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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9038505

Charge code: 0903 8505 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd October 2018 and created by OPORTUNITAS LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 4th October 2018 .

Given at Companies House, Cardiff on 8th October 2018

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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THIS FIXED CHARGE is

T e b 2018

BETWEEN

(1)

{e)

1.1

1.2

1.3

M e

OPORTUNITAR LIMITED, (registerad number: GO038505) whose repistered office s st
District Council of Folkestone angd Hylhe, The Civie Gentre, Castle Hil Avenus, Folkestons,
Kant CT20 200y {ihe “Borrowsr™); and

BISTRICT CcOuUNciL op FOLKESTONE AND WyTHE of The Clvic Centrs, Cantle Hi
Avanue, Folkestons, Kent T30 2QY) {the “Lendar"),

{together the "Parties” and s&ach a "Party™)
INTERPRETATION

in this Fhad Charge, the Tollowlng terms have the meanings given (o them In this Clause 1.1;

herged Property

means the land, property, sssats ant income of the Borower for the time being asgigned or
charged fwhether by way of lepal morigage or fived charge) to the Lender by or pursuart 1o
this Fixed Charge and sach and svery pari thereof:

Planning Acie
means the Town and Country Planning Acls 1980, the Flanning (Listed Buildings ang
Conservation Arsas) Act 1990, the Planning (Hazerdous Subslances) Aot 1800, the Flanning
{Conzssguential Provislons) Act 1880, the Planning and Compensation Act 1001 and any Act
or Asts for the fime being In fores amending or re-anacling the same and any orders,
regulations or permissions made, iesuad or grantad under or by virtue of such Acts or any of
Sham;

Real Property

means all estales and other Interasts in the properiies meors particularly specified in Scheduls
1 (Real Property} and all bulldings, trade snd other fixtures, fied plart and machinery
{excluding tenants fidures and fittings) from tme fo time on any such property; and

Recelver
Means a recslver, recsiver and manager o administrative receiver of any or all of the
Charged Property appointed by the Lender under clause 11,

The terms of the documents under which the Obligstions {86 delinad velow) arlse and of iy
agreaments belween the parties hereto In relation to such documents are incorporated herein
to the extent required for any purported disposition of the Charga Property contained herain
o b a valid disposition in accordance with Section 2(1) of the Law of Propearty
{(Misceliananus Provislons) Act 1980,

The Clause headings are for reference only and shall not affect the consiruction of this Fixed
Leharge,

A parson who Is not parly 1o this Fixed Charge has no right under the Contract {Rights of
Third Pariles) Act 1999 to sofores any term of this Eixed Chargs, '

THE GBLIGATIONS
in thiz Fixed Charge, the term "Obligations” means al monles and labililes, whether sertain

or cordingent, which now or hereafter may be or become due gng owing by the Borrowse to
the Lender,




2.2

3.2

3.3

3.4

3.8

24

4.2

4.3

The Borrower hereby acknowledges to the Lender the Hlablity of the Borrower with respect
the Obllgations and further covenants with the Lender that it sheli, on the Lender's demand,
pay to the Lender all monies constituting the Obligations.

LEGAL MORTGAGE AND ABSIGNMENT

nd digehargs of the

Tha Borrowar with full title guarantes hereby charges with the paymaent a
Ohbligations by way of Tirst lsgal mortgage the Real Property.

The Borrower with full title guarantes hereby assigns to the Lender the benelit to the Borrower
of all rghts and clalms fo which the Borrowar ls now or may hereafer become antitled n
ralation to the Real Propsrly including In particular (but without prejudice to the generality of
the foregoing) all rights and clalims of the Borrower against all persons who none are or who ot
sny lime have baen or may become lessess of the whols or any pert of the Real Froperty and
all guarantors and sureties for the obligations of such persons.

The Borrower sgress thet the securlly granted by 1 in this Fixed Charge shell be @ continuing
securlty In favour of the Lender extanding to all beneflclal Interests of the Borrower In e
asests hereby charged and to any procesds of sale or other realisation thareof or of any pert
thereof,

The sacurlty from time to time constituted by or pursuant (o this Fixad Charge shall

341 ne In addition to end shall be independent of every bill, note, guaranise, morigage
or other security which the Lender may at any time hokd for any of the Obligations
and 1 is hersby declared that no prior security held by the Lender over the
Chargad Property or any part thereof shall merge In the security crested hsraby or
purayant herelo; and

3.4.2 ramaln In full fores and effect as a continuing securlly until discharged by the
Lander.

i at any time the Obligations have been pald or discharged in full fo the gatisfaction of the
Landgr, the Lander will, at the request and cost of the Borrower, reassign (without recourse or
warranty} the property referred fo In Clause 3.2 above end the Lender shail raloase and
discharge the security hereby conetiiuted and the Lender shall relsase the Real Properly frewm
ihe first lagal morigage referred to In Clause 3.1 abova.

RESTRICTIONS ON OTHER SECURITIES

The Borrower shell not grant or permit fo subsist any encumbrence over the Charged
Froperty without the conasent in weiting of the Lender.

The Borrower hereby consents o an application being made o the Chief Land Registrar to
anter the following restriction In the Proprietorship Register of any reglstered land forming part
of tha Charged Property:

Mo digposition of the reglstered estete by the propristor of the regleterad estale or by the
mropristor of any registered charge, not being a charge registersd before the entry of this
rastriction, Is Yo be registered without @ wiitten consent signed by the propristor for the time
being of the charge dated [ £ O chahune @BlE 1 In favour of The District Counch
of Folkestons and Hythe refarred to in the charges register.”

The Borrower covenanis with the Lender that, If so requested by the Lender, It will promptly
request the Land Reglsty fo enter a nofice of this charge in the form set out i Clause 4.2
sbove on the Charges Register relating to each property or parcel of iand In which It hes an
interast and to lodge the relevant Lend Reglstration forms.

FURTHER ADVANCES



5.4

B2

6.3

it the event that the Lender makes any further advance 1o the Borower, such sdvance will be
dewmed to be incorporated in this Fixed Charge as i set out herein,

The Borrowsr hereby conserts to an application being made fo the Chisf Land Raglsirar o
anter any obligations to make further advances made by the Lendsr, on the Charges Reglster
of any ragisterad land forming part of the Charged Property and o lodge the relevart Land
Registration forms.

PERFECTION OF THE LENDER'S SECURITY

The covenant set out In Section 2(1)(b) of the Law of Properly (Miscelianacus Frovigions) Act
1604 shall extend o Include the obligations set out In Clauss 8.2 below.

The Borrowsr shall from time to time, whenever requested by the Lender and g the
Borrower's cost, execute In favowr of the Lender, or s it may direct, such further or other
lagal essignments, ransfers, morigages, legal or other charges or sscurltiss as in each sueh
case the Lender shall stipulate over the Borrower's estate or Interest in arry properly or asasly
of whalsosver nalure or tenure and wherssoever situate for the purpose of more effectively
providing security for the payment or dischargs of the Obligations {in accordance with the
terms of this Fixed Charge). Without prejudice fo the generality of the foreg oing, such
agsignments, {ransfers, mortgages, legal or other charges, or securlies shall be In such form
a8 ehall be prepared on behall of the Lender and may cortslin provisions such as are herein
cortained or provisions to the like effect andior such other provisions of whatsoever kind as
the Lender shali consider requisite for the improvement or perfection of the security
constituted by or pursuant to this Fixed Charge.

Unisss the same shall be hald by, or be required 1o be delivered to, any holder of & securlly
ranidng In priority to thet of the Lender, the Borrower shall Immadiztely upon the execlion of
this Fixed Charge {(or upon becoming possessed thereof st any time hersafier) doposit with
the Lender all deeds, certificates and other documents constituting or svidencing e to the
Reel Property referred to in Clause 3.1 hersof or any part thersof.

AGTION BY THE LENDER TO PROTECT IT8 SECURITY

if at any time it shall appear to the Lender that any part of the toharged Property shall ba in
danger of eslzure, distress, diligence or other lsgal process, or thet the Lendsrs sacurity
thereover shall for any other reason be in jsoperdy, the Lander shall be entified without notios
o the Borrower to take possession of and hold the same or to appoint 8 Recelwer thareo!,
The provisions of Clause 10 below shall govemn the sppointment, removal and Dowers oF 8
Recelver appointed under this Clause as If he wers & Recelver appointed under that Clause.

NSURANCE

The Borower shall at all times durlng the subsistence of the sacurlly consiituled by or
pursuant to this Fixed Charge comply with all Insurance requirements imposed by the terms
of any leass, agreemant for lease or any tenancy under which the Borrower derives its estals
or interest In any part of the Charged Property and, subject {o the foragoing and so far as not
inconsistent with the said terms, the Borrower shall at sl such times:

B4 cause all parts of the Charged Property to bs Insured and to be kept Insured in an
inguranca office or with underwriters approved by the Lender (such approval not to
be unreasonably withheld or delayed) agalnst such loss or damage sz the Lender
{acting reasonably and propery) shall direct, fo the il reinstatement valus
thereof, adequete provision also being made for the cost of clearing the sits and
prefesaional fess incidental thersto and the loss of rents or prospective rents {for &
period of not lsss than three years) and with the interest of the Lender notsd on
the policy of insurance (or, If the Lander shall ressonably and propsrly direct, In
the joint nemes of the Borrower ard the Lendar);



B2

8.3

8.4

8.5

812 insure ageinst riske and Habliltias o emplovess or third partles and contingencies
arlsing under any Act or st common law a8 the Lendsr may from fme to time
roasonably dirsct

B13 cause the interest of the Lender in all parts of the Charged Properly thet ave for
the tme being insursd ctherwise than In the joint names of the Lender and the
Beorrowsr o be noled by andorgsement on the polioy or policies of insuranos
rafeding tharelo;

814 duly and punciually pay &l premiums and other moneys payable under all such
insurances 25 sforesald and prompily upon ragquest by the Lender produce 1o the
Lender the premium receipts or other evidence of the payment thereof, and

{if 0 required by the Lender) deposit all pollcies and other contracts of Insurance and any
subsecusnt endorsemeants relating to the Chearged Property or any part thereot with the
Lendar or producs the sems to the Lender for inspaction,

¥ default shall be made by the Borrowar In complying with Clause 8.1 1 shall be lawiul for the
Lender, but not obligatery on the Lander, fo effect or renew any such insurance a8 s
mantioned In Clause 8.1 sither In B3 own name or In e name and that of the Borrower jointly
or in the name of the Borrowsr with an endorsement of the Lender's Inlerasl. The moneys
sxpended by the Lender on so effecting or renewing any such Insurance shall be reimbursed
by the Borrower to the Lender on demand and untll 8o reimbursed shall carry interest at the
rate determined by the Lender from tme to time applicabls to unpaid sums from the date of
payment to the date of relmbursement {as well after as before judgmeant).

All cleims and monsys received or recslvebles under any such insurance sz sforesaid
axceeding the sum of £10,000 In respect of sach property comprised In the Real Properly
shall {(sublect to the rights and claims of any prior morigagee o charges or any lessor of
tonart {other than the Borrower) of any part of the Charged Property) be hald by the Borrower
in trust for the Lender and shall be applied by the Borrowst In repalrng, replacing, restoring or
rabuliding the property damaged or destroved or ¥ the Lender shail so require, in repaying or
recucing the Oblioations,

The Borrowsr shall relmburse the Lender on demand for all ressonabls costs and expenses
properly Incurred by & In connsction with any proper and reasonable review of the insurances
in respact of the Charged Property or any part thereof.

UNDERTAKINGS BY THE BORROWER

The Borrowsr heraby undertaloss with the Lendsr that the Borrowar will af all imes whils there
shwll subsiet any senully conslituted by or pursuant to this Fixed Charge:

8.9.1 nunctuslly pay or cause to be pald all rents, rates, taxes dullss, assessments and
other oulgnings pavable by the Borower In rsspact of the Charged Properly or
gy part theraof,

842 axcapt whers the Charged Property I8 In the course of being developed,
damolishad, consiructed or Is the sublect of materal refurbishment or aftargtion or
repair or mprovement, rapalr and keep sil bulldings, trade and other fadures, Thed
and other plant and machinery forming part of the Charged Properly In good snd
substantial repair (save for falr wear and tsar) and permil the Lender, Hs officers,
emplovees and agents free access subjact to the provision of the tenancies of the
Charged Property, gt all ressonable times o view the slate and condition of the
foregoing without becoming liable o account a8 morigages In possession;

2.1.3 forthaith afer baing reculired to do so by the Lender make good any want of repaly
in breach of its obligefion in sub-clause 9.1.2 of this Clause 8.1 hereof in all
buildings, other arections, trade and other fiures, fixed plant and other machinery
forming part of the Charged Properly,
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8.3

9.4

814 comply with all requirements of the Planning Acts and sl bullding and other
regulations and bye-laws so far in each case as the same affect any lard or
bulldings forming part of the Charged Property or the user thersol:

8.1.5 observe and perform the covenants on the part of the lessor ressrved by or
contained In any lease, agreement for lesse or tenancy agreemsnt under which
any part of the Charged Property may be held, duly enforce the performancs and
sosarvance of the tenanl's covenants and the condifions contained theraln, duly
and efficiently Implement any provisions thereln for the review of any rent therehy
rasarved, in esch case In accordance with the Borower's usual policies relating o
snforcamant and rent review:

818 obgerve and perform all restrictive and other coveranis and stipulations for the
time being effecting any part of the Chargad Properly or the use or the anjoyment
of the same or sny part thereof:

817 comply wihh the provisions of all statuies for the time being In force and every
notice order, direction, licence, consent or parmission given or made thersunder
and the requirements of any sompetent authority so far as any of e same shall
relate to the Real Property or ite user or anything done thereon and In particular
wili not do or omit or suffer 1o be done or omitled any act matter or thing In on or
respecting the Real Properly requirad to be omitted or done by tha Planning Acts
or any other Act or statutory provision whatever or which shall confravane the
proviglons of such Act or Acts or statutory provision aforesald or any of them and
will at all mes indemnify and keap Indemnifled the Lender against all actions
proceadings costs expenses clalms and demands in raspact of any such matier or
thing contravening the provisions of the said Acls or provision aforesald or any of
thern.

The Borrower covenants that the Borrowsr has not before the date hersof carad out or
suffered or permitted to be carmied out any operations upon the Real Property or put or
suffered or permitted to be put the Resl Property to any use which s a development within the
meaning of the Planning Acls in respect of which any reguisite permission has not been
sbtained or any velld erforcement notice has been or may be made and that ail the conditions
sublect 1o which consents to develop the Real Properly have been granted have besn duly
somplled with,

if ®t any fime the Borrower shall fall, or shall reagonably be bellaved by the Lender o have
failed, o perform any of the undaeriakings contained In sub-clause 5.4 £ 815, 8t 4and 84,7
of Clause 8.1 above, it shall be lawiul for the Lender, but the Lender shall be under no
ebligation, to enter the Resl Property with agents appointed by it and architects, contractors,
workmen and others and to sxecute such works and do such other things s may in the
réemsonables opinlon of the Lender be properly required fo remedy such failure and take such
other ressonable steps on or In relation o the Real Property {including without limitation the
payment of monay} as may in the opinion of e Lender be properly required to remedy such
fallura. The reasonable and proper cost to the Lender of such works and steps shall be
reimbursed by the Borrowsr to the Lender on demand and unill o relmbursed shall carry
inferest at the rate specified In Clause 8.2 above from the date of payment to the date of
reimburesment. No exercise by the Lender of iy powers under this Clause shall render the
Lender llable to scoount as & morigages In possession.

Without prejudice to any other provision hereof, ¥ any sums shall be pald by tha Lender {or
any such Recelver or Recelvers appointed by #} pursusnt o any provision of this Ficed
Charge the sams shall be repaid by the Borrowsr on demand with interest st the rate
specified in Clause 8.2 above from the tma or respective times of the same having been oigled,

EXTENSION AND VARIATION OF THE LAW OF PROPERTY ACT 1988

Section 108 of the Law of Property Act 1925 shall not restrict the exsrcise by the Lender of
the siatutory power of sale conferrved on i by ssction 101 of such Act, which power shall arlse



10.2

10.3

104

(R

11.1

1.2

11.3

and may be exercised by the Lender at any Hme after the Lender shall heve demanded the
payment or discharge by the Borrower of all or any of the Obligations, and the provisions of
the said Aot relating to and reguiating the exercise of the said power of sale, 80 far as thay
relate to the securty constituted by or pursuant io this Fixed Charge, shall be varled and
mdended accordingly.

The statutory powsrs of leasing, letling, entering into agreement for leases or letiings g
sccepting and agresing to actapt surrenders of leases conferred by sections 88 and 160 of
the said Act shall not be exercleable by the Borrower in retation to any part of the Real
Property without the prior writien consent of the Lander. The foregoing shall not be ponstrued
as 2 Umitation of the powers of any Recelver appointed heraunder and being an agent of the
Borrowsr, Such sletutory powers shall be sxerclsable by the Lendsr at any lime after the
Lander shall have demanded the payment or dischargs by the Borrower of all or any of the
Obligations and, whether or nol the Lander shall then be in possession of the premises
sroposed to be lsased, 60 a5 10 authorise the Lender to make & leasa or agreemant for lease
of & premium and for any length of term and generally without any restriction on the kinds of
loases and agreements for lsase-that the Lender may maeke and generally without the
necessity for the Lender to comply with any resirictions imposed by or the other provisions of
the sald sections 89 and 100. The Lender may delegate such powers o @ny person and no
such delegation shall preciude the subsequent sxerclse of such powers by the Lender lteelf or
praciude the Lander from making & subssquent delegation thersof in some other persom; and
any such delegation may be repvolosd,

The rosidetion on the rght of consolidating morigage gseurities contained in section 83 of the
Law of Property Act 1828 shall not apply to this Fieod Ohargs.

The covenants set out in Sections 3{1), 3(2) and #(2) of the Law of Property {Miscslianeous
Brovisions) Act 1804 will not extend to Clause 3 {Legal Mortgage and Assignment). It shall
be implied in respect of Clause 3 that the Borrower is disposing of the Charged Froperty free
from all charges and inoumbrances (whether monetary or noty and from all ofher rights
axercisable by third parties (including liabiiles imposed and rights conferred by of unglar any
anactment.

APPOINTMENT OF RECENVER

At any time afler having been requested 8o to do by the Borrower, of st any time afler the
Lander shall have demanded the payment or discharge by the Borrower of all or any of the
Obfigations, the Lender may appoint one o More persons 1o he & Roceiver (which exprassion
where usad In s Fived Charge Includes a Recslver) or Racelvers of the whole or any part of
the Charged Property. The Lender may:

11.4.1 rermove any Recelver praviously appointed horeunder; and

11.4.2 appoint another person or other persons as Receiver or Recsivers, gither in the
place of 8 Recelver 80 ramoved or who has otherwlse cessed to act or fo act
iointly with s Recelver or Recelvers previously appointed hereunder.

if at any time and by virue of any such appointment(s) any two OF More perscns ghall hold
offles as Receivers of the same assels of inooma, auch one of such Receivers shall be
entifled (unless the contrary shall be sisfed in any of the deed(s) or olher Instrument(s)
appointing them) fo exercise all the powers and discretions hereby conferred on Recelvers
individually and to the exclusion of the pther or others of them,

Every such appointment or removel, and every delsgation, appolntment or removal by the
Landar in the exercise of any right to delegate le powers or o remove delegates hereln
contained, may be made sither by deed or by instrument In writing under the hand of any
officar of the Lender or any parson authorlsed in writhg in that bahalf by any such offlcer,

Every Regeiver for the time being holding office by virtlue of an appointment madse by the
| ander hereunder shall (sublect to any limitations o resirictions sxpressad In the desd or
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other Instrument appointing him but notwithelending any winding-up, administration, voluniary
arrangemeant or dissolution of the Borrower) have in relstion to the Charged Properly, or as
the case may be, thet part of the Charged Froperty in respect of which he is appointed:

11.3.1 all the powers (as varied and sxtendsd by the provislons hereof) conferred by the
insoivency Act 1888 and the Law of Properly Act 1825 on morigagors and on
mortgagees in posssasion, adminisirators and recelvers appointed under hose
Acde: ol

1192 power In the name or on behall and st the cost of the Borrower fo exarcise ol the
powers and rights of an absolule owner and do or omlt o do anything which the
Borrower itself could do a8 an absolute owner and irespactive of any such
winding-up, sdministration, veluntary arrangement or dissolution.

In addition without prejudivs o the generalily of the foregoing every Recsiver for the time

being holding office by virlue of an appointment made by the Lender hereunder shall

im&&i’ihﬁmﬁﬁmg any winding-up, atdministration, voluntary arrangement or dissoltion of the
rrower) have the following powsss, namely;

or o take possession of, colisct and gel in the Charged Property;

11.4.2 powar i carry on and manage, or concur in the carrving on of the Borrowesr's
business, Including the powsr whers the Borrower has ons or more Subsidisries of
supsrvising, confrolling and financing such Subsidiary or Subsidiaries (inclusive of
any bodles corporate ae are referred 1o In sub-paragraph 11.4.6 below) and s or
hedr business or businesses snd the conduct theraof:

11.4.3 power o alter, Improve, develop, complete, construct, modiy, refurblsh or repair
any bullding or land and o complete or undertake or concur in the complation or
undertaking (with our withouwt modification), of any prolect In which the Borrower
was concerned o inferested prior o his appointment being a project for the
alteration, Improvemend, development, completion, construction, modification,
refurblshment or repalr of any bullding or land;

11.4.4 without the need o obsarve the restriction imposed by Bection 103 of the Lew of
Property Act 1828 or any need {o observe gl or any of the restrictions or other
provisions of Section 88 of the sald Act to sell or fransfer or conour In leasing,
aotept or oonowr In acospling surrendsrs or legses, lermingte or coneur in
terminating leases, sumender or coneur in surrendering leases, grant or concur 1o
grenting loences, wrminate or conour in termingling losnces of the Charged
FProperly in respect of which the Recelver is appointed In such manner and
genarally on such arms and conditions as he thinks i o carry on any such sals,
fransfer, leasing, termination, surrender or licensing info effect by conveyving,
asslgning, leasing, accepling surenders, terminating surrendering or licensing.
Any such sals, transfer, leasing, scceptance of surrender, termination, surender
or licansing may be for such conslderstion as the Recelver ghall think fit {and
whather Tor a lump sum or & consideration payeble In Instalments and whather for
cash or ¢ considerstion other than cesh) and may, I thought expedient by the
Receiver, ba for a consideration of nll; and fixtures and plant and mechinery
comprised in this securlty may be seversd and sold separately from the promises
o wiiloh they are affied o In which they are conteined without the consent of e
Borrower balng obiained;

11.4.8 powaer to carry any sale, lease or othar disposal of any land or bulldings and other
property and sssets Info effect by conveving, trensferring, assigning or leasing In
the name of the Burrowsr and for that purpose to enter Into covenants and other
cordraciual oblioetions In the name of and & a2 1o bind the Borowsr;

11.4.8 power to promote, or otherwiss acquire the share capital of any body corporste
with & view to such body corporate becoming 8 subsidiary of the Borrower argd
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purchasing, lessing or otherwise peouiring an interest In the whols or any part of
the Charpad Proporty or carrying on any business In sucoession 10 the Bosower
or any subsldiary of the Bormowar;

11.4.7 power o make any srrangament or compromise of clalms 29 he shall think M
1148 power 1o effect and renew Insursnoss;
11.4.8 power 1o lake or defend procesdings In the name of the Borower inchuding

procesdings & the compuisory winding-up of the Borrower angd procesdings for
gractions under Section 3511 of the Insolvenay Act 1888,

11.4.10 power 0 smploy, engegs end appolnt such mansoers ang other emplovees e
professional advisers on such terms as he shell think M including, without
lmllation, power o engage his own Tem i the condue? of the recelvarshin;

novwer to raiss or borrow monsy from e Lander or any other peraon fo rank &
r@mym@m in privwity to the securly conatituted by or pursuant o this Fixed Charge
ared with or without & morioege or chargs on the Uharged Properly of any part of
it and

11411

11.4.12 power o do ol such other things as may seam 1o the recalver 1o be ncidental or
conducive 1o the malisation of he security constiiutad by or pursuent to this Fiked
Charge,

In making any sale or other dispossl of any of the Charged Proparty In the axarclse of thelr
respective nowers (including 2 disposal by the Fecelver fo any sush Bubsidiary as s referred
o in sub-clause 1142 of Glavess 11.4) the Reoslver or the Lerdder may soospl, as and by
way of considerstion Tor such sale or other Jdispossl, cash, shorss, oan capiial or other
obligations, including, without limitation, consideration fluciuaiing acconding o or dependent
upon profit or tunover and consideration, the amount whereo! I8 1o be determined by a third
party. Anhy such consldgeralion may be recalvabla In & lump sum or by Inslalments and upon
rgosint by e Reoslver shell so facts be and become charged with the payment of the
Obligatlons.  Any contract for sny such sale or other disposal by the Recslver or the Lender
may cordain comiitons excluding or reatricling the persong? UsbiBly of the Hecslver or the
Lender separately from the premises to which they are alisched withou! any consent being
ghdained from the Borrower,

Al monays recaived by any Fovelver sppolnted under this Fleed Charge shall (subjact o the
rlohie and claims of any person having & securlty renkdng i prioelly to the securlly constituled
by or pursuant (o this Fixed Charge) be spplied in the following order: (1) in the payment of
e cosle, charges and expenses of and incidendal o he Rocslver's appoindment and the
payment of his remunergtion; {2} In the peyment and dischargs of any labilities incurred by
the Racsiver on the Borrowsr’s bebsll In the siwrcles of any powers of the Recelver, {3} In
mroviding for the matiers {other than the remunerstion of the Recelver) specified n the figl
Hwes paragraphs of Section 1088} of the Law of Properly Act 1828, (4} In or owerds
payment of any debls or clafms which zre by slalute payabla In preference o the Obilgelions
but ordy fo the extent to which such dehis or clgime have such preference; (8] In or owards
e aalisfaction of the Obligadions; and any surplue shall be pald to e Bomower o other
pergon entited thoreto. The provishons of thie Clause 11.6 and Clauss 11.8 shall tale effect
@8 sl by way of varlalon and extension o the provislons of the seid Section 108, which
mrovisions 82 g0 varied and exdended shall be desmed Inoorporated harein,

Every Recsiver 50 appoinied shall be deemed at all mes and for all purposes o be the agent
of the Dorrower which shall be solsly responsibis Tor bs acls and defaulls snd for the
payvrnent of bs remuneration.

Evary Recsiver 50 appointed shall be entiled to remuneretion for his services at & rate 1o be

flza! by soreoment badween him and the Lender {or, faling such agresment, o be fed by
the Landed appropriate to the work and responsibiitiss involvad upon the basls of charging
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fronn Ume o Yme adopted In acoordancs with bis current practios or the current practics of hig
firen angd withowt belng Urnllsdd to the maximum ate gpeciliad in Saction 108(8) of the Law of
Proparty At 1825,

Cinly moreve actually pald by the Recslver io the Lender In satlsfaction or dischangs of the
Oblipailons shall be copable of being soplied by the Lender In satisfaction theraof,

Malther the Lendsr nor any Recelver sppointed hersunder shall be liable v sccount 38
morlgsges or morlpagess In poesession In respect of the Charged Property or be lisbls for
any loss upon reslisation or Tor any negiect or defaull of any nature whateoever In connaction
with the Chargaed Property for which a2 morigeges in possession might as such be Hable, snd
gl costs, chargss and expenses inourved by the Londer or any such Reseiwr {including the
cosls of any orocsedings In reiation o ie Flzed Charge or to the Oblipations) shall be pald
by the Borrower on a full indemnily basis.

POWER OF ATTORMEY
The Borrower hersby rrevooably appeinds the follivdng, nemely
12.1.1 the Loander

12.1.2 each and every person fo whom the Lender shall fror time o fime have delegsied
the exercies of the power of attorney corferred by this Clauss; and

12.1.3 ary Reoslver sppointed hereundsr and for the tme belng holding office as such;

1814 Iolnthy angd aleo severglly 1o e the atlormey or allornevs of the Borrower and in s
name and otherwiss on e behall snd as s st and deed o sign, sosl, exsouls,
deliver, serfect and do il deeds, Instruments, aols and things which may be
required {or which the Lendsr or any Recelver appolnted hereunder shall congider
rocnsisita for corvying out any oblipetion Imposed on the Borrower by or pursuant
I this Piked Charge {(ncluding bt not limited & e obllgations of the Borrower
urder Clause 8.2 above and he slalutory covenant refarred o In auch Cleuse), oy
camying any sele, lopss or other dealing by the Lender or such Recslwer nio
sifact, for conveving or rarsferdng any legel estale or other interest in land or
wither property or otherwise howsoever, for getiing In the Charged Property, and
gersrally for ensbiing the Lender and the Recalver o eurgize the respeciie
powers corferred on them by or purauant 1o this Fied Charge or by law. The
Lancer shall have Tull power o delegate the power conferred on i by this Clause,
but no such delegetion shell preciude the subseguent exersiee of such powsr by
the Lendsr Bl or prechuds the Lender from making 2 subseguent delegation
thereof o some other persor; any such delenstion may be revoked by the Lander
ot any tme,

The Borower shall refify and confirrn 2l frensecions entered Inte by the Lender or such
Racslver or delegate of the Lendsy In e exerclse or purported exsrcise of the Lander's or
such Racebers respeciive powers and ol rensactions entered Into, documeants sxecuted
angd things done by the Lander or such Reosiver or delagaie by virhse of the power of atformey
given by Clauss 12.1.

The power of sllormey hereby granted s as regerds the Lender, Iis delepstes and any such
Recoiver [snd a8 the Borrowsr hereby sckrnowledpes) granted revooably and for value a3
part of the securily constiidad by this Fized Charge fo secure propristary inlorests of and the
parformancs of obligations owed 1o the respective donsss within the mesning of Povears of
Altorney At 1871,

PROTECTION OF PURCHASERS

Mo purchaser or othar person dealing with the Lendsr or Be delegele or any Fecalver
appointed hereundier shall be bound o ses o inguire whether the rlght of the Lender or such
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Receiver © exsrcise any of s or his powsrs has arisen or become exercisable or be
concarned with notics to the condrary, or be concernad to see whedher any such delegation by
the Lender shall have lupeed for any resson or been revoked.

NOTICES

A demand for pryment or any other demand or nolice under this Fied Charge shell be made
or deliversd to the Borrower &t Hs registered office and shall be desmed tv have been made
or deliverad when lefl of bet address or ¥ sent by post &t noon on the day following the day
the leter was deposibed in the post,

THE LENDER'S REMEDIES

The Lender may i any fime or Hmes without dissherging or in any way affacting the eecurlty
created by or pursuant fo this Fixed Charge or any remedy of the Lender In respect of such
sncurity grant to the Borrower tme or indulgence or abstain from ssserting, calling, axerclsing
or sriforcing any remedies, securities, guerantess or other righis which & may now or
hereafier have from or sgeinst the Borrowar.

Apy recaipt reloase or discharge of S security provided by, or of any Hability erising  under,
this Flead Charge ahall not relesse or discharge the Boresesty Trom any Babillly o e Lander
for the same or any other monies which may exist independently of this Fixed Charge.

Whare the security given o the Lender hereby or pursuant hereto inltiaily takes sffect as 8
eoliwtersd or further securlly then notwithstanding any receipt, relesss or discharge Indorsed
on or ghven In respact of or under the principst seowrlly to which this Fined Charge oparales
a8 & collstersl or further securily, the seourily provided by or pursuant to this Fixed Gharge
shall continue o spply in respect of the Obligetions or of any other securlly thersfor or
gusranise in respect theraol without preludios elther o e securlly corglitided by or pursuart
fo this Fixad Cherge or 1o the llablity of the Borrower for the Obllgations or the exercise by the
Lander of any righis, remediss and privieges confarred upon § by thie Fixed Chargs,

Tha rights, powsrs and remsdios provided In this Fled Charge are cumulative and ere nol,
nor gre they to be construed as, exclusive of any rights, powers or remedies provided by law.

Mo failure by the Lender to exercive, or delay on B part In exercising, any of the rights,
nowers g remedise provided by this Flred Charge or by law {collectively "Lender's Righia™
ehall cperate s g walver thereof, nor shall any single or partial walver of any of the Lender's
Fights preciude any Turther or other exercles of thet one of the Lender's Rights concerned or
the exarcles of any other of the Lender's Rights.

Al the ressonables and proper coale, charges and espenses of the Lender reasonably and
proparty nourred by the Lender In relation to s Fiked Charge or the Cbllgations ncluding,
without limitation, the couts, charges and expenses proparly incurred In the carving of this
Fixed Cherge inte effect or in the exercise of any of the righis, remedies and powers
conlarrad on the Lender hereby or in the parfection or erforcement of the security conptifuied
heraby or pursuent hereto or in the perfection or enforcement of any other gecurlly for or
gusrantes in respect of the Obligetions) shall be relmbursed by the Borrower to the Lender
promptly on demand on a Rl Indemnily besls,  Untl so relmbursed the saeme shell ooy
interast ae mentioned in Clause 8.2 above accruing from the date of the same being incurred
by the Lander,

The Lender shell notlfy the Borrower on 2 reguiler basles of all such costs, chorges and
axpenzes s ars referad to in Clause 15.8 above,

PAYRENTS FREE OF DEDUCTION

Al payments o be made under this Flxed Charge shall, save a8 reguired by law, be made
froe and clear of and without dedustion for taes, bvies, imposts, duties, charges, fees or
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withholdings of any nature whatsoever now or hereaftar Imposed by any governmantal, flscsl
or other authorily,

it the Borrower shall gt any Ume be compelied by law to dedust or withhold any amount from
any payment to be made hereunder the Borrower shall concurrently pay 1o the Lender such
additional amount as will result In payment to the Lender of the full amount which would have
baan recelvad If such deduction or withholding hed not been made,

PROVIBIONS SEVERABLE

Every provieion corfained In this Fixed Charge shall be severable and distingt from every
pther such orovielen and ¥ 3t any fime any one of more of such provizions 8 or becomes
Invalld, llegal or unenforcesbis, the validity, legality end enforcaabiiily of the remaining such
provislons shall nod In any way be sffectiod thereby.

GOVERMING LAW AND JURISDICTION
Govarning iaw

This Fixed Charge and any non-coniractual obligetions arising out of & or In connection with i
are govarnsd by and construsd in gocordance with English law.

Jurlsdiction

1.1.1 The courts of England have exclusive jurisdiction to sellls any dispule arlsing
out of or in connection with this Fied Cherge (Including & dispule regarding the
axistence, valldity or termination of this Agresment) (a "Dlapute”).

1.1.2 The Pariles agree thet the cowls of Englend are the most approprigls and
convenlent courls to sattle Disputes and accondingly no Parly will argue v ithe
gonirary.

I WITNESS WHEREDF this Fixed Charge has been sxeculsd as a deesd by the Borrowsr and has
been signed by or on behalf of the Lender and Is intended o be and is hereby dellvered on the date
flrat above written,
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