In accordance with
Sections B59A and M R 0 1 *
859) of the Companies
Act 2006 : p
: Particulars of a charge @/
000m 73 /l 2 Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
,f What this form s for What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our gmdance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an mstrument instrument Use form MR0O8

,court order extending the time for delvery

This form must be delivered to the Regsstrar for registration withu
21 days beginning with the day after the date of creation of the charge
delivered outside of the 21 days it will be rejected unless 1t is accompanis

2NM1BXY*

A47 20/12/2013 #199

You must enclose a certified copy of the instrument wath this form This: COMPANIES HOUSE

scanned and placed on the public record

Company details J—-,zl—l—— Tor o e

Company number

oo fafs 6o a7 S Fimg b form

Please complete in typescript or in

Company name n full | AGINCOURT 1415 LIMITED bold black capitals
r All fields are mandatory unless
specthed or indicated by *

Charge creation date

2 |
Charge creation date W_ l? ﬁ_ W ITQ_ ‘yo' W— E— I
B

Names of persons, security agents or trustees entitled to the charge

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

Name

Shawbrook Bank Limited

Name

Name

Name

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

[7] | <confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

04/13 Version 10




MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulidings), ship, arcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

Continuation page
Please use a tontinuatien page if
you need to enter more detals

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or mntangible {or in Scotland) carporeal or incorporeal property not described
above? Please tick the appropnate bex

Yes

[ No

Floating charge

Is the nstrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[] No GotoSection?

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

1 Yes

Negative Pledge

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

Yes
] No

04/13 Version 1 0




MRO1

Particulars of a charge

o

Trustee statement ®
© This statement may be filed after

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which is the subject of the charge }he fea';gg;m of the charge {use
orm

O

s |

Signature

Please sign the form here

Signature

FAAE MARLCE - e v BISUOESS HARAGER
This form must be signed by a person with an nterest in the charge

04/13 Version 1 &
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Particulars of a charge

B Presenter information

mmportant information

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

Cantact name

Paul Tagog

Company nare

-

Address
r Shawbrook House

Shawbrook Bank Limited

| Dorking Business Park

| Station Road

| L Dorking

County/Region

Surrey

R N CA LN CA

Cauntry
| UK

‘ox

I Telephone

0845 604 0978

mrtnficate

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

4 checkiist

We may return forms completed incorrectly or
with information nussing

Please make sure you have remembered the
following

O The company name and number match the
information held on the pubhc Register

You have included a certified copy of the
instrument with this farm

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,96 7&8

You have given a description 1t Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the oniginal instrument, 1t must
be a certified copy

goo o o o o o

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

mow to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'’

mhere to send

You may return this form to any Companes House
address However, for expediency, we advise you
ta return it to the appropriate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

murther information

for further information, piease see the guidance notes
on the website at www companieshouse gov uk or
email enquinies@companieshouse gov uk

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

Thus form has been provided free of charge by Companies House

04/13 Version 1 0
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CERTIFICATE OF THE

REGISTRATION OF A CHARGE

Company number: 6456987

Charge code: 0645 6987 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th December 2013 and created by AGINCOURT 1415

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th December 2013.

i

Given at Companies House, Cardiff on 30th December 2013

Companies House
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Cia 0474;
eesrena, Y
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204 REG
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THE DFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES



pated | Db Decovibey— 2013

CERTIFIED AS A TRUE
COPY OF THE ORIGINAL

DATE 912/ 20012
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AGINCOURT 1415 LIMITEU

SHAWBROOK BANK LIMITED
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This Debenture 1s made on 19 Decee~be 2013

Between

1 AGINCOURT 1415 LIMITED (Company No 08456987) whose registered office i1s at 182
Foster Hill Road, Bedford MK41 7TB (the Company), and

2 SHAWBROOK BANK LIMITED (Company No 388466) of Lutea House, Warley Hill
Business Park, The Drive, Great Warlay, Brentwood, Essex CM13 SBE (the Lender)

It is agreed
1 Definitions and interpretation
11 Definitions

In this Deed

Authorisation means an authorisation, consent, approval, resclution, licence, exemption,
filing, notarisation or registration, or any other similar permission

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

Chattels has the meaning given to it in clause 3 3(d) (First fixed charges)
Debts has the meaning given to it in clause 3 3(f) (First fixed charges)

Default Rate means the highest rate of interest or default interest payabie under any Finance
Document

Delegate means any delegate, agent, nominee or attorney appointed by the Lender
Direction has the meaning given to it in clause 9 1(d) (Planning directions)
Enforcement Event means

(a) an Event of Default or

{s)] any other event or crrcumstance the occurrence of which is, in the opmion of the
Lender, hkely materially to depreclate, jeopardise or otherwise prejudice the value to
the Lender of the Security created or intended to be created by this Deed

Environmental Law means any applicable law or regulation which relates to

{a) the pollulion or protection of the environment

{b) harm to or the protection of human health

(e) the conditions of the workplace or

(d) any emission or substance capable of causing harm to any living organism or the

environment

Event of Default means an event of default (howsoever described) in any Finance Document

331204 Debonbwre




Finance Document means each document governing or evidencing the terms of the Secured
Obhgations

Fixtures means In respect of any Secured Property, all fixtures and fituings (including trade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this
Deed on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to time subject to
the floating charge created under clause 3 4 (Floating charge)

Intellectual Property means

(a) any patents, trade marks, service marks, designs, business names, copynrights,
design nights, moral nights, inventions, confidential information, know-how and other
ntellectual property nghts and interests, whether registered or unregistered and

{b) the benefit of all applications and rights to use such assels

Investments means any shares, stocks, debenture securty, securities, bonds and
investments of any type whatever, including but not limited to, negotiable nstruments,
certificates of deposit, eligible debt securities, interests in coliective investment schemes, or
other nvestments referred to n section 22 of, and as defined in Part li of schedule 2 to, the
Financial Services and Markets Act 2000 and Part Il of the Financial Services and Markets
Act 2000 (Regulated Activities) Order 2001, whether certificated or uncertificated, physical or
dematenalised, registered or unregistered, held by the Company or by a trustee or clearance
system or norminee

Legal Reservations means

{(a) the princtple that equitable remedies may be granted or refused at the discretion ofa
court and the hmitation of enforcement by laws relating to insolvency, reorganisation
and other laws generaily affecting the nghts of creditors and

(b) the time barring of claims under the Limitation Acts, the possibility that an undertaking
to assume hability for or indemnify a person against non-payment of UK stamp duty
may be void and defences of set-off or counterclaim

Occupational Lease means a lease of a Secured Property in respect of which the Company
is landlord

Party means a party to this Deed

Planning Acts means the Town and Country Pianning Acts 1990, the Pianning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1890,
the Planning {(Consequentiai Provisions) Act 1990, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate
legislation made under any of the foregoing and any other statute or regulation governing or
controlling the use or development of land and buldings

Premises means any building on a Secured Property
Properties mean the properties hsted in schedule 1 (Properlies)

Receiver means any receiver, manager or administralive recerver appointed by the Lender in
respect of the Company or any of the Secured Assets

14204 DadaMurie




Related Rights means, in respect of any Investment

(a) all montes paid or payable in respect of that Investment (whether as income, capital
or otherwise)

{b) all shares, investments or other assets derived from that Investment and
(c) all rights derived from or incidental to that Investment

Secured Assets means all of the Company's assets and undertaking the subject of any
Security created by, under or supplemental to, this Deed in favour of the Lender

Secured Obligations means all monies and hiabilities now or after the date of this Deed due,
owing or incurred by the Company to the Lender whatsoever, in any manner and in any
currency or currencies and whether present or future, actual or cantingent, whether incurred
solely or jointly with any other person and whether as principal or surety, together with all
Interest accruing on such monies and liabiities and ali costs, charges and expenses incurred
by the Lender

Secured Property means at any time the Properties and all other frechold, leasehold or
commonhold property which is subject to any Secunity created by or under this Deed

Security means a mortgage, charge, pledge, hen, assignment or other securily interest
securing any obligation of any person or any other agreement or arrangement having a
similar effect

Security Documents means this Deed and any other document entered into by the
Company creating or expressed to create any Security over all or any part of its assets In
respect of the Secured Obligations

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Lender 1s sabsfied that the Secured Obhgations have been irrevocably and
unconditionally satisfied in full

12 Interpretation

(a) A term defined n this Deed has the same meaning when used in any notices,
acknowledgements or other documents issued under or In connection with this Deed

(b) Unless a contrary indication appears, a reference in this PDeed to

() the Lender, the Company or any other person shall be construed so as to
nclude its successors In Uitle, permitted assigns and permitted transferees,

() dispose inciudes any sale, lease, licence, transfer or loan,

(i) assets includes present and future properties, revenues and rights of every
description (including any right to receve such revenues),

{v) a Finance Document, Secunty Document or any other agreesment or
instrument 1s a reference to that Finance Document, Security Document or
other agreement or instrument as amended, novated, suppiemented or
restated (however fundamentally),
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(<)
(d)
(e)

v)

(w1)

(vu)

(vin)

(1)

{x)
(i)

guarantee means any guarantee, letter of credit, bond, indemnity or similar
assurance against loss, or any obligabion, direct or indirect, actual or
contingent, to purchase or assume any indebtedness of any person or to
make an invesiment in or loan to any person or to purchase assets of any
person where, in each case, such obligation is assumed i order to mamntan
or assist the ability of such person to mee! its indebtedness,

indebtedness includes any obhgaton (whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent,

a person includes any indiwdual person, fwm, company, corporation,
government, state or agency of a state or any association, frust, joint venture,
consortium or partnership {whether or not having separate legal personality)
or any other entity or body of any description,

a regulation includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law but if not having the force of
law, then being a type with which persons to which it applies customanly
comply) of any governmental, intergovernmental or supranational body,
agency, department or regulatory, seif-regulatory or other authorty or
organisation,

a provision of law 1s a reference to a provision, of any treaty, legislation,
regulation, decree, order or by-law and any secondary legislation enacted
under a power given by that proviston, as amended, applied or re-enacled or
replaced (whether with or without modification) whether before or after the
date of this Agreement,

a time of day s a reference to London time,

sterling and £ shall be construed as a reference to the lawful currency of the
United Kingdom,

Clause and schedule headings are for ease of reference only

Any word tmporting the singular shall include the plural and vice versa

An Enforcement Event or an Event of Defaull 1s continuing ¥ 1t has not been
remedied, o the satisfaction of the Lender, or waived

13 Third party rights

(a)

(o)

131204 Oedeniure

Unless expressly provided to the conirary In any Finance Document, a person who 1s
not a Party has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce or enjoy the benefit of any term of this Deed or any other Finance Document
ssued or entered into, under or 1n connection with it

Unless expressly provided to the contrary in any Finance Document the consent of
any person who I1s not a Party 1s not required to rescind or vary this Deed or any other
Finance Document entered Into under or In connection with #



14

15

31

32

Administration

{a) Any reference in this Deed, or any other Security Document entered into under or In
connection wath i, to the making of an administration order shali be treated as
including a reference to the appointment of an administrator under paragraph 14 (by
the holder of a qualhfying floating charge In respect of the Company's assets) or 22
(by the Company or the directors of the Company) of Schedule B1 to the Insolvency
Act 1986 or any steps taken toward such order or appointment

(b) Any reference in this Deed or any other Security Document entered into under or In
connection with &, to making an application for an administration order by pettion
shall be treated as inciuding a reference to making an administration application to
the court under Schedule B1 to the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of ntention to appoint an administrator or any steps taken towards
such application or notice

incorporated terms

The terms of the Fmance Documents and of any side letters relating to the Finance
Documents, the Securlty Documents and the Secured Obligations are incorporated into this
Deed to the extent required for any purported disposition of any Secured Assets contained In
this Deed to be a valid disposition 1n accordance with section 2(1) of the Law of Property
{Miscellaneous Provisions) Act 1989

Covenant to pay

The Company covenants with the Lender to pay and discharge the Secured Obligations when
they become due for payment and discharge

Charging provisions
Generai

All Secunty created by the Company under clauses 3 2to 3 4 inclusive 1s

{a) a continuing secunty for the payment and discharge of the Secured Obligations,
{h) granted with full title guarantee,
(c) granted in respect of all the nght, title and interest (f any), present and future, of the

Company In and ta the relevant Secured Asset, and
(d) granted n favour of the Lender
First legal mortgages
The Company charges by way of first legal mortgage
{a) the Properties,
(b) all other interests and estates in freehold, leasehold or commonhold property,

and, In each case, all Premises and Fixtures on such property for the tme bemng
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3.3 First fixed charges

The Company charges by first fixed charge

(a)
(b)

{c)

(d)

(e)
("

(9)

(h

)

(k)

all other interests and estates in any freehold, leasehold or commonhold property,

the proceeds of sale of its Secured Property and all licences to enter on or use any
Secured Property,

the benefit of all other agreements, instruments and rights relating to its Secured
Property,

all plant, machinery, vehicles, computers, office and other equipment, all furniture,
furmshings, equipment and tools and any removals or replacement of them, {together
Chattels) present and future and the benefit of all contracts, licences, warranties,
mamntenance contracts relating to them and any renewals and replacements of them,

the [nvestments together with ali Related Rights,

all book and other debts due to the Company and therr proceeds (both coilected and
uncollected) (together Debts) and all nghts, guarantees, security or other collateral in
respect of the Debts (or any of them) and the benefit of any judgment or order to pay
a sum of money and all nghts to enforce the Debts (or any of them),

all momes from time to time standing to the credt of each account held by the
Company with any bank, building soctety, financial institution or other person,

all its Intellectua! Property,
all its goodwill and uncalled capital,

the benefit of all Authorisations held or utlised by it in connection with its business or
the use of any of its assets and the rnght to recover and receive compensation
payable in respect of any of them, and

to the extent that any legal mortgage n clause 3 218 ineffective as a iegal mortgage
or an assignment (as applicable), the assets referred to In that clause

34 Floating charge

The Company charges by way of first floating charge all its assets and underiaking wherever
located both present and future other than any assets effectively charged by way of legal
mortgage or fixed charge under clauses 3 2 or 33

35 Qualifying floating charge

This Deed contains a gualifying floating charge and paragraph 14 of Schedule B1 of the
Insoivency Act 1986 applies to the floating charge created by or under this Deed.
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36

37

41

42

51

52

Conversion of floating charge to a fixed charge

The Lender may at any time by nofice in writing to the Company convert the floating charge
created under clause 3 4 into a fixed charge as regards any Floating Charge Asset as ( shall
specify 1n the notice If

(a) an Enforcement Event 1s continuing, or

(b) in the opmion of the Lender, that Floating Charge Asset is in danger of belng seized
or any legal process or execution 1s being enforced against that Floating Charge
Assel

Automatic conversion of floating charge to a fixed charge

If {unless permitted in wnling by the Lender or expressly permitted under the terms of any
Finance Document)

(a) the Company creates or attempts to create any Secunty over any of #s Floating
Charge Assets,

(b} any person (evies or attempts to fevy any distress, attachment, execution or other
legal process aganst any Floating Charge Asset, or

(c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorganisation of the Company,

the floating charge created by this Deed will automatically and immediately without notice be
converted info a fixed charge over the relevant assets or, in the circumstances described in
clause 3 7(c), over all of the Floating Charge Assets

Continuing security

The Security constituted by this Deed shall be continuing secunty and shall remamn in full
force and effect regardless of any intermediate payment or discharge by the Company or any
other person of the whoie or any part of the Secured Obhgations

Recourse
The Secunly constituted by thus Deed

(a) is In addition to any other Secunty which the Lender may hold at any time for the
Secured Obligations {or any of them), and

{b) may be enforced without first having recourse to any other nights of the Lender
Negative pledge

The Company shall not create or permit to subsist any Secunity over any of its assels
The Company shall not

(@) sell, transfer or otherwise dispose of any of tts assets on terms whereby they are or
may be leased to or re-acquired by the Company or any other member of its group,

(b) sell, transfer or otherwise dispose of any of its receivables on recourse terms,

131204 Dabantuta




53

61

62

71

72

73

81

(¢} enter Into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounts, or

(d) enter into any other preferential arrangement having a similar effect,

In circumstances where the arrangement or transaction s entered into primardy order to
raise indebtedness, to have the commercial or economic effect of a borrowing, or as a
method of fnancing the acquisition of an asset

Clauses 5 1 and 5 2 do not apply to any Security or arrangement which i1s permitted by the
Lender in wrting or expressly permitted under the terms of any Finance Document

Restrictions on disposals

The Company shall not enter into a single transaction or a series of transactions (whether
related or not) and whether voluntary or wvoluntary to sell, lease, transfer or otherwise
dispose of any Secured Assels

Clause 6 1 does not apply to any disposal which 1s permitted by the Lender in writing or 1S
expressly permitted under the terms of any Finance Document

Further assurance

The Company shall promptly do all such acts and execute all such documents (including
assignments, transfers, mortgages, charges, notices and nstructions) as the Lender may
reasonably specify (and in such form as the Lender may reasonably require) in favour of the
Lender or its nommnee(s)

(a) to create, perfect, protect and maintain the Secunity created or intended to be created
under or evidenced by this Deed or for the exercise of any nghts, powers and
remedies of the Lender provided by or pursuant to this Deed or by law,

{b) to confer on the Lender Secunity over any properly and assets of the Company
located in any jurisdiction equivalent or similar to the Securty mtended to be
conferred by or pursuant to this Deed, and/or

(c) (f an Enforcement Event 1s continuing) to faciitate the realisation of the assets which
are, or are imtended to be, the subject of the Security created by or under this Deed

The Company shall take all such action as 18 avallable to 1t (including making all filings and
registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Secunity conferred or intended to be conferred on the Lender by or
pursyant to this Deed

Any document required to be executed by the Company under this clause 7 will be prepared
at the cost of the Company

Land Registry - Application for restriction

In rejation to land and buiidings situated In England and Wales title to which s registered or Is
to be registered at the Land Regstry, the Company consents to an application being made to
the Chief Land Regstrar for registration of a restrniction on the register of title of all present
and future registered freehold, leasehold or commonhold property of the Company (and any
unregistered properties subject to compuisory first registration at the date of this Deed)

131204 Davanture



82 The Company confirms that so far as any of the Secured Property 1s unregistered, such tand
1s not affected by any disclosabie overnding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rules 2003

9 Undertakings

The Company undertakes [o the Lender in accordance with this clause 9, The undertakings
in this clause 9 shail remain in force during the Security Period

91 Real property

(a)

(b)

(d)

(e)

131204 Dobantule

Accoss

it will permit the Lender and such person or persons as the Lender shall nominate at
all reasonable imes and on reasonable notice to enter on any part of its Secured
Property

Repair

() it shall keep its Secured Property in good and substantial repair and condition
and decorative order

(1) It shall repar any defect or damage to any of its Secured Property promptly
and if 1t far's to do so the Lender may, but shall not be obliged to, do so

Planning

It shall not do, allow or omit to be done anything which may infringe or contravene the
Planning Acts affecting its Secured Property, nor make any application for the grant
of planning permission within the meaning of the Planning Acts without the prior
written consent of the Lender

Planning directions

n Within 5 Business Days of receipt by 1t of any notice or order (Direction)
served on or issued to it by any local or other authority (whether under the
Planning Acts or otherwise) 1n respect of any part of its Secured Property, 1t
shall give full particulars of the Direction to the Lender and, if so requested by
the Lender, produce the Direction or a copy of it to the Lender

{n) it shall advise the Lender of all steps taken or proposed to be taken by it from
time to time to comply with the terms of the Direction

()} It shall take all necessary steps to comply with the Direction

{iv) it shall at the request of the Lender {but at the cost of the Company} make or
join with the Lender «n making such objections, representations agamnst,
appealing against or in respect of any proposal contained in the Direction as
the Lender shall deem expedient in order to protect the Lender's interests

Development

{n It shall not carry out any development (as defined In the Planning Acts) on
any part of its Secured Property without the prior written consent of the
Lender




()

{9)

{h)

(1)

92 Leases

()

131204 Dabantura

(i) it shail not change the use of any part of its Secured Property without the
prior written consent of the Lender

Futurae acquisitions and legal mortgage

It shall*

)] notfy the Lender immediately of s intention to acquire any freehold,
leasehold or other interest in property including the proposed date of such
acquisttion (and for the purposes of this clause 9 1(f) the date of exchange of
contracts for such an acquisition shall be deemed the date of acquisition),

{ir} atits cost, execute and deliver to the Lender on demand, a legal morigage {In

form and substance satisfactory to the Lender and in substantially the same
terms as thus Deed) in favour of the Lender of any freehold or leasehold or
other interest in property which becomes vested In it after the date of this
Deed,

{m} obtan any consents required for the Security referred to in this clause 9 1(f},

and

{1v) if applicable procure that notice of this Deed Is noted in the appropriate
manner on the title to any property which becomes vested in it after the date
of this Deed

Deposit of title deeds

It shall deposit with the Lender all deeds and documents 1o title relating to its Secured
Property

Outgoings

ft will punctually pay and indemnify the Lender and any Recewer aganst all present
and fulure rents, rates, laxes, assessments and outgoings of whatsoever nature
imposed on or payable in respect of s Secured Property or any part of it or payable
by the owner or occupier of it

Investigation of title

On request by the Lender, it shall grant the Lender or s advisers (at the cost of the
Company) all faciiies within its power to enable the Lender or its advisers of
delegates to carry out such nvestigations of title to and enguires into its Secured
Property or other Secured Assets as may be carried out by a prudent mortgagee or
chargee

Lease and covenant compliance
it shatf

(0 perform all the terms on its part contained 1n any lease or agreement for
lease under which it holds an interest in a Secured Property or to which any
of its Secured Property 18 subject,




(b)

(¢)

{d)

(e)

(@)

) properly perform (and indemnify the Lender and each Receiver for any
breach of} any covenants and stipulations of whatsoever nature affecting any
of its Secured Property, and

() immediately notify the Lender of any notice received by it under section 146
of the Law of Property Act 1925 or any proceedings commenced or steps
taken against it for the forfeiture of any lease under which it holds an interest
in a Secured Property

Landlord's consent

If under the terms of any lease under which it holds an interest in any Secured
Property, the Company is not permifted 10 charge its interest in such Secured
Property without the consent of the landlord, it undertakes promptly to make an
application for landlord’s consent to the creation of the fixed charge contamed in
clause 3 3 (First fixed charges) and any charge to be created under clause 7 (Further
assurance), shall use all reasonable endeavours to obtain such consent as soon as
posstble and shall keep the Lender informed of the progress of its negotiations with
such landlord

No variation to lease

It shall not without the prior written consent of the Lender alter or vary or agree to
alter or vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Property 15 subject

No surrender or termination

it shall not without the prior wrtten consent of the Lender surrender or otherwise
terminate any lease under which it holds a Secured Property or terminate, forfert or
accept a surrender of any lease to which any Secured Property 1s subject

Compliance by tenants

It shall use reasonable endeavours 1o procure that each tenant under an
Occupational Lease complies with the terms of that Occupational Lease

Lease or right to occupy
It will not without the prior written consent of the Lender

{1 grant any lease or tenancy or exercise any other power of leasing of the
whole or part of any Secured Property, or

(i) grant any person any contraciual icence or the right to occupy any Secured
Property or part with possession of it

Forfeiture

it shall not do or permit anything to be done which may render any lease or
agreement for lease under which it holds an interest In a Secured Property, or to
which the Secured Property 1s subject, iable to forferture or otherwise determinable

93 Chattels
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(a)

(b)

It will keep all Chattels comprised in its Secured Assets in good and substantal repair
and in good working order and condition

It shall reparr any defect or damage to any of its Chattels promptly and if it fals to do
so the Lender may, but shall not be abliged to, do so

84 Investments

(a)

(b)

(c)

On the later of

() the date of this Deed, and

{n) the date of acquisition of those Investments or Related Rights
it shail

(A) deliver to the Lender all certificates of htle and other documents of
iitle or evidence of ownership in respect of its Investments and the
Related Rights, and

(B} deliver to the Lender such transfer documents (with the transferee
left blank) or any other documents as the Lender may require or
otherwise request in respect of those Investments and Related
Rights

Until any steps are taken to enforce the Securty created by or under thus Deed, it
shall be entitled to receive and retain all dividends, distributions and other momes
receivable in respect of its investments and Related Rights

It shall not exercise its voting and other nghts in respect of its Investments and
Related Rights n a manner which 1s fikely to be prejudicial to the terests of the
Lender

85 Insurance

(a)

(b)

{c)

121204 Qetoaline:

The Company shall effect and mamtamn, in a form and amount and with an insurance
company or underwriters acceptable to the Lender such insurance on and i respect
of the Secured Assets as the Lender considers a prudent company carrying on the
same or substantially simiar business as the Company would effect

The Company shall promptly pay all premiums and do all other things necessary to
keep all of the policies of insurance in which it has an interest in full force and effect

The Company shall ensure that

{1 the name of the Lender be noted on each policy of Insurance as mortgagee
and first loss payee,

() each policy of insurance shall contain a standard mortgagee clause whereby,
among ather things, the Insurance shall not be vihated or avoided as against
a mortgagee notwithstanding that 1t could otherwise be so against any
Company, and

(i each policy of insurance shall contain a provision ta the effect that the
nsurance shall not be invalidated as against the Lender for non-payment of




96

g7

10

101

102

any premium due without the insurer first giving to the Lender not less than
14 days’ written notice

(d) The Company shall not do or permit to be done anything to render the insurance void
or voidable

{e) If the Company shall be in default of effecting or mamntaining insurances or N
producing any such poticy or receipt to the Lender on demand or as required by the
Finance Documents, the Lender may take out or renew such msurances in any sum
which the Lender may think expedient and all monies expended and costs incurred
by the Lender under this provision shall form part of the Secured Obligations

) Subject to any statutory or contractual restriction ansing before the date of this Deed,
at the option of the Lender any proceeds of msurance shall be apphed towards the
repayment of the Secured Obligations

(9) Subject to clause 9 5(f) above with the prior written consent of the Lender, all
proceeds of Insurance shali be applied towards replacing or reinstating the property
in respect of which the proceeds are received

(h) The Campany shall procure that, promptly upon request, there Is given io the Lender
coples of the insurance policies n which that it has an interest, and such other
information 1n connection with them as the Lender may reasonably require {t will
notify the Lender in writing of all renewals, matenal vanations and cancellations of
policies made or, to its knowledge of 1, threatened or pending

Book and other debts

it shall

(a} collect and realise the Debts in the ordinary course of trading as agent for the Lender
and, following the occurrence of an Enforcement Event, hold all their proceeds on
trust for the Lender pending an insiruction from the Lender as to which account such
proceeds should be paid Inte,

(o) not set off, postpone or release any of the Debts or do or omit to do anything whuch
may delay or prejudice the full recovery of all Debts without the prior wriiten consent
of the Lender

General

it shall not do or cause or permit to be done anything which may mn any way matenally
depreciate, jeopardise or otherwise prejudice the value to the Lender of the Securnty created
by or under this Deed

Power to remedy

If the Company fals to comply with any of the undertakings set out in clause 9
(Undertakings), it shall afiow and irrevocably authorises the Lender and/or such persons as it
shall nominate to take such action on behalf of the Company as shall be necessary 1o ensure
that It complies with those undertakings

If the Company fails to perform any obligation or other covenant affecting the Secured
Property or other Security Asset, the Company shall permit the Lender or its agents and
contraclors,
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1

12

121

122

123

(a) to enter on the Secured Property,

{b) to comply with or object to any notice served on the Company relating to the Secured
Property or other Security Asset, and

{c) to take any action the Lender may reasonably consider expedient to prevent or
remedy any breach of any such term or to comply with or object to any such notice

The Company shall within 3 Business Days of demand indemnify the Lender against any
cost, loss or hability incurred by it in taking any of the steps referred to in this clause 10

Security power of attorney

The Company, by way of securty, irrevocably appoints each of the Lender, each Recewver
and any of their delegales or sub-delegates to be its attorney to take any action which the
Company is obhged to take under this Deed The Company ratifies and confirms whatever
any such attorney does or purports to do pursuant to its appontment under this clause 11

Enforcement of security
When security is enforceable

On the occurrence of an Enforcement Event which 1s continuing, the Secunty created by and
under this Deed 18 immediately enforceable

Acts of enforcement

The Lender may, at its absolute discretion, at any time after the Securlly created by or under
this Deed 1s enforceable

(8) enforce all or any part of the Secunity created by or under this Deed in any manner it
sees fit,
(b) exercise its rights and powers conferred upon mortgagees by the Law of Property Act

1925, as varied and extended by this Deed, and nights and powers conferred on a
Receiver by this Deed, whether or not it has taken possession or appointed a
Receiver to any of the Secured Assets,

(c) appont one or more qualfied persons {(as defined in clause 13 1(b)) (Appointment of
Receiver) to be a Receiver to all or any part of the Secured Assets,

{d) appoint an adminustrator in respect of the Company and take any steps to do so,

(e) exercise its power of sale under section 101 of the Law of Property Act 1825 (as
amended by this Deed), or

(3] if permitted by law, appoint an administrative receiver in respect of the Company
Statutory powers - general

(a) For the purposes of all powers impled by statute, the Secured Obligations are
deemed to have become due and payable on the date of this Deed

(b) Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property
Act 1925 do not apply to the Security constituted by or under this Deed.
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125

126

127

{c) The statutory powers of leasing conferred on the Lender are extended so that,
without the need to comply with any provision of section 99 or section 100 of the Law
of Property Act 19285, the Lender ts empowered lo lease and make agreements for
lease at a premium or otherwise, accept surrenders of leases and grant options or
vary or reduce any sum payable under any leases or tenancy agreements as It may
think fit

(d) Each Receiver and the Lender s entitled to all the nghts, powers, privileges and
immunities conferred by the Law of Property Act 1925 and the insolvency Act 1986
on mortgagees and Recelvers when such Recelvers have been duly appointed under
the relevant Act

Contingencies

if the Lender enforces the Secunty constituted by or under this Deed at a time when no
amounts are due to the Lender under the Finance Documents but at a tme when amounts
may or wiil become so due, the Lender (or the Recewer) may pay the proceeds of any
recoveries effected by it into an interest bearing suspense account

Mortgagee in possession - no liability

Netther the Lender nor any Recewver will be liable, by reason of entering into possession of a
Secured Asset, to account as mortgagee i possession oF for any loss on realisation or for
any default or onmission for which a mortgagee in possession might otherwise be liable

Redemption of prior mortgages

At any time after the Securty created by or under this Deed has become enforceable, the
Lender may, at the sole cost of the Company (payable to the Lender on demand)

(a) redeem any prior form of Secunty aver any Secured Asset, and/or
{b) procure the transfer of that Security to itself, andfor
(c) setile and pass the accounts of any prior mortgagee, chargee or encumbrancer which

once so settied and passed shall be conclusive and pinding on the Company
investments — following an Enforcement Event
(a) If an Enforcement Event 1s continuing, the Company shall on request by the Lender

0] delwer to the Lender such stock transfer forms or other transfer documents
as the Lender may require to enable the Lender or its nominee or nominees
to be registered as the owner of, and to obtan legal and beneficial titte to, the
Investments and/or Related Rights referred to in such request,

{n) provide to the Lender cerbfied copies of all Authorisatons approving the
execution of such transfer forms and registration of such fransfers as the
Lender may reasonably require,

{m} procure that each such transfer is promptly registered by the relevant
company or other entity,

(v) procure that, immediately on their 1ssue, all share certificates or other
documents of ttle In the appropriate form, In respect of the Investments
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(b)

{c)

(d)

and/or Related Rights, are delivered to the Lender in each case showing the
registered holder as the Lender or 1f8 nominee or nominges (as applicable),
and

(v) exercise all voting rights In respect of its Investments and Related Rights only
in accordance with the instructions of the Lender

At any time while an Enforcement Event is continuing, the Lender may complete any
transfer documents held by it \n respect of the Investments andfor the Related Rights
in favour of itself or such other persan or nominee as It shall select

At any time after the Security created by or under this Deed has become enforceable,
the Lender and its nominee or nominees may sell all or apy of the Investments or
Related Rights of the Company in any manner permitted by law and on such terms as
the Lender shall in its absolute discretion determine

If the Company receives any dividends, distributions or other monies in respect of its
Investments and Relaled Rights at a time when the Lender has made a request
under clause 12 7(a) or taken any steps to enforce the Secunty created by or under
this Deed under clause 12 2, the Company shall immediately pay such sums received
drectly to the Lender for applcation in accordance with clause 15 (Application of
monies) and shail hold all such sums on trust for the Lender pending payment of
them to such account as the Lender shall direct

13 Receiver

13 1 Appointment of Receiver

(a)

(b)

{c)

(d)

131204 Dobonbstd

n At any time after any Security created by or under this Deed 15 enforceabie,
the Lender may appoint a Receiver to all or any part of the Secured Assets In
accordance with clause 12 2(c) (Acts of enforcement)

(n) At any time, if so requested In writing by the Company, withaut further notice,
the Lender may appoint one or more qualfied persons to be a Recerlver to all
or any part of the Secured Assets as if the Lender had hecome entitied under
the Law of Property Act 1925 to exercise the pawer of sale conferred under
the Law of Property Act 1925

in this Deed qualified person means a person who, under the Insolvency Act 1986,
1s qualfied to act as a recewver of the property of any company with respect to which
he 1s appointed

Any Receiver appointed under this Deed shall be the agent of the Company and the
Company shall be solely responsible for fus acts or defaults and for his remuneration
and liable on any contracts or engagements made or entered into by him and in no
crcumstances whatsoever shali the Lender be in any way responstble for any
miscanduct, negligence or default of the Recewver

Where the Company is an eligible company within the meaning of paragraphs 2 to 4
(inclusive) of Schedule A1 to the Insolvency Act 1986,

0 obtaiming a moratonum, or




(n}

anylhing done with a wview to obtainng a moratonum Including any
preliminary decision or mvestigation in terms of paragraph 43 of Schedule A3
to the Insolvency Act 1986,

shall not be grounds for appointment of a Receiver

132 Removal

The Lender may by wniten notice remove from time lo time any Receiver appointed by it
(subject to the provisions of section 45 of the Insolvency Act 1986 In the case of an
administrative receiver) and, whenever it may deem appropniate, appomt a new Recever in
the piace of any Recerver whose appomntment has terminated

133 Powers of Receiver

(a)

(b

(c)

(d)
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General

(i)

()

(inl}

(™)

In addition to those conferred by the Law of Property Act 1925 on any
Receiver appointed under that Act, each Recewver has, and Is entitfed to
exercise, all of the rights, powers and discretions set out In this clause 13 3

If there i1s more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, gach Recelver may exercise all of
the powers conferred on a Recelver under this Deed or under the Insolvency
Act 1986 Individually and to the exclusion of any other Recelvers

A Recewver who 15 an administrative receiver of the Company has all the
rights, powers and discretions of an administrative recewver under the
Insolvency Act 1986

A Recewer may, in the name of the Company

(A} do all other acts and things which he may consider expedient for
realising any Secured Asset, and

(8) exercise n relation to any Secured Asset ali the powers, authorities
and things which he would be capable of exercising if he were s
absolute beneficial owner

Borrow money

A Receiver may raige and borrow money (either unsecured or on the securily of any
Secured Asset, either in priority to the Security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit No person lending that
money need enquire as to the propriety or purpose of the exercise of that power or to
check the application of any money so rarsed or borrowed

Carry on business

A Recewver may carry on the business of the Company as he thinks fit and, for the
avoldance of doubt, a Recewver may apply for such Authonsations as he considers in
his absolute discretion appropriate

Compromise



()

(e)

®

(@)

(h)

0]

)
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A Recewver may settle, adjust, refer to arbitration, compromise and arrange any
clams, accounts, disputes, questions and demands with or by any persan who ts or
claims to be a creditor of the Company or refating in any way to any Secured Assel

Delegation
A Recever may delegate his powers in accordance with clause 14 (Defegation)
Employees

For the purposes of this Deed, a Receiver as he thinks approprnate, on behalf of the
Company or for itself as Receiver, may.

() appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper, and

(1) discharge any such persons appointed by the Company
Leases

A Recelver may let any Secured Asset for any term and at any rent (with or without a
premium) which he thinks proper and may accept a surrender of any lease or tenancy
of any Secured Assets on any terms which he thinks fit (iIncluding the payment of
money fo a lessee or tenant on a surrender)

L.egal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution n the
name of the Company in relation to any Secured Asset as he considers expedient

Possession

A Receiver may take immediale possession of, get in and collect any Secured Asset
and for that purpose enter upon any premises of the Company and sever, dismantle
and remove a Secured Asset, without being hable for any loss or damage thereby
caused (other than through gross negligence)

Protection of assets
A Receiver may, In each case as he may think it

) make and effect all repars and insurances and do all other acts which the
Company might do in the ordinary conduct of its business be they for the
protection or for the tmprovement of the Secured Assets,

{n) commence and/or complete any bullding operations on the Secured Properly
or other Secured Asset, and

(i) apply for and maintain any planning permission, building regulation approval
or any other permission, consent or licence

Receipts




(k)

"

{m)

(n)

(0)

)]

(q)
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A Receiver may give valid receipts for all menies and execute all assurances and
things which may be expedient for realising any Secured Asset

Sale of assets

A Recerver may sell, exchange, convert into monies and realise any Secured Assel
by public auction or private contract in any manner and on any terms which he thinks
proper The consideration for any such transaction may consist of cash, debenture or
other obligations, shares, stock or other valuable consideration and any such
consideration may be payable in a lump sum or by instalments spread over such
period as he thinks fit Fixtures and any plant and machinery annexed to any part of
the Secured Property may be severed and sold separately from the property
containing them without the consent of the Company

Subsidiaries

A Receiver may form & subsidiary of the Company and transfer to that subsidiary any
Secured Asset

Deal with Secured Assets

A Receiver may, without restriction sell, let or lease, or concur in selling, leting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with,
all or any part of the Secured Assets without being responsible for loss or damage,
and so that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securties of another
company or other valuable consideration The Receiver may form and promote, or
concur in forming and promoting, a company or companies to purchase, lease,
hicence or otherwise acquire interests in all or any of the Secured Assets or otherwise,
arrange for such companies to trade or cease to trade and 1o purchase, lease, license
or otherwise acquire all or any of the Secured Assets on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may
think fit

Voting rights

A Recewer may exercise all voting and other rights attaching to the Investments,
Related Rights, and stocks, shares and other securities owned by the Company and
comprised In the Secured Assets in such manner as he may think fit

Securnity

A Recewver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Secunty so that any accounts so settled and passed shall
(subject to any manifest error) be conclusive and binding on the Company and the
money so paid shall be deemed to be an expense properly incurred by the Recelver

Acquire land

The Recelver may purchase or acguire any land and purchase, acquire or grant any
interest in or nght over fand

Development




134

14

141

142

15

161

152

163

A Recewver may implement or continue the development of (and obtain all consents
required m connection therewith) and/or complete any buldings or structures on, any
real property comprised in the Secured Property and do all acts and things incidental
to the Secured Property

(r} {.andlord's obligations

A Recewver may on behalf of the Company and without consent of or notice to the
Company exercise all the powers conferred on a landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any other legisiation from time
to time In force in any relevant jurisdiction relating to rents or agriculiure i respect of
any part of the Secured Property

(s} Uncalled capital

A Recewver may make calls conditionally or unconditionally on the members of the
Company in respect of uncalled capital

(b) incidental matters

A Receiver may do all other acts and things including without {imitation, signing and
execuling all documenis and deeds as may be considered by the Recewer to be
incidental or conducive to any of the matters or powers listed here or granted by law
or otherwise incidentat or conducive fo the preservation, improvement or realsation of
the Secured Assets and to use the name of the Company for all the purposes set out
n this clause 13

Remuneration
The Lender may from time to time fix the remuneration of any Receiver appointed by it
Delegation

The Lender and any Receiver may delegate by power of attorney or In any other manner ail
or any of the powers, authonbes and discretions which are for the time being exercisable by
the Lender and the Recewver (as appropriate) under this Deed to any person or persons as it
shall think fit  Any such defegation may be made upon such terms and conditions {including
the power to sub-delegate) as the Lender and Receiver (as appropriate) may think fit

The Lender and any Recerver will nat be hable or responsible to the Company or any other
person for any losses, liabilities or expenses arsmng from any act, default, omission or
misconduct on the part of any delegate

Application of monies

Sections 109(6) and {8) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act 1925 shall not apply to a Recewver appointed under this Deed

All monies received by the Lender or any Recewver under this Deed shall be apphed fo the
Secured Obligations in such order as the Lender may determine

The Lender and any Receiwver may place any money recewved, recovered or realised pursuant
fo this Deed In an (nterest bearing suspense account and it may retain the same for such
period as 1t considers expedient without having any obligation to apply the same or any part of
it In or towards discharge of the Secured Obligations
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162

163

164

16 6

166

167

Representations
General

The Company makes the representations and warranties set out in this clause 16 to the
Lender

Status

{a) It 1s a Iimited liability corporation, duly incorporated and valdly existing under the law
of its junsdichon of incorporation

{b) It has the power to own Its assets and carry on its business as it 1s being conducted
Binding obligations
Subject o the Legal Reservations

(a) the obligations expressed to be assumed by it In this Deed are legal, vahd, binding
and enforceable cbligations, and

(b) (without imiting the generality of clause 16 3(a)), this Deed creates the Security
which it purports to create and that Securnty 1s vahd and effective

Non-conflict with other obligations

The entry into and performance by 1t of, and the transactions contemplated by, this Deed and
the granting of the Security created by this Deed does not and will not confiict with

{a) any law or regulation, or judicial or official order, applicable to it;

(b) its constitutional documents, or

(c) any agreement or instrument bindmg upon it or any of ils assets or constitute a
default or termination event (however described) under any such agreement or
insfrument

Power and authority

{a) It has the power to enter into, perform and delver, and has taken all necessary action
to authorise its entry into, performance and delivery of, this Deed and the transactions
contemplated by this Deed

{b} No hmit on its powers will be exceeded as a resuit of the grant of Securty
contempiated by this Deed

Authorsations

All Authorisations required to enable 1t lawfully to enter into, exercise its nghts and comply
with its obligations in thus Deed have been obtained or effected and are mn full force and effect

Legal and beneficial ownership

The Borrower 1s the sole legal and beneficial owner of the assets over which it purports to
grant Security
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17

171

17 2

18

181

182

18 3

19

20

201

Times when representations made

{a) All the representations and warranties in this clause 16 are made by the Company on
the date of this Deed

(b} Each representation or warranty deemed to be made after the date of this Deed shali
be deemed to be made by reference to the facts and circumstances existing at the
date the representation or warranty 1s deemed to be made

Remedies and waivers

No fallure o exercise, nor any delay in exercising, on the part of the Lender or any Recever,
any right or remedy under this Deed shall operate as a waiver, nor shafl any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy The nights and remedies provided in this Deed are cumulative and not
exclusive of any rights or remedies provided by law

A waiver given or consent granted by the Lender under this Deed wili be effective only f given
in writing and then only In the instance and for the purpose for which it 1$ given

Protection of third parties

No person (including a purchaser) dealing with the Lender or a Recelver or its or hus agents
has an obligation to enquire of the Lender, Receiver or others

(a) whether the Secured Obligations have become payable,

(b) whether any power purported to be exercised has become exercisable,
{c) whether any Secured Obligations or other monies remain outstanding,
(d) how any monies paid to the Lender or to the Receiver shall be appled, or
(e} the status, propriety or validity of the acts of the Receiver or Lender

The receipt by the Lender or any Receiver shall be an absolute and a conclusive discharge 1o
a purchaser and shall relieve him of any obhgation 1o see to the application of any monies
paid to or by the direction of the Lender or any Receiver

In clauses 18 1 and 18 2, purchaser includes any perscn acquiring, for money or monies
worth, any lease of, or Security over, or any other interest or nght whatsoever n relation to,
the Secured Assets or any of them

Additional security

The Securily created by or under this Deed 1s in addition to and 15 not In any way prejudiced
by any guarantee or security now or subsequently held by the Lender

Settlements conditional

if the Lender (acting reasonably) believes that any amount paid by the Company or any other
person in respect of the Secured Obhgations Is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have
been pald
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21

22

23

231

232

233

Any settlement, discharge or release between the Company and the Lender shall be
conditional upon no Security or payment to or for the Lender by the Company or any other
person being avoided or set aside or ordered to be refunded or reduced by virtue of any law
relating to bankruptey, insalvency or iquidation or atherwise

Subsequent Security

if the Lender receves notice of any other subsequent Security or other interest affecting all or
any of the Secured Assels it may open a new account or accounts for the Company n its
books If it does not do so then, unless it gives express written notice to the contrary to the
Company, as from the ttme of receipt of such notice by the Lender, all payments made by the
Company to the Lender shall be treated as having been credited to a new account of the
Company and not as having been applied in reduction of the Secured Obhgations

Set-off

The Lender may, set off any matured obligation due from the Company under the Finance
Documents (to the extent beneficially owned by the Lender) against any matured obligation
owed by the Lender to the Company, regardless of the place of payment, booking branch or
currency of either obligation If the obligations are in different currencies, the Lender may
convert either obligation at a market rate of exchange In its usual course of business for the
purpose of the set-off

Notices
Communications in writing

Any communication to be made under or in connection with thts Deed shall be made in wnting
and, unless otherwise stated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, if any, for whose atiention the
communication 1$ 1o be made) of each Party for any communication or document to be made
or delivered under or in connechion with this Deed 1s that identified with its name below or any
substitute address, fax number or department or officer as the Party may notfy to the other by
not less than 5 Business Days' notice

Delivery

(a) Subject to clause 23 3(b), any communication or document made or delivered by one
person to another under or in connection with this Deed will only be effective

0] ff by way of fax, when received in legible form, or

() if by way of letter, when it has been left at the relevant address or 2 Business
Days after being deposited in the post postage prepard in an envelope
addressed to it at that address,

and, if a parlicular department or officer is spectfied as part of its address details
provided under clause 23 2, if addressed to that department or officer

{b) Any communication or document to be made or delivered to the Lender will be
effective only when actuaily received by the Lender and then only if it 1s expressly
marked for the attention of the department or officer identfied with the Lender's
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signature below (or any substitute department or officer as the Lender shall specify
for this purpose)

Partial invalidity

If, at any time, any provision of this Deed 1s or becomes illegal, invald or unenforceable in any
respect under any law of any Jurisdiction, neither the legaliy, validity or enforceability of the
remaining provisions nor the legality, validity or enforceabihty of such provision under the law
of any other jurisdiction will in any way be affected or tmpared

Perpetuity period
The perpetuity period applicable to the trusts created by this Deed I1s eighly years
Assignment

The Lender may assign or otherwise transfer all or any part of its nghts under this Deed or
any Security created by or under i

Releases

Upon the expiry of the Secunty Period, the Lender shatl, at the request and cost of the
Company, lake whalever aclion is necessary to release and reassign to the Company

(a) its nghts anising under this Deed,

(b} the Secured Assets from the Security created by and under this Deed,
and return all documents or deeds of title delvered to it under this Deed
Currency clauses

Unless otherwise prohibited by faw, if more than one currency or currency unit are at the
same lime recognised by the central bank of any country as the lawful currency of that
country, then

(a) any reference i this Deed to, and any obligations arising under this Deed I, the
currency of that country shall be translated into, or paid in, the currency or currency
unit of that country designated by the Lender (after consultation with the Company},
and

(b) any translation from one currency or Currency unit to another shall be at the official
rate of exchange recognised by the central bank for the conversian of that currency or
currency unit into the other, rounded up or down by the Lender (acting reasonably)

If a payment ts made to the Lender under this Deed in a currency (Payment Currency) other
than the currency in which it is expressed to be payable (Contractual Currency), the Lender
may convert that payment into the Contractual Currency at the rate at which it (actng
reasonably and in good faith) 15 able to purchase the Contractuat Currency with the Payment
Currency on or around the date of receipt of the payment and to the extent that the converted
amount of the payment falls short of the amount due and payable the Company will remain
lhable for such shortfall

Certificates and determinations
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Any certificate or administration by the Lender of a rate or amount under this Deed 1s, the
absence of manifest error, conglusive evidence of the matters to which it refates

30 Indemnity

Company's indemnity

(a)

(b)

(c)

The Company shall promptly indemnify the Lender and every Receiver and Delegate
{each an indemnified Person) against any cost, loss or liability, together with any
associated VAT, incurred by any of them as a result of

()] the taking, holding, protection or enforcement of any Secunty Document,

(n) the exercise of any of the rights, powers, discretions and remedies vested In
the Lender and each Receiver and Delegate by the Finance Documents, the
Security Documents or by law, and

{m) any default by the Company in the performance of any of the obligations
expressed to be assumed by it in the Finance Documents.

The Company shail indemnify the Lender aganst any and all costs, losses, labilities
or expenses together with any associated VAT incurred by the Lender arising
(directly or mdirectly) out of or in connection with

(1) any breach or potential breach of or liabiity (whether civil and/or cnmmnal)
under any Environmentai Law,

()} any responsibility on the part of the Lender 1n respect of any clean-up, repair
or other corrective action, or

(i} the busmess or any real property of the Company

The Lender may indemnify itself out in respect of, and pay and retain, all sums
necessary to give effect to the indemnity 1n this clause and shall have a lien on the
Security Documents and the proceeds of the enforcement of the Security Documents
for all monies payable to it

K¥| Exclusion of liability

311 No hability

(a)

(o)

The Lender wili not be hiable for any action taken by it (or any omission to take action)
under or in connection with any Securty Document unless directly caused by its
gross neghgence or wilful misconduct

Neither the Lender nor any Receiver shall be hiable in respect of all or any part of the
Secured Assets or for any loss or damage which arises out of the exercise or the
attempted or purported exercise of, or the faiiure to exercise any of, their respective
powers uniess such loss or damage Is caused by its gross neglhigence or wilful acts of
default and recklessness

312 Officers and agents

The Company may not take proceedings against any officer, employee or agent of the Lender
in respect of any claim it might have against the Lender or In respect of any act or orission of
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any kind by that officer, employee or agent In relation to this Deed or any other Security
Document and any officer, employee or agent of the Lender may rely on this clause

Fees, costs and expenses
Transaction expenses

The Company shall promptly on demand pay the Lender the amount of all costs, fees and
expenses (including legal fees) together with any associated VAT incurred by It in connection
with the negotiation, preparation, printing, execution and perfection of this Deed and gach
other Secunty Document

Amendment costs

If the Company requests an amendment, waiver or consent of this Deed or any other Security
Document, the Company shall, within 3 Business Days of demand, reimburse the Lender for
the amount of all costs and expenses (Including legal fees) together with any associated VAT
reascnably incurred by the Lender in responding to, evaluating, negotiating or complying with
the request or requirement

Enforcement and preservation costs

The Company shall, within 3 Business Days of demand, pay to the Lender the amount of all
costs, fees and expenses (including legal fees) together with any associated VAT incurred by
the Lender in connection with the enforcement of or the preservation of any rights under this
Deed and any other Security Document or proceedings instituied by or against the Lender as
a consequence of taking or holding the Security Document or enforcing these nghls

Interest on late payments

{a) If the Company fails to pay any amount payable by it under this Deed on its due date,
interest shail accrue on the overdue amount from the due date up 1o the date of
actual payment (both before and after judgment) at the Default Rate Any interest
accrulng under this clause 32 4 shall be immediately payable by the Company on
demand by the Lender

(b) Default interest (if unpaid) will be compounded with the overdue amount at the end of
each calendar month but will remain immediately due and payable

Counterparts

This Deed and any Finance Document entered into under or in connection with tis Deed may
be executed in any number of counterparts and this has the same effect as if the signatures
on the counterparts were on a singte copy of this Deed or such Finance Document

Governing law and jurisdiction
Governing law

(a) This Deed shall be governed by and construed in accordance with English law, and
all claims and disputes between the Parties or any of them arising out of or in
connection with this Deed (whether or not contractual in nature) shall be determined
In accordance with English law,
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(b) if n any court any Party argues that a court other than the courts of England and
Wales has Junisdiction 1o determine any dispute or difference between the Parties, or
any of them, arising out of or in connection with this Deed or any of the Finance
Documents that 1ssue shail be determined in accordance with English taw, and each
Party trrevocably and unconditionally waives any right # might otherwise have to rely
upon the law of the forum or any other law

342 Enforcement and jurisdiction

Each Party submits to the exclusive jurisdiction of the courts of England and Wales i relation
to all claims, disputes, differences or other matters ansing out of or in connection with this
Deed prowvided that nothing m this clause 34 2 shail prevent the Lender in its sole and
unfettered discretion, from commencing proceedings agamst any other Party n any court of

competent jurisdiction

343 Service of process

Each Parly agrees that, without prejudice to the valddy of any other mode of service, any
document in an action {iIncluding, but not hmited to, any ciaim form, application notice or other
onginating process) may be served on any Party by being delivered to or left for that Party at
its address for service of notices under clause 23 (Notices)

This Deed has been entered into as a deed on the date given at the begmnning of this Deed
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Schedule 1
Properties

Registered Land

County and district (or address or description)

Unregistered Land
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SIGNATURES TO THE DEBENTURE

Company

Executed as a deed (but not delivered until the
date hereof) by Agincourt 1415 Limited
acting by a director in the presence of

Shcoo kK

(wilness signature)

SOU’ ary (¥

Loorovatlaedl HilL
Redfercl | il FOR

{witness full name and address)

The Lender

Executed as a deed (but not delivered until the
date hereof) by Shawbrook Bank Limited
acting by a tor in the presence of

(witness signature)

@l‘@l“\-‘_ﬂ lor"‘
obm;i/h

(witness full name and address

13 2H Dabonlive

(Director)

} .

£Prector)—- .
Authorised signatory under
Power of Attormey
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