CHARGED ASSETS
Release of Charged Assets
If the Bank 1s satisfied that

2311 all Secured Sums have been paid or discharged n full and all faciliies which may
give nse to any Secured Sums have been terminated, or

2312 acceptable Secunty or an acceptable guarantee for the Secured Sums has been
provided in substitution for this Deed,

then, subject to Clause 23 2, the Bank shall at the request and cost of the Chargor execute
such deeds and do all such things as may be necessary to release the Charged Assets from
the Charges

Retention of Deed

If the Chargor requests the Bank to release the Charged Assets from the Charges following
any payment, discharge, Secunity or guarantee made or given in relation to the Secured
Sums by a person other than the Chargor (a "Relevant Transaction™), the Bank shall be
entitled to retamn this Deed and shall not be obliged to release the Charged Assets from the
Charges until the expiry of the Retention Period in relation to that Relevant Transaction | at
any ime before the expiry of that Retention Period the Dissolution of such other person shall
have commenced, the Bank may centnue to retain this Deed and shall not be obhged to
release the Charged Assets from the Charges for such further period as the Bank may
determine

Retention Period

For the purpose of Clause 23 2, "Retention Period” means, in relation to any Relevant
Transaction, the penod which commences con the date when that Relevant Transaction was
made or given, and which continues for one month plus the maximum penod within which
that Relevant Transaction can be avoided, reduced or invalidated by virtue of any applicable
law or for any other reason whatsoever
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POWER OF ATTORNEY

Appointment

The Chargor appoints, irevocably and by way of security, the Bank, every Recever and
every Delegate severally to be the attorney of the Chargor {with full powers of substitution
and delegation), on its behalf and in its name or otherwise, at such ttme and in such manner
as the attorney may think fit

2411 to do anything which the Chargor 15 obliged to do (but has not done) under this
Deed including, but without himitaton, to complete and execute any transfer of or
Secunty over the Charged Assets, and

2412 generally to exercise all or any of the Rights conferred on the Bank, any Recewer
or any Delegate in relation to the Charged Assets or under or in connection with
this Deed, the LPA or the Insolvency Act

Ratificatlon

The Chargor ratifies and confirms and agrees to ratfy and confirm whatever any attorney
shall do or purport to do in the exercise or purported exercise of the power of attorney in
Clause 24 1

RENT

Nething contained in this Deed or in the Facilily Letter shall constitute the Bank a mortgagee
N pOssession

The Chargor shall during the continuance of this secunty give to the Bank such information
with regard to any Rents and Managing Agents as the Bank shall require and, If so
requested by the Bank in such circumstances when the Bank has reason lo believe an Event
of Default may occur or has occurred, irrevocably instruct all or any tenants of any of the
Chargor's Real Property {including the Legally Mortgaged Property) to pay the Rents as they
fall due directly into an account opened in the name of the Chargor with a bank approved by
the Bank in wnting (the “Rental Account™) until the Bank shall require the Chargor to instruct
the tenants otherwise

At any time after the Secured Sums have become payable, the Bank may without further
demand or notice to the Chargor appropnate the whole or any part of the sums then or
thereafter standing to the credit of the Rental Account in or towards satsfaction of the
Secured Sums

DEFAULT INTEREST

If the Chargor fails to pay any Secured Sum on the due date for payment, the Chargor shall
pay to the Bank on demand interest at the Default Rate calculated day by day from

2611 n the case of costs, charges, losses, habilities, expenses and other sums referred
to in Clause 29, the date on which the relevant cost, charge, loss, labilty, expense
or sum was expended, paid or debited on account by the Bank without the
necessity of any demand being made for payment thereof, or

2612 n any other case, the date on which the relevant Secured Sum became due, untl
full payment and discharge of the relevant Secured Sum (both before and after any
judgment)

CURRENCY INDEMNITY

Currency Indemnity
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If, under any applicable law, whether pursuant to a judgment aganst the Chargor or the
Dissalution of the Chargor or for any other reason, any payment under or in connection with
this Deed 1s made or recovered In a currency {the "Other Currency”) other than the
currency in which the relevant payment 1s expressed o be payable (the "Required
Currency”), then, to the extent that the payment aclually recewved by the Bank (when
converted into the Required Currency at the rate of exchange on the date of payment or, if it
1s not practicable for the Bank to make the conversion on that date, at the rate of exchange
as soon afterwards as it 1s practicable for the Bank to do so or, in the case of a Dissolution,
al the rate of exchange on the latest date permitted by applhicable law for the determination of
habilires in such Dissolution) falls short of the amount expressed 1o be due or payable under
or in connectton with this Deed, the Chargor shall, as an onginal and independent obligation
under this Deed, indemnify and hold the Bank harmless aganst the amount of such shortfall

Rate of exchange

For the purpose of Clause 27 1, "rate of exchange" means the rate at which the Bank 1s
able on the relevant date to purchase the Required Currency with the Other Currency and
shall take into account any commussion, premium and other costs of exchange and Taxes
payable in connection with such purchase

CERTIFICATE TO BE CONCLUSIVE EVIDENCE

For all purposes, including any Proceedings, a copy of a cerlificate signed by an officer of
the Bank as to the amount of any indebtedness comprised in the Secured Sums or as to any
applicable rate of interest shall be (in the absence of manifest error) conclusive evidence
against the Chargor as to the amount or rate thergof

COSTS AND EXPENSES

The Chargor shall indemnidy the Bank on demand against all costs, charges, losses,
habilities, expenses and other sums (including Taxes thereon and legal, accountants' and
other professiona! fees) expended, paid or debited on account by the Bank i relation to this
Deed, and/or any other document referred to in this Deed, including, without prejudice to the
generality of the foregoing

2911 n connection with the negohation, preparation, execution, stamping, filing,
registration and perfecting of thus Deed,

2912 n connection with the granting of any warver cr consent sought by the Chargor or
in connecton with any vanation, amendment, extension or modification of this
Deed,

2913 n enforcing, protecting, preserving or realising, or attempting to enforce, protect,
preserve or realise, the Bank's Rights under this Deed,

2914 discharging any fees payable to the Managing Agents at any hme in respect of the
Rents, the Rental Account or ctherwise to the extent that the same are not paid by
the tenants under the Lething Documents, and

2915 in connection with or contemplation of any Proceedings or the recovery or
attempted recovery of any of the Secured Sums

STAMP DUTY

The Chargor shall pay promptly, and i any event before any penalty becomes payable, all
stamp, documentary and similar Taxes, If any, payable i connection with the entry into,
performance, enforcement or admissibility in evidence of this Deed or any other document
referred to in this Deed, and shall indemnify the Bank against any lability with respect to, or
resulting from any delay in paying or omission to pay, any such Tax
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COMMUNICATIONS
Communications to be In writing

Any communication given or made under or in connection with the matters contemplated by
this Deed shall be in writing

Methods of delivery

Any such communication shalt be addressed, in the case of the Bank, to Bank of China (UK)
Limited, 1 Lothbury, London EC2R 7DB marked for the attention of Harold Tang/Becky Yan
and, in the case of the Chargor, to Dnvemore Limited at 8 Wing Yip Business Centre, 395
Edgware Road, London NW2 6LN marked for the attentton of Chu Ting Tang and, If so
addressed, shali be deemed to have been duly given or made as follows

3121 if delivered personally, upon delivery at the address of the relevant party,

3122 if sent by first class post, two Business Days after the date of posting,

3123 if sent by facsimile transmission, upon despatch, and

3124 |f sent by telex, when despatched but only if the recipient's answerback appears
correctly at the start and end of the sender’s telex,

PROVIDED THAT if, in accordance with the above provisions, any such commurnication
would otherwise be deemed to be gwen or made outside Working Hours, such
communication shall be deemed to be given or made at the start of Workuing Hours on the
next Business Day

Change of details

A party may notify the other party to this Deed at any tme of a change to its name,
addressee, address, facsumile or telex number for these purposes provided that such
notification shall only be effective on

3131 the date specfied in the notification as the date on which the change is to take
place, or

3132 If no date 1s specified or the date specified I1s less than five Business Days after the
date on which neotice 1s given, the date falling five Business Days after notice of any
such change has been given

RIGHTS AND WAIVERS

Delay

No delay or omussion on the part of the Bank in exercising any Right provided by law or
under this Deed shall impair such Right or operate as a waiver thereof or of any other Right

Single or partial exercise

The single or partial exercise by the Bank of any Right provided by law ¢r under this Deed
shall not preclude any other or further exercise thereof or the exercise of any other Right

Rights to be cumulative

The Rights provided i this Deed are cumulative with, and not excluswe of, any Rights
provided by law

INVALIDITY
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If at any time any proviston of thrs Deed 1s or becomes illegal, invalid or unenforceable In any
respect under the law of any jurisdiction, neither

the legality, vaidity or enforceability in that junsdiction of any other provision of this Deed, nor

the legality, validity or enferceability under the law of any other junsdiction of that or any other
provision of this Deed, shall be affected or impaired

ASSIGNMENT AND TRANSFER

The Bank may at any time, without the consent of the Chargeor, assign or transfer the whole
or any part of the Bank's Rights under this Deed The Chargor may net assign or transfer the
whole or any part of its Rights or obligations under this Deed

RIGHTS OF THIRD PARTIES

No one other than a party to this Deed (except for a permitted successor or assign) shall
have any right to enforce any of its terms

COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which when executed
and deiivered shall constitute a duplcate onginal, but all the counterparts shall together
constitute one deed

GOVERNING LAW

Governing law and submission

Thus Deed and any dispute or claim arnsing out of or in connection with it or its subject matter
or formation (including non-contractual disputes or claims) 1s governed by English law and
the parties to this Deed submit to the exclusive jurisdiction of the English courts

Non-exclusivity

Nothing in this Clause 37 ltmits the nght of the Bank to bring proceedings against the
Chargor In connection with this Deed

3721 nany other court of competent jurisdiction, or
3722 concurrently in more than one jurisdiction,

where the Bank considers that the raising of such proceedings 1s necessary or desirable for
the protection or enforcement of its nghts under this Deed

IN WITNESS WHEREOF the Chargor and the Bank have executed this document as a deed the day
and year first before written




EXECUTED as a Deed by
DRIVEMORE LIMITED acting by
CHU TING TANG a director in the
presence of

EXECUTED as a Deed by
BANK OF CHINA (UK) LIMITED
acting by one director in the
presence of
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