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Registration of a Charge

Company Name: EARL (OXFORD) LIMITED
Company Number: 06054071

Received for filing in Electronic Format on the: 20/04/2023 XCITKJCR

Details of Charge

Date of creation:  19/04/2023
Charge code: 0605 4071 0005
Persons entitled: = BRITISH ARAB COMMERCIAL BANK PLC

Brief description:. FREEHOLD PROPERTY KNOWN AS 66, 67, 68 AND 69 MAGDALEN ROAD,
OXFORD (TITLE NUMBER ON79042); FREEHOLD PROPERTY KNOWN AS
70, 71 AND 72 AND LAND ADJOINING NO 72 MAGDALEN ROAD, OXFORD
(TITLE NUMBER ON5550)

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: DWF LAW LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6054071

Charge code: 0605 4071 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th April 2023 and created by EARL (OXFORD) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 20th April 2023 .

Given at Companies House, Cardiff on 22nd April 2023

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

Companies House s
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(1) - EARL (OXFORD) LIMITED, EARL (NORTHAMPTON) LIMITED AND EARL
- (KENILWORTH) LIMITED

AS CHARGORS
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(2)  BRITISH ARAB COMMERCIAL BANK PLC

- ASLENDER

COMPOSITE DEBENTURE
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' London
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- Exetution version -
THIS DEBENTURE is dated f‘%ﬁ..&f%“ﬁf J02% and rmade betwesn:

{1} EARL {OXFORD) LIMITED a limited liability company incorporated in England and Wales with o
- registration number 08054071 whose registered office is at C/0 Tees Law, Cathedral Place, .
) Brentwood, England, CM14 4ES,

_ .{2} EARL {NORTHAMPTON) LIMITED 2 limited !iabé%i%y 'compéﬁ? Er’scm’péra’ied in England and
' Wales with registration . number D4588875 whose registered office is at C/0 Tees Law,
Cathetiral Place, Brentwood, England, CM14 4E8; and
(3} EARL (KERILWORTH) LIMITED = fimited liability company incarporated in England and Wales
with registration number 05828708 whose regisiered office is at C/0 Tees Law, Cathedral
Place, Brentwood, England, CM14 4ES,
 (esch a Chargor and togethar the Chargors).and
(4) BRITISH ARAB COMMERCIAL BANK PLC of 8-10 Mansion House Place, London,
- EC4N BB (registered number 01047302} (the Lender). : o
| BACKGROUND:
 The Lender has agreed to make credit facilties available on the terms of the Facility Agreement.
- The Chiargers have agresd (o provide Securily 1o the Lender (o securé the payment and discharge of
- the Secured Liabilities.

TERMS AGREED |
1. Defintions énd mterpmza%é@ﬂ_ o
4.4 Definitions

Words and e’akpreaséan_s_ definad in the Facility Agreemert have the same meanings in

- this Debenture unless th ey are expressly defined in it and, naddition, in this Debeniure:

" Account Bank mesris any bank {(nof being the Lender) with which the
U Chargor holds or has openad an account;

Act . means the Law of Property Act 1925,

- Blocked Account - .means the balances from timé to time standing to the
Balances o cradit of the Blocked Accounts,

- ‘Blocked Accounts ' means the accounts of the Chargors from tiie to time

" held with an Account Bank including those accounts listed
. under the heading "Blocked Accounts” in Part 2 of
- Behedule 1 {Blocked Accounts and Unblocked Accourts),

“any replacemant account{s) from time to time for those
“socounts and any accound designated by the Chargor and -

B15074155



- Execution version

the Lender as a "Blocked Account” for the purposes of

this Deed,
" Default Rate _ - - tneans the rate of interest specified in, and calewated I ) '
0 accordance with, clause B (Inferesf) of the Faciiity -
CAgreement;
_ _ﬁéré#atéwatommm o msans any master ag?aement'sz:hedu!e,"mnﬁrmaﬁaﬁg

novation or other instrument entered into by a Chargors
and a counterparty in connecbon with protection against
ar bensht from fluctuation in any rale or price,

. Distribution Rights - means all allotments, accretions. offers, options, rights,

' -bonuses, benefits and advantages, whether by way of
conversion, redemplion, preference, option or ctherwise _' o
which at any ime accfle o or are offered or ariss in
respect of any Investmeants or Bhares, and includes all
dividends, inlsrest and other distributions paid or pavable

“on or in respect of them;

o Equipment - . means all fixed and moveable plant, machinéry, tools,
' N ' vehicles, computers and office and other equipment and
“the benefit of all related Authorisations, agresments and a
watranties;

?aai%ity Agreement - means the facility égrz&é‘rﬁehi dated on or around the date
' - of this Debenture between the Chargors and the Lender;

Fixtures . means in respect of any Secured Property, all fidures and
| o - fitings {including trade fixtures and fittings) and fixed plant - -
and machinery now or at any time after the date of this.
Debanture on that Secured Property;

~improvement - Works' means the quaranises provided by Tata Steel to Earl
. Guarantees : {Kenilworth) Limited in reiation to improvement works
' carried out to Units 3 &nd 7a of the Poundbury Property
and dated & June 2016 and 20 November 2015

. respectively; | '

Insurances - means any contract or policy of insurance required under
o ' clause 23 (Property Underakings) of the Facility
- Agreesment (including those listed Part 4 of Schedule 1),

Intellectual P*mpe@ means:
~{a) . any patents, peity palents, trade marks, service
marks, trade names, domain names, nghis in .

| designs, software rights, ulility models, datebase
rights, copyrights, rights inthe nature of copyright,

- wiseraied
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and all other forms of intellectual or industrial
" pfoperty;
). any dghts in or to inventions, formulag;,
© | confidential or secret protesses and information,

know-how and similar rights, goodwill and any
~other rights and assets of a similar nature; and

(e} any other right to use, or application to register or
- protect, any of the items listed in paragraphs {a)
or (b) above,

“arising of subsisting in any jurisdiction and whether
" registerad or not;

Intellectual - Property means, in respect cféﬁy'inte!i%mai Property, ali rights fo
- Righis ' ~ apply for registration or ownership and all other righis to -
o ' " make applications in respact of Intallectual Property, any
rights or claims ancillary to Intellectual Property, all
. authorisations in respact of Intéllectual Property, all rights
o use, exploit or licence Intellectual Property, all current
and future rights and claims against third parties in respect
of Inteltectual Praperty including all claims in respect of
infringements and unjust enrichment, together with all
damages, compensation, remunaration, profit o incoms
- - arsing in respect thereof or to which the Chargors may be
entitled in respect thereof;

investments - means .
@) the Shares:
(b} &l or any stocks, shates, bonds and sécurities of
any kind {marketable or otherwise), negotiable

“instruments and warranis and any otber financis
instruments {as defined in the Regulations); and

ey all aliotments, acerelions, offers, options, rights,

' . ponuses, benéfits and advantages, whether by
way of conversion, redemption, preference, o
option of otherwise which at any ime accrueto or
“are offered or anise in respect of them,

and includes all dividends, interest and other distibutions
paid or payable onor in respect of them;

" Land R L - h&s the same meaning as it has in saction 205(1) of the
' At

L BISOTALEE
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Leass Document maans:
{a) . -any Ocoupetional Lease; and -
~{b) - any agresment to grant an Cecipational Lesse
© o for all or part of 8 Secured Properly;
Occupational Lease - means any lease or licénce of other right of occupation or
. right to recelve rent to which a Sscured Property may at
any time be subject and any guaraniee of the same,;

Premises - means any building on or forming part of a Secured
' . Property;
Properties - . means the propertiss fisted in Part 1 of Schedule 1 (Land

Charged by way of Legal KMorfgsgs) owned by the
Chargors at the date of this Deed; ' '

" Receiver . - . means areceiver appoinied pursuant fo this Debenture or
' ' to any applicable law, whether alone or jointly, and.
-~ inchides a recelver andfor manager {nchiding, without
imitation, ~ a receiver - andfor  manager  andior
administrative recelver appointed in the British Virgin®
islands) and, if thé Lender is permitted by law to appoint
 an administrative receiver, includes an administrative
s receiver,

 Regulations - . means the Financial Collateral Arrangements (No 2)
' Reguiations 2003 (S.1. 2003/3228) or equivalent
- legislation %nfany applicable jurisdiction bringing into effect
" Directive  2002/47/EC on  financial  collateral
arrangements, and Regulation means any of them;

Related Rights . means, in respect of any asset:

gy all monies, amounts and - procesds paid or
' payable in respect of (or derived from) that asset
(whether a= income, capital or otherwise),

(b} inthe case of an Investment or Shares, all shares,
investments. or other assefs derived from that
Cnvestment or Shares and all dividends, interest
andd other moneys pavable in respect of such
Investment or Shares (whether derived by way of
Credemption,  bonus,  preference,  options,
'ﬁubsﬁtézu%éme' conversion,  compensation  or- .. '
otherwise), :

E1EOTATES
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Ctey | all rights in respect of, derived from or incidental
©to that asset {including all rights to make any
. deémand or claim);

o {ddh o powers, remediss, causes of - action
' guarantess,  indemnities, securlty or other
collateral in respect of, or derived from, that asset

{or any of them);

(] thie benefit of any judgment 6F order to pay a sum
of monay and ail rights of enforcament in respect
of that asset, and

) inthe case of a Secured Property, the benefit of
Cocany covenants for title given or entered into by
any predecessor in title of the relevant Chargor in -
respect of that Secired Property of any moneys
patd or payable in respect of those covenanis;

‘Relevant Agresment .. means:
“(3)  each Lease Document,
._fb} - any guarantee of Rental Mc:mméccnt'ai'n'e?é'%n ar-

relating to, any Occupational Lease;
(¢} each Improvement Works Guaraniees

{c "_any agreement relating to the puf‘e:ha%se' or
- disposal of a Secured Property,

(&) any document evidencing any Subordinated Debt

. {if anyy;
- a'ré'y' 'agraenmm,”s:{}mf’a{:t da@d? iease; licence,

underiaking, guarantes,  covefiani, warranty,
representation and other document entered into o
by, given to or otherwise benaefiting the Chargors
in raspedt of a Secured Property: o

{g} - gagh  and any  other contract or agregment ' _
| -designated as. a Relevant Agreement by the
- Lender and the Chargors in writing;

Secured Liabifities . . means gl presant and fulure obligations and liabilities
' {whather actual or contingent and whether owed jointly or

severally or inoany other capacity whatsoever) of the

Transaction Obligors to the Lender, '

CEIOTATES -
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Secured Property means at any time the Properties and all other freghald,
' '. leasehold or commonhold property which is subiect to {or
. expressed to be subject to) any Security created {or '
o expressed o be cfeated) by, under or supplemantalin this
Desd,

._'&mmity Assets . means, i relation o a Chargor, all of i underaking,
o property and assels, both present and future, which are
the subject of any Security created or to ba crealad by this

- Debenture;

L Security Period | mesns the period starting on the date of this Debenture
' "~ and ending on the date on which the Lender is satisfied h
that all the Securad Liabilities have been unconditionally '
_ " and irrevacably paid and discharged in full and no further
E Csecured Ligbililes are capable of being culstanding;

Shares o means @l present and future ghares hald by the. Chargors
T ' in s own name or o which i s beneficially entitled
Aincluding those Bisted in Part 3 of Scheduls 1}

Terms. . - means the terms and conditions on which an Unblocked
' o . Acocount is from fime 1o time heid by the Chargors with an
Account Bank,

. Tramsaction Obligor _ has the meaning given fo such term in the Faoifity -
- Agresmant :
- Unblocked Account. ‘means the balances from imé fo time standing to the
Balances - oredit of the Unblocked Accounts; and
‘Unblocked Accounts . means the accounts of the Chargors from time 1o time -

" held with an Account Bank including those accounts fisted
under the heading “Unblocked Actounis” in Part 2 of
Schedule 1 {Blocked Accounts and Unblockied Accounis),
any replacement account(s] from time fo time for those
accounts and any account designated by the Chargors
and the Lender as a “Unblocked Account” for the
nurposes of this Dead

1.2 Construction.
{a)  The brinciples of construction sel olt in clause 1.2 (Construction] of the-
Faciliies Agresment apply to this Deed, insofar as they are relevant 1o it and

subject to any necessary changes, as they apply to the Faciiiies Agreament.

{by Unless the contexd otherwise reguires, a éference 1o a "Finance Document”
or any other agreement, deed or instrument is a reference to that Finance _
Document or other agreerment, deed or instiiment as amended, novated,

#isgrares



O Bxecutonversion
- supplemented, restated or replaced (however fundamentailyl and includes any
. increase in, extension of, or change to, any facility made available under that
© Finance Documeant or othér agreemant, deed or instrument,

©{ey o Unless a cantrary intintion apuears. any reference in this Debenture to:

(i} this Debentire i a reference 1o this Debénture as amended, varied,
novated, supplemented and replaced from time o fime;

e {i) ~ the Chargors, the Lender or a Receiver includes any one or more of -
' its assigns, transferses and successors in title (n the casze of the
Chargors, 50 far as any such s parmitied); and

iy the Lender oF 5 Recelver (except for the raferences in clause 17 -
- {Power of Attorney)), includes its duly appointed nominess, attorneys, -
. correspondents, trustees, advisers, agents, delegates and sub-
delegates,

dy . Each of the mortgages, fixed charges and assignments containad in clauses. .
31 {Land) to 3.14 (Othen (inclusive) over each category of assets and each
‘asset specified in those clauses shall be read and construed separately, as '
' though each such calegory and assel were morigaged, charged or assigned
{as applicable) independently and separalaly of each other.

13 Third Party Rights

{a) - Any Receiver and its officers; employees and agents may enfarce any term of
" this Debenfure which purports to confer a benefit on that person, but ne other
person who s not a party to this Debanture has any right under the Contracts
" {Rights of Third parties) Act 1989 to enforce or 1o enjoy the benefit of any tarm

© of this Debenturs.

(b} . Notwithstanding .afy term of any Finance Document: the parties to this -
' . Debentre and any Raceiver may rascind, vary, waive, reélaase, agsign, novale
-or otherwise dispose of all or any of thelr respective rights or obligations under
this Debenture without the consent of any person who is not a party 1o this.
Debenture.

.4 Effect as a Deed

 This Debenture shall take effect a8 a deed avern f it is signed under hand ¢n behalfof
the Lander. '

45 Law of Property (Miscellaneous Provisions) Act 1989

The tetms of the other Finance Documents and of any side jetters between any parlies
in relation to any Finance Document are incorporated in this Debenture 1o the extent:
required to ensure that any purported disposition of an interest in Land or any Secured '
Property contained in this Debenture 3 & valid digposition in accordance with section
2{11 of the Law of Property {Misceliansous Provisions) Act 1988, '

| EEETAIES



T Exenution varsion -

A8 - Pmperﬁy .
A reference in this Debenture to a mortgade, assigrment or charge of any Secured
. Property includes: _
- {a) all Premises on or forming part of t?xét Secured Property,
- - (b all Fixtures on or forming part of that Secured Property; and : _
(e .--aig' Related Rights relating to that Secured Property. o |
2 Covenéni‘t@ Pay .
Each Chargor eovenants wfm' the Lender that i %:;EEE m. dernand pay a‘ﬁé'discha.rge the Séau.r'ed.
Lighilities when dus.
5 . “Creation ﬁf'Secm’sty’._ .
3.1 Land |
| 'Eaﬁh-{;?ﬁarg.@.r .aiﬁ.ar'gé.‘s: B
| (a) - by way of legal m'érfgage s #rcﬁbeﬁfe’a‘é;. and
(B} by way of fixed charge:
| ) . all interests and ésmtés. in any fré&'héifﬁi %éaséhéid or commonhold _
Cproperty and any other Land now or subsaquently owned by it {other

than any freshold, leasehold of commonhold property effectively
charged by way of legal mortgage under clause 3.1{z) above);

(i) .. al ticences to enter or use any Secured Property; and’

{iy - the benefit of all other agresments, instruments and rights relating to
' its Secured Property. : :

togather with, in each cass, all other Related Rights thereio.
a3z - Investments .
| Each Chargor miorgages of (if of to the extént that this Debsnture doss not take effect
~as a mortgage) charges by way of fixed charge all Investments, including those held
- for it by any nominee, together with all Related Rights.

33 . Equipment

- Each Chargor charges by way of fixed charge all Equipment, together with all Related
- Rights in 20 far as it is not charged by way of legal mortgage under clause 3.1 {Land]. -

34 Blocked Accounts and Unblocked Accounis

4@y - Each Chargor hereby charges:

LT T

A0



LY by way of fiked charge all of its fights, fitle, benefit and interest, present o
“and future, in, to and in respact of the Blocked Accounds and Blocked
~Account Balances and assigns absolutely all Related Rights; and L

-y . by way of floating charge all of it rights, e, benefit and iméré:sﬁa
. present and future, in, o and in respect of the Unblocked Accounts and
- Unblocked Account Balances. '

' 3.5.."_' Intelipciual Pmper&y. .

o - Each Chargor charges by way of fixed chés’ge alf ifs nfellectual Property and séSégns |
~ absolutely all of its Inteflectual Property Rights including all Related Rights.

36 Goodwil

. Each Chargor 'charges by ‘way of fiked charge its goodwill together with all Related -
Rights.

37 Uncalied Capital

Each Chargor charges by way of fixed charge its uncalled capital togethar with all
- Related Rights.
38 BookDebts
- Each Chargor charges by wa‘? of fixed charge all of fts book and other debls and - -
. monetary claims and their procesds (both collected and uncollected) togather with all
- Related Rights,
35 Authorisations

- Each Charger charges by way of fixed charge the berefit of all Auhorisations held i
relation to any Sequrity Assel, together with all Related Rights,

314 Colfateral Warranties

" Each Chargor charges by way of fixed charge all its rights under any collateral
warranties, together with all Related Rights,

311 Derivative Contracts

~ Each Chargor charges by way of fixed charge its right to receive all rﬁsnéys payabla . -

undat any Derivative Contract, together with all Related Rights.
312 . Insurances
_ - Each Chartor assigns absdiutely all its. féghi@'a‘ﬁd interests under the lﬂéﬁr‘ances;

. together with all Related Righis.

313 . Relévant Agreements
'..{:ﬁ} “Each Chargor é@@%@s &t&sé?uﬁeiy all rights and interests under each Relevant .
Agreement togstherwith all Related Righis.

EisaTaes
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0 Execution version
.{b).. - Each Chargor shall remain liable to perform all its obligations each Relevant
. Agreement to which it is a party.
Aoy ‘Notwithstanding the other terme of this Clause 3,13, prior to-the ocourrence of
an Event of Defauitwhich is continuing, each Chargor may, subject to theother

Cterms of the Finance Documients, continue to exercise afl and any of its rights
- under and in connection with the Relevant Agreements.

314 Other -
: (&y . lithe Secured Assets over which the Chargars plrport to create an assignment .
pursuant to this Clause 3 is not effectively assigned, each Chargor instead
* charges by way of first fixed charge all of its rights, title, benefit and interest
{present and futura) in, o and in respect of such Decured Assets and all
" Related Rights. '
by  As continuing secirity for the payment, performance and disﬁ?ﬁa@e of the .
. Secured Lisbilities, sach Chargor hereby grants a lien to the Lender over all
- present and future documents of title relating to the Security Assets and all
Related Rights.
(¢} To the extent ihat the tntellectual Propery andior the Intellectual Propérty
-Rights cannot be charged pursuant to Clause 3.5 {Infelleciual Proporty) each
- Chargor hereby licenses that Iniellectual Properly and/or those intellectual.
- Property Rights to the Lender, and agrees to hold the Intellectual Property -

- Rights an trust for the Lender in gach case for the duration of the Securily '
- Period, together with all Related Righis.

345 Eloating Charge

Rt Each Chargér'éﬁérgeﬁ by way of first fé’eatéhg charge all i a'sseté and
' undeariaking wherever located both present and fulure. '

(b)  Each Chargor charges by way of fioating charge all its present and fuluré
‘business, book debls, underiaking and assets which are not effectively
- mortgaged, charged by way of fixed charge or assigned under this Clause 3.

e} Paragraph 14 of schedule B1 to the Insolvency Act 1986 shall apply to any
" flosting ehdrge created by this Debenlure. .

346 Trust

¥f or to the axtent that the aﬁsighméﬂf or c;h.a'!giz:}g' of any Seciity Asset is prohibited;
each Chargor holds it on trust for the Lender.

4. Nature of Security Created -
4.1 General

The Security created under this Debenture is created: - - -

| BUBGTATES
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{(a)  asa continuing secunty to secure the payment and discharge of the Secured
. Liabilitles;
by over all present and futufe assets of the kind described which are owned by

- the relevant Chargor and, to the extent that It does not own those assets, shall
“extend to any right or interest which it may have in them:

: {é} i favour of the Lendder, and -
(a4 with full title guaranted.
42 - Security over Derivative Contracts -
: The Security created under this Debenture over any Derivative Contract shall apply net
of set-off or combination of accounts owed under, and in accordance with the terms.of,
. that Derivative Contract.
5. . Conversion of Floating Charge
8.1 . Conversion on Notice
Subjest o clause 5.2 (Limitationy, the Lender may by riotice fo the Chéé}e‘rs atanytime
during the Security Period convert the flogting charge created by this Debenture into 3 '

fixed charge in respect of any Security Asset specifled in that notice if

{ay . an Event of Defaull is continuing upon the giving of such notice to thé'{ihéfgom;.
' or

§b§  the Lender considers that Security Asset o be in danger of 'bamg'seized;
" attached, charged, taken possessicn of or sold under any form of distress,
saquesiration, execution or olber process or otherwise ic be in jeopardy.
§2 - Limitation

- Clause 5.1 (Conversion on Nofice) shall not apply by reasor only of a moratoriiim béing
-obtained, or anything being done with & view (o a moratorium being obiained, under

section 1A of the insolvency Act 1886

T 53 Automatic Conversion -

. The floating charge created by this Debenture will convert aufomatically into fixed

‘charges:
(2] ifihe Lender receives notice of an intention to appaint an administiator of the
Chargors;
b)Y Hany steps are taken, lincluding the presentation of & sefifion, the pagsing of

_aresolution or the making of an application’ to appoint a liquidator, provisional
- hquidator, administrator, Receiver or similar officer in any jurisdiclion in respect
of the Chargors over all or any part of their assets, or if such person is .
appainted,

. BIEDYAIR-E
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{x:;’? if the Chargors create or attempt to create” Security over. all or any of the
Becurity Assets; other than Permitied Security,
' {{f}' on the crystallisation of any other flaating charge over the Security Aésété; :

{ej- - . i -any person seizes, alidches, charges, takes possession of or selis any
Security Asset under any form of distress, sequestration, execulion or other -~
process, or attempts to do s0; or

' (£ in any other circumstances prescribed by .
LR Répfeﬁeﬂtatioﬁs
61 General

Each Chargor makas the representations and warranties set out in this Clause 6 o the
- Lender on the date of this Deed.
62 - Ownership of Security Assets
“The Chargors are the sole legal and beneficial owners of all of the Security Assets
identified against its name in Schisdule 1 (Delails of Securily Assels).
8.3 - Becured Proverly

The real estate fisted in Bart 1 {Land charged by way of Legal Morigage) of Schedule _
1 (Defails of Security Assels) conglitles all freehold, leasehold and commonhaid -
property legally or beneficially Swned by the Chargors ag at the date of this Deed

B4 Accounts

' The accounts listed in Part 2 {Blocked Accounts and Unblocked Aac@zmz‘s) of Sahecﬁuée - '
1 {Details of Secunty Asseis) constitute each and every bank account, open, oparated
and managed by the Chargors,

85 - Charged Securities
~ ' The Shares listed in Pait 3 (Shares)of Schedule 1 (Detaiis of Security Assets) aré fully
- paid-and constitule all Shares and lavesiments owned by the Chargors and the entire B
" -.share capital ownsd by the Chargors in the relevant company.

BB ‘Insurance

The contsacts or policies of Insurarice listed in Part 4 (nsurances) of Schedule 1
{Delails of Secturity Assets), identifies all Insurances, which has been o s to be taken ) '

“out and maintained by or on behalf of the Chargors or.in which the Chargors have an
interest; and

{a) each such paliey is in fll force: and

(B} itis the named beneficiary of each stch policy.

L BEATEES .
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87 Security Assels
As at the date hereof:
" {a) - the Chargors have not received notice of any materially adverse claim in
raspact of any of the Sedurity. Assats; '
B the Chargors are able to morigage and/or charge and has so morgaged and/or .
- charged, as applicable, such Security Assels; and

(e the Security Assets arg wilhin the Chargors” disposition and contrl and the
' - terms of the Security Assets do not fo the best knowledge and belief of the
Chargors (having made due and careful enguiry) (except as contemplated by
- this Deed or any other Finance Document) restrict or otherwise limit the right"
o fransfer, mortgage, charge or pledge the Security Assets in favour of the
Lender.

ST - Posilive Covenants

- The covenarts in this clause 7 rerain in fotce from th:r-: date of this Debenture until the axpiry
“of the Security Period.
7.1 . Preservation of the Security Assets .
- The Chargors shall:
(@) keep all Land, Secured Property, all Equipnienit and all other tangible assets
which form part of the Security Assets and Related Rights in good and
substantial repair, fair wear and tear excepted and permit the Lender free .

accass at all reasonable times and on reasonable notice to visw their state and
condition;

(b . preserve, maintain and renew as and when necessary all Intellectual Property - -
‘and Related Rights which forms part of the Security Assets) '

'(c} o phgerve and perform all covenants, undertakings, laws and re'guzaﬁohs.fmm' '
time o time affacting any Securily Asset or the use or enjoyment of i '

ey pay all Tax, rents, rates, duties, fes, charges, asaiessmems;-Empositéoné.i calls,
L instalments and outgoings which are properly payable at any time during the .
Security Period in respect of any Security Asset or by the owner or oocupler of
it tand if it fails 10 pay that amount when due, the Lender may pay i)

(e} notify the Lender of any action commignced by a third party to seize, attach,
.~ charge, take possession of or sell any Security Asset which (io the best of its
knowledge and belief) has been started or threatened; and '

Hil at its own cost. defend any proceedings {including pr{zéeadingstci geize,
. attach, charge, take possession of or sell) brought by a third party relating to
any Security Asset.
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7.2 Blocked Accounis.
Save as may be tthetwise provided in the Facilities Agresment, the monles paid into -
or held in a Blocked Account shall not be withdrawn by the Chargors without the prior
‘specific written consent of the Lender, '

73 Opening of Bank Accounts
{ay 1 after the date of this Daebenture the Chargors [witly the Lender's prior written
consani) open and hold an account other than an account as set ol in Pant 27
of Schedule 1 (Blocked Accounts and Unblocked Acoounis), it shall; B

o {) - notify the Lender immediately; and

{iy . immediately on request by the Lender and at the cost of that Chargors
oexecute and deliver fo the Lender a document cresting Security In
~favour of the Lender in respact of that account in any form {(and/for take :
.any parfecion step in relalion o the same) which the Lender may
require.

7.4 . Notices 1o Account Bank
The Chargors shall, promptly after execlting this Debenture:
(@) - in respect of each Unblocked Accourit, give: nétice to the Account Bank of the
- charge creasted under clause 3 4 {Blocked Accounts and Unblocked Acoountsy -
and clause 314 (Ohen), such notice fo be in the form sef out in Part 1 of

Behedule 3 (Notice to Account Bank) {or other form approved by the Lender),
- and deliver to the Lender a cerified copy of that notice;

by use reasoiable endeavours to ensure that the Account Bank 'ac.:kmwmdgss
the notice served on i pursuant to paragraph (a) above in the form setout in -
 Part 2 of Schedule 3 {Notice to Account Bank) (or other form approved by the
Lender), and

' {'{:}-' - The Lender and the Chargors each aékﬂawé'eiiga that this Debenture a%"aa?i
sarve as valid notice of the SBecurlty created in respect of each Blocked
Account.
© 7.5 . Insurances

{a)  TheChargors shall:

{1 prompily sfier the execulion of this Debentute or {as the case gy bey - '
promptly after the execution of any Insurances entered into after the
Cdate of this Debenture, give notice to the counterparties to the
- insurances of the assignment crested Under clause 3 12 (Insurances),
‘each such notice o be in the form set out in Schedule 4 {Forms of
{aftar for insurances) {or other form approved by the Lender) and .
dediver to the Lender a cerified copy of each notice; '

. BTEOT41E-S
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' (i) atthe raquest of the Lender, promptly give notice 16 the countérnarties
~ to any other agreement assigned under Clause 3.13 (Relevant
- Agreements) of that assignment, such noltice to be in the form set out -
in Schedule 5 (Forms of Lelfer for assipned agresments) {or ofher form
approved by the Lender) and deliver to the Lender a certified copy of
© each nolice;

i) . use reasonable endeavours to g:jrc.s'm,ére that each ﬁaﬁy served with a
notice under clauses 7.5(a)(i) or 7.5(a){ii} abové, countersigns and ~
' returns it to the Lender as set out in Schedule 4 (Forms of Letter for
insurances) or Schedule 5 (Forms of Lefler for assigned agreemenisy
as applicable (or in any other form approved by the Lender).

b} - Each Chargor which is a parly to any Relevant Agreement ackmwz@cgg@g_'. L
' receipt of notice of assignment under Clause 3.13 (Relevant Agresments) of ~
“the relevant Relevant Agresment.

76 Netice to tenants
I relation to any Lease Document, fhe Chargors shall

' {a) promptly afier the exadution of this Debenturs of (és the casamay E:;s?iéj peomintly
- after the execulion of any Lease Document enterad into after the dale of this
Debenture, give notice in the form set out in Schedule B (Form of Lefter for
Qocupationst Tenants} (r other form dpproved by the Lender) on each tenant
“of any Property and deliver to the Lender a certified copy of each notice.

: {b} .- use regsonable endeavours to procure that the recipient tenant of sach such )
" onotice acknowledges that notice and coundersigns and returns i to the Lender _
Cinthe form as set out in Schedule 5 (Forms of Letler for Assigned Agreements).
orin any other fotm approved by the Lender. L

77 perivative Contracts
The Chargors shall:

{a] promptly after the exscution of this Debenture ¢r (35 the case may be) promptly
o aher the execution of any Derivative Contract entered into after the date of this B
- Debenture, give notice {o the counterparties to the Derivative Contracts of the
fixed charge created under clause 3.1 (Dedvalive Condracls), sach such
notice to be in the form st out in Schedule 7 (Form of noffce for Denvative
Contracis) {or other form approved by the Lender) and deliverto the Lendera -
cartified copy of each notice; and '

(b} use reasonable endeavours to procure that each party served with a nofice
~under clause 7.6 (Nofice fo fenants) countersigns. and returms it to the Lender o
a8 set oul in Schedule 7 {Form of notice for Dervative Contracts) (orinany. .

- ptherform approved by the Lendern). '

BGITAIEE
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7.8 Payments without Deduction

The Chargors covenant with the Lender that all paymenis to be made by it under this
‘Debenture shall be calculated and be made without {and free and clear of any
deduction for) set-off or counterclaim.

g Negative Covenants
© The covenants in this.clalise 8 fernain in foree frorn the date of this Debenture until the Bxpiry
of the Security Perind.
8.1 Disposals
The Chafgws-shaéi' not enter into-a single transaction or & series of transactions
- {whether related or not), whethar voluntary or involuntary and whether st the same time
or over a pariod of time, to sell, lease, transfer, loan, or otherwise dispose of any

- Security Asset, or enter into an agreement 1o make any such disposal unless permitted
" under the terms of the Faclity Agreement.

82 - Megative Pledge
In this Clause 8.2, "Quasi-Security” medns an arfangerient of ransaction described
- in Paragraph (b} below,
(@) .. The Chargors shaif not creafe or permit to subsist any Security over ay
L Security Asset, '

(b} - The Chargors shall not, .

) {i sell, transfer or Stherwises dispose of any of its assets on terms whereby -

© - they ate or may be leased to of re-acquired by an Obligor,;
COsell, transfer of otherwise dispose of any of their receivables of

- recourse terms;

i} enterinto any arrangement under which money or the benefit of 2 bank

Cor olRer account may be applisd, sel-off or made subject to a '

combination of accounts; or '

(V) epter into any other preferential arrangement havirig & similaf effect,
in circumstances where the arrangement or transaction is entered into prifarily
as a method of raising Financigl indebtedness or of financing the scauisition

cof an assel.

(¢y - Paragraphs{a) and (b} above do néiéppiy to any Security of (a8 the case may
be) Quasi-Secunty, lisied below: :

(i) . the Transaction Security;
{iiy . ' any Tien arising by operation of law and In the ordinary colifse of .

trading; or

BYBHTATES
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iy any Security that is released prior to the Utilisation.

83 Preservation of the Security Assets . .. . 0

L The Chargors not shall without the prior writter consent of the Lender

- {a) - enter into any onerous dbligation or restriction affecting any Security Asset!
S {py . inrelation to any Land or Secured Property forming part of the Security Assets:
{0y part with’ possession of #, confer on any other person any right or

. licence 1o occupy tor grant any licence 1o assign, sub-letorcreate any-
- Security over it; '

1) exercise any of the powers conferred by sactions 99 and 100 of the Ast .
-of leasing,. lefting, entering into agreements for leases or letlings or
| accepting of agreeing to accept surrenders of leases;

iy vary, assign or otherwise dispose of or aliow @ be forfeited any
' leasehold interest: ' '

{ivi  agree any rent review,

S make any structurat or materis] alteration, or do or ai’ic&vany&hihg to be
- done which falls within the definition of development in section 55 of
~the Town and Country Planrdng Act 1990

' {v%je' :-' allow any person other than iself io be. r’egiéteﬁréd under the Land
. Registration Act 2002 as proprietor, or create or permit to-arise any

- interest which overrides under the Land Registration Act 2002 (and the h
Chargors shall reimburse the Lender for its reasonable cosis of
lodging: '

(@) . a caulion- against first registration of the title to that Land or
Secured Property; or ' ' '
(b)) ifthat Land or Securad Property is unregistered, a fand charge),

fvily - make @i application, consent to or acoulesce i the application by any
third party, to the Land Registry to enter any matier on the register of
fitley

ey in relation to any uncalled capital of the Chargors, call it up or receive it in
- -advance of calls unless the Lender otherwise directs, nor apply it, when paid,
ctherwise than in payment of the Secured Lisbilities or as the Lender otherwise
- directs, or

G . tzke any Security in connection with its liabitity under this Debentura from a:ny.
. guarantar of, o provider of Security for, any of the Secured Liabiiities,

T BUBOTAE-E
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9 ‘Dividends and voting rights

91 Before Event of Default
 Prior to an Event of Defacll aoéuring:
- {8y - the Chargors shall be entitled 1o receive and ratain all monies ansing from the
' Distribution Rights relating 1o the Shares and Invesimenis;

6y the Chargors shall not exercise any veting and other rights and powers
attached to the Shares and investments in.a manner which the Lender
©oconsiders may prejudice the interests of the Lender under the Finance

' Documents, and

ey promptly following reééé-pi, the Chiagrgors shall farward to the Lender c@péés of
- 8l notices, documents and other communications received in connection with
the Shares and Investments.

95 After Event of Default

- After an Evert of Default occurs and the Lender so demands, the Chargors shiall -

o promptly payover 1o the Lender all monies arising from the Distrbution Rights relating -
"t the Shares and Investments and the Related Righis which & may receive, and '
Cexerciss all veting and other rights and powers attached 1o the Bhares and Investments

“in any manner which the Lander may direct.

a3 Other obligations in respect of Shares and Investments
 The Chargors shall:
(@) promptly copy to the Lender, 'and'mm'my'wﬁh; all retuests for inoreation
which is within its knowledge and which are made under section 793 of the
Comparies Act Z008 or any similar provision comlained in any aricles of -

association or other constitulional document relating to any of its Shares and
Investments; and

) | comply with alf other conditions and obligations assurried by it in réspect of ary
of the Shares and Investmenis where fallure 1o 50 comply would adversaly
affect the interests of the Lender.

10, - Enforcement
401 When Security becomes Enforceable

The Security and the Related Rights created under this Debenture shall bécoms

cenforceable;
@) onthe ocoureence of an Event of Default upan notice o the Chargors; or .
Ciby e Chargor so requests,

FIR0TATEE .
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(@) At any time after the Security and the Related Rights craated under this
- Debenture has become enforceable the Lender may {withiout prejudice to-any -
"other of i3 rights and remedies and without notice to the Chargors) do all or

“any of the following:

(i) sell orotherwise dispose of the Security Assets and the Related Rights -
- and otherwise exercize all other powers and rights conferred on
- mortgagess by the Act, as varied and extended by this Debentre,
- without the rastrictions contained in sections 103 or 108{1) of the Act;

(Eii' - exercise the power of leasing, letting, entering into agreements for
' leases or letings of accepling or agreeing to accept surrenders of
© leases in relation to any Security Asset and the Related Rights, without

the restrictions imposed by sections 89 and 100 of the Act;

(i) - tothe extert that any Security Asset and the Related Rights constifites
- . Financial Coliateral; as definad in the Requistions, appropriate it and
. trapsfer the title In and to it to the Lender insofar as not already
- transferred, subject to paragraphs {1) and {2) of Regulation 18,

(iv) - subject to clause 11.1(a) (Method of Appoinfment and Removafj'; o
~appoint one or more persons to be a Receiver or Receivers of all or.
- any of the Security Assels and the Related Rights; and

(v} appoint an administrator of the Chargors.

B} The value of any Financial Collateral appropriated pursuant to clause (i} of
‘clause (a), shall be:

(i . inthe case of tash, its tace valle at the time of apﬁrcpréat?d'n L and

(i3 . i the tase of financial instruments or ather Financial Collateral, their
- market price at the time of appropriation as determined by the Lender -
{or an ageni, Delegate, atlorney or Receiver appointed by i) by
reférence o a public index or by such other process as the Lender {or
- an agent, Delegate, attorney or Receiver appointed by i) may select,
including independeant valuation.

in each case, the parties agree that the mathod of valuation provided for iﬁ'thés‘ .
Debenture shall constiiote a comrmercially reasonable method of valuation for
“the purposes of the Regulations.

103 Disposal of the Security Assets
In exercising the powers referred to in claiise 10.2(a)(i) (Powers on Enfarcementy, the
~ Lender or any Receiver may sell or dispose of all or any of the Securily Assets and the
Related Rights at the times, in the manner and order, on the terms and conditions and
for the consideration determined by it

- BIB074185
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104 Application of Moneys
(&) . The Lender or any Recaiver shall apply moneys received by then under this. - -
‘Debenture afier the Secunty and the Related Rights created under this.
. Debenture has become enforceéable in the following order:

{3 .. first, in or towards the payment pro rata of, or the p'rwis@ian'prd rata
~for, any unpald costs and expenses of the Lender and any Receiver
. under this Debenture of which are incidental to any Receivers '
_-appointment, together with interest at the Default Rate {both before and
~after judgment) from the date those amounis became due until the date .
they are irrevacably paid in full;
: '{85}' - second, it or fowards the payment pro rata of, of thé'pmvésiaﬂ pre rata
for, any unpald fees, commission or remuneration of the Lender and
' any Receiver,
{iiiy - third, in or towards thé discharne of all liabilities having priority fo the
CSecured Lisbilities;

i fourth, in or lowards the discharge of the Secured Liabiifiss in
" accordance with the Facility Agreement; and

) fifth, in tha payment of any surplus 1o the raievaﬁi@ha%ger or other _
Cooperson entifled o,
and section 109(8) of the Act shall not a;)'p.ﬁyA o o
(b . Clause 10.4(a) will override-any appropriation made by a Chargor.
| "___"i'"i. ' App@immant'aﬁd Powers of Recelvers.
111 Method of Appolntment and Removal o
©o{\y  The Lender may nolapplint 2 Réc@i#@;b? reason orily of a moratorium being
' ablained, or anything being done with a view 10 8 moratorium baeing oblained,
under sechion 1A of the Insolvency Aot 1886,

_ '(b}" CEvery appe;mm‘eﬁi or removal of & Reé@ivsi of any delegate or of any other
- person by the Lender pursuant {o this Debeniure may be mads in writing under

~ the hand of any officer or manager of the Lendar {subject to any requiremeant
- for a court order in the removal of an adminisirative receiver).

L 112 . Powers of Receiver -
- Every Receiver shall have all the powars:
sy of the Lender under this Debenture - -

by - conferred by the At on mortgagess in possession and on receivers appointed
Cunder the Aot

- BTEOTAYES
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{ey . which are specified in schedule 1 of the Insolvency Act 1986 in relation to, and
o the extent applicsble to, the Security Assets or any of them (whether or not
the Receiver is an administrative receiver within the meaning of that Act)
together with the additional powers set out in Schedule 2 (Additional powers of .
Recever); and

(d) i relation to any Security Asset and the Related Rights, which he would have
if he were its only beneficial owner. '
M3 Jointor Several
I two or more persons are ap;‘aoiﬂtéd as Receivers of the same Ansels, fh‘ey may act
Jeintly and/or severally so that {unless any instrument appointing them specifies to the

- contrary) sach of them may exercise indwidually 2!l the powers and discrationg. -
conferrad on Receivers by this Debenture.

114 Receiver as Agent

Every Receiver shall be the agent of the relevant Chargorwhich shall bs solely
responsible for his acts and defaulls and for the payment of his remuneralion.
115 8 Receiver's Remuneration -
Every Receiver shall be entitied to remuneration for his services at a rate 1o be fixed b}'
agreement between him and the Lender and the maximum rate specified in section -
1058(8) of the Act shall not apply. '
42, Protection of Purchasers

No purchaser or other parson dealing with the Lender or any Receiver shall be bound or
concernad:

(8) . tosee or enguire whether the right of the Lender or any Receiver 1o exercise any of the
o powers conferred by this Debenture has arisen or not;

R '{b) with the propriety of the exercise or purpored exe{ciséof ihdsé DLAWErE; .ar o

- o) ; - with the application of any moneys paid to the Lender, o any Receiver or to fah‘y other
| person.
43 Protection of the Lender arid Receivers .

131 Exclusion of Liabliity

" Nore of the Lender, any Receiver or any of their respective officers or emplayees shall
- have any responsibility or liability:

{ay - forany action taken, or any failurs to t'ake'.aﬁ'y action, i1 relation to all o any of
“the Security Assets;

by to'sccount as mortgages in p’aésession or for ?ahy'ib't;ss u;ion realisation of any
Security Assel;

BIEHT4165 .
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ey o For any ioss resulting from any fluctuation in exchange rates in connection with
' any purchase of currencies under clause 18 {Currency);

(d) . for the loss or destruction of, or damage to, any of the Security Assets, or o
“any doguments of or evidencing titie to them, which are in the possession or
_ held o the order of aryy such person {and which will be hald by such persons

at the expense and nsk of the Chargors}; or

{8y - for any other defaull of omission in relation to-all or any of the Security Assets
- for which a mortgagee in possession might be hiable,
C except in the case of gross negligence or wilful misconduct an the part of that parson. .
132 . General indemnity
- fa) The Chargars shall indeminiy the Lerider, any Receiver and their respestive |
© officers and emplovess against all actions, proceedings. demands, claims,

“opsts, expansas, and other liabilities incurred by them in respect of all or any
of the folflowing:

)y . any act or omission by én}}' &f therm in relation to 2l of any 6f the
Securily Assels;
(i} any oayment raé.at%ﬁg'tc o i respect of all or any of the Securily Asgets _
- which bacomeas payable at any tims by any of them,
{i) ‘any stamp, registration or similar Tax or duly which bécomss payable E
o in connecton with the entry into, or the performance or enforcemeant of)
this Debenture;
() . -earrying out. of purporting to carry out any of the rights, powers and
‘discretions conferred on them by or permitted under this Deb&ntu;‘e;'_ )
and

v} - any breach by that Chargor of any of their covenants or othér -
obligations to the Lender, '
except in the case of gross neg!égam@ or wilful misconduct on the part of thal
person.
by The Chargors shall pay inferest at the Defauit Rate on the sums payable under
© thig clause from the date on which the liahility was incurted to the dale of actual
Cpaymnent {both before and afier judgment).

133 lndemnity out of the Security Assets

- The Lender, any Receiver and their respective officers and emplayees shall be entitfed
{0 be indemnified out of the Security Assels in respect of the aclions, proceedings, '
demands, claims, costs, expenses and liabilities referred to in clause 13.2 {General
. Indemnity). '
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14. - Preservation of Security
441 Reinstatement

b any payment by the Chargors of discharge given by the Lender fwhisther in respect -

- of the abligations of ary Obfigor or any Security for those obligations or otharwise) is -
avoided or reduced as & result of insolvency, liquidation, administration or any similar

-event

(s} the liabiliies of the Chargors and the Security created by the Chargors under
this Debenture shall continue as if the payment, discharge, avoidance or
_ reduction had not ocourred, and

by the Lender shall be entitled to recover the value or amount of that Security or
rayment frorm the Chargors, as if the payment, discharge, avdidance of
reduction had not cccurred.

142 Waiver of Defences

_ Neither the Security created by this Debenture rior the chligations of the Chargors
" under this Debenture will be affected by an act, omission, matter or thing which, but for
_ this clause, would reduce, release or prejudice that Security or any of those obligations
. {whether or not known to i} or the Lender) including:

(@) any time, walver of consent granted to, or compssition with, any Obligor or -
. pther person;

(b}'_' Cthe release of E‘iﬁ‘;‘ (}biigof ar any -other pe{soh under the terms of any
. compaosition or arrangament with-any person, '

(c) the taking, variation, compromise, exchange, renewal, enforcement or release
of, or refusal or neglect to perfact, take up or enforce, any rights against, or
Security over, assets of any Obligor or other person or any non-presentation

~or non-observance of any formality of other requirement in respect of any
“ingtrument or any failure 1o reslise the full value of any Security,

Cdy o any incapacity or lack of powar, authority or lsgal personality of or dissolution
or change in the members or status of an Obligor or any other person;
) any amendment thowever Tundamental, replacement, varistion, n‘o‘vat’é{jh,
©assignment or the avoidante or termination of a Finance Document or any

- other document or Sacurity;

(fy any unenforceability, lllegality ot irivalidity of any obﬁigat'ion of, or any Security

- created by, any person under any Finance Document or any other document;
ar
(@) any insolvency, liquidation, winding up, strike=off, administration or similar
procedure.

S1507418:5
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142 Chargor Intent
Without 'ﬁ}rajudicéio the generality of clause 14.2 (Waiver of Defences), tha Chargors
expressly confirm that it intends that the Security creaied by this Debenture shall
- extend from time to ime to any (however fundamental) variation, increase, extansion.
- or addition of or to any of the Finance Documents andfor any Tacility or amount mads
. available under any of the Finanee Documents for the purposes of or in connaclion with
- any of the following:

“{a)  acquisitions of any natiire;

(b ) increasing working apital,

el . énabling invesior distribiutions to be :matsé;
' :'{d} ._ carrying out sestructwéngs;_ -
) (&) . refinancing existing facifities;
Rt * refinancing any othar indebtedregs; :
{Q} . making facilities available to new %j{}rrcwém; -
” {hy - any other variation or exiénsion of the purposies fo‘f 'w.ﬁich .'any such fa.céé%iy or

- amuouni might be made available from time to time; and
' 'ahy' fess, costs and/or expenses associated with any of the foregaing.
T 144 Immediate Recourse
The Chargors waive any right they may have of first requiring the Lénder (or any frustee
or agent on its behall) o proceed against or enforce any other rights or Security or
. claim payment from any person before claiming from a Charger under this Debenture. .
This waiver applies irrespective of any law or any provision of a Finance Document to
“the contrary. '
145 Appropriations
During the Security Period the Lender tmay:
L) refrain from applying or enforcing any moneys, Sécurity or rights keld or
_' received by it {or any trustes or agent on its behalf) in respect of the Becured
- Ligbilities, or, subject to clause 104 (Appicalion of Moneyvs), apply and enforce’
the same in such manner and order a8 i sees it (whether against the Sacured

- Liahililies or otherwise) and no Chargor shall be entitled o the benefit of the
same; and

(6} hold in an intérest-bearing suspense account any monsys received from any
. Chargor or on account of the Secured Liabilities. '

F1ROTAIeD
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146 - Deferral of Chargor's Rights
. During the Security Period and unless the Lender olherwise directs, no Chargor shall

-exarcigs any rights which & may have by reason of performance by it of its obligations
_ under this Deberture or the enforcement of the Becuniy created by this Debenture:

{3y foreceéive or claim payment from, or be indemnified by an Cbligor;
(b) in claim any contribution fram any guarantor of, or provider of Sefézﬁérity in
respect of, any Obligor's obligations under the Finance Dosumeants;
(&) to take tha benefit (in whole or in part and whather by way of subrogation or -
otherwise) of any rights of the Lender under any Finance Document or of any

“ouarantes or Security taken pursuant {0, or in connection with, the Finance
Documents by the Lender,

{d}y  toexercise any right of sef—zﬁﬁ Iagaéﬁsi any C}bié'gior; ah&!’or o
(e | te-slaim or prove ds a creditor of any Obligor in -t:om';}a%itiéﬁ'witﬁfhé Lender,
147 Additional Security
| I_ This Debenture is in éééiiéﬁn'm’; i& neit Tn any way prejudiced by and shal Hor merge

with any contractus! right or reredy or other Secunily now or in the future held by or
“gvailable o the Lender,

. _"}4.8  New ACCOUNts .

If the Lender receives rotice (actusl oF otherwise) of any subseduent Securlty over or
affecting all or any of the Security Assets It may open a new account or accounds inthe '
name of the Chargors and, I it does nol do so, it shall nevertheless be treated as if it -
- had done so at the tima when it received or was deemed to have received notice of
" that subsequent Security, and as from that time all payments made by or on hehalf of
the Chargors fo the Lender: '

- {m)  shall be credited or be treated a5 ha’?‘ing'b@en credited 1o the new accounts of _
the Chargors: and
(b) - shall not operate to reduce the Secured Liabilites & the fime when the Lender -
- received or was deemed 1o have received such notice.
15, Tacking.
' . Forthe puirposes of section 94(7) of the Act and section 48(3) of the Land Registration Act 2002
~the Lender confirms that it shall make further advances to the Chargors on the terms and
" subject to the conditions of the Finance Documents.

B1BOTAIEE
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B "18,. - Firther Assurance
181 Registration at Companies House
' If applicable, the Chargors consent to the fegistration of this Debenture at Companias
©- House pursuant {0 part 25 of the Companies Act 2006,
- 162 Application to Land Registrar
_-"”The- Chargors consent {0 the 'regéé’tratiah' Bgainst tne registered tities specified in | _
- Behedule 1 (Land Charged by way of Legaf Mortgage) of: '

~{a) a festriction i the following terms:

"Moo disposition of the rﬁgi'ﬁ‘i&'réd estate by the p‘m‘?rié’cor of the registered estate
&r by the proprigtor of any registered charge, not being a charge registered |

. before the entry of this restriction is to be registersd without a written consent
signad by the proprietor for tha ime being of the charge daled [#] 2023 in favour
-of British Arab Commergial Bank ple referred to in the charges register or thelr
convevanger (Form PY) and

(B} -anctice that the Lender is under ah-ob?égaﬁéoﬁ i make furthier advances on the
- terms and subiect to the conditions of the Finance Documents.

183 Further Action

The Chargors shall, at theit own sxpense, promptly take any action and sidn or execute _
any further documents which the Lender may require in order to

{a) give effect to the req&éremen%s of this Debenture;

{'b}'. protect, preserve and perfect the Security intended to be created by or
' pursuant to this Debenturs;

(¢} protect ard preserve the ranking of the Security inferded to be credted by or
© pursuant to this Debenture with any other Security over any assets of the
Chargors: _ )
(dy - facilitate the reslisation of all or ary of the Security Assets or the exercise of

Cany righls, powers and discrefions corferred on the Lender, any Receaiver or
Cany administrator in connection with all or any of the Security Assets; or

{8} while any Event of Defaull is continuing upon natice o thée Chargors by the
 Lender, assign any collateral warranty, and Relevant Agreement capable of
assignment to any person nominated by the Lender or any Receiver,
and éﬂy such document may disapply section 93 of the Act.
164 Deposit of Documents

 Each Chargor covenants that, on the date of this Debentlre and at all times during the
Security Pericd as soon as i recelves them {and in any eveni as soon as the Lendsr

BHGI4T8S
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50 "rsq'uests}, it shall deposit with the Lender, in respest of or in connection with the
Security Assels and their Related Rights:

) all deeds, certificates and other documents of or eﬁigiéencing titte: .

b} - signed undated transfers of the nvestments charged under clause 3.2

' {investments), cofmpleted in blank and, if the Lender so requires, pre-stamped; .-
- and

: {c}.'- ' any other docurments which the Lender may fram time to tire require for

perfecting its title, or the title of any purchaser.
16,5 Law of Property (Miscellanéous Provisions) Act 1994

0 The covenant sel it in section 2{Nb) of the Law of Property (Miscellaneous
Provisions) Act 1924 shall éxtend to-the provisions et oul in this clause 18,

8.6 . Future property

#f the Chargors acquire (or intends to gcquire) -any freehold o Jeasehold or other
" interast in any Land or property after the date of this Debenture it must:

.{a) notify the Lender promptly of such acgiisition or its intention to acdui?e siu't.:h'-' '
proparty; _
b)Y immediately on request by the Lender and at the cost of the Chargors, éxe{:ute_

and deliver io the Lender, a charge by way of first legal morigage of such™
property and its Related Rights and all Premises and Fixtures on such property -
© infavour of the Lender in such form as the Lender may require;

' {c}_: ' obtain such eonsents as are required for the Security referred to in this Clause

- 16.6;
C{d) i the-title to such freehold ot leasehold propeity is registered at the Land
. Reagistry or required to be so registered, to give the Land Registry written notice

“of the Security; and

.{e}' - if applicable, ensure fhat the -Semréty is corfectly noted in the régistef &f fitle -
" @gainst that title at the Land Registry.

17, Power of Aﬁﬁmey
. The Chargors irrgvocably and by ﬁvayof security appoints sach éf:
{a) - the Lender;

Sl .any delegate or sub-delegate of or other perso.n nominated in-writing by, an officer of .
the Lender; and

(e} anyReceiver, . N

FBOTAES
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jointly and éeveraié’y as the Chargor's attormey, in thet Chargor's name, on its behalf and'in such

- manner as the attorney may in its absoiute discration think fit following the nocurrence of an
Event of Default or following the failure by a Chargor to comply with a request from tha Lender,
o take any aclion and sign or execute any further documents which the Chargors are reguired
o take, sign or execute in accordance with this Debenture. The Chargors agree, promplly on
the request of the Lendar or any Receiver, to rafify and confirm all such actions taken and
documents signed or executed,

A48 - . Currency
184 - The Spot Rate -

I this clause 18, the Spot Rate misans the spot rate of exchange of the Lendsr for the
purchase of any currency with any other currency in the London foreign exchangs
market.

18.2 - Conversion of Mmeyé?iemived s

“The Lender may convert any moneys received, recovered or realised in-any currency
under this Debenturs {inciuding the proceeds of any previous conversion under this

" plause 18) from theirexisting currency into any other currenay, by purchasing that other
currency at the Spot Rale, :

: 19, - Discharge of Security
. Upon the irrevecable and unconditional payment and discharge in full of the Secured Liabilities,
uniess any third parly has any subrogation or other rights in respect of the Secunity created by

_ this Debenture at that time, the Lender shall, or shall procure that its appointess will, at the
. reguest and cost of the Chargors: )

&) release the Security Assets from this Debenture; and

{b) . re-assignio the relevant Chargor those Security Assets that have been assignad tothe
- Lender under clause 3 (Creation of Ssourity), :

. and saction 93 of the Act shall not apply to this Debenture.
20, Assignment
201 Proc‘@duré'_
The Lender may 'a?sgégﬁ any f ifs rights under this Debenture 1o ahy person to whom
it assigns or fransfers any of iis righis or obligations under the Faclity Agreement,
S 20.2°  Disclosure of Information

- The Lender may disclose t ahy aasignge, trahsferee of ﬁmpaséd. 'a"ssignee. ot _
transferee any information it thinks fit in relation to & Chargor and the Finance - -

- Documents. -

o EseTies
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29, Amendments and Walvers

of the Chargors and the Lender,
22 Counterparts
This Debernture may be exacuted in any'ﬁﬁmbe?.af coﬂhterparts, and this has the same effect
as If the signatures on the counterparts were on a single copy of this Debenture, '
23, Governing Law and Jurisdiction
. English law governs this Debenture, its interpretation and any non-contractual cbligations
arising from or connected with it
Ca) ‘The courts of England have exclusive jurisdiction to settle any dispute arising out of or
in connection with this Debenture (including & dispute regarding the existence, validity
or termination of this Debenture) {3 Dispute).

. {b}'  The parties agree that the courts of England are the most appropriate and convenient
' courts to settle Disputes-and accordingly no party will argus to the contrary,

()~ This clause 23 is for the benafit of the Lender only. As & résult, the Lender shalinot be
- prevented from tzking proceedings relaling to 8 Dispute in any other courls with
.'juﬁﬁ‘;«ﬁﬁﬁfi&ﬁ. To the extent allowed by law, the Lender may take concurrent proceedings

in any number of jurisdictions, '

Executed s a deed and delivered on the date appearing at the baginning of this. Debenture. -

BISOTEIEE -
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CSCHEDULE1

Details of Security Assets -

 Part 1 Land Charged by way of Legal Mortgage. -

Eafl - {Oxford) | 86, 687, 68 and 69 Magdalen Road, | ON73042 and Freehold
Limited OQxfordand 70, 71 And 72 and Land | ONBSED

| Adjoining No 72 Magdslen Road,

Onford : :

Eart {Northamplon) | Briish Heart Foundation, Bridge | NM233351 Freshold
Limited | Street, Northamplon NN1 1PD o
Earl  (Keniworth) | Land At Poundbury West Industrial | DT108283 Freshold
Limited Estate, Dorchestar

s AR
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Part 2

. Blocked Aceounts and Unblocked Accourits

 Blocked Accourits

Chargor

Sort Code

s

Account Mame of Branch Account
Bank {if Account . - Nuimber
applicable) A e k

Earl (Oxford) | British Arab | [l s0 verser | R I

Limited Cormmercial House Place,

o Bank pic London EC4N

Eaﬂ—.. . 8B

{Kenilwarthy - .

Lirnited '

= 1 I

{Morthampiong

Lirnited

Farl {Oxford) | British Arab B-10 Mansion

Limited Commercial - House  Place,

o Bank plc | London - EC4N

Earl _ C o leny

{Kenilworthy S c

Limited B .

Earl PP BN

1 {(Northampton) R I B

Limited R

Earé_ {Citfordy | British Arab 810 Mansion

Limited Commercial - House Place,
Bank pic | London EC4N

vart o BEd

{Kenitworth)

{imbted

Eart

{MNorthampion

Limited

_ sisniates
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O Unblosked Accounts

Chargor Account MName of Eranch Sor Code | Account
Bank {if . | Account : BT ~| Number -
applicable B ' g ' o

Eari | The Royal i chatham RCEC | R R

{Kenitworthy -~ | Bankof - | Western Avenue '

Limited | Scotland PLC | Waterside Court ' '
L Co ] Chathem

Maritime =~ -

Chatham ME4

4RT
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................ Paéﬁﬁﬁﬁarm'-_'-_'-_'-_'
_ Company - Mame of company in Class of shares held Number of shares
- | which shares are held | _ held

None at the date of this deed ©

Bibavavis
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Part4 Insurances

Insurances -

Company

Policy

Policy number

Insurer

Earl {Keaééwz}r‘éh}
Limited

Units 1, 3, 34, 38, 5,
8A, B0, 7A TRI6 &
164

Poundbury Industrial
Estate :
Dorchester

071 2RG

Whole Site lnstrance -

Ayiva Insurance
Limited

Earl {!\?éﬁ%’aas‘é’zptaﬁ;} .
Limited :

6783 Bridge Strest
Horthamplon
MMT PR

Whole Site insurante

Aviva Insurance
Limited

Earl (Oxforgd) Limited

Newtec Place
Magdalen Road -
Ohford o
O¥4 1RE '

Whole Site Thsurance -

Aviva Insyrance
Limited

Earl (Kenilworih)
Lirniled, Earl

and arl {Oudord)
Lirnited.

(Northampton) Limited

All Risk

Buginass Interruption
Cover (Reant)

Liability Cover
Property Owners Legal

 Protaction - Eviction of

Souatters

Aviva Insurance

Lirnjted

CBEOTAiEE
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o {(Powers of Receiver), each Receiver shall have the powers set out in this schedule.

R B To-entar ints, teke possession of, collect and get in the Security Assets.
2 - To'manage the Security Asseis. -
CA T Tocolectand getin all meneyg-d% ;Smaéeds in any way éré&iﬁg frém the Sa{:uréﬁy Assets or any _'

“deed, document, right or entitlernent affecting the Security Assets whether directly or indirectly. _

4 Tossll, exchange, surrender, renounce, deal with, convert info money and realise the Security
' Azsets or any estate or intergs! in any of them,

B To gonvay, assign or transfer the Security Assets subject to such exteptions, reservations and
- covenants and obligations as the Lender or any Recelver may consider necessary or expediant.
8. Forthe purposes of realisation of any Security Assel, to convey, assign or fransfer it to any

person with or without consideration or exchange it for shares or other properly.  Flant,
machingry and other fiadures may be severed and sold ssparately from the premises cottaining

" tham,
7. Toapportion any rent andior the performance of any oblinations;
8. Te acquirg, renew, extend, grant, vary or otherwise deal with such e‘asam@h%s,. séw%ﬁud'@s, o

_rights, privileges and/or licences as the Lender or & Receiver considers expedient,

9. To grant without restriction any lease of lenancy for any term whether commensing &t once or
-at any future date at any or no rent and with or without any premium and generally on such
terms as the Lender or any Receiver may consider expedient,

S L R T amé';::'f ih'ﬁi.'suwemdm r éeﬁunsiaééon of any lease or ieﬁanéywhéihiefr or not fof the ;:s'us';:ae'se'
- ofenabling a new lease to be granted.

. To give aneffediual receipt for any premium pavable on 'any grant or surrender or rengnciation
- of any lease.
42 To exercise, observe and perform for arid on bshalf of a Chargor any or all of the powers,

obligations or duties conferred or imposed on any owner or occupier of property (whether as
lendiord andfor tenant) at common law or by statute (including the Landlord and Tenant Acts
- 4827 to 1988, the Landiord and Tenant {Covenants) Act 1895, the Rent Act 1877, the Town
and Country Planning Act 1980, the Planning (Listed Buildings and Conservation Areas) Act .
18490, the Planning {(Hazardous Substances) Act 1880, the Town and Couniry Planning
- {Sootiand) Acts, the Fublic Health Act 1836, the Control of Pollution Act 1874 the Waler Act
1888 and the Environmantal Protection Act 19801

3. To initiate, oopose, negotiate, parficipate in, compromise or conclude any review or revision of
any rent payable in rezpect of any lease or EBnancy.

CE7
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14 Toexercise (whatheron a Chargor's behalf or otharwise) any option or right of elaction avallable
in law to a Chargor or the Lender or any Receiver to waive exemplion so thal the sugplies shall
- be supplies chargeable or taxable for VAT purposes at the standard or other applicable rate of
Clax.
18, _ To sigr, seal, executs, deliver: comga%éte and ;}éﬁeat all notices and documents as are thioght
- fit by the Lender or the Receiver for exarcising, observing and performing any of the powers,
chligations or dutles conferred or imposed on the Chargorg by thiz Debenture or by any siatule
- inrespect of the Securily Assels,

18, - To give receipts Tor any compensation moneys payable to or by & landiord of tenant..
47.- . To promote, incorporate, manage and wind up either alone of with others any company aither .
“for the purposes of; '
174 taking @ conveyance, transfer, a'ssigmm.éntg assignation of lease of or other interest in any
Security Asset, andlor
17.2 . undertaking works on andfor nroviding services o the vooupiers of any Sezﬁuriiy Azset,
i any case where it is desirable or converient to do so andfor in connection with or for the
~furtherance of all or any of the powers contained in this Debenture agthe Lender or the Receiver
may consiter expedient.
18 Tocenstruct of complete any bu?idi‘ng fwheffier ot not it is T accordance with the development
~ planned or being carried on atany Land or Secured Property) and any roads, access ways and
- services and generally to develop the Land or Secured Property in such manner as the Lender -
" or the Receiver may consider expedisnt. '
19, _' To carry out any work involving furnishinig or fitiing out or the instaliation of provision of any |
‘vlant, machinery, equipment or service. '
20, - To utilise any moneys at any time or from time to time received for the ;éurpc;se?s of financing
- any expendilure at @ny time or from time to time incurred in connection with or incidental to the
exercise of any of the powers conferred by this Dabenture in advance of any other payments.

21 - To continue, commence or undertake any business (whether or not praviously carried on by
the Chargors).
22. To borrow, raise or seciire the payment of nﬁ@'ﬁe‘y-'wh.éf:h Pdy be required for the exercise of -

any of the powers conferrad by this Debenture in such manner including the creation of new
_. - assignments, mongages or charges (whethar or not having prionty 1o this charge) as may be
Ceonsidered expedient.

23, To obtain, renew, extend, amend of otherwise deal with such permissions, consents andfor .
ficences for the benefit of or otherwise connected with or ancillary to the Security Assets or the - -
use or development of any business comprised. in the Secunty Assels as the Lender or the
Receiver may consider necessary or desirable.

gisgratEs .
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- 24 To agres any variation, modification or determination of any existing deeds or agresments and
entar into make or oblain any new agreements, deeds or bonds which the Lehder or Redeiver
considers may be necessary or desirable,

T 25 To employ staff, solicitors, architects, -ﬁur‘éEyar&, yEntty auweyﬁf& asiale dgenis, insurance
' . brokers, contraciors, builders, workmen, security staff, walchmen, building mansgers and
others and purchase &l proper stock, materials and other tems as the Lender or the Receiver .
- may consider expedient.

96 To dadicate any part or parts of the Land or Secored Property as a h.égﬁway where 1o do 80 s
- desirable in orderthat the Land or Secured Properiy may more conveniently be developed.

_ 27 To make any change or arrgngement s to boundaries with adioining owners and neéghbaurs' '
st 2% o reselve any dispute or (o faciiitate development, '

28 Provided this does not result in & breach of the terms of the headleases or any Qﬂcupaf%'ienai '
Lease, to effect and maintain insurance policies (whether against fire and other physical risks, _ '-
loss of rent or third party or public liability, or structural of latent defect, or for other indemnity

o otherwise) and 1o make, prove, hegotiate, adjust or enforcs any claim on any policy whether
effectad by a Chargor or the Lender or the Receiver.
28 - To take, defend, appesl or otherwise join in any proceéedings {iﬁciadérﬁg'-any arbitration or
determination of any issue of dispute by an independent expert) concerning or indidental {o the
 Security Asssts or to any of the powers set out in this schedule,

.. 30 To make any arrangement or compromisa of-entér into any contracts which the Lender or the
Receiver may consider expadiant
"84 Todo all such other acts and things s the Lendér or the Recelver may consider necessary or
- desirable for the management, development or realisation of all or any part of parts of the

Securily Assets and/or acts and things incidental or ancillary to the powers set out in this '
~schedule and the exercise of them,

- BIBITA1ES
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SCHEDULE 3
- Form of letter to and from Account Bank -

-~ Notice té‘Ae::munfBaﬂk )

To. - L o] [insert name and address of Account Bank]
- Dater _ -.'{0]
Dear Sirs

Debenture dated [e] 2022 batween Earl (Oxford) Limited, Earl {Northampton) Limited, Earl
{(Kenilworth) Limited and British Arab Commercial PLC {the Lender) {the Debenture)

We refer to the following atcounts which we hold with you:.
1. {insert account number and sort code of each of the Unblocked Ai:{:cunté}" :

2. as they may from time to time be re-designated or resnumbered {each an Acgount and together™
the Accounts).

“We are writng 1o give you notice that under the Debenture we have charged by Way of sacurity in famur'_
of British Arab Commercial PLC {the Lender) all amounts standing to the credit of each Account from:
time to time (each a Depesit and together the Deposits) and all of our right, title and interest in, and
relatifg {0, each Account and we have assignad absolulely, subject t0 . provise for re-assignment dn

" radernption, all related rights in respect of each Account.

 Regardiess of any previous authorisations or insiructions which we may have given vou and without
making any enquiry as to the justification for the matier, we irravocably authorise and instruct you:
1. . todisclose to the Lender any information relating to s, each Account and each Deposit which
the Lender may from ime 10 time request vou to distlose o i)
20 [Unblocked Accounts only: following any instruttion from the Lender that the Debenture.
has become snforceable ] o hold each Depasit o the order of the Landsr, and not permit the
~whole or any part of any Deposit 1o be withdrawn by us;

3, B [Unblocked Accounts only: following any instruction from the Lender that the Debenlure hias .
becorme enforcealde ) to pay or release all or any part of each Deposit, and generally to act in
refation to each Deposit, only in accordance with the written instructions of the Lender; and

4o comoly with the tarms of an.y written notice orinstructions in any way relating to-or p'urmriif’sg
. torelate to any Account or any Deposit which you may receive from the Lender,

“{Unbiocked Accounts oriy: Untl you receive writlorn notice to the confiary from the Lender that an o

" Evant of Dafault has occurred, you may continue 1o deal with us in relation o the Biocked Accounts.

. For the avoidsnce of doubl, we are permilied o continue fo operale the Blocksd Accounts in the
- ardinary course unhil you receive instruciion from the Lender io the conlrary

Cgisiralng
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 The ms{mciﬁgns'and autharisations contained in this letter may not be revoked or varled withaut the-
Cowritten agreement of the Lender,
This lettér is governed by English taw.
.- Please acknowledge and confirm the above to the Lendar in the forv attached with 4Copy to us.

Yours failhfully,

for and ori behalf of [relevant Chargor] -

eapy | 10k Lendery -

L BIBDTATES
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Part 2 Ackniowiedgement from Account Bank

16! { ' .]'(’ahié.i.;ender}'_ |

Attention: _[e]
'Ga%@: C e
Dear Sirs

" Debenture dated fe] 5022 between Earl {Crford) Limited, Earl (N'Q?%'hamm@n} Limited, Earl
(Kenilworth) Limited and British Arab Commercial Bank PLG {the Debenture) :

We ackrowledge receipt of a notice (the Notice) fror [e] (the Chargor) dated [e] 2022 that under the .
Drebenture it has charged by way of security in favour of the Lender all of the Chargor's right, title and
' interest in, and relating to the Accourds and the Deposits {the Security) '

- Terms defined in the Notice have the same meaning in this letter.
We confirern that:

1. we acknowiedge receint of tha Notice and .:a.écs::'ept' the authorisations and instructions containad
in the Notice and we undertake to comply with its terms;

2. wehave not recsived notice of.
{a) any other asslanment.of or encumbrance over any Deposit or Account, or o
by . anyinterast, claim o right iy or to either of them by any third party,

and -we shaéé.ﬁ?ompiéy give you  hodice of any such actual, potential or asseded 'a's&égnrﬁe'ﬂi,
encumbrance, interest, claim or right of which we become aware;

3 we do not, and will not, hold or otherwise have the benefit of any security interest or other
' encumbrance over any Account or any Deposit, and

4. we will not exercise any right of combination, consolidation, merger or set-off which we may
have in respect of any Account or any Deposit.

‘We aré aware that you are relying on this letier in connaction with YouF rights under the Secunty. .
This latter is governed by English law. .
Yaurs faithfuily

G e i s dd ey s h TP iV ashy ERTT R : .

for and on behalf of [e] [Account Bank]

Ccapy {Ch’érgéi’]

T OBYETAIE

a2,



Exacution version

© SCHEDULE4
. Forms of Letter for Insurances

et [s]{insert name and address of insurance corapany]

) Attention: _' o [¢]
Date: 5['01':'
- Dear Sirs

" Notice of Assignment

) We refar to the [e] [spacity the televant insurante policy] dated [s] betwaen us and you {the
Policy),
5 - We notify you thatt

(@) - under a debenture dated [#] 2022 betweer us and British Arab Commercial Bank PLC

{(the Lender! we have assigned to the Lender all our righl, title and inferest in and to, -

-and all benefilts sccruing under, the Poliny as security for certain obligations owad &
the Lender;

(b} - we may not agree to amend of termidate the Policy without the prior written cofisentof
the Lender; '

Cfe) - until you receive written nofice to the contrary from the Lender that an Event of Default

has ocourred, you may continug o deal with us in relation o the Prlicy and credit all '

maoneys o which we are entitled under the Policy to the following account in our name!

-  {#] linsen details of relevant Unblocked Aucount], Afler receint we will cease to have
. any right to deal with you in reélation to the Policy and from that time you should deal

only with the Lender; and

C{dj-you are authorised fo distlose information é'eiézing; o the Policy 1o the Lender on
' request of the Lender. '
A We raduest that you:
(a) . after eceipt of written notice in accordance with paragraph 2(c), ensurs that all moneys
{o which we are entitled under the Policy are credited {fo any account of the Lender
apacified by the Lender {and are not paid {o us);
(b} note on the Policy the Lender's sacurity interest undér the Deﬁan‘ﬁufe; and -

{eh. . give the Lander not less than 30 days’ written notice of your terminating the Pé’%icy of .
allowing the Policy o lapse. :

BEOTA 155
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o Execution version

4 Please sigh and refurn the enclosed copy of this notice io the Lender at [insert Lender's.
© address] (with a copy 1o s to confirm that you;

(&) agree to the terms of this fotice and 1o act in-accordance with its provisions; e

o (&) - have not received notice that we Have assigned ou rights urnider the Policy to a third
' party or created any otfier inferest (whether by way of security or otherwise) in the
- Policy in favour of a third parly; and

-'{cﬁ}" . have not claimed or exercised, nor do you havé_ahy e'ﬁistéﬂd%hg r%g?&%- to claim or
' - exercise against us, any right of set-off, counter-claim or other right relating to the
Palicy.
-2 The provisions of this notice aré.govérned by English law

Yours faithfully

forand on bekaffof
- [insert name of Chargor]

 Copyto: Lender -
[On ackniowledgement copy]

CTer o [insert name and address of Lender]

Copytor  [insert name and address of Chargor] . -
We acknowledga receipt of the above notice and confirm the miatters sef out in paragiaph 4.

for and oit behalf of L
finsert name of insurance company] -

' [.Ba.té: o . gﬁ.}_

BISOTAIES
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: Ekewéééh ver‘éééﬂ : -
CBCHEDULE 5

- Forms of Letter for A%Eg’n%ﬁ Agreaments

Too . 8] {énmﬁ;'ﬁamé and address of counterparty]
o Attention: - [a]

Date: s

Dear Sirg

“Notice of Assignment

L4 Werefer to the [specify the relevant assigned agreement] dated [e] batween s and you (the
' - Agreement).
2. | We notify you that

“{a) - under g debenture dated [} betwaen us and British-Arab Commercial Bank PLC (the
-Lender) we have assigned io the Lender all our right, title and interest in and {o, and

all benefits accruing under, the Agreemen! as sscurily for certain obligations owad fo

' the Lender; . :

by we may nol agree fo amend or ferminate the Agreement without the prior written
" ronsent of the Lender;
(o) until you receive written natics to the contrary from the Lender that an Event of Default
.- has ocourred, you may continue to deal with us in relation to the Agreement and credit
. . ali moneys to-which we are entitied under the Agreement io the following account.in
coourname: [e] [insert detalls of relevant Unblocked Account]. After receipt we will cease

' to have any right to deal with you in refation to the Agreement and from that time you'
shouid deal only with the Lender; and o

L (d)  you are authofised 1o disclose information relating fo the Agreement fo the Lender on
request of the Lender.
3 We request that your
Cqa) o afterreceipt of wiitten notice in accardance with paragraph 2(c), énsure fhat all moneys
- towhich we are entitied under the Agreement sre credifed to the account of the Lender

specified in that notice {and are not paid to us),

' '{b}' _ give the Lender written notice of any brésch of the S‘%gfaemani as 500N a8 vou becomea
' aware of it and

{"c;'} - givethe Lender not less than 30 days” written notice c'f y@ﬁfé&rménéﬁng the Ag%éeman!;

4. Please sign and return the enclosed copy of this notice o the Lender at Drsert Lendas's '
- address] (with a copy to us) to confirm that you

mEOTAIEE
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o Eweculion version

(@) dgree to the terms of this notice and {0 act in accordarice with its provisions:

(b)Y have not received notice that we have assigned our rights under the Agreement o a
O hied party or created any other interest (whether by way of securily or otherwise) inthe
o Agreement in favour of athird party; and

RGN - have not claimed or axercised, nov do vou have any Quiétanding right 1o claim of _
exercise against us, any right of set-off, counter-claim or other right relating to the
Agreement.
5 - The provisions of this notice are govarmed by English law.
Yours faithfully

 forand on behaff of - L
' [name relevant Chargor]

.Cgp}r o7 Lender
[On acknowledgement copy] -
Tor . f ] (the Lender) faddress)]

: .C{)'py fo: [insert name and address of Charger]
- ‘We acknowledge recaipt of the above hotice and confirm the ratters sat out in ;‘;mg';spa 4.
~for and on behalf of B

[insert name of counterparty]

.Qa’%ez: ' B .:{aj'. |

CEIGIFATES
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- Execution version
SCHEDULE §
" Forms of Letter for Qccupaﬁéha! Tanants

- Part1:
Nattse to Occupaticnal Tenant

_be_ .{occupaﬂdﬁ@}ehénﬂ
"Ccp.y:. [Lender] (as defined below) |
: '[Daie} :
‘Daar Gis, .
Re: {F’répér{y address]

 Debenture dated [ ] between [Chiargor]
and [Lender] (the Debenture)

We refer to the lease dated | -] and made betwesn [ Jand] | ] {the Lease), - .

~ This letter constitutes notice to you that under the Debenture we have assigned abschitely (subject to
@ proviso for re-assignment on redemption) to [Lender] (the Lender) all our rights under the Lease.

- We confirm that

(8)  we will remain fiablé under the Lease to perform all the obligations assumed by Us Under the
' Lease, and

{b} . none of the Lender, its égenté, any teceiver or any other persor will at any tine bie under any
" obligation or liability {o'you under or in respect of the Lease,

- We will also refain entitled to exerdise all ouf rights, powers and discretions under the Lease, and you -+
Tshould continue 1o give notices under the Lease 1o us, unless and until you receive notice from the _
Lender to the contrary stating that the security under the Debenture has become enforceable. In this
- event, all the rights, powers and discretions will be exercisable by, and all notices must be given to, the
. Lender or as if direcis.

Foliowing receipt of a notice from the Lender s’tatihg'thét the security under the Deberture has bacoma o
7 enforceable, we irmvocably instruct and authorise you 1o pay all rent and all other moneys payable by
vau under the Lease to our account with the Lender at | |, AccountNo: | ], Sort Code | | (the Operating
- Account}).

- The nsﬁructsons in thes letter apply until you receive nais{:e from the Lender to the cantrary and
notwithslanding any previous instructions given by us. :

" The instructions in this letter may not be revoked or amerided without thépréér'wﬁﬁeh consent 6f the -
Lender and any non-contractual obligations arising out of or in connection with it are governed by
- Englishlaw.

CUBIBIFAIRS
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 Exetution version
- Plaase é:o#’érm your égréeméhi o] ihé.abm}é .'%}'y 's'é.g.n;ing tzhé. attaéﬁé{i aékﬁawééﬁgeméd% am‘ﬁ .réturﬂ.ihg _
it to the Lender at [address with 2 copy to us,

 Yours faithfully,

{Authorised Signatory)
[Chargor]

HIGGTATEE
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Execition version

__ Cpartz
- Acknowledgment of Gccupational Tenant o

Tor . [Lender] (as Lender)

Attention. [ ]
| el
L Dear Sirs,
Re {Pmpe’rt?' édéres’s} |
' Debenturedated [ | between [Chargor]
and [Lender] {ihe Debanture) '

We confirm raseipt from [Chargor] (the Chargor) of & notice dated [ | (the Notice) in ralation 1o
the Lease {as defined inthe Notics}. :

We confirm that we:
(&) . acceptihe iﬁétrucﬁché ccntéiﬁed in the Notice and agree 16 ea’sﬁ@iy with'.the th:icej :

{b}  have not received any notice of any prior security over the Lease or that any third péﬁy has.fjr' :

. wili have any right or interest in, or has made or will be making any claim or demand or taking -
-any action in respect of, the rights of the Chargor under or in respect of the Lease;

ey _ following recaipt of a notice from the Lender stating that the security under the Debenture has
' bacome enforceable, must pay all rent and all other moneys payable by Us under the Lease
- into the Operating Account {as defined in the Nolice), and

-~ {dy - must eontinue t6 pay those moteys to the [Chargor / managing agent] of the praperty unitil we
- recetve your witten instructions to the contrary.

" This letter and any non-contractual obligations arising out of or in connection with it are governed by - -
English faw.

Yours farhfully, '

For . _ L
 [Occupational tenant]

B1BOTA1EE
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Execution version
CSCHEDULE T
- Forn of notice for Derivative Contracts

R [Qn relevant Chargor's notepaper)

for el [insert name and address of courterparty]
| Attention: . {e]

Date: 0 [e]
- Dear Sirs

‘Notice of Charge -

1o Werefertothe a] [specity the relevant Derivative Contract] dated [#] betwesn us and you (the

- Agresment),
C2 Wenolify you that

{a) - undst a debeniure dated [e] 2022 between, among others, Us and British Arab
- Commerdial Bank PLC (the Lender) we have granted 1o the Lender & fixed charge over
. our right to receive all moneys payable under the Agresment as securily for cerain
obligations owead 10 the Lender,
(b) we may not agree to amend of terminate the Agreement without the prior writter
consent of the Lender; and

(e . you are authorised to disclose information relating to th’e-Ag#aemeﬂf to the Lender on

- request.
3 Werequest that you:
(@) ensure that al mgneyS.ﬁayab?e to us under the Agrésment are craditad to an account

approved by the Lender,
by give the Lender written notice of any breach of the Agreement a5 so0ri a3 you becoie
- aware of If; and
{c} give the Lender not less than {30] days' written notice of your [temiinating/giving notice
1o terminate] the Agreement,
4, - Please sign and return the enclosed copy of this ristice to the Lender {with & copy 10 usy i
“confiem thal yvou:

fay  agree to the terms of this notice and to act in‘accordance with its provisions; and

CoEBGTAYES

B0



- Execution varsion

b)Y have not recelved notice that we have assigned our rights under the Agresment to a
third parnty or created any other interest (whether by way of security or otharwise) inthe
- Agreement i favour of a third party: and

-5 The provisions. of this notice are governad by English law -

 Yours faithfully -

- for and on behalf of
- hingert name of Chargor)

' Copy to: Lender
{On acknowledgement 'e:épy}
Ter 0 J{theLender)faodress] - -
Capy o _ Tinsert name and address of Chargor] '
| We acknowledge receipt of the abiove riotice and cofirm the matters set out in paragraph 4.

for and on behalf o -
linsevt name of counterparty]

Dater ]

Cgiagraiss
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Execiition version
BIGNATURES
 THE CHARGORS
_ | Executed as adeed by _
~ EARL {O¥XFORD LIMITED
acting by two authorised signalanas

Authotised Signatory AT :
Mame: M Y /. m.ﬂ“ﬁ.%ﬁ,“{ Mgﬁ"‘f} -

Signature: .

Authorised Signatory ©
Name: 11 .77 14 A @ g e _' -

_' Signature;

 Execuled as a dead by -
- EARL (NORTHAMPTON) LIMITED .
" acting by twi authorised signatories

- Authorised Ségnétarﬁf' _ :
Name: I

Signature:

- Authorised Signatory

name: MU W ARR by

© Signatire:

52
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i Execuied ag adﬁ@d b}' R T T T S S R U AR A AR

EARL (KENILWORTHI LIMITED

acting by two authorised signatories '

_ Auih@risedﬁigjhai{)@ o
Name M X 21T

o Signatu're: N

~ Authorised Signatarn _

" Bignature:

53
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U Exscution version

THE LENDER

Signed by I’\fﬁfﬁgﬁ@zﬁ?mﬁ? for Y
and on. behaff of BRITISH ARAB )
COMMERCIAL BANKFLC ~ 9

- Signed by LOWIAE e NG for )
cand an  behalf of BRITISH ARAB )

" COMMERCIAL BANK PLC ' b’
' BT - Signature

Notice Details

Address: Brifish Arab Commercial Bank Plc,
U810 Mansion House Place, London, EC4N
- 8BJ B

FAO: Nigel Thampsah

‘E-mail: Nigel. Thompson@bacb.couk

Clsa
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