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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8670705

Charge code: 0867 0705 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd June 2021 and created by CITRUS RESIDENTIAL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th June 2021 .

Given at Companies House, Cardiff on 25th June 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED 23 June 2021

{1} CITRUS RESIDENTIAL LIMITED

{AS CHARGOR]

{2} FINTEN SECURITIES LIMITED

{AS SECURITY TRUSTEE)

DEBENTURE
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THIS DEED is dated 23 June 2021 and made between:

{1)

CITRUS RESIDENTIAL LIMITED, a company incorporated and registered in England and
Wales with company number OBE70705, whose registered office is at First Floor, 15-19
Cavendish Place, London, W1G 00F {the Chargor); and

FINTEX SECURITIES LIMITED, 2 company incorporated and registered in England and Wales
with company number 11695324, whose registered office is a1 10a Chandos Street, London,
United Kingdom, W1GE 90Q in s capacity as security trustee for the Secured Parties [the

Security Trustee).

BACKGROUND

{A) The Security Trustee has been appointed to act as security trustee for the Secured Parties in
connection with the Finance Documents.

B} The Chargor has acceded as an Additional Borrower under the Facility Agreement.

{C The Chargor enters into this deed in connection with the Facility Agreement.

IT 5 AGREED as follows:

DEFINITIONS

Unless gtherwise defined in this deed, terms defined in the Facilily Agreement shall have
the same meaning when used in this deed and the following words and expressions shall
bear the following meanings:

Account Banl: means each bank, financial institution or other person with whom an
Account is maintained;

Accounts: means each Blocked Account, each General Account and all other accounts at
any time owned or operated by the Chargor as renumbered or redesignated from time to
time, each replacement account or sub-account relating to any of them, all money from
time to time standing to the credit of those accounts and all interest accruing in relation to

them and the debt or debis represented thereby;

Administrator: means any administrator appointed in respect of the Chargor whether by

the Security Trustee, a court or otherwise:

Assigned Contracts: means each of the contracts described in Schedule 3 {dssigned
Controcis), all guarantess, warranties and indemnities issued in relation to any such
contract and any other agreement designated in writing as an Assigned Contract by the

Security Trustee and the Chargor;
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Biocked Account: means each account the detalls of which are spacified in Part 1 {Biocked
Accounts) of Schedule 1 {Accountst and any other bank account so designated in writing by
the Security Trustee and the Chargor;

Chattels: means all plant, machinery, vehicles, tools, computers, equipment, furniture and
other chattels and any renewals or replacements of them together with the benefit of all

warranties, guarantees, maintenance contracts, consents and licences relating to them;

Contracts: means all present and future contracts and agreements entered into by the
Chargor, including the Assigned Contracts, and guarantees, warranties and indemnities

issuad in relation to any Contract;

Discharge Date: means the date on which all the Secured Liabilities have been irrevocably

discharged in full and no Turther Secured Liabilities are capable of arising;

Facillty Agreement: means the facility agreement dated 24 lanuary 2019 betwsen,
amongst others, Citrus PX Five LLP and AIS Trading Umited as original borrowers, Fintex
Capital 5.4, {acting for its compartment FC Two) and Europa UK Debt {Lux) Sarl as original
fenders, Fintex Partners Limited as service provider, Fintex Securities Limited as agent and

the Security Trustee {as amended and/or restated from time to time);

General Account: means each account the details of which are specified in Part 2 {General
Accountsy of Schedule 1 {Accounis) and any other bank account so designated in writing by
the Security Trustes and the Chargor;

Inftial Property: means:

{a} any freehold, leasehold or immovable property specified in Schedule & {Initial

Property} in which the Chargor has an interest;

{bl any bhuildings, fixtures, fittings, fixed plant and machinery from time to time

situated on or forming part of that property; and

{r} the benefit of any covenants for title given by any predecessor in title of the
Chargor in respect of that property and any money paid in relation 1o those

covenants;
inteliectual Property: means:

{a} all present and future patents, trade marks, service marks, designs, businass and
trade names, copyrights, design rights, moral rights, inventions, confidential
information, know how, topographical or similar rights and other intellectual

property rights and interests whether registered or unvegistered;

{b) the benefit of all applications, Hcences and rights 1o use such assets; and

10163936 93104865 2 215749392 4
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{c} claims and all Tees, rovalties and other rights deriving from the rights described in
paragraphs {a) and (b} above;

Lease: means, in relation to any Real Property in which the Chargor’s interest is a leasehold

interest, the lease or other Instrument creating or evidencing such leasehold interest;
LPA: means the Law of Property Act 1925;

Monetary Claims: means all book and other debts and monetary claims of any nature and
however arising at any time owing to the Chargor or in which it has an interest together
with the benefit of all rights, securities and guarantees of any nature enjoved or held by it

in relation to the same;
Parmitled Security: means, with respect to the Chargor:

{a} the Security created or evidenced or expressed to be created or evidenced under

the Security Documents; or
{b} any lien arising by operation of law and in the ordinary course of trading;

Policies: means each of the insurance policies described in Schedule 4 {Insurnnce Policies)
and each other insurance policy taken out at any time by or on behalf of the Chargor or in

respect of which it has an interest or a right to claim;
Property: has the meaning given 1o that term in the Facility Agreement;
Real Property: means:

{a} each Property from time to time owned or acquired by the Chargor {including the
nitial Property);

{h} any freehold, leasehold or immovable property in which the Chargor has an
interest including but not limited to the Properties; and

{c} ary bulldings, fixtures, fittings {including trade fittings and machinery} and fixed
plant and machirery from fime o time situated on or forming part of that
property, and includes all Related Rights;

Receiver: means an administrative receiver, receiver and manager or a receiver, in each
case appointed under this deed;

Begulations: means the Financial Collateral Arrangements (No. 2) Regulations 2003 (31 2003
No. 3226},

Related Rights: means, as regards any Secured Asset, all present and future:

10163936 23104865 2 315749392 4
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2.1

2.2

{a} money and proceeds of any nature pald or payable in relation 1o the Secured
Asset, including sale proceeds and money paid by way of damages, award or
judgment made in connection with that Secured Asset; and

ibl rights and interests of any nature attaching to, deriving from or exercisable as a
result of the Chargor’s interest in or ownership or operation of the Secured Asset;

Secured Assets: means the rights, interests and assets from time o time subject, or
expressed to be subject, (o the Security areated or expressed (o be created by this deed or

any document entered into pursuant to or supplemental to this deed:

Secured Liabilities: means all present and future obligations and labilities {whether actual
or cantingent and whether owed jointly or severally or in any other capacity whatsoever) of

each Obligor to any Secured Party under each Finance Document;

Taxation: means any tax, levy, impost, duty or other charge or withholding of a similar
nature {including any penally or interest payvable In connection with any failure to pay or
any delay in paying any of the same) in any jurisdiction, including the United Kingdom.

INTERPRETATION

Clause 1.2 {Construction} of the Facility Agreement is incorporated in this deed as if set out
in Tull in this deed with all necessary conseguential changes as if references in that cdause to

“this Agreement” were references to this deed.
Unless a contrary indication appears, a reference in this deed to:
2.2.1 Secured Liabilities is deemad to incdlude a reference to any part of them;
2.2.2 Secured Assets includes
{a}  anypart of the Secured Asset;
(bl any present and future assets of that type; and
fc}  all Related Rights relating to that Secured Assel;

223 the Securily Trustee shall mean any person for the time being appointed as

Security Trustee in accordance with the Finance Documents: and

2.2.4 a provision of a statute, rule or regulation is deemed to include 3 reference to
that provision as amended or re-enacted or as their application is modified by
any other provisions {whether made before or after the date of this deed] from
timie to time.

10163936 33104865 2 4157493082 4
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2.3

2.4

2.5

2.6

2.7

2.8

2.9

4.1

The title of any provision of this deed will not affect the meaning of that or any other
provision.

Any undertaking given by the Chargor under this deed remains in force until the Discharge
Date.

The terms of the other Finance Documents and of any side letlers between any parties in
relation to any Finance Document {as the case may be} are incorporated in this deed 1o the
extent reguired to ensure that any purported disposition of any freshold or leasehold
property contained in this deed is a valid disposition in accordance with section 2{1} of the

Law of Property [Miscellaneous Provisions) Act 1989

if the Security Trustee considers thal an amount paid to any Secured Parly under the
Facility Agreement or any other Finance Document or in relation to any Secured Liability is
capable of being avoided or otherwise set aside on the liguidation or administration of the
payer or otherwise, then that amount will not be considerad 1o have been irrevocably pald

for the purposes of this deed.

The parties to this deed intend this document to take effect as a deed notwithstanding that

the Security Trustee may execute this deed under hand only.
An Event of Default is "continuing” iT it has not been remedied or waived.

The Security Trustee holds the benefit of this deed on frust for the Secursd Parties in
accordance with the tarms of the Facility Agreement and the Intercreditor Agreement.

UNDERTAKING TO PAY

The Chargor as primary obligor covenants with the Security Trustee {as lrustee for the
Secured Parties) that it will on demand pay to the Security Trustiee the Secured Liabilities

when the same fall due for payment.

SECURITY

General

4.1.1 All the Security created under this deed:

{a} i created in favour of the Security Trustee as trustee for the Secured

Parties;

(b} iz securily for the payment, discharge and performance of all the
Secured Liabilities except for any Secured Liabilities which, if secured by
this deed, would cause such security to be unlawful or prohibited by any

applicable law; and

10163936 931048652 5157493582 4
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4.2

4.3

4.4

4.1.2

Land

{£}  is granted with full ttle guarantee in accordance with the Law of
Property (Miscellaneous Provisions) Act 1994,

If the Chargor assigns its rights under an agreement {or charges those rights by
way of first fixed chargel under this deed and the assignment or charge
breaches a term of that agreement because a third party’s consent has not

been oblained:
{a}  the Chargor shall notify the Security Trustee promptly;

(bl until the consent is obtained, this deed will secure all amounts of any
nature which the Chargor may now or in the future receive under or in
connection with that document but exclude rights under the agreement

tiself;

{c} unless the Security Trustee otherwise reguires, the Chargor shall use
reasonable endeavours to oblain the consent of the relevant party fo
rights under that agreement being secured in accordance with this deed;

and

{fl  the Chargor shall promptly supply the Security Trustee with a copy of
any consent obtained by it

The Chargor charges:

4.2.1

422

{hatisls

by way of a first legal morigage, all the Real Property and all rights under any
licence or other agreement or document which gives the Chargor a right 1o
occupy or use the Real Proparty; and

{to the extent that they are not the sublect of a mortgage under clause 4.2.1
above) by way of first fixed charge, all the Heal Property and all rights under
any licence or other agreement or document which gives the Chargor a right 1o

occupy or use the Real Property.

The Chargor charges by way of a first fixed charge all the Chattels owned by it and iis

interest in any Chattels in its possession,

Accounts

The Chargor charges by way of a first fixed charge all its rights and interest in and to the

Accounts,

10163936 33104865 2 61574593582 4
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4.5

4.6

4.7

4.8

4.9

Monetary Claims

The Chargor charges by way of a first fixed charge all the Monetary Claims.

Contracts

4.6.1

4.6.2

insurances

4.7.1

4.7.2

473

The Chargor assigns absolutely, subject to reassignment by the Security
Trustee in accordance with clause 21 {Release of Security), all its rights in
respect of the Assigned Contracts provided that if any of those rights are not
effectively assigned by this sub-clause, the assignment shall instead operate as
an assignment of any damages, compensation, remuneration, profit, rent,
income or any other sum which the Chargor may derive Trom those rights or be
awarded or entitled to in respect of that right.

The Chargor charges by way of first fixed charge:
{al  all of its rights in the Contracts; and

(b} 1o the extent that they are not effectively assigned under dause 4.6.1,
all its rights described in clause 4.6.1 above.

The Chargor assigns absolutely, subject to reassignment by the Security
Trustee in accordance with clause 21 [Release of Security}, all amounts payable
1o it under or in connection with the Policies and all of its rights in connection

with those amounts.

To the extent that they are not effectively assigned under clause 4.7.1 above,
the Chargor charges by way of a first fixed charge the relevant amounts and

rights described in clause 4.7.1 above.

A reference in this clause 4.7 1o any amounts excludes all amounts received or
receivable under or in connection with any third party lability insurance and
required 1o settle a lability of the Chargor to a third pariy.

intellectual Property

The Chargor charges by way of first fixed charge all its rights in its Intellectual Property.

Miscellaneous

The Chargor charges by way of first fixed charge:

4.8.1

any and all Related Rights;

10163936 93104865 2 7157493592 4
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4.10

4.9.2

453

4.9.4

alH rights to recover any value added tax on any supplies made to it relating to
any Secured Asset and any sums so recovered;

its goodwill and uncalled capital; and

the benefit of any authorisation [statutory or otherwise} held in connection
with fts use of any Secured Asset and the right 1o recover and receive

compensation pavable in relation to any authorisation.

Floating charge

4101

4.10.2

4.10.3

4.10.4

4.10.5

The Chargor charges by way of a first floating charge all s assets whatscever
and wheresoever not at any time otherwise effectively morigaged, charged or

assigned by way of mortgage, fixed charge or assignment under this clause.

The floating charge created by this sub-clause will automatically and
immediately {without noticel convert into a fixed charge over all of the
Chargor's assets if an administrator is appointed in relation to the Chargor or
the Securbty Trustee receives notice of any person’s intention to appoint an
administrator.

The Securily Trustee may by notice to the Chargor convert the floating charge
created by this sub-clause into a fixed charge over all the Chargor's assets if

{a}  anEvent of Default has oocurred;

(b}  the Security Trustee reasonably considers any Secured Asset to be in
danger of being seized or sold under any form of distress, attachment,

execution or other legal process or atherwise to be in jeopardy; or

{c}  the Security Trustiee reasonably considers that it is necessary in order to

protect the priority of s Security.

The floating charge created by this sub-clause may not be converted into a
fixed charge solely by reason of:

{a}  the obtaining of a moratorium; or
(b} anything done with a view to obtaining a moratorium,
under the Insolvency Act 2000

The floating charge created by this sub-clause is a gualifying floating charge for
the purpose of paragraph 14 of Schedule Bl to the Insolvency Act 1986.

10163936 931048652 815749382 4
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5.1

52

5.3

5.4

55

6.1

GENERAL UNDERTAKINGS
Security

The Chargor shall not create or permit to subsist any Security over the Secured Assels other
than pursuant to this deed or the Permitted Security,

Disposal

Except as permitted under the Facility Agreement, the Chargor shall not enter into a single
transaction or a series of transactions {whether related or not) and whether voluntary or

involuntary to sell, lease, transfer, assign or otherwise dispose of any of the Secured Assets.
Other obligations

The Chargor shall comply with all laws and regulations relating to the Secured Assets and
with all conditions and obligations assumed by it in any agreement relating to any of the

Secured Assets.
Rights relating to Secured Assels

The Chargor shall not take any action (or permit any action o be taken} which results or
could reasonably be expected o result in any of its rights relating to any Secured Asset

heing impalred In any material respect.
Security not to be prejudiced

The Chargor shall not do, or permit io be done, anything which could prejudice the Security

constituted or expressed to be constituted by this deed.
REAL PROPERTY
Acguisitions

£.1.1 if the Chargor acquires any freehold, leasehold or commonhold property after
the date of this deed it shall:

{al  notify the Security Trusiee immediately;

{b)  immediately upon the acquisition of any such property and at the cost of
the Chargor, execute and deliver to the Security Trustee a legal
mortgage over such Property in favour of the Security Trustee as trustee
for the Secured Parties substantially in the form of Schedule 7 (Form of
Legal Mortgoge} or in any other form which the Security Trustee may

radquire;

10163936 231048652 9157493592 4
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6.2

6.3

{c} i the litle te that freehold, leasehold or commonhold property is
registered at the Land Registry or required to be so registered, give the
Land Registry written notice of this deed; and

{] i applicable, ensure that details of this deed are correctly noted in the
Register of Title against that title at the Land Registry.

Leases: Chargor as lessor

Except as permitted under the Facility Agreement, the Chargor shall not without the prior

written consent of the Security Trustee grant any lease, Hcence or right to use or occcupy all

or any part of any Property, or enter into any agreement to do any of the foregoing.

Leases: Chargor as tenant

653.1

6.3.2

53.3

6.3.4

6535

68.3.6

The Chargor shall promptly notify the Security Trustee if any Lease has or may
become subject to determination or to the exercise by the lessor of any right
of re-entry or forfelture and, if 30 required by the Security Trusiee acting

reasonably, diligently pursue applications for relief from forfelture thereof,

The Chargor shall perform all its obligations and diligently enforce all its rights
under the Leases and take all action necessary o preserve those rights
{including by way of legal or arbitration proceedings}.

The Chargor shall not without the prior written consent of the Security Trustee
serve any notice of default, or commence any legal proceeding in relation 1o
any Lease,

The Chargor shall immediately notify the Security Trustee In writing / i
receives notice of default or of the initiation of any legal proceeding in relation

1o any Lease,

The Chargor shall not, without the Security Trustee's prior wrilten consent,
amend, supplement, waive, renew or surrender or agree to the amendment,
supplement, walver, renewal or surrender of any material term of any Lease or
terminate any Lease or allow any Lease to lapse and shall not do or permit
anything to be done which may impair the enforceability of any term of any
Lease,

The Chargor shall supply the Security Trustee with {3} a copy of each Lease,
certified as being true and correct by a director of the relevant Chargor and {b)
with any other information and copies of any other documents relating to the
Lease which the Security Trustee, or any Receiver, reguests.

10163036 93104865 2 1015749397 4
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5.4

5.5

6.3.7

Motices

The Chargor is and shall remain iable under any Lease to which it is a party to
perform all its undertakings, covenants and obligations under that Lease and
the Security Trustee shall not be, or be deemed to be, under any obiigation or
fiability under or in connection with any Lease by reason of this deed or the
exercise by the Security Trustee of any rights, powers or remedies under this
deed.

The Chargor must, within seven days after the receipt by it of any application, requirement,

order or notice served or given by any public or local or any other authority with respect to

the Real Property {or any part of ith

64.1

&.4.2

deliver a copy to the Security Trustee; and

inform the Security Trustee of the steps taken or proposed to be taken to

comply with the relevant requirement.

The Land Reglstry

651

5.5.2

8.5.3

The Chargor consents to an application being made o the Land Registry 1o
enter the following on the Register of Title relating to any Real Property
registered at the Land Registry:

“No disposition of the registered estale by the proprictor of the registered
estale or by the proprietor of any registered chorge, not being o charge
registered hefore the entry of this restriction, is to be registered without o
written consent signed by the proprietor for the time being of the chorge dated
{ T in favour of Fintex Securities Limited referred to in the charges register
ar, If appropriate, signed on such proprietor’s beholf by an outhorised signotory

of Fintex Securfties Limited”

The Chargor shall not, without the Security Trustee’s prior writien consant,
attow any person other than itself to be registered under the Land Registration
Act 2002 as proprietor of any of the Real Property and will not, as regards any
Real Property, create or permit to arise any overriding interest within the
meaning of the Land Registration Act 2002 or the Land Registration Rules
2003,

The Chargor shall promptly make all applications to and filings with the Land
Registry which are necessary or desirable under the Land Registration Rules

2003 to protect the Security created by or pursuant to this deed.
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5.6

6.7

6.5.4

The Chargor authorises the Security Trustee andfor any solicitors or other
agent acting on behalf of the Security Trustee to complete, execute and deliver
on the Chargor’s behall {(but at the cost of the Chargor) to the Land Registry
any form, document or other information requested by the Land Registry with

regard to the applications referred to in this clause 6.5.

Deposit of title deeds

The Chargor shall deposit with the Security Trustee all deeds and documents of title relating

to its Real Property and all local land charges, land charges and Land Registry search

certificates and similar documents received by it or on its behalf, provided that, subject to

the applicable Convevancer entering into undertakings with the Security Trustee acceptable

1o the Security Trustee in relation to the holding of all deeds and documents of title relating

to its Real Property, all such deeds and documents of title may be held by the applicable

Conveyancer.

Maintenance

The Chargor shall:

657.1

57.2

673

from time to time on reguest, furnish to the Security Trustee such information
i relation to its Real Property to which is Real Property shall be subject as the
Security Trustee may reasonably require and permit the Security Trustes, ils
agents, officers and emplovess free access at alt reasonable times {and, unless
an Event of Default is continuing, on reasonable notice] to view the state and
condition of its Real Property without becoming lable to account as mortgagee

in possession;

keep, or will use reasonable endeavours to procure that the relevant tenant
keeps, the Real Property in good repair and condition and shall promptly repair

any delect or damage affecting its Real Property; and
not at any time without the prior writlen consent of the Security Trustee:

{a}  carry out or permit any demolition, reconstruction or rebuilding of its
Real Property or any structural alterations or material change in its use;

o

(b} sever, unfix or remove any of the fixtures, fittings, plant or machinery on
or in iis Real Property {except for the purpose and in the course of
making necessary repairs thereto or for replacing the same with new or

improved models or substitutes).
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6.8

6.9

6.10

Development

The Chargor shall not, without the prior written consent of the Security Trustes, carry out

oF permit to be carried out any development {as defined in the Town and Country Planning

Act 19901 or change, or permit any change in, the user of any Real Property other than any

refurbishments or other improvements to any Real Property that do not reguire planning

permission and do not cost in excess of £10,000 for each Real Property.

Compliance

The Chargor shall:

6.9.1

6.9.2

£.9.3

Planning

comply with all planning and environmental law and regulations relating to s
Real Property of its occupation or use of #ts Real Property and with all
conditions attaching to any planning permission and with all notices issued by
any planning, environmental or other public body in respect of s Real
Property where a failure to do so has or is reasonably likely to have a Material
Addverse Effect;

observe and perform all restrictions and other covenants, stipulations and
obligations now or at any time affecting its Real Property insofar as they are
subssisting and capable of being enforced where a failure 1o do so has or is
reasonably likely to have a Material Adverse Effect; and

duly and diligently enforce all restrictions or other covenants, stipulations and
obligations benefiting its Real Property and not walve, release or vary (or agree

to walve, release or vary) the obligations of any other party thereto.

The Chargor agrees that it shall:

6.10.1

6.10.2

6.10.3

610.4

comply with and ohserve and perform all reguirements of any applicable
planning legislation and all buildings and other regulations and bye-laws to the

extent that they affect its Real Property or use;

comply with any conditions attaching to any planning permissions relating to

or affecting the its Real Property or use;

refrain from doing anything on or in relation to any of its Real Property if the

doing thereof would require a consent under any planning legislation; and

not, without the prioy written consent of the Security Trustee, make any
application for or implement any planning permission obtained or enter or

agree 1o enter ko any agreement under Section 106 of the Town and Country
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6.11

6.12

7.1

Planning Act 1990, Section 33 of the Local Government {[Miscellaneous
Provisions) Act 1982 or Section 38 of the Highways Act 1980 or any similar law.

investigation of title

The Chargor shall grant the Security Trustee or its lawyers on request all Tacilities within the
reasonable power of the Chargor to enable the Security Trustee or iis lawvers {af the

expense of the Chargor) to:
8.11.1 carry out investigations of title in relation to the Real Property; and

6.11.2 make such enquiries in relation to any part of the Real Property as a prudent

morigagee might carry oul
Power to remedy

i the Charpor fails to comply with any law or regulation or to perform any term of any
agreement affecting Hs Real Property, the Chargor shall, sublect to the terms of any
applicable occupational lease and subject to mandatory law relating to rights of non-
interference and guiet enjoyment, allow the Security Trustee or ils agenis and contractors:

6.12.1 to enter any part of its Real Property;

6.12.2 to comply with or obiect to any notice served on the Chargor in respect of iis
Real Property; and

6.12.3 to take any action as the Security Trustee may consider necessary to prevent

or remedy the relevant breach or to comply with or object to any such notice.

The Chargor shall within three Business Days of reguest by the Security Trustee pay the
costs and expenses of the Security Trustee and its agents and contractors incurred in

connection with any action taken under this sub-clause.
ACCOUNTS

Undertakings

The Chargor shall:

7.3.1 not, without the prioy written consent of the Security Trustee or as permitted
under the Facility Agreement, maintain any bank account other than the
General Account and the Blocked Account;

7.1.2 advise the Security Trustee immmediately of any redesignation or change in

account details affecting any Account;
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7.2

713

7.1.4

715

promptly upon request by the Security Trustee, supply the Security Trustee
with copies of all mandate letters, bank statements and other agreements
relating to each Accounts;

notwithstanding the terms and conditions relating to any Account, not permit
any Account to become overdrawn or exceed any other limits applicable 1o

such Account; and

not permit or agree Lo any variation of the terms and conditions relating to any

Account or close any of the Accounts.

Operation of the Accounts

7.2.1

7.2.2

723

7.2.4

Prioe to the occurrence of an Event of Default which is continuing, the Chargor
shall be entitded to withdraw or transfer any sum standing 1o the credit of the
General Account. After the occurrence of an Event of Default which is
continuing, the Chargor shall not be entitled o make any withdrawals or
iransfers from the General Account without the Security Trusiee's prior

written consent

The Chargor shall not be entitled to make any withdrawals or transfers from

the Blocked Account without the Security Trustes’s prior wrillen consent,

Amounts permitted to be withdrawn or transferred from the Accounts
pursuant to this deed shall, upon such withdrawal or transfer, be released

from the Security constituted by this deed.

if the Security created by this deed has become enforceable, the Security
Trustee shall be entitled, at any time or times, without notice {both before and

after demand}, to:

fa}  exercise all its rights, powers and remedies as charges of the Accounts
and, in particular, the right to:

{i} demand and receive any interest or other moneys pavable In

respect of any credit balance on any Account; and

(i} withdraw sums standing to the credit of any Account {or, by
notice to the bank with whom such Account is maintained,
block the withdrawal of any such sums} and otherwise exercise
all rights in relation 1o the Accounts as the Chargor may
exercise {or, but Tor this deed) might exercise;

{b} apply, transfer or set-off any or all of the balances from time o time
standing 1o the credit of the Accounts In or towards the payment or
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7.3

2.1

82

other satisfaction of all or part of the Secured Liahilities then due but
unpaid in accordance with clause 14 (Order of Application).

Notice 1o Account Banks

7.3.1 The Chargor shall serve a notice of charge in the form of Part 1 of Schedule 2

{Form of Notice to Account Banky:

{a}  oneach Account Bank with whom an Account is held, immediately upon
execution of this deed {or, If an Account is opened after execution of this
deed, promptly Tollowing its opening); and

{h]  use Hs reasonable endeavours to procure that each Account Bank
acknowledges such notice by signing and returning to the Security
Trustee a letter of acknowledgement substantially in the form of Part 2
of Schedule 2 (Form of Notice to Account Bank} within 14 days of the
date of such notice.

7.3.2 Any instructions contained in a notice of charge sent by the Chargor pursuant
to this clause may not be revoked or amended without the Security Trustee's

prior writlen consent.

7.3.3 in respect of any Account held with the Security Trustee, the Chargor shall be
deemed to have notified the Security Trustee of the charge over that Account

and the terms of this deed.
MONETARY CLAIMS
Collecting Monetary Claims

The Chargor shall promptly get in and realise all Monetary Claims and pay the proceeds
thereof into the relevant designated Account in accordance with the terms of the Finance
Documents or as the Security Trustee may otherwise direct in writing and pending that

payment will hold those proceeds on trust for the Security Trustee.
Dealing with Monetary Claims

The Chargor shall not, without the prior written consent of the Security Trustes, assign,
factor, discount, release, waive, compound or otherwise deal with any of the Monstary
Claims or vary any term relating to a Monetary Claim other than as permitted by the terms

of the Finance Documents.
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3.3

9.1

9.2

Asslgnment

The Chargor shall, at the Security Trustee’s request, execute a legal assignment of the
WMonetary Claims in favour of the Security Trustee on such terms as the Security Trustee
may agree and will sign and deliver written notice of that assignment, in a form acceptable
1o the Security Trustee, to each debtor which owes or may owe a Monetary Claim and will
use is reasonable endeavours to procure that the notice is duly acknowledged by the
deblors concerned in accordance with the terms of that assignment.

ASSIGNED CONTRACTS
Representations and Warranties

The Chargor represents and warranis to each Secured Party on the date of this deed and on

each day until the Discharge Date that

9.1.1 each Assigned Contract is in Tull force and effect and constitutes its legal, valid,

binding and enforceable obligations;

9.1.2 its execution and performance of the Assigned Contracts does not conflict with
any law or regulation applicable to it s constitutional documents or any
agreement or instrument binding on i or constitute a default {however
described) under any such agreements or instruments;

6.1.3 it is not in default, nor, so far as it is aware, is any counterparty to an Assigned

Contract in default, under anv Assigned Contract;

8.1.4 all payments due to the Chargor from any party under any Assigned Contract
can be made whthout withholding or deduction on account of Taxation;

9.1.5 all payments to it by any other party to an Assigned Contract are not subject to

any right of set-off or similar right; and
9.1.6 there is no prohibition on assignment in any Assigned Contract.
Motices of assignment

The Chargor shall, In respect of any Assigned Contract, promptly at the reguest of the
Security Trustee serve a notice in a form acceptable 1o the Security Trustee on the
counterparty 1o the applicable Assigned Contract and use its reasonable endeavours 1o
procure that each such counterparty acknowledges that notice within 14 days of the date
of the notice. Any instructions contained in a notice sent to a counterparty pursuant 1o this
clause may not be revoked or amended without the Security Trustee’s prior written

consent.
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9.3

9.4

9.5

9.6

Preservation and enforcement of rights

The Chargor shall:
83,1 perform all s obligations under each Assizned Contract;
9.3.2 diligently enforce all its rights under each Assigned Confract and take all action

necessary to preserve those rights {including by way of legal or arbitration

proceedings): and

933 inform the Security Trustes immediately if it serves notice of default, or
commences any legal proceeding, or receives notice of default or of the

initiation of any legal proceeding in relation to any Assigned Contract.
Amendments and walvers

The Chargor shall not unless permitted by the Facility Agreement or otherwise without the

Security Trusiee's prior written consent:

9.4.1 amend, supplement or waive or agree to the amendment, supplement or
waiver of any material term of any Assigned Contract or terminate any
Assigned Contract or allow any Assigned Contract to lapse and shall not do or
permit anything 1o be done which may impair the enforceability of any term of

any Assigned Contract; or

942 take any action which might jeopardise the existence or enforceability of any

Assigned Contract.
Copy documents

The Chargor shall, at the request of the Security Trustee, supply the Security Trustee with
{2} a copy of each Contract to which it Is 2 party, certified as being true and correct by a
director of the relevant Chargor and {b) with any other information and copies of any other
documents relating to the Contracts which the Security Trustee, or any Receiver,
reasonably requests.

Obligations

Notwithstanding the operation of clause 4.6 {Conirgctsy, the Chargor is and shall remain
Hable under any Coniract 1o which it is a parly 1o perform all its obligations under that
Contract and the Security Trustee shall not be, or be deemed to be, under any obligation or
Hability under or in connection with any Contract by reason of this deed or the exercise by

the Security Trustee of any rights, powers or remedies under this deed.
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10,

01

10.2

103

INSURANCES
Representations and warranties
The Chargor represents and warrants to each Secured Party that:

10.1.1 each Policy s in full force and effect and on risk, all premiums pavable in
refation to the Policles have been paid when due and, so far as the Chargor is
aware, therg are no grounds on which any Policy may be declared void or

voidable in whole or in part; and

10.1.2 its entry into the Policies does not conflict with any law or regulation
applicable to it, s constitutional documents or any agreement or instrument

binding on i
hotices of assignment
The Chargor shall:

10.2.1 in respect of the Policles listed in Schedule 4 {(Insurgnce Policies), immediately

upon execulion of this deed; and
16.2.2 in respect of any other Policy, promptly at the request of the Security Trustee,

serve a notice, substantially in the form of Part 1 of Schadule 5 {Form of Notice o Insurer),
on each ather party to each Policy and use its reasonable endeavours to procure that each
such party acknowledges that notice by signing and returning to the Security Trustee a
letter of undertaking substantially in the form of Part 2 of Schedule 5 {Form of Notice to
insurer) within 14 days of the date of the notice. Any Instructions contained In any notice
sent by the Chargor pursuant to this clause may not be revoked or amended without the

Security Trustee's prior wriiten consent.
Preservation and enforcement of rights
The Chargor shall:

10.3.1 perform all its obligations, pay all premiums and diligently enforce all s rights
under the Policies and take all action necessary to keep the Policles in full force
and effect and otherwise preserve s rights under the Policies [including by
way of legal or arbitration proceedings);

10.3.2 inform the Security Trustee immediately If it commences any legal proceading,
or receives notice of the initiation of any legal proceeding, in relation to any
Policy or if it becomes aware of any Policy becoming void or voidable in whole
orin part; and
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104

10.5

11.

il1

11.2

10.3.3 if required by the Security Trustee following the occurrence of an Event of
Default which is continuing use its best efforts 1o cause each insurance policy
or policies relating to the Secured Assets ather than any Policy which has been
the subject of a notice of assignment pursuant to dause 10.2 {Neotices of
assignment} to contain {in form and substance reasonably satisfactory 1o the
Security Trustee} an endorsement naming the Security Trustee as sole loss

payee in respect of all claims.
Amendments and waivers

The Chargor shall not, without the Security Trustee's prior written consent, amend,
supplement or walve or agree o the amendment, supplement or walver of any material
term of any Policy or terminate any Policy or allow any Policy to lapse.

Copy documents

The Chargor shall supply the Security Trustee with {a) a copy of each Policy and of each
certificate of insurance and cover note relating to each Policy, certified as being true and
correct by a director of the relevant Chargor and {b} with any other information and copies
of any other documents relating to the Policies which the Security Trustee, or any Receiver,

reasonably reguests.
ENFORCEMENT OF SECURITY
Timing

The Security created by this deed will be immediately enforceable at any time after the
gceurrence of:

11.1.1 an Event of Default which is continuing; or

11.1.2 a reguest being made by the Chargor to the Security Trustee that it exercise
any of its powers under this deed.

Enforcement

After the Security created by this deed has become enforceable, the Security Trustee may,
without notice to the Chargor or prior authorisation from any court, in s absolute

discretion:

11.2.1 enforce all or any part of that Security [at the times, in the manner and on the
terms it thinks fit} and take possession of and hold or dispose of all or any part

of the Secured Assets; and
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113

11.2.2

whether ar not it has appointed a Receiver, exercise all or any of the rights,
powers, authorisations and discretions conferred by the LPA {as varied and
extended by this deed} on mortgagees, by this deed on any Receiver, or

otherwise conferred by law on mortgageess and Recelvers.

Statutory Powars

1131

11.3.2

11.3.3

The statutory power of sale or other right of disposal conferred on the Security
Trustes and on any Receiver by this deed shall operate as a variation and
extension of the statutory power of sale under section 101 of the LPA and such
power shall arise {and the Secured Liabilides shall be deamed due and payable

for that purpose} on execution of this deed,

{a} The statutory powers of leasing may be exercised by the Security
Trustes at any time on or after the Security created by this deed has
become enforceable and such powers are hereby extended so as to
authorise the Security Trustee to lease, make agreements for lease,
accept surrenders of leases and grant options on such terms as the
Security Trustee may think fit and without the need to comply with any
restrictions conferred by law {including under section 92 or 100 of the
LPAL

{b}  For the purposes of sections 28 and 100 of the LPA, the expression
“Mortgagor” will include any encumbrancer deriving title under the
Chargor and neither sub-section {18} of section 99 nor sub-section {12}

of section 100 of the LPA will apply.

{t}  The Chargor shall not have, at any time up until the Discharge Date, the
power pursuant to section 99 of the LPA 1o make any lease in respect of
any Real Property without the prior written consent of the Security

Trustee or as permitted pursuant 1o the terms of the Facility Agreement.

The restrictions contained in section 93 and 103 of the LPA shall not apply 1o
this deed or to the exercise by the Security Trustee of its right to consolidate
all or any of the Security created by or pursuant to this deed with any other
Security in existence at any time or its power of sale, such powers being
exercisable by the Security Trustee, without notice to the Chargor, on or at any
time after the Security created by this deed has become enforceable as hereln

provided
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12,

121

12.2

12.3

RECEIVER

Appointment of Receiver

1211

12.1.2

12.1.3

12.1.4

12,15

After the Securlly created by this deed has become enforceable the Security
Trustee may without prior notice, appoint:

{a}  anyone or more persons to be a Receiver of all or any part of the

Secured Assets: or
{b}  two or more Recelvers of separate paris of the Secured Assets; or
{}  appeint another personis) as an additional Recelver(s).

Any appointment under clause 12.1.1 above may be by deed, under seal or in

writing under its hand.

Any restriction imposed by law on the right of a morigagee 1o appoint a
Receiver (including under section 109(1) of the LPA} does not apply to this
deed.

The Security Trustes may not appoint an administrative receiver {as defined In
section 29(2} of the Insolvency Act 1986} over the Secured Assets i the
Security Trustee is prohibited from so doing by section 724 of the Insalvency
Act 1986 and no exceplion 1o the prohibition on appeointing an administrative

receiver applies.

Each person appoeinted to be a Recelver pursuant to this clause 12,1 shall be
entitled to act individually or together with any other person appointed or
substituted as a Receiver.

Statulory powers of appointment

The powers of appolntment of 2 Receiver shall be in addition to all statutory and other

powers of appointment of the Securily Trustee under the LPA {as extended by this deed} or

otherwise and such powers shall remain exercisable from time to time by the Security

Trustee in respect of any part of the Secured Assets.

Remowval

The Security Trustee may from Hme to Hme by writing under its hand {subject to any

requirement for an order of the court in the case of an administrative receiver) remove any

Recelver appointed by i and may, whenever it thinks fit, appoint a new Becelver in the

place of any Receiver whose appointment may for any reason have terminated.
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12.4

12.5

i3

131

132.2

133

Remuneration

The Security Trustee may from time fo time fix the remuneration of any Recelver appointed

by it and any maximum rate imposed by any law {including under section 105(6} of the LPA}

will not apply.

Agent of the Chargor

1251

12.5.2

1253

A Recelver will be deemed to be the agent of the Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly
appointed by a mortgagee under the LPA. The Chargor is solely responsible for
the remuneration, expenses, contracts, engagements, acts, omissions, defaulis
and losses of 3 Receiver and for any labilities incurred by a Receiver.

No Secured Party will incur any Hability {either to the Chargor or to any other
parsen) by reason of the appointment of a Recelver or for any other reason.

Mo Receiver shall at any time act as agent for the Security Trustee

POWERS OF RECEWVER

General

1311

13.1.2

Possession

A Recelver has all of the rights, powers and discretions set out below in this
clause in addition to those conderred on it by any law; this incudes:

{a} in the case of an administrative receiver, all rights, powers and
discretions conferred on an administrative recelver under the Inschvency
Act 1986 {including but not Himited to Schedule 1 thereof}; and

(b}  otherwise, all the rights, powers and discretions conferred on 3
mortgagor, a morigagee in possession and on a receiver {or a receiver

and manager} appointed under the LPA,

if there is more than one Receiver holding office at the same time, each
Receiver may {uniess the document appointing him states otherwise] exercise
all of the powers conferred on a Recelver under this deed individually and to

the exclusion of any other Receiver,

A Receiver may take immediate possession of, zet in and collect any Secured Asset,

Carry on Business

A Receiver may carry on any business of the Chargor in any manner he thinks fit,
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13.4

i35

13.6

13.7

13.8

139

Employees

13.4.1 A Receiver may appoint and discharge managers, officers, agents, accountants,
servants, workmen and others for the purposes of this deed upon such terms
as to remuneration or otherwise as he thinks fit.

13.4.2 A Receiver may discharge any person appointed by the Chargor.

Borrow money

A HRecsiver may ralse and borrow moeney either unsecured or on the security of any Secured
Assel either in priority to this Security or otherwise and generally on any terms and for

whatever purpose which he thinks fit,
Sale of assets

13.6.1 & Receiver may sell, exchange, convert inte money and realise any Secured
Asset by public auction or private contract and generally in any manner and on

any terms which he thinks fit.

13.6.2 The consideration for any such transaction may consist of cash, debentures or
other oblizations, shares, stock or other valuable consideration and any such
consideration may be pavable in 3 lump sum or by instalments spread over any

period which the Recelver thinks fit,

13.6.3 Fixtures, other than landlord’s fixtures, may be severed and sold separately

from the property containing them without the consent of the Chargor.
Leases

A Receiver mav let any Secured Assel for any term and at any rent {with or without a
premium) which he thinks fit and may accept a surrender of any lease or tenancy of any
Secured Asset on any terms which he thinks fit (including the payment of money to a lessee

or tenant on a surrender).
Compromise

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any claim,
account, dispule, gquestion or demand with or by any person who is or claims 1o be a
creditor of the Chargor or relating in any way to any Secured Asset.

Legal actions

A HReceiver may bring, prosecute, enforce, defend and abandon any action, suit or
procesdings in relation 1o any Secured Asset which he thinks it
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13.10

1311

13.12

13.13

13.14

13.15

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing

which may be proper or desirable for realising any Secured Asset,
Subsidiaries

A BReceiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any

Secured Asset.

Delegation

A Receiver may delegate his power in accordance with this deed.

Lending

A Receiver may lend money or advance credit to any customer of the Chargor.
Protection of assets

A Recsiver may:

13.14.1 effect any repair or insurance and do any other act which the Chargor might do

in the ordinary conduct of its business to protect or improve any Secured

Asset;
13.14.2 commence and/or complete any bullding operalion; and
13.14.3 apply for and maintaln any planning permission, building regulation, approval

or any other authorisation,
in each case as he thinks fit.
Other Powers
A Recelver may:

13.15.1 do all other acts and things which he may consider desirable or necessary for
realising any Secured Assel or incidental or conducive to any of the rights,
powers or discretions conferred on a Recelver under or by virtue of this deed

or law;

13.15.2 exercise in relation to any Secured Asset all the powers, authorities and things
which he would be capable of exercising if he were the shsolute beneficial
owner of that Secured Assel; and
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13.16

14,

4.1

14.2

14.3

13.15.3 use the name of the Chargor for any of the above purposes set out in this
clause 13

Redemption of prior mortgages

AL any time after the Security created by this deed has become enforceable, the Security
Trustee may redeem any prior Security created in respect of a Secured Asset andfor
procure the transfer of the benefit of that Security 1o itsell and/or settle the accounts of
the prior morigagee or encumbrancer. The Chargor shall on demand indemnify the
Security Trustee for all costs and expenses incurred by the Security Trustee in connection
with any such redemption and/or transfer, including the amount of any principal or interest

paid by the Security Trustee.
OROER OF APPLICATION
Application of proceeds

Unless otherwise determined by the Security Trustee, all amounts received or recovered by
the Security Trustee or any Receiver in exercise of their rights under this deed will, subject
1o the rights of any creditors having priority, be applied in the order provided in clause 14.2.
This clause 14 does not prejudice the rght of any Secured Party to recover any shortfall

from the Chargor.
Order of application
The order referred to in clause 14.1 is:

14.2.1 in or towards payment, or the provision for, all the costs, expenses and losses
properly incurred, and payments made, by the Security Trustes andfor any
Receiver under or in connection with this deed and all remuneration due to

any Receiver under or in connection with this deed;

14.2.2 in or towards the payment or discharge of the Secured Uabilities in accordance
with clause 22.2 {Partiol Povments) of the Facility Agreement; and

14.2.3 in payment of any surplus to the Chargor or other parson entitled {o it
Protection of Purchasers

14.3.1 No purchaser or other person dealing with the Security Trusiee or a Receiver

shall be bound to enquire:

{a}  whether the Secured Liahilities have become payable;
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15

151

15.2

(b} whether any power which the Securily Trustee aor a Receiver is
purporting to exercise has become exercisable or is being properly
exercised;

£} whether any money remains due under the Finance Documents; or

{d} how any money paid to the Security Trustee or to that Receiver is 1o be

applied.

14.3.2 The receipt of the Security Trustee or any Receiver shall be conclusive
discharge to any purchaser and, in making any sale or disposal of the Secured
Assets or making any acquisition, the Security Trustee or any Receiver may do
for such consideration, in such manner and on such terms as it thinks fit.

LIABILITY OF SECURITY TRUSTEE
Liability

Nelther the Security Trustee, its nominee(s) nor any Receiver will either by reason of {a}
taking possession or realising all any part of the Secured Assels; [b) taking any action
permitled by this deed; or (¢} whether as morigagee in possession or otherwise be liable to
the Chargor or any other person for any costs, losses or Habilities relating to any of the
Secured Assets or for any act, defaull, omission or misconduct of the Security Trustee, any
Receiver or their respective officers, employees or agents in relation to the Secured Assets

or otherwise.
Exonsration

Neither the Security Trustee nor any Receiver will have any duty {al to perform the
Chargor's obligations or exercise any rights in relation to any Secured Asset, {b) to ensure
that any Related Rights are made available or to verify that the correct amount has been
received in relation to any Related Right, (¢} to take up any offer in relation Lo any Secured
Assets, {d] 1o give any notification to anyone in relation 1o any Secured Asset or {e) to take

any action to enforce any other person’s obligations as regards any Secured Asset.
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16,

161

16.2

17

17.1

17.2

POAWER OF ATTORNEY

The Chargor, by way of security for the performance of s obligations under this deed
irrevocably and severally appoints the Security Trustee, each Receiver and each of their
respective delegates and sub delegates to be Hs attorney [with full power of substitution
and delegation) and in its name, on its behalf and as its act and deed to:

execute, deliver and perfect all other documents, deeds and agreements and do all such

things which the attorney may consider to be required for:

16.1.1 carrying out any obligation imposed on the Chargor by this deed, any Legal
Mortgage or any agreement binding on the Chargor to which the Security
Trustee is a parly {including, but not limited to, the execution and delivery of
any charges, legal morigages, assipnments or other security and any transfers
of the Secured Assets and perfecting and/or realising the Security created or
intended 1o be created in respect of the Secured Assets) which the Chargor has

failed to do within the relevant time period; and

16.1.2 enabling the Security Trustee and any Receiver to exercise any of the rights,
powers and authorities conferred on them pursuant to this deed, any Legal
Mortgage or other Security Document to which the Chargor is party or by law
{including, after the Security created by this deed has become enforceable as
herein provided, the exercise of any right of a legal or beneficial owner of the

Secured Assets or any part thereof});

the Chargor hereby ratifies whatever any attomey does or purports to do pursuant to Hs

appointment under this clause.
SAVING PROVISIONS
Continuing Securlty

Subject to clause 21 {Relegse of Securityl, the Security constituted by this deed shall remain
in full force and effect as continuing security for the Secured Uabilities untll the Discharge
Date and shall not be released before then by any intermediate payment, discharge or

satisfaction of all or any of the Secured Liabilities or for any other reason.
Cumulative Rights

The Security created by or pursuant to this deed and the rights, powers and remeadies of the
Security Trustee under this deed shall be cumulative and shall be in addition to and
independent of every other Security, right, power or remedy which the Security Trustee or
any Secured Party may at any time have in connection with the Secured Liabilities, including
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173

7.4

175

17.6

all rights, powers and remedies provided by law, and accordingly, the Security Trustee shall
not be obliged hefore exercising any such rights, powers or remedies;

17.2.1 tor make any demand of, or take any action or obtain any judgment in any

court against, any Oblizor;

17.2.2 1o make or file any claim or proof in winding-up or disselution of any Oblizor;
or
17.2.3 to enforce or seek 1o enforce any other Security held by it in respect of the

Secured Uabilities.
No Merger of Socurily

No prior Security held by the Security Trustee {whether in its capacity as trustee or
otherwise} or any other Secured Party over the whole or any other part of the Secured

Asset shall merge into the Security constituted by this dead.
No prejutdics

The Security created by or pursuant to this deed shall not be prejudiced by any
unenforceability or invalidity of any other agreement or document or by any time or
indulgence granted to any Obligor or any other person, or the Security Trustes {whether In
its capacity as trustee or otherwise} or any of the other Secured Parties or by any variation
of the terms of the trust upon which the Security Trustee holds the Security created by or

pursuant {o this deed or by any other thing which mizht otherwise prejudice thatl Security.
Remedies and Walvers

No failure on the part of the Security Trustee to exercise, or any delay on its part in
exercising, any rights, powers and remedies of the Securily Trustee provided by or pursuant
to this deed shall operate as a waiver of those rights, powers and remedies or constitute an
election to affirm this deed. No election to affirm this deed on the part of the Security
Trustee shall be effective unless it is in writing. Mo single or partial exercise or any such
rights, powsers and remedies preclude any further or other exercise of that or any ather

rights, powers and remedies,
Partial Invalidity

if, at any time, any provision of this deed is or becomes Hlegal, invalid or unenforceable In
any respect under the law of any jurisdiction, neither the legality, validity or
unenforceability of the remaining provisions of this deed nor of such provision under the
taws of any other jurisdiction shall in any way be affected or impaired thereby, and, if any

part of the Security intended o be created by or pursuant to this deed is invalid,
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17.7

unenforceable or ineffective for any reason, that shall not affect or impair any ather part of

the Security constituted under this deed.

Walver of defences

Neither the obligations of the Chargor under this deed nor the Security constituied by this

deed will be affected by any act, omission or thing which, but for this clause, would reduce,

refease or prejudice any of Hs obligations under this deed or release or prejudice any of its

obligations under, or the Security created by, this deed and whether or nol known fo the

Chargor or any Secured Party, including:

17.7.1

17.7.2

17.7.3

17.7.4

1775

17.76

1777

1778

any time, waiver or consent granted to, or composition with, any Oblisor or
any other person;

the release of any Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Obligor or other person;

any intermediate payment, settlement of account or discharge in whole or In

part of the Secured Liabilities;

the taking, variglion, compromise, exchange, renewal or release of, or refusal
or neglect 1o perfect, take up or enforce any rights against, or Security over
assets of, any Obligor or any other person or any non-presentation or non-
ohservance of any formality or other requirement in respect of any instrument

or any failure to realise the full value of any Security;

any incapachy or lack of power, authority or legal personality of or dissolution
or change in the members or status of any Oblinor or any other person;

any amendment, novation, supplement, extension {whether or maturity or
otherwise} or restatement {in each case however fundamental and of
whatsoever nature, and whether or not onercus) or replacement of a Finance
Document or any other document or Security or of the Secured Uabilities
{including, without Emitation, any change in the purpose of, any extension of,
or any variation or increase in any facility or amount made available under any
facility or the addition of any new facility under any Finance Document or

other documents);

any unenforceability, illegality or invalidity of any obligation of any person
under any Finance Document or any other document or security or of the

Secured Liabilities;

the death or mental incapacity of any Obligor or any other person;
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17.8

17.8

17.10

17.7.9 any insclvency or similar proceedings relating o any Obligor or any other
pErSON; or
17.7.10 any other act or omission which would not have discharged or affected the

figbility of the Chargor had it been a principal debtor or anything dene or
omitted by any person which, but for this provision, might operate 1o
exonerate of discharge the Chargor or otherwise reduce or extinguish iis
fiahility under this deed,

immediate recourse

The Chargor waives any right it may have of first requiring the Security Trustee or any other
Secured Parly {or any Irustee on its behalfl) 1o proceed against or enforce any other rights
or Security or claim payment from any person before cdaiming from the Chargor under this

deed. This waiver applies irrespective of any law or provision of this deed to the contrary.
Apnpropriations

Until the occurrence of the Discharge Date, any Secured Party {or any trustee or agent on
its behalf) may refrain from applying or enforcing any other moneys, Security or rights held
or recelved by it in relation to the Secured Liabilities, or apply and enforce the same in such
manner and order as it sees {it {whether against the Secured Liabilities, or otherwise) and
hold in an interest bearing suspense account any maoney received from the Chargor on

account of the Secured Liabilities,
Mon-competition

Lintil the occurrence of the Discharge Date or unless the prior wrillen consent of the
Security Trustees is obiained, the Chargor shall not exercise any rights which it may have by

raason of performance by it of s obligations under this deed:
17.10.1 to be indemnified by any person, including any Obligor;

17.10.2 1o claim any contribution from any other provider of Security or any guarantor

of the Secured Liahilities; and/for

17.10.3 1o take the benefit {in whole or In part and whether by way of subrogation or
gtherwise} of any Secured Party's rights under the Finance Documents or of
any other guarantee, indemnity or Security taken pursuant to, or in conrection

with, the Secured Liabilities by any Secured Party;

17.10.4 1o bring legal or other proceedings for an order requiring any Oblizor or other
person o make any payment, or perform any cbligation, in respect of which
the Chargor has given a guarantee, undertaking or indemnily under any

Finance Document: and
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i7.11

17.12

17.10.5

1o exercise any right of set-off against any Obligor.

if the Chargor receives any benefit, payment or distribution contrary to the terms of this

clause, it shall hold that benefit, payment or distribution (to the extent necessary to enable

all amounts which may be or become pavable to the Security Trusiee in connection with

the Secured Liabilities 1o be repaid in fulll on trust for the Security Trustee and shall

promplly pay or transfer the same to the Security Trustes or to the Security Trustee's

nomings,

Tacking

17111

17.11.2

For the purposes of section 94{1}c} of the LPA and section 49{3} of the Land
Registration Act 2002, the Security Trustee confirms on behall of the Secured
Parties that the Secured Parties will comply with their obligations to make
further advances under the Facility Agreement subject to the terms of the

Finance Documents.

The Chargor hereby consents to an applicaiion being made to the Land
Registry 1o enter the obligation io make further advances on the charges

register of any registered land forming part of the Real Property.

Further Assurance

17.12.3

17.12.2

The Charzor shall promptly, at its own cost, do whatever the Security Trustee

requires:

{al 1o create, perfect andfor protect the Security created or inlended 1o be
created by this deed;

b} to create, perfect and/or protect the priority of the Security created or

intended be created by this deed;

£} 1o facilitate the exercise of any rights, powers and remedies vested in
the Securily Trustee or any Receiver {or their respective delegates) by
this deed and/or by the law; and/or

(e} 1o facilitate the realisation of the Secured Assets,

In order to satisfy its obligations under sub-clause 17.12.1 above the Chargor
shall immediately, upon the reguest of the Security Trustee, execuls any
transfer, conveyance, specific mortgage, charge, assighment or assurance over
all or any of the assets constituting, or intended to constitute, the Secured
Assels {whether in favour of the Securily Trustes or ils nominee or otherwise)

and make any registration or notarisation and give any notice, instructions,
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18,

181

182

18.3

i3

240,

order or direction in respect of the Secured Assels on such terms as the
Security Trustee shall require for this purpose.

PRIOR SECURITY INTERESTS

in the event of any action, proceedings or step being taken to exercise any powers or
remedies conferred by any prior ranking Security against any of the Secured Assets or in
case of exercise by the Security Trusiee or any Recelver of any power of sale under this
deed, the Securily Trustee may redeem such prior Security or procure the transfer thereof

to itself.

The Security Trustee may settle and agree the accounts of the prior Security and any
accounts s settled and agreed will be conclusive and binding on the Chargor.

Al principal monies, Interest, costs, charges and expenses of and incidental 1o any
redemption or transfer will be paid by the Chargor to the Security Trustee on demand
together with accrued interest thereon as well as before judgement at the rate from time
to time applicable to unpaid sums specified in the Facility Agreement from the time or
respective times of the same having been paid or incurred until payment thereof {as well as

after as before judgment).
SUBSEQUENT SECURITY INTERESTS

i the Security Trustee acting in its capacity as trustee or otherwise or any of the other
Secured Parties at any fime recelves or is deemed to have received notice of any
subsequent Security, assignment or transfer affecting the Secured Assets or any part of the
Secured Assets which is prohibited by the terms of any Finance Document, all payments
therealter by or on behall of the Chargor to the Security Trustee or any of the other
Secured Parties will be treated as having bsen credited to a new account of the relevant
Chargor and not as having been applied in reduction of the Secured Liabilities at the time

that notlice was received.
SUSPENSE ACCOUNT

All monies received, recovered or realised by the Security Trustes under this deed
{including the proceeds of any conversion of currency} may in the discretion of the Security
Trustee be credited to any interest bearing suspense or impersonal account{s) maintained
with a bank, bullding society or financial institution [including itselft for so long as it may
think fit {the interest being credited 1o the relevant account) pending their application from
time to time at the Secured Trustee’s discretion, in or towards the discharge of any of the
Secured Liabilities, provided that if the amount of monies received, recovered or realised by
the Security Trustee exceeds the amount of the Secured Liabilities the Security Trustee shall
apply such amounts immediately against the Secured Liabilities and shall not credit these to

any suspense account or impersonal account.
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21.

211

21.2

22,

23,

23.1

23.2

RELEASE OF SECURITY

Upon the occurrence of the Discharge Date, the Security Trustee shall, at the request and
cost of the Chargor, release and cancel the security constituted by this deed and procure
the reassignment to the relevant Chargor of the property and assels assigned to the
Security Trustee pursuan to this deed in each case without recourse to, or any

representation or warranty by, the Security Trustee or any of its nominees.

Upon the disposal of any Real Property in accordance with the terms of the Facility
Agreement, the Security Trustee shall, at the reguest and cost of the Chargor, release and
cancel the security constituted by this deed over that Real Property and procure the
reassignment to the relevant Chargor of that Real Property and any other assets solely
relating to that Beal Property assigned to the Security Trustee pursuant to this deed in each
case without recourse Lo, or any representation or warranty by, the Security Trustee or any

of its nominees.
PRESERVATION OF SECURITY

This deed is in addition to any other rights or Security, now and in the future, held by the
Security Trustee from the Chargor or any other person for the Secured Liabilities and will

not merge with or prejudice or be prejudiced by any such rights or Security.

DELEGATION AND DISCRETION

Delegation

2311 The Security Trustee and/or any Recelver may delegale by power of aliomey
or in any manner all or any of the powers, authorities and discretions which
are conferred and are exercisable by it under this deed to any person or
parsons on such terms and conditions as it sees fit,

23.1.2 No such delegation pursuant to this dause 23 {Delegation und Discretion) shall
preciude either the subsequent exercise of such power, authority or discretion
by the Security Trustee or a Receiver itself or any subsequent delegation or
revocation thereof.

23.1.3 Neither the Security Trustee nor any Receiver will have any lability 1o the
Chargor or any other person for any loss or Habllity arising from any act,
default, omission or misconduct by the delegate.

Discretion

Any right or power which may be exercised or any determination which may be made
under this deed by the Security Trustee or any Receiver may be exercised by it in iis

absolute and unfetiered discretion, without any obligation to give reasons.
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24,

25,

26,

6.1

6.2

SET-OFF

Notwithstanding any term to the contrary affecting any of the liabilities concerned, the
Security Trustee will be entitled at any time or times without notice {both before and after
demand} to set off any matured Hability of the Chargor to the Security Trustee against any
matured liability of the Security Trustee to that Chargor. The Security Trustee may for such

purposes convert of exchange any currency as it deems fit.
NEW ACCOUNTS

# any subsequent charge or other interest affects any Secured Assetl, the Security Trustee
may open a new account with the Chargor. If it does not open a new account, it will
nonetheless be treated as if it had done 50 at the time it received {or was deemead to have
received) notice of that charge or other interest. As from that time, all payments made to
the Security Trustee {whether for its own account or as frustee or otherwise) will be
credited {or be treated as being credited) 1o the new account and will not operate to

reduce any Secured Liabilities.
FINANCIAL COLLATERAL

To the extent that any of the Secured Assets constitute “financial collateral” and this deed
constitutes a “security financial collateral arrangement” {as those terms are defined in the
Regulations), the Security Trustee shall, upon the Security created by this deed becoming
enforceable and to the extent permitied by the Regulations, have the right to appropriate
all or any part of those Secured Assets in or towards the discharge of the Secured Liabilities
without oblaining any court authorisation and in such order as the Security Trustese may in

its absolute discretion determine.

The parties hereby agree that the value of any Secured Asset appropriated in accordance
with sub-clause 26.1 above shall be:

26.2.1 in the case of cash denominated in the currency of denomination of the
Secured Liahilities, the amount thereof plus any accrued but unposted interest
attributable thereto on the date of appropriation;

26.2.2 in the case of any other cash, the amount of the currency of denomination of
the Secured Liabilities that the Security Trustee could purchase with the
amount thereof {plus any accrued but unposted interest attributable thereto)
an the date of appropriation at its spot rate of exchange for such purchase in
the London foreign exchange market at or sbout 11.00 a.m. on that date; or

26.2.3 in the case of shares, securities or other similar forms of investments, the price
of that Secured Asset at the time the right of appropriation is exercised as

fisted on any recognised market index, or where such shares, securities or
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26.3

27.

28,

28.1

8.2

29,

8.1

29.2

8.3

34,

30.1

investments are unlisted, the price determined by an independent third party
valler.

The Parties to this deed agree that the method of valuation provided for in this clause 26

{Financiol coflateral} is commerdially reasonable for the purposes of the Regulstions.
CERTIFICATES AND DETERMINATIONS

A certificate signed by an official of the Security Trustee as to the amount at any time of the
Secured Liabilities and/or the value of the Secured Assets shall, in the ahsence of manifest
ervor, be conclusive evidence as against the Chargor of the relevant amount or value.

ASSIGHNMENT AND TRANSFER
Chargor's consent to assignmentftransfer by Security Trustze

The Chargor consents to the assignment and/or transfer by the Security Trustee of any one

or more of is rights and/or obligations under this deed.
No assignment/transfer by the Chargor

The Chargor may not assign or transfer any one or more of its rights and/or obligations
under this deed without obtaining the Securily Trustee’s prior written consent.

INDERMNITY

The Chargor shall immediately on demand indemnify any Secured Party, Recelver, attorney,
manager, agent or any other person appointed by the Security Trustee or a Recelver under
this deed against any cost, loss or expense incurred by any of them in connection within
this deed including, but not limited 1o, any cost, loss or expense arising:

from any actual or alleged breach by the Chargor of any law or regulation;

as a result either of a failure by the Chargor to perform any of its obligations under this

deed; or

as a resull of any representation or warranty made in this deed having been incorrect when

made.
MUSCELLANEQUS
Yariations

No variation of the terms of this deed shall be valid unless in writing signed by the Chargor

and the Security Trustee,
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30.2

30.3

30.4

30.5

30.6

31,

32,

32.1

32.2

Delay or omission by Security Trustee

No failure to exercise, nor any delay in exercising, any of the Securlty Trustee’s rights or
remedies under this deed shall aperate as a walver, nor shall any single or partial exercise
of any right or remedy prevent any Turther or other exercise or the exercise of any other
right or remedy. The rights and remedies provided in this deed are cumulative and not

exclusive of any rights or remedies provided by law.
Third party rights

A person who is not a party to this deed has no right under the Contracts {Rights of Third

Parties) Act 1999 to enforce or enjoy the benefit of any term of this desd.
Perpetulty period

The trusts created by this deed have a perpetuity period of 125 years.
Counterparts

This deed may be executed in any number of counterparts and this has the same effect asif

the sipnatures on the counterparts were on a single copy of this deed.
incompliete detalls

The fact that no or only incomplete details of any Secured Asset are listed in this deed does

not affect the enforceability of the Securbty constituted by this deed.
NOTICES

Any communication to be made under or in connection with this deed shall be made In

accordance with clause 24 [Noticest of the Facility Agreement.
GOVERNING LAW AND JURISDICTION
Governing law

This deed and any non-contractual obligation arising out of or in connection with it is
governad by English law.

Surisdiction of English courts

32.2.1 The courts of England have exclusive jurisdiction to settle any dispute arising
out of or in connection with this deed {including a dispute regarding the
evistence, validity or fermination of this deed or any non-contractual

ohligation arising out of or in connection with this deed) (a Disputs}.
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32.2.2 The Parties agrees that the courts of England are the maost appropriate and
convenient courts to settle Disputes and accordingly agrees that no Party will
argue to the contrary.

32.2.3 This clause 32.2 is for the benefit of the Security Trustee only. As a result, the
Security Trustee will not be prevented from taking proceedings relating 1o a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Security Trustee may take concurrent proceedings in any number of
jurisdictions.

This deed is executed as a deed by the Chargor and s signad for and on behalf of the Security Trustee

and is delivered and takes effect on the date stated at the beginning of this deed.
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Schedule 1
Part 1 ~ Blocked Accounts

None specified as at the date of this Deed.

Part 2 - General Accounts

National Westminster Citrus Residential Lid
Bank
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Schedule 2
Form of Notice to Account Bank

Part 1 — Notice to Account Bank
[On the Letterhead of the Chargor]
To [name and address of third party bank]
Attention: [ ]

Copy to: [Security Trustee details]

Date: | 1
Dear Sirs
Debenture dated | 1 fthe Debenture} between | Jand{ 1 (the Security
Trustes}
Account number: | ] {Account)
Sart code: Il

Account holder: {Chargor]

We zive vou notice that we have, pursuant 1o the Debenture, charged by first fixed charge o the
Security Trustes all our right, title and interest in and to the moneys from time 1o lime standing to
the credit of the Account.

We hereby irrevocably and unconditionally authorise and Instruct you:

1 10 hold all meneys from time o time standing to the credit of the Account to the order of the
Security Trustee and accordingly to pay all or any part of those moneys 1o the Security
Trustee [or as it may direct] promptly following receipt of written instructions from the
Security Trustee to that effect; and

p to disclose to the Security Trustee such information relating to us and the Account as the

Security Trustee may from time to time request you to provide.

By countersigning this notice, the Securlty Trustee authorises vou to permit us to withdraw and
atherwise deal with funds standing to the credit of the Account untll vou receive a notice in writing
to the contrary from the Security Trustee [Only to be included in respect of o General Account.]
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Please sign and relurn the acknowledgement attached to one enclosed copy of this notice to Security
Trustee and the other copy to us,

This notice shall be governed by and construed in accordance with English law,

Yours Taithfully

For and on behalf of
{Chargor]
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Part 2 - Form of Acknowledgement
[On the letterhead of the Account Bank]
Te: [Security Trustee]
Attention: | 1
Copy ton [Chargor]

Date: | 1

Dear Sirs

Debenture dated | } {the Debenture} between | 1 {the Chargor! and | i ithe
Security Trustee)

We acknowledze receipt of the notice of charge {Notice) of which the above Is a duplicate.

Terms deflined in the Notice have the same meaning when used in this acknowledament.
We confirm that:
{a} we shall act in accardance with the Notice;

{b} as at the date of this acknowledgement we have not received any notice of
assignment or charge or other security over the Chargor's interest in the Account in

favour of any other person person; and
{c} we will not exercise any right of set-off or combination with respect to the Account
This acknowledgement shall be governed by and construed in accordance with English law,

Yours faithfully

For and on behalf of

linsert name of account bank]
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Schedule 3
Assigned Contracis

Nane specified us ot the dote of this deed,
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Schedule 4
Insurance Policles

Aviva policy with number PMO796828CHC
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Schedule 5
Form of Notice to Insurer

Part 1 ~ dotice to Insurer

[On the letterhead of the Chargor]

To: [insert name and address of Insurer]

Copy to: [Security Trustee details]

Date: [ |

Dear Sirs

Debenture dated | ] {the Debenture) between | }{the Chargor} and |  {the
Security Trustee)

This letter constitutes notice to you that, pursuant to the Debenture, we have assigned to the
Security Trustee by way of securtty all amounts payable to us under or in connection with the policies
described below {the Policies), all our rights in connection with those amounts and all Related Rights.

Terms used in this notice but not defined shall have the meaning given to them in the Debenture,
[Describe insurances]
We Irrevocably authorise and instruct you to:

1. disclose to the Security Trustee without any reference to or further authority from us {and
without any enguiry by you as to the justification for such disclosure), such information

relating to the Policies as the Security Trustee may at any time request;

2. following receipt of notice from the Security Trustee stating that an Event of Default has
occurred and is continuing, pay any sums from time to time due and payable by vou under
the Policies in accordance with any written instructions given to you by the Security Trustee

from time fo time;

3. comply with the terms of any notice or instructions relating to the Policies which you
receive from the Security Trustee {without any reference 1o or further authority from us
and without any enguiry by you as to the justification for or validity of such notice or
instruction);

4. note on the Policles the Security Trustee's interest as first priority assignee of i) all
amounts payable under the Policies and {ii} all rights in connection with those amounts and
to identify the Security Trustee as co-insured in respect of each Policy; and
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5. send coples of all notices issued under the Policies o the Security Trustee as well as
ourselves,

Please note that we are and will remain lable to perform all the obligations assumed by us under the
Policies and that neither the Security Trustee, any Recelver nor any of thelr agents nor any other
person will have any Hability to yvou under the Policies.

We are not permitted to agree any amendment or supplement 1o or to waive any material term of

the Policies or to terminate any Policy without the prior written consent of the Security Trustee.

The instructions in this notice may not be revoked or amended without the prior written consent of

the Security Trustee.

Please confirm vour agreement 1o the above by sending the attached acknowledgement to the

Security Trustee at [address] with a copy 1o us at the above address,
This notice is governed by English law.

Yours faithfully

Forand on behalf of

[CHARGOR]
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Part 2 - Form of Acknowledgement

[On the letterhead of the Insurer]

To: [Security Trustee]
[Address]
Comy: [Chargor]
Date: [ 1
Dear Sirs
Debenture dated | 1 {the Debenture) between | 1ithe Chargor] and | i [the
Security Trustes)
We confirm receipt from the Chargor of a notice dated | ] {the Notice] of an assignment,

pursuant to the terms of the Debenture, of (i} all amounts payable to the Chargor under or in
connection with the Policies {ii) all the Chargor’s rights in connection with those ameounts and (i) all
Related Rights. Terms defined in this Notice shall have the same meaning in this acknowledgement.

We confirm that:

1. we accept the instructions and authorisations contained in the Notice and undertake to act

in accordance with and comply with the terms of the Notice;

2. we have noted your interest as first priority assignee of the amounts and rights referred 1o

above and have identified vou as co-insured on the Policles;

3. we will not terminate or otherwise allow any of the Policies to lapse without giving vou at

least 14 days’ prior written notice;

4. we have not received notice of the creation of any other assignment of or any security over
rights or proceeds arising under the Policies in Tavour of any third party or the creation of
any other third party interest in those rights ar proceeds;

5. we will notify vou, the Security Trustee, at least 14 days before the Policy is due to expire, if

we have not received the Chargor's renewal instructions in relation thereto;

&, we agree that no material term of the Policies may be amended, supplemented or waived

without vour prior writlen consent;
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7. we agree to nolify you i the Chargor breaches the terms of any Policy or otherwise gives us
grounds to declare any Policy void or voidable and, where the breach is capable of being
remedied, io allow you or your agents to remedy the relevant breach; and

8. we have not claimed or exercised, and have no outstanding right to claim or exercise any
right of set-off or counterclaim, or other right, in relation to any sum paid or payable under
the Policy.

all terms used in this letter have the same meaning as in the Notice,
This letter is governed by English law.

Yours Taithfully

Forand on behalf of

[Name of insurance company]
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Schedule 6
initial Property

Nane specified ot the date of this deed
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Schedule 7
Form of Legal Mortgage

THIS SUPPLEMENTAL LEGAL MORTGAGE is dated 200 ]

BETWEEN:

(1)

CITRUS PY TWO UIMITED, a company incorporated and registered in England and Wales
with company number D8738365, whose registered office is at First Floor, 15-18 Cavendish
Place, London, W1G 0OF {the Chargor}; and

FINTEX SECURITIES LIMITED 3 company with limited liability incorporated in England and
Wales with registered number 11695384 and having s registered office at 10a Chandos
Street, London, England, W1G 9DQ in its capacity as security trusiee for the Secured Parties
{the Securlty Trustese).

WHEREAS:

This Deed is supplemental to a debenture dated | ] 2019 belween {among

others} the Chargor and the Security Trustee (the Debenture) pursuant to which the Chargor agreed

{inter alia} to immediately notify the Security Trustee of the acquisition of any freehold, leasehold or

commonhold property by the Chargor and immediately on request by the Security Trustee enter into

a supplemental legal mortgage in favour of the Security Trustes over that property.

NOW THIS DEED WITNESSES as Tollows:

31

Unless otherwdse defined in this Deed, terms defined in the Debenture {or incorporated into
the Debenture by reference 1o the Facility Agreement [as defined in the Debenture}d shall
have the same meaning when used in this Deed. The principles of interpretation and
construction provided for in the Debenture {or incorporated into the Debenture by

reference) apply to this Deed.

The Chargor as primary obligor covenants with the Security Trustee [as trustes for the
Securad Parties} that it will on demand pay to the Security Trustee the Secured Liabilities

when the same fall due for payment.

As a continuing security for the payment of all Secured Uiabilities the Chargor hereby with Tull

title guarantee in favour of the Security Trustee charges:
by way of first legal mortgage:

{a} the property described in the Schedule 1o this Deed and including any part of it and
all buildings, structures, fixtures and fittings and the proceeds of sale of all or any

part thereof {(the Charged Property}; and
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3.2

(b} all its rights under any licence or other agreement or document which gives the
Chargor a right to occcupy or use the Charged Property; and

{to the extent not validly and effectively charged by way of legal mortgage pursuant to clause
3.1 above} by way of first fixed charge all the Chargor's present and future right, title and
interast in and 1o

{a}) the Charged Property;

{h all rights under any licence or other agreement or document which gives the Chargor
a right to occupy or use the Charged Property; and

{c} all Related Rights,

All of the obligations, commitments, covenants, undertakings, assurances, warranties and
provisions, express or implied, contained in or subsisting in relation to the Debenture shall
apply to the security granted pursuant to this Deed as if given, made, entered into or

otherwise incurred at the date hereof.

in relation to the security granted pursuant to clause 3, the Chargor hereby consents o the
application for a restriction to be entered on the register of title of the Charged Property at

the Land Registry in the following terms:

“No disposition of the registered estate by the proprietor of the registered estate or by the
proprietor of any registered chorge, not being o charge registered before the eniry of this
restriction is to be registered without a written consent signed by the proprietor for the time
being of the charge dated | Fin fovour of Fintex Securities Limited referred to in
the chorges register.”

For the purposes of section 94{1}c) of the LPA and section 49{3} of the Land Registration Act
20032, the Security Trustee confirms on behalf of the Secured Parties that the Secured Parties
will comply with their obligations to make further advances under the Facility Agreement
subiect to the terms of the Finance Documents.

The Charger hereby consents to an application being made 1o the Land Registry 1o enter the
abligation to make further advances on the charges register of any registered land forming
part of the Real Property.

Clauses 2 {Interprefotion), 4.1 {Generaf), 11 {Enforcement of Securiiv) to 25 (New Accounis)
and 27 {(Certificates ond determinations) to 32 {Governing low and jurisdiction of the
Debenture are incorporated into this Deed as if references in those clauses to "this deed”
were references to this Deed and as if references in those dlauses to "Secured Assets” include
all the Charged Property and all other rights, interests and assets subject, or expressed (o be
subject, to the Security created o expressed 1o be created by this Deead,
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9. All terms and conditions of the Debenture remain in full force and effect and references
herein shall be references to the Debenture as amended and/or supplemented by the terms
of this Deead.

10, The Security Trustee holds the benefit of this Deed on trust for the Secured Parties in
accordance with the terms of the Facility Agreement

11 The parties to this Deed intend this document 1o take effect as a deed notwithstanding that

the Security Trusiee may sign under hand.

1z Thizs Deed and any non-contractual obligation arising out of or in connection with it shall be

governed by and construed in accordance with the laws of England.

EXECUTED AS A DEED by the Chargor and signed by the Security Trustee and delivered on the date
specified at the beginning of this document,

SCHEDULE
CHARGED PROPERTY
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EXECUTION PAGES TO THE DEBENTURE
THE CHARGOR

EXECUTED as a DEED by
CITRUS RESIDENTIAL LIMITED
acting by a director

in the presence of:

Witness: Anton Curtis

genjamin Relisner
R F Tt OO R

Ad

Lawver
DO e e e s
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THE SECURITY TRUSTEE

For and on behalf of ] DozuSigned by:
FINTEX SECURITIES LIMITED }

DD4E5S84029064 16




	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

