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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9784282
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PROPERTY LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 2nd July 2021 .

Given at Companies House, Cardiff on 5th July 2021
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by the Registrar of Companies under section 1115 of the Companies Act 2006
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IMPORTANT NOTICE — WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR OR OTHER
INDEPENDENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

THIS LEGAL CHARGE s made as a Deed on Qj[ 3\1}’\,&/ 2021

BETWEEN:

(1)

{2)

NECTARINE GARDENS PROPERTY LTD a company incorporated in England & Wales
{Company Number 09784282) whose registered office is 7 Redbridge Lane Fast, liford,
England, 134 SET {the "Chargor™); and

INVESTEC BANK PLC, a company incorporated in England and Wales {Company Number:
0489604 whose registered office is at 30 Gresham Strest, London EC2V 70P, United
Kingdom (the “Bank™).

WITHNESSBES as follows:

1.

1.1

DEFINITHONS AND INTERPRETATION
Befinitions
in this Charge, unless the context atherwise requires:

“Affiliate” means, In relation to any person, & Subsidiary of that person or & Holding
Company of that parson or any other Subsidiary of that Holding Company and, in rslation to
the Bank, aiso includes Invester Umited and any Subsidiary of Investes Limited,

“Agreement for Lease” means an agresment to grant an Occupational Lease for all or part
of the Proparty,

‘Charged Property” means all assets, properly and rights of the Chargor described in
Clause 3 {(Ssowrily),

"Collateral Instruments” means notes, bills of exchange, certificates of deposit and other
negotiable and ron-negotiable instruments, guerantees, indemnities and any other
documents or instruments which contain or evidence an obligation (with or without security)
o pay, discharge or be responsible directly or indirectly for, any liabilities of any psrson and
includes any documerd or instrumant creating or evidencing an Bncumbrance.

“Default Rate” maans:
{a) the Defaull Rate specified in the Facility Letter;, or

{m ¥ no such rate is specified in the Facllity Letter or other Finance Document, two
oer centum (2% per annum over the base rate of the Bank from time o time.

“dgisposal’ includes any sale, lease, subJleass, assignment or transfer, the grant of an option
of similar rght, the grant of any essoment, rght or privilege, the grant of a licence or
permission to assign or sublet, the creation of a trust or other equitable interest or any other
proprigtary right in favour of a third parly, a sharing or parting with possession or ocoupation
whether by way of licence or otherwise and the granting of access to any other sarson over
any property, and "disposs” and “disposition” shall be construad accordingly.

"Encumbrance” means any mortgage, chargs, standard security, right in security, securily,
pledge, lien, assignment, assignation, guarantes, indemnity, right of set-off, right to retention
of tlle or other encumbrance, whether fixed or floating, over any present or future property,
assets or undertaking.




"Enforcemeant Event” means:

{a} the Bank making demand for payment or discharge of all or any of the Secured
Obligations at any tme; andior

i tha ooourrance of an BEverd of Defaull,

‘Environment” means humans, animals, plarts and all other iiving organisms including the
ecological systems of which thay form part and the following media;

{a} alr {ncluding, without lmistion, ar within natural or man-made structuras,
whether above or below ground);

{b} water {including, without limitation, terriforial, coastal and Inland walers, water
undar ar within land and water in draing and sewars); and

{z} land {including, without limitation, land under waten).

‘Environmenta! Clalny”™ means any cleim, proceeding, formal notice or investigation by any
person in respect of any Environmental Law,

"Environmental Law" means any spplicable lew or regulation which relates to;

{a} the poliution or protection of the Environmesnt;
b} the conditions of the workplace; or
{z) the gengration, handling, storage, use, relesse or spillage of any substance

which, alone or in combination with any other, is capable of causing harm o the
Environmant, including, without limitation, any waste,

‘Envirenmental Permil’ means any permit and other authorisstion, consent, aporoval,
resolution, licence, exemplion, flling, notarsalion or registration end the filing of any
notification, reporl or assessment required under any Environmental Law in respect of the
oroparties cwned or used by the Chargor.

‘Event of Default” means the ocourrence of an event of defaull (howsoever described)
uneder any Finance Document,

‘Facility Lebtter” means the fasility letter dated 18 May 2021 and made betwaen the Bank (1)
and Blueberry Gardens Property Lid £2) and all terms and conditions exgressly incarporated
therain,

“Financial Collateral’ has the meaning given o that term in the Financial Collateral
Regulations.

‘Financizl Colisteral Regulations”™ means the Financial Collateral Arrangements (No. 2
Regulations 2003 (8.1, 2003 No. 3228).

“Fisntures” means, in relation to a2 property, sl fixiures and fittings {including trade fdures
and fittings), fixed plart and machinery and other lems sttached to that proparty, whether or
not constituting a fixturs at law,

"Holding Comparny” means, in relation 10 2 person, any other person in respect of which i is
2 Subsidiary,

“Incapacity” means, in relalion {o a person, the insolvency, liquidation, dissclution, winding-
up, hankrupicy, administration, sdministrative receivership, recelvership, amalgamation,




reconstruction or other incapacily of thal person whatsosver (and, in the case of a
partnership, inciudes the termination or change in the composition of the partnershin).

“Insurances” means all present and future contracts or policies of insurance in respect of
the Properly or any part thereof taken out by the Chargor or in which the Chargor has an
interest from time to time,

TA" means the Income Tax Aot 2007,

‘Lease Document” means an Agresment for Lease, an Occupational Lesse or any other
documernt designated as such by the Bank and the Chargor

‘Oceupational Lease” means any lease or licence or other right of acoupation or right to
receive rent to which the Property may at any time be subject and includes any guarantes of
a tenant's obligations under the same,

‘Property” means the property or properties spacified in Schedule 1 {The Property) and
includes any plant, machinery, Fixlures, sguipment and buildings now or 2t any tme at the
Property.

"Receiver” has the meaning givern o that term in Clause 10 {Receivers).

‘Retevant Agresment” means the agresment or agreements specified in Scheduls 3
{Refevant Agreements),

“Rental Income” means the agoregate of all amounts paid or payable 1o or for the account
of the Chargor in connection with the lefling, licence or grant of other rights of use or
accupation of any part of the Property, including each of the following amounts:

&) rent, foence fees and equivalent amounts paid or pavable;

{&) any sum received or recelvable from any deposit held a8 security Tor performance
of & tenant's obligations: )

&} & surn sgual to any apportionment of rent allowed in favour of the Chargor:
{eh ary other maonays paid or payable In respect of gooupation and/or usage of the
Propery and any Fixiure on the Property including any Fixture on the Property for

display or advertisemnent, on licence or otherwise,

{e} any s paid or payable under any poliey of insurance in respect of loss of rent
o interest on rent;

] any sum paid or payable, or the value of any consideration given, for the grant,
surrender, amendment, supplement, walver, exlension or release of any Leass
Docurmnent;

) any sum paid or pavable in respact of & breach of covenant or dilapidations under

any Lease Document,

{in any sum paid of payable by or distribution received or receivable from any
guarantor of any ocoupational tenant under any Lease Document;

(i gy Tenant Contdbutions; and

{0 any interast paid or payabla on, and any damages, compensation or saflement
paid or payable in respect of, any sum referred to above less any related fees




1.2

and expenses inourred {which have not been reimbursed by ancther person) by
the Chargor.

"Repeating Representation” has the maaning given {o thal term in the Finance Documents,

"Secured Obligations” mesns all or any money and liabiliies which shall from time to time
{and whether on or 8t any time after demand) be due, owing or incurred In whalsoever
manner to the Bark by the Chargor, whether actually or contingently, solely or jointly and
whather as principal or surety, including any money and liabilities due, owing or incurred by
the Chargor to a third party which have been assigned or novated to or otherwise vested in
the Bank and including interest, discounts, commission and other lawiul charges or
gxpensas which the Bank may in the course of s business charge or inour in respect of any
of those matters or for keeping the Chargor's account, and so that interest shall be computed
and compounded according to the Bank's usual rates and practice {or otherwise agreed in
writing} after a5 well as before any demand made or judgment or decres obtained under or in
relation to this Charoe,,

“Securlly Finsnclal Collsteral Arrangement” has the meaning given © that term in the
Financial Collateral Regulations.

“Subsidiary” means, in relation to any person, any entity which is controlled directly or
indirectly by that person and any entily (whaether or not so controlled) treated a3 & subsidiary
or g subsidiary undertaling in the |atest financial statements of that person from time to time;
anet “controf” for this purpose means:

(2] the direct or indirect holding or ownership of the majority of the voling share
capital or voling rights of such entity or the direct or indirect control of the majority
of the voling share capital or voling rights of such entity;

() tha right or ability to direct the management of such enlity or to determine the
compasition of a majority of the board of directors (or like board) of such antity; or

{c) the right o exercise a dominant influence over such entily,

in e&ach case whether by virtue of ownarship of share capital, ownership of rights to share in
the capital of such entity, ownership of interests conferring any right to share in the profits or
liebility to contribute to the losses of such entity or giving rise fo an obligation to contribute fo
the debis of or expenses of such eniity in & winding up, or by virtue of contract, the
constitutions documents of such entity or otherwise,

“Tenant Contributiong” maans any amount pald or pavable 1o the Chargor by any tenant
under a Lease Document or any other oocoupier of the Property, by way of contribution 1o

(@) ground rent;

) NSUTANCE prémia;

(e} the cost of an insurance valuation,

{d} g service or other charge in respect of the Chargor's costs in connaction with any

managament, repalr, mainienance or similar ebligation or In providing services o
atenant of, or with respect to, the Property;

{8} a reserve or sinking fund; or
] vatue added tax,

Interpratation




I this Charge {unless the context otherwise requires);

1.2.1

1.2.2

1.2.3

124

1.2.5

128

127

128

1.2.9

1.2.10

1.2.41

1212

any reference to slatules, stalutory provisions and other legislation shall include
all amendments, substitutions, modifications and re-enactments for the time
being in force and shall include any orders, regulations, instruments or other
subordinate legislation made under the relevant legislation;

any reference to a "regulation” includes any regulation, rule, official directive,
request or guideling (whether or not having the force of law) of any governmental,
intergovernmental or supranational body, sgenuy, department or of any
regulatory, selfregulstory or other authority or organisation

any reference fo "control® of any company shall be interpreted in accordance
with Section 898 of the ITA;

any reference (0 any cleuse, paragraph or schedule shall be construed a5 a
reference to the clauses in this Charge, the schedules to this Charge and the
paragraphs in such schedules,

any reference fo words importing the singular shall include the plural and vics
versa and words dencting any gender shall include all genders;

any raference to this Charge and to any provisions of it or to any other document
refarred 1o in this Charge shall be construed as references to it in force for the
tima being and as amended, varled, supplemented, restated, substituted or
novated from time o time including, for the avoidance of doubt and without
prejudice to the generslity of the foregoing, any amendmerd, variation,
supplement, restaterment, substiivtion or novation that incresses the amount of
any loan or credt facility made avalleble under any Finance Document or
increases the amaount of any interest, fees, costs or expenses or any other sums
dug or to becoma due under the Finance Documents or extends the date for full
and final repayment of any facility made avaifable under the Finance Documents;

any referance 1o a “person’ is to be construed 1o include references to a natural
person, corporation, firm, company, partnership, Bimited parnership, limited
liability partnership, joint verdure, unincorporated body of persons, individual or
any stale or any agency of & state, whether or not a separate legal entity;

any reference to any petson is 1o be construsd to inchude that person's assignaes
or trangferess or successors in tile, whether direct or indirect;

any reference {o any word or phrase includes all derivations thereof:

any reference 1o “sseets” includes present and fulure properties, revenuas and
rights of every description;

ary reference lo “guarantes” means any guarantee, letler of cradit, bond,
indetnnity o simllsr assurance against loss, or any obligation, direst or indirect,
actual or contingent, to purchase or assume any indebtedness of any person or
o make an investment in or loan to any person or to purchass gssats of any
parson where, in sach cass, such obligation s assumed in arder o maintain or
pasiat the anility of such person to mest s indebtedness;

any reference io “indebtedness” or "burrowings® includes any obligation
twhether incurred as principal or as surely) for the payment or repaymerd of
maney, whather present or fulure, actual or contingant;




1.3

1.4

1.6

1.8

2.1

22

31

1.2.13 any reference o any "assoclated person” means, In relalion o a person, a
person who is either acting in concert {as defined in the Oty Code on Takeovers
and Mergers) with thal person or is 8 connected person (s defined in section
843 {as supplemented by section 884} of the ITA} of that person;

1.2.14 any reference to a time of day is a reference to London time; and

1.2.15 clause headings are for ease of reference only and shall not affect the
interpretation of this Charge,

Effect as & deed

It is intendad that this Charge takes effect a8 a deed notwithstanding that any party may only
execute it under hand,

Appointment of Recaiver

Any appointment of 8 Recelver under Clause 10 (Receivers) hereof may be made by any
successor of assignse or fransferes of the Bank, and the Chargor hereby trrevonably
appoints each such successor or asslgree or transferee to be its atlorney in the terms and
for the purposes stated in Clause 15 (Power of Alforney) hersof,

Facility Letier definitions

Unlass the context otherwise raguires or unless otherwise defined in this Chargs, words and
exprassions defined In the Facility Lettor shall have the same maaning when ussed in this
Charge.

Land Reglstration Rules

For the purposes of Rule 103 of the Land Registration Rules 2003 only, the parties to this
Charge agres that the Finance Documents and any other document eelating o the Securad
Obligations andfor referred to in this Charge (but excluding, for the avoidance of doubt, this
Charge) do not form part of the terms and conditions of the sscurity created by this Charge,
COVENANT TO PAY

Covenant to pay

The Chargor coverants with the Bank that it will on demand pay and discharge the Secured
Dbligations to the Bank,

Interest

2.2.9 The Chargor shall pay interest (after as well as before any jJudgmeant) at the rate
or rates applicabls under the agreements or arangemaents giving rse to the
relevart lishilities or, if no such rate or rates are specified, at the Default Rate,

222 Interest shall be compounded in the evert of # not being punctually paid in
accordance with the usual practice of the Bank but without prejudics to the rights
of the Bank to require payment of such interest,

SECURITY

MorigagesiCharges

The Chargor, with full title guarantes and as 3 continuing security for the pavment and
discharge of the Secured Obligations, hereby charges © the Bank:




3.2

4.1

311 by way of first lagal morigage, the Property together with all buildings, trade and
other fixtures, fixed plant and machinery of the Chargor from time 1o time thereon
and the procesds of sale thereof, and

342 oy way of first fixed charge:

3144 all plant and machinery, computers, office and other equipment (i
any: specified in Schedule 2 (Plan Machinery and Eguipment)
and the benafit of sl contracts and warranties relating to the same,

3422 all plart and machinery, computers, office and other squipment on
the Properly [(other {han any property specified in Schadule 2
{(Flant, Machinery and Eouipmen)y now o from time to time
hereafter owned by the Chargor or in which the Chargor has an
interest and the benefit of all contracts and warranties relating 1o
the same;

3123 all present and fulure rights, licences, guaranises, rents, denosils,
sontracts, covenants and warranties relating to the Charged
Property and all guaraniess or sscurlliss in respest thereof
{including, without fimitation, the Rental Income and the benefit of
ary gquarantes or security in réspect of the Rental Incoma),;

3124 all rights in esch Relevant Agreement, any guarantes or security
for the performance of a Relevant Agreement and sl other
agresments, instruments and rights relating 1o the Charged
Property,

3125 all Insurances and sl moneys from time o time pavable o the
Chargor under or pursuant to the insurances Including without
limitation the right 1o the refund of any premiums;

3128 the goodwill of any business camied on by the Chargor at the
Property; and

3127 all authorisations {statulory or otherwize) held or required In
connection with any business carried on by the Chargor at the
Froperty or the use by the Chargor of the Froperty, and all rights in
connaction with them,

Extent of security

324 The security created by this Charge shall be in addition to and shall not prejudice,
determine or affect any other senurily which the Bank may from time to time hold
for or in respect of all or any part of the monies, obligations and lisbilities hersby
secured,

222 No prior security held by the Bank over the Charged Property or any part thereof

shall merge in the securily crested by this Charge which will remain in force and
effact as & continuing security untl] discharged by the Bank,

FERFECTION OF SECURITY

Land Ragistry

411

The Chargor consants 1o the Bank's application to the Land Registry for the
regstration against each of the registered titles specified in Schedule 1 (The
Property) {and against any title to any unregistered property specifled in Schedule




4.2

4.3

4.4

4.5

5.1

1{The Property} which is or ought fo be the subject of a first registration of litle at
the Land Ragistry at the date of this Charge) of

4.1.1.1 the following restriction:

"Mo disposition of the registered estate by the proprietor of the
registered estate or by the proprietor of any registered charge, not
belng & charge registered befors the antry of this restriction is o be
registered without a written consent signed by the propristor for the
time being of the charge dated [ ] in favour of Investec Bank pie
refarred to in the charges register.” and

4.1.1.2 a note o the effect that the Bank s under an obligation to maks
further advances,
41.2 In respect of any part of the Charged Properly charged pursuant to Cleuse 3.1

{Mortgages/Charges) title to which is registered at the Land Repistry, where the
Chargor s not a natural parson, & hareby represents and warrants that the
security created by this Chargs does not contravene any of the provisions of the
remorandum and articles of association or any other constitutional documents of
the Chargor.

Further advances

The Bank covenants with the Chargor that it shall perform its obligations to make advances
under the Finance Documents (including any obligation to make available further advances),

First registration

i the title to the Property is not registered at the Land Registry, the Chargor shall ensure that
no person (other than itself) shall be registsred under the Land Registration Act 2002 as the
proprigtor of gll or any parl of the Property, without the prior wiltten consent of the Bank.

Cautions against first registration and notices

Whether or not tfle to the Property is registered at the Land Reagistry, if any caution against
first registration or any notice (whether agreed or unilateral) is registered against the
Chargors title to the Properly, the Chargor shall immediately provide the Bank with full
particulars of the ciroumstances relating to such caution or notice. If such caution or notice
was registerad to protect a purported interest the crastion of which is not permitled under
this Charge, the Chargor shall immediately and at its own expense take such steps as the
Bank may require o ensure that the caution or nolice, as spplicable, is withdrawn or
cancelled,

The Finance Documents

The obligations on the part of the Bank to make further advances to the Chargor under the
Finance Documents shall be deemed to be incorporated in this Charge for the purposes of
gection 94(1}{c) Law of Property Act 1925 and the Chargor hereby consenis 1o the Bank's
application o the Land Registry for the registration of a natice of such obiigation on the
ragister of each of the tilles referrad 1o In Clause 4.1 [Land Regisiny),

BET-OFF

Bet-off

The Chargor hereby agrees that the Bank and any Affiliate of the Bank may at any time
without notice, notwithstanding any settlement of account or other matler whatsosver,




5.2

7.1

combing or consofidate all or any of its then existing accounts wheresoever situate (including
accounts in the name of the Bank, of any Affiliate of the Bank or of the Chargor jointly with
others), whether such sccounts are current, deposit, loan or of any other nature whatsoever,
whether thay are subject to notice or not and whether they are denominagted in sterling or in
any other currency, and sebolf or trensfer any sum standing o the credit of any ane or more
such accounts in or towards satisfaction of the Secured Obliations which, to the exient ot
then payable, shall automatically become pavable to the extent necessary to affect such set-
off,

Purchase of currencies

For the purpose of this Clause 5 (Sef-off), the Chargor authorises the Bank to purchase with

the moneys standing to the orsdll of such agoounts such other currencies ss may be

riecessary o effect such set-off or combination,

RESTRICTIONS ON DEALING

The Chargor shall not without the prior written conseant of the Bank

6.1.1 Mo Encumbrances
creste or gilempt 1o creste or parmil 1o subsist in favour of any person other than
the Bank any Encumbrance on or affecting the Charged Property or any part
thersof, andfor

512 Mo dispogals
sall, transfer or otherwise dispose of or deal with any of the Charged Properly or
arter into any agreement or grant any option for any such sade, transfer or other
disposal or dealing,

REPRESENTATIONS AND WARRANTIES

Representations and warranties

The Charger reprasents and warrants o the Bank on the date of thig Charge that

7.1 Titie o Charged Properly
it is the sole legal and beneficial cwner of and has full right and tile to the
Charged Property and the Charged Property Is free from any Encumbrance of
any kind {other than the Encumbrances created by this Charge);

i Due incorporation
where the Chargor is not a naturgd person, i is duly incorporated or established
and validly existing under the laws of the country of s incorporation or
establishment and has power o carry on s business as it s now baing
sconducted and to own its property and other sssels:

7.1.3 Corporste pover
where the Chargor is not a natural person, it has power to executs, deliver and
perform its  obligations under this Charge and all necessary corporate,
shareholder and other action has been taken to authorise the execution, delivery

and parformance of the same;

714 Binding obligations
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this Charge constitutes ite valid, legal, binding and enforceable obligations,
Ry cordiict with other obligations

the exacution and delivery of, the performance of its obligations under, and the
sompliance by i with the provisions of this Chargs will not

IAR-R contravens any existing spolicable law, statule, rule or reguiation
or any judgment, decree or permit to which ¥ is subject or

7152 conflict with, or resull in any breach of any of the terme of, or
constiiute a default under, any sgreement or other instrument ©
which it is a party or is subject or by which it or any of s property
is bound,; or

71583 where it is not a natural person, contravens or confiiel with any
orovision of its constiutional documents;

Lonsents oblgined

every guthorisation, or regisiration with, or declaration to, governmantal or public
bodies or authorities or courls reguired by 8 to authorise, or required by € in
connection with, the exscution, delivery, validity, enforcaability or admissibility in
avidence of this Charge or the parformancs by it of #s obligations harsundar or
thereunder has been obtained or made and is in full force and effect and there
has been no default in the observance of any of the conditions or restrictions
imposed in or in connaction with any of the same;

No Higation

no ltigation, arbitration or administrative procseding is taking place, pending or,
1o the knowledgs of the Chargor, or where the Chargor is not @ natural person iis
officers {but without personal ilability), threalened against the Chargor which
could have 8 materal adverse effect on its business, assets or financial condition;

Yo Flings regulired

save for any requirement {0 deliver the particulars of this Charge for registration
under Part 25 of the Companies Act 2008, # s not necessary to ensure the
legality, validity, enforcesbility or admissibility in evidencs of this Charge that it or
arry other instrumert be notarised, filed, recorded, registered or anrolled in any
court, public office or elsewhere ip any relevant jurisdiction or that any stamp,
registration or similer tax or charge be paid in any relevant jurisdiction on or in
relation to this Gharge and this Charge is In praper form for s enforcemesnt n the
courts of any relevant jurisdiction; and

No fmmunity

nefther it nor any of ite assels @re entitled to mmunity on the grounds of
sovereignty or otherwise from any legal action or proceeding {(which shall includes,
without limitation, sulf, atlachment prior to judgment, exscution or other
anforcement),

The representations and warrenties in Clause 7.1 (Represenfalions and warranties) shall be
deemed to be repeated by the Chargor on each date on which & Repeatling Representation
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i made undler the Finance Documents, in sach cose as § made with reference to the facts
and cireumstances existing on each such day.

COVENANTS BY THE CHARGOR

Covenants

The Chargor hersby covenants and undertakes with the Bank that during the continuance of
this Charge, the Chargor will:

8.1.1

816

Consents and Licences

abtain or cause 10 be oblained, maintain in full force and effect and comply in all
material respects with the conditions and restrictions {(f any) imposed in, or in
connection  with, every oconsent,  authorisation, lcence o approval of
govarrrnenial or public bodies or authorities or courts and do, or causs (o be
done, all other acts and things which may from time o Hme be necessary or
desirable under applicable law for the continued due performance of all its
abligations under this Charge;

Financial Information

provige the Bank with all financial and other Information with respect o the
assets, iabilites, firancial condiion and affairs of the Chargor {and is
Subsidiaries (It any) where the Chargor s not 2 natural person) that the Bank
may from tme to tme requirs;

information: miscellanesus

supply o the Bank promptly upon becoming aware of them, the detalls of any
fitigation, srbifration o administrative procsedings or investigations which are
current, threalaned or pending against any the Chargor, and which, if adversely
determined, are reasonably lkely to have a matarial adverse sffect on its
business, assats or financial condition;

Deposit of Deeds

depusit with the Bank (to be held at the risk of the Chargor):

8.1.4.1 afl deeds and documents of title relating to the Charged Property
and to any subordingte interest in any of them and the insurance

policies relating thereto;

B.1.42 all such other documents relating to its assels as the Bank may
from tima o time reguing;

Conduct of business

sonduct and camry on B8 business, and where the Chargor s not a natural person
procure that sach of its Bubsidiaries conducts and carrigs on s business, in a
oroper and efficlent manner and keep or cause oF procure 1o be kept proper
books of accourt relating to such business and nol make any material alteration
in the nature or mode of conduct of any such business;

Complisnce with covenanis efe

obsarve and perform all restrictive and other covenants, requirements and
ouligations from time to time imposad on, applicable o or otherwiss affecting the
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Charged Property andior the use, ownership, cccupation, possassion, operstion,
repair, maintenance or other enloyment or sxploitation of the Charged Property
whather imposed by statule, law or regulation, contract, lease, licence, grant or
otherwise, carry oul all registrations or renewals and generally do alf other scls
and things {(ncluding the iaking of legal procesdings) necessary or desirable to
maintain, defend or preserve its right, title and interest to and in the Charged
Property withowt infringement by any third party and not without the prior written
consent of the Bank enter Info any onerous or restrictive obligations affecting any
of the same or agree any rent review relating to any infersst in the Charged
Froperty;

Aiteration or development of properiies

not {without the prior written consent of the Bank) pull down or remiove any
buildlings or saver, unfix or remove any fixtures or remove any plant or machinery
belonging to or in use by the Chargor upon the Charged Property except for the
mirposs of effecting repairs o, whan reasonably beyond economic repalr,
replacing the same with tems of similar quality and value, nor fwithout the prior
written consent of the Banit make any structura! or material alteration to, orfo the
usar of the Charged Property or do or permit to be done anything which is 8
development within the meaning of the Town and Country Planning Act 1880 (as
amaendad) or any re-anactment or modification thereof for the fime being In foree
or any orders or reguiations under such Act or do or permi or omit to be done
any act, matter or thing a5 a consequence of which any provision of any siatuts,
bye-law, order or regulation or any condition of any consent, licence, permission
or approval (whether of a public or privale nature) from time to time in foroe
imposed on, applicable fo or otherwise affecting the Charged Property is or may
be infringed;

Maintenance of buildings, mechinery and plang

kesp {and procure that sach of s Subsidianes keeap) &l its buildings, machinery,
plant, fixures, vehicles, computers and office and other eguipment in good and
substantial repair and in good working order and condition and permit any person
or persans nominated by the Bank and s agents or representatives free access
at all reasonable tmes o enter and view their state and condition;

insuyrance

8.1.9.1 snsure that contracts of insurance are maintained in full force and
effect which insure the Chargor and each Subsidiary in respect of
its interests in the Properly and the plant and machinery on the
Property {ncluding fixtures and improvements) and sl other
Charged Property of an insurable nature gt the Chargor's {or such
Subsidianys) own exoenss

(@} to the full replacement or reinstatement value thereof from
time to time (being the tolal cost of entirely rebullding,
replacing or reinstating the relevant asset if it is completely
destroved, including, where applicable, the cost of
damalition and site clearance, shoring or propping up,
architects', surveyors’ and  other professional  fess,
planning application fees, value added fax and incidental
expenses in connection with rebuilding, replacement or
reinstatement {ogether with adeguate sllowsnce for
inflation);
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{m i an amount, and in form, and with insurars, previously
approved by the Bank in writing;

{c} with comprehensive coveraos sgaingt loss or damage from
all insurable risks associated with the Properdy and ail
other Charged Property of an insurabls naturs {including,
without limitation, fire, storm, tempest, hesve, subsidence,
earthquake, lighining, sxplosion, riot, ohdl commetion,
malicious damags, thefll or altermptad theR, impact, falling
frees and branches, flood, escape of waler, bursting or
overflowing of water tanks, apparatus or pipes, aircralt and
other aerlal devices or articles dropped therefrom);

{h aggainst acts of terrorigm, including third party lability
arising from such acts;

{&) for ioss of rent (in respect of 3 period of not less than three
years o, ¥ longer, the minimum period required under the
Lease Documents) including provision for any incresses in
rent during the period of insurance and for Ings of profits:

h against third perly and public lability and lability under the
Defective Pramisas Act 1872 and

{g) against such other risks and contingencies, as a prudent
company of other person carrying on similar business as
the Chargor {or, as the case may be, is Subsidiaries)
would normally insure and as the Bank shall from tme ©
fire request

procura that such ingurances are effected and maintained;

{a) with the Bank named on the policy as composite insured in
respact of #e own separste insurable interest {other than
public Hability and third parly lability insurances) but
without any liablity on the pert of the Bank for any
pramium in relation to such insurances;

{t} with the policy containing: (1) & non-invalidation and non-
villation clause under which such Insurances will not be
avoided or vitialed as agsingt any nsured party a5 2 result
of any cireumstances beyond the control of that insured
party or any misrepresentiation, non-disclosurs, or breach
of any policy term or condition, on the part of any other
ingured party or any agent of any other insured party; (i) a
waitver of tha rights of subrogation of the insurer as against
the Chargor {or, a5 the case may be, iis Subsidiary) the
Bank and the terants of the Property other than any such
fights arising in connaction with any fraud or criminal
offence committed by any of those persons in respect of
the Charged Property or any insurance; (i) a loss pavee
clause: {A) in mapest of the Properly which is freehold,
urder which the Bank is named as first loss paves (other
than in respect of any clalim under any public lability and
third party fiebility insurances), and {8) in respect of the
Property which Is leasehold, in such terms as the Bank
may reasonably require in respect of insurance colaim
payments otherwise payable to the Chargor {or, as the
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case may be, its Subsidiary}; and {v) such other provisions
for the protection of the Bark a8 the Bank may requirg;

{c) in terms which reguire the insurer: {) © give the Bank st
least 30 days notice 8 proposes 1o (&) repudiate,
rescind or cancal such nsurancs: (B) reat such ingurance
as avoided in whols or in part, (O treat such insurance 23
expired due to nor-payment of premium; or () otherwise
decling any claim under such insurance by or on behalf of
any insured party; and {il) in respect of sub-paragraph ()
above, 1o give the Bank notice of the opportunity o rectify
any such non-payrment of premiurm within the notice period;
and

{d] in terms which aliow the Chargor {(or, as the case may be,
s Subsidiaries) to freely assign or ofherwise create an
Encumbrance over all amounts payable to i {or them)
under esch such insurance and sl s {or their} righis in
connection with those amounts in favour of the Bank;

duly snd promotly {and in sny event prior to the commencemant of
the period of insurance for which the same is pavable) pay (or, a3
the case may be, procure that s applicable Subsidiaries pay) ali
premiums and other monies necessary for effecting and kaeping
up such insurances and do all other things necessary 30 as o
keap such insurances in force;

on demand produce (and procure that its applicsble Subsidiaries
produce) o the Bank the policies of such insurances, evidence of
and receipts for payments of all premiums for insurance and any
information in conneclion with such insurances and olaims under
tharm as the Bank may require;

promptly notify (and procurs that its applicable Subsidiaries nolify)
the Bank of.

() the proposed terms of any future renswal of any such
insuranoes;

b amy  amendment, supplement, extension, termination,
avoidance or canceliation of any of such nsurances made
or, to its knowledge, threatenad or pending;

(] any claim, and any actual or threatened refussl of any
claim, under any such insurances; and

{d) any event or slreumstance which has fed or may kad o a
breach by the Chargor of any term of this Clauss 818
{Insursncey,

comply {or, as the cese may be, prosure thal s applicable
Subsidiaries comply) in all respects with the terms and conditions
of the relevant policies, including without limitation any slipulgtions
ar restictions a8 to the yse andfor operation of any asset, and with
the risk improvement reguirements of de insurers {subject o the
terms of the Lease Documents) and not do or permit anything to be
done which may make void or voidable any such insurances;
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8187 procure (where it s empowsrad 1o do s or otharwise use all
reasonable efforts o procure the maintenance by the landlord {or
other third party] of such insurance obligations in accordance with
the provisions of the relevant lsese and where the Property is
imasehold, without prejudice to the rights of the Bank pursuant o
Clause 8.2 (Power fo remedy), If the Chargor is not at any time
able to secure insurances to satisfy Clauses 8.1.9.1 and 8.1.8.2,
the Chargor shall use best endesvours o effect such alternative
insurances o put the Bank in substantially the same position as
reguired by Clauses 81,87 and 81892 or as the Bank may
reguire acting reasonably;

Froperty outgoings

punctually pay, or cause to be pald, and indamnify the Bank against, all present
and future rents, rates, taxes, dulles, charges, assessments, impositions and
ouigoings whatzosver (whether imposed by apresment, statute or otherwise) now
of a3t any time during the continuance of this security payable In respect of the
Charged Property of any part thereof or by the owner or occupier thereof,

Maintain possession

not {without the prior wiitten consant of the Bank) part with possession or share
secupation of the Charged Property, grant or agree to grant any option in respect
tharacl or any lease, licence or tenancy therenf or other right or interest to oooupy
the same, grant or agree o grant to any tenant any licence or permission o
assign, underlet or part with possession of the Charged Property or exercise the
powers of leasing or agresing o lease or of accepting or agresing 1o accept
surrenders confarred by Sections 58 and 100 of the Law of Property Act 1825 in
respact of the Charged Properiy or permit any person to become entitied to any
right, sasement, covenant, inferest or other title sncumbrance which might
adversely affect the use, value or merkatability of the Charged Property, provided
that such restrictions shall not be construed as a limitation on the powsrs of any
Receiver appointed under this Chargs and being an agent of the Chargor and the
Bank may grant or accept surrenders of lsases without restriction;

Variation of leasehold Interests, Hcences, elo,

not (without the prior written consent of the Bank) vary, sumender, cancel or
dispose of, or permit to be forfeited, anvy leasshold interest, licence or other
interest in the Charged Property,

Acguisition of property

immediately inform the Bank befors contracting to purchase any esiate or inlerest
in freehold or gasehold properly and supply the Bank with such details of the
ourchase as the Bank may from time o time reguest;

Registration of Title

B.1.14.1 naf fwithout the prior written consant of the Bank) allow any person
other than itsell o be ragistersd under the Land Registration Act
2002 as propristor of or any part of the Charged Property or
permit to arise any interest which falls within elither or both of
Schedule 1 and Schedule 3 of the Land Registration Agt 2002
affecting the Charged Property and the reasonable costs incurred
by the Bank of kndging a caution against first registration of the title
toy the Charged Property or & land charge {F unregistered) or any
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part of #, shall be an expense properly incurred in relgtion to this
Chargs,

£.1.14.2 not without the prior consent of the Bank make an application,
consent o or conceds to the application by any third parly, o the
Land Registry to make any entry on the register of title of the
Charged Property or any part thereof, as the case may be;

Notices

within 14 days afler 83 receipt of any application, requirement, order or notice
served or given by any public or local or any other authority or any landiord with
respact o the Charged Property {or any part thereol);

B.1.15.1 deitver a copy to the Bank, and

B1182 inform the Bank of the steps taken or proposed to be taken 1o
comply with the relovant requiremant, order or notice;

Statites

somply with the provigions of all present or fdure stetutes and directives and
gvary nolice, order or direction made under any of the foregoing;

Jeopardy

not do or cause o permit 1o be done anything which may in any way depreciate,
jsopardisa or ctherwise prejudics the value or marketablity of any of lis assels;

Insolvency
notify the Bank immediately:

8.1.18.7 in the event that any distress or sxeculion s levied or enforced
against the Chargor or any garnishee order i made and served in
raspact of any of iz assets; andfor

#.1.18.2 i any steps (neluding, withoul limitetion, the making of an
application or the giving of any notice) are iaken by any person
{including, without imitation, the Charort in relation to the
administration, recelvership, winding-up, barkrupicy o dissolution
of the Chargor,

Envirormenial matters

81181 comiply and ensure that any relevant third party complies with all
Environmental Law, oblain, maintain and ensure compliance with
all requisite Environmenial Permils applicable 1o It or o the
Charged Property, and  implement procedurss o monitor
compliance with and o prevert labillty under any Environmantal
Law applicable to it or the Charged Property, where fallurs 1o do so
has or is reasonably lkely o have & material adverse effect on its
business, assals or financial condition or resull in any liability for
the Bank; and

81182 oromplly  upon becoming  awere, notify the Bank of any
Erndronmental Glaim starled, or o its knowladge, threatensd, any
creumstances reasonably likely (o resull o an Environmentsl
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Claim or any suspension, revocalion or notification of any
Environmental Permidt, applicable to it or to the Charged Property,

Power to remedy

if the Chargor defaults at any time in complying with any of its obligations cortained in this
Charge, the Bank shall, without prejudice o any other righis arlsing es & comsenuencs of
such default, be entiled (but not bound) to make good such default and the Chargor hereby
irrevocably authorises the Bank and its emplovess and agents by way of security to do all
such things (inciuding, without Bmitation, entering the Chargor's properly) necessary or
deshrable in conneclion therswith, Any monles 50 expended by the Bank shall be repayabls
by the Chargor to the Bank on demand together with interest at the Defaull Rate from the
date of payment by the Bank until such repayment, both hefore and afer judgment. No
axercise by the Bank of #s powers under this Clause 8.2 (Power fo remedy) shall make the
Bank liable to account as a mortgages in possession.

ENFORCEMENT
Enforcement BEvent

Upon and &t any tme after the ocoursnee of an Enforcement Event, the Bank shall be
entitied to enforoe the security {in whole or in part) created by this Charge.

Powers on enforcement

Al any tme on or afler the occurrgnce of an Enforcement Event or if requested by the
Chargor, the Bank may, withoul further notics, exercise all the powers conferred upon
morigagess by the Law of Property Act 1825, without the restrictions contalned In section
103 of the Law of Property Act 1925, and do all or any of the following andior delegate such
powers or ary of them to any person on such terms as it may think fit

821 sell or otherwise dispose of all or any of the Charged Property or otherwise
exercise and do {or pammit the Chargor or any nominee of it o exercise and do)
all such powers and things as the Bank would be capable of exercising or doing #
the Bank were the absolute beneficial owner of the Charged Proparty;

B2.2 settle, adjust, refer to arbitration, compromise and arange any claims, accounts,
disputes, questions and demands with or by any person relating in any way to the
Charged Property;

92.3 bring, prosecute, enforce, defend and abandon actions, suits and proceedings in
ralation to the Charged Froperty;

824 redeam any Encumbrance (whether or not having priority to this Charge) aver the
Charged Property and seltle the accounts of encumbrancers, and/or

825 do, and concur in the doing of, all such other acts and things, either alone or
joirdly with any cother person, which the Bank mav consider necessary or
expadiant for the realisation of the Charged Progerty or incidenial to the exercise
of any of the rights and powers conferred on the Bank under or by virtue of this
Charge, the Law of Property Act 1828 or the insclvency Act 1886,

Additional powsrs

The Bank shall be entitten to permit the sale of the Charged Property or sny part thereof at
such time and on such terms as the Bank may consider expedient and without being under
any obligation to have regard in tha! respect of the effect (if any) which a disposal &t such
time or on such terms may have on the price likely to be realised. The Bank shall not in any
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ciroumstances, either by reason of any dealing with the Charged Proparly or any part thereot
or for any other reason whatsoaver be liable to account o the Chargor for anvihing sxcept in
respect of the Bank's own actual receipis or be liable io the Chargor for any loss or damage
arising from any reafisation by the Bank of the Chergsd Property or any part thereof or from
any act, default or omission of the Bank in relation to the Charged Property or any part
thergof or from any exercise or non-exargise by the Bank of any power, authorily or
discretion conferred upon it In relation o the Charged Property or any part thereof by or
pursuant to this Charge or otherwise by any applicable law,

Law of Property Act 1828

The powers of sale or other disposal in Clauses 9.2 (Powers on enforcement and 8.3
{(Addiltionaf powers) shall operate as a variation and extension of the statutory power of sale
under Section 107 of the Law of Property Act 1925 and such power shall arise (and the
Secured Obligations shall be desmed due and payable for that purpase? an sxscution of this
Charge. The restrictions cordained in Ssctions 93 and 103 of the Law of Proparty At 1925
shall not apply to this Charge or to any exercise by the Bank of its right to consolidate
rgrtgages of is power of sale on or at any time after an Enforcement Event.,

Certificate in wiiting

A certificate Inowiiling by an officer or agent of the Bank that the power of sale or disposal
has arisen and I8 exercissbie shall be conclusive evidence of that fact In favour of &
purchaser of all or any part of the Charged Property.

Extension of statutory powers of isasing

The Bank shall have the power 0 lsase and make agreements for leases al a premium or
oiherwise, 1o accept surrenders of lsases and to grant options on such terms as the Bank
shall consider expedient and without the need tv chserve any of the provisions of seclions
89 and 100 of the Law of Property Act 1825,

Fixtures

Al any time on or after the occurrence of an Enforcemsnt Evert or if recusested by the
Chargor, the Bank may sever any Fidures from the property (o which they are atlached and
sell thean separately from that property.

Appraperiation of money/assels

Af any time on or after the cccurrence of an Enforcement Event, the Bank shall be entitled {0
appropriste moneys andfor assets to satisfy the Secured Obligations in such menner or
order as it sees fit and any such appropriation shall overide any sppropriation by any other
parson.

Financial Gollatersl

To the extent that the Charged Property constitutes Financial Collateral and is subject to a
Securily Finsncial Collateral Arrengement created by or pursuant to this Charge, the Bank
shail have the right, st any time aler this Charge becomes enforcsable, 1o appropriate all of
any part of the Charged Property in or towards the payment or discharge of the Securad
Obligations. The value of any Charged Property approprizted in scocordance with this Clause
8.8 (Financial Collateraly shall ba the price of such Charged Property at the time the rght of
approprigtion s exercised as listed on any recognissd market index, or determined by such
cther method as the Bank may sslect (noluding indepandent valuation),  The Chargor
agrees that the mathods of valuation provided for In this Clause 8.9 (Financlal Collateral) are
commercially reasonable for the purpose of Regulation 18 of the Financial Collateral
FRegulations. To the sxdent that the Charged Properly constitutes Financial Collateral, the
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Chargor agress that such Charged Property shall be held or redesignated so as 1o be undsr
the contral of tha Bank for 2/l purposes of the Financial Collateral Regulations.

RECEIVERS
Appointment of recelvers)

At any time on or after the ocourrence of an Enforcement Event or if the Chargor so requests
in writing, the Bank rmay without further notice to the Chargor appoint by writing under hand
or under seal any one or more persons either singly, jointly, severally or jointly and severally
to be & veceiver (sach & “Recelver") in respect of all or any part of the Charged Property and
gither at the tme of appointment or any time thereafter may fix his or their remuneration and
except as otherwise required by statute may remove any such Recelver and appoint another
or othars In his or their place.

Agent of Chargor

Any Recelver shall be the agent of the Chargor which shall be solely responsible for his acts
and defaults and the payment of his remuneration.

FPowers of Recelver

10,31 Any Recelver shall, subjsct to any restrictions specilied in the deed or instrument
appointing him, have all the powers conferred by statute on morlgagoss in
pussession {but without liability as such) and receivers which in the case of joint
receivers may be sxercissd sither jointly or severally {including, withouwt limitation,
all the rights, powsrs and discretions conferred on a receiver under the Law of
Property Act 1825 and a receiver or adminisirative receiver under the Insalvengy
Act 1886). In addition, but without prejudice to the generality of the foregoing, the
Recaiver shall have power (in the name of the Chargor or otherwise and in such
marmer and on such lerms and conditions as he shall think &) to

143.3.1.1 take possassion of, colisct and get in all or any part of the Charged
Property in respect of which he is appointed and for that purpose to
take any proceedings:

10312 cary on or soncur in carrying on the business of the Chargor and
to raise money from the Bank {or others) on the security of all or
any part of the Charged Property in respect of which he s
appointad,

10.3.1.3 purchase or acquire any land and purchase, acquire and grant any
interest in or right over land;

10.3.1.4 sell or concur in selling, grant or concur in granting any option in
respact of, or any lesse, licence or tenancy of, or other right or
irterest o oooupy, and ferminate or accept surrenders of leases,
licences or tenancies of any of the Charged Property and to carry
any such transactions into sffect;

10315 sell, assign, grant any option in respect of, or any lease, licence or
tenanoy of, or other rght or interest to ocoupy, or otherwise
dispose of or conour in selling, assigning, granting any option in
respect of, or any lease, licence or tenangy of, or other right or
interes! 1o ocoupy, or otherwise disposing of all or any of the dabls
and any other property in respect of which he is appointed;
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10.3.1.8 make any arangement, compromise or settlement betwean the
Chargor and any other person which he may think expedient;

10.3.1.7 make and effect all repairs, Improvements and slierastions and
apply for planndng permission and do anvthing which s a2
development within the meaning of the Town and Country Planning
Act 1880 (as amended} or any re-enaciment or modification
thereof for the time being in force or any orders or regulations
under such Act

10.3.1.8 purchase materials, tools, equipment, goods or supplies;

10.3.1.9 call up any uncalled capital of the Chargor with all the powers
corferred by the articles of association of the Chargor In relation to
calis;

10,8110 appoint any agent to do any business which he is unable to do
himsell or which can more conveniently be done by an agent;

10.3.1.41 smploy, engage and appoint managers and other employees and
professional advisers;

103,142 bring or defend any action or other jegal procesdings i the name
and on behalf of the Chargor;

10.3.1.13 rafer to arbitration all questions affecting the Chargorn,

10.3.1.14 gffect and maintain insurances in respect of the business of the
Chargor ard the property in respect of which he g appointed;

10.3.1.15 maka an election to waive any exemption from value added tax
andior

10.3.1.18 do all such other acls and things as may be considered o be
incidental or conducive {o any other matters or powers aforesaid or
to the realisation of the securilty constiiuted by this Charge and
which he lewfully may or can do.

10.3.2 The powers of 8 Receiver may be limited by the terms of his appointment,
Remuneration

The Bank may from time to time dederming the ramuneration of any Recaiver and section
108(6) of the Law of Proparty Act 1925 shall be varied accordingly. A Recelver shall be
entitied to remuneraltion appropriale 1o the work and responsibifitiss involved upon the basis
of charging from Yme to time adopted by the Receiver in accordance with the current
practice of his firm,

insurance mMoneys

Any insurance moneys recelved by & Recelver shall ba applisd in accordance with Clause
11 {Application of Procesds) and accordingly section 108(8) of the Law of Property Act 1828
shall not apply,

APPLICATION OF PROCEEDS

Cirder of application
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Any monies received by the Bank or any Receiver under this Charge shall, subject 1o the
payment of any clalms having priority to the charges created by this Chargs, be applied in
the following order but without prajudice to the right of the Bank 1o recover any shortfall from
the Chargor

$1.1.1 it the payment of afl costs, charges and sxpenses of and incidentsl to the
appaintment of the Recaiver and the exercise of afl or any of his powers and of all
oulgoings pald by himy

11.1.2 in the payment of the Receiver's remunerstion:

11.1.3 in or lowards the satiefaction of the Secured Obligations in such order as the
Bank in its absolute discretion thinks fit; and

11.1.4 in paymant of the surplus {if any} to the person or parsons entitled 1o it
Ingurance procesds

Al insurance moneys deriving from any of the Insurances {whether before or after an
Enforcement Event shall be paid to the Bank {or if paid by the insurers directly to the
Chargor shall be held by the Chargor on trust for the Bank) and shall be applied:

11.2.4 unless an Enforcement Event has oocurred.

112,11 in replecing, restoring or reinstating the property or asssls
destroyed, damaged or lost {any deficiency being mads good by
the Chargor), and

11.2.1.2 as regards the proceeds of any loss of rent Insurance, as Rents)
Income in such manner a8 the Bank requires (0 have effect as i
such proceeds were Rental Income received over the perind of the
lons of rent; or

11.2.2 if an Enforcement Evant has oocurred, in reduction of the Secured Obligations in
such manner and order as the Bank may determine,

&USQQHSE aooounis

All monies received, recovered or realised by the Bank under this Charge may be credited at
the discretion of the Bank to any suspense or impersonal account and may be held in such
geoount for 5o long as the Bank shall think it pending te application from time o time In or
towards the discharge of any of the monies and liabilitiss secured by this Charga.

PROTECTION OF THIRD PARTIES
Mo snguiry

Mo purchaser, mortgages or other person dealing with the Bank or any Recelver shall be
concernad 1o enguire whether the monies or lisbilities secured by this Charge have bacome
payable or whether any powser which & or he s purporting o sxercise has become
exercisable or whether any money is dug under this Charge, or as to fhe spplication of any
money paid, raised or borrowed or as to the propriety or regulanty of any sale by or other
dealing with the Bank or any such Recelver,

Law of Property Act

All the protections given o purchasers contained in Bections 104 and 107 of the Law of
Froperty Act 1825 shall apply to any person purchasing from or dealing with the Bank or any
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Receiver as I the liabilities secured by this Charge had become due and the statutory
powers of sale in relation to the Charged Property had anisen on the date of this Charge.

EMTRY INTO POSSESSION
Pounession

If the Bank or any Receiver shall enter info possession of the Charged Property or any part
thersof, it or he may from time fo time and at any tme go out of or part with such possession.

Mo liability

Meither the Bank nor any Receiver shall in any clrcumstances (etther by reason of entering
into or taking of possession of any such property or for any other reason and whether as
mortgages in possassion or on any other basis) be liable to aocount o the Chargor for
anything except its or his actual receipts or be liable to the Chargor for any loss or damages
arising from any reslisation of the Charged Property or from any act, default or omission in
relation theraeto.

PAYMENTS
Mo set-off or withholding

All sums payabie by the Chargor under this Charge shall be paid to the Bank in full without
ary set-off, condition or counterciaim whelscever and free and clesr of any deduction or
withholding whatsogver save only as may be required by law which is binding on it.

Gross-up

If any deduction or withholding is required by law in respect of any payment dus from the
Chargor under this Charge, the relevant sum nayabla by the Chargor shall be increased so
that, after making the minfmum deduction or withholding so required, the Chargor shall pay
to the Bank and the Bank shall receive and be entitled to retain on the due date for payment
a net sum at least equal to the sum which i would have receivad had no such deduction or
withholding been required {o be made.

POWER OF ATTORNEY
Power of Atlorney

The Chargor by way of security hersby irrevocably appoints sach of the Bank, any person
appointed by the Bank and any Recelver, jointly and also severally, to be its attorney in its
nama and on its behalf:

15,11 o execute and complate any documents or instruments and o do a3l acts and
things which the Bank or such Receiver may require for perfecting the title of the
Bank to the Charged Property or for vesting the same in the Bank, its nominses
or any purchaser;

15.1.2 to sign, execute, sesl and deliver and otherwise perfact any further security
document referred to in Clause 20 (Further Assurance), and

15.1.3 otherwise generally io sign, sesl, execuls and deliver all deeds, assurances,
agreements and documents and © do all acts and things which may be required
for the fUll exarcise of all or any of the powers conferred an the Bank or a
Recelver under this Charge or which may be deemed expedient by the Bank or a
Recsiver in connaction with any disposition, realigation or getting in by the Bank
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or such Recsiver of the Charged Properly or any par thereof or in connection
with any other exarcise of any power under this Charge,

Ratification

The Chargor hereby ratifies and confirms and agress to ratify and confirm whatever any
such attorney shall reasonably do in the exercise or purported exercise of all or any of the
powets, suthorities and discretions referred to in this Clause 18 (Power of Aftornev),

GENERAL INQEMNITY

The Chargor hereby undertakes o indemnify and keep indemnified the Bank, any Receiver
arwl any attorney, agent or other person appointed by the Bank under this Charge and the
Bank's and any Receiver's officers and employess {each an "Indemnified Perty™) in respect
of all costs, losses, actions, claims, expenses, demands or iabilities whether in contract, tort
or ctherwise and whether arising 2f common law, under this Charge, In equity or by siatule
which may be incurred by, or made against, any of the Indemniflad Parlies {or by or against
any marager, agent, officer or simplovee for whose lisbility, act or omission any of them may
he answerable) st any time relating to or arsing directly or indirectly out of or a5 8
consequenns of

18,11 anything dong or omitled in the exercise or purported exsrcise of the powers
contained in this Cherge; or

16.1.2 any breach by the Chargor of any of s obligations under this Charge; or

18.1.3 an Environmental Clalm made or asserted against an Indemnified Parly which
would not have arisen if this Charge had not been sxecuted and which was not
caused hy the gross negligence or wilful defaull of the refevant Indemnified Party.

CURRENCY CONVERSION AND INDEMNITY
Conversion of currency

For the purpose of or pending the discharge of any of the monies and liabilities secured by
this Charge, the Bank may convert any monies recsived, recovered or realised by the Bank
under this Charge (including the proveeds of any previous conversion) from their existing
currency into such other currency as the Bank may think fit and any such conversion shall be
sffected at the Banlds then prevaliing spot selling rete of exchange for such other currency
aganst the existing currency.

Currency indamnity

Ag a separate and independent obligation, the Chargor agress o indemnify and hold
harmiess the Bank against any shortfall between any amount received or resoversd by it in
respect of any payment due under this Charge and converled in accordance with Clause
17.1 (Conversion of curency) into the currency in which such amount was payable and the
armournt in such currency which was dus and paysbie 1o the Bank under this Charge.

REW ACCOUNTS

I the Bank shall at any tims receive actiual or constructive notice of any Encumbrance or
ather interest affecting any part of the Charged Properly then the Bank may open & new
account or accounts for the Chargor and if the Bank doss not do so then the Bank shall be
treated as f it had in fact done so at the time when | recelved or was desemad to receive
notice and as from that time all payments made by or on behalf of the Chargor to the Bank
shall be cradited or trealed as having been credited o the new account and shall not operale
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i reduce the amount secured by this Charge at the time when the Bank received or was
deemad 10 have recaived such notice,

FRIOR CHARGES
Redempiion of prior security

If thers s any Encumbrance over any of the Charged Property which rankes in priority to this
Charge and the securily constituted by this Charge has become enforceable or i any
proceedings or steps are taken (0 exerciss or enforce any powers or remedies conferrad by
such prior Encumbrance, the Bank or any Recelver appointed under this Charge in respegt
of such property may redeern such prior Encumbrance or procure s rangfer o ftself and
may seftle and pass the accounts of any prior morigages, charges o encumbrancer,

Extension of oowers and righis

Any account =0 settled and passed shall be conclusive and binding on the Chargor and all
the principal, interest, costs, charges and expenses of and incldental 1o such redemption or
transfer shall carry inferest in accordance with the provisions of Clause 2.2 {nferesl) from
the date of payment 1o the date of reimbursement and be secured on the Charged FProperty
angd all the powers conferred by any prior Encumbrance upon the encumbrancer or any
recelver thereunder shall be sxercisable by the Bank or 8 Receiver in like manner as § the
same were expressly included in this Charge,

FURTHER ASBURANGE
Further assurance

The Chargor shall at its own cost whenever requested by the Bank immediately exscute and
sign all such Encumbrances, desds, documents and assurances and do all such things as
the Bank may raguire for the purpose of perfecting or more sffectively providing securlty o
the Hank for the payment angd discharge of the Sscured Obligations or o facilitate the
realisation of the Charged Property or the exercise of any rights vested in the Bank or any
Raceiver.

Certaln documentary reguirements

Buch further Encurrbrances, deeds, documents and assurances shall be prepered by or on
behall of the Bank at the expanse of the Chargor and shall contain (8) an immadiate powar
of sale without notice, (b) 8 clause excluding section 83 of the Law of Property Act 1825 and
the restrictions contained i section 103 of the Law of Property Act 1825 and (¢} such other
clausas for the hanefit of the Bank as the Bank may require,

COETS AND EXPENSES
Costs and expenses

2141 All costs, charges and expenses (logsther with any value added tax thereon)
incurred by the Hank in relstion fo this Charge or the Secured Obligations
including for the avoidance of doubt all amounts the Bank may from time o time
require to compensate i for #s internal management and administrative costs and
sxpenses and also sl costs, charges and axpenses incurred by the Bank in
conneciion with the preservation or enforcement or attempled enforcement of the
Bank's rights under this Charge shall be reimbursed by the Chargor (o the Bank
o demand on a full indamnity basis and, urndil so reimbursed, shall carry interest
in accordance with the provisions set out in Clause 2.2 {inferest) from the data
such costs, charges and expenses are incurred by the Bank to the dale of
rafmbursermant and be secured on the Charged Proparty.
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21.1.2 A cerlificate signed by the Bank as fo the amount of such cosls, charges and
expenses shall be conclusive and binding upon the Chamgor.

2113 The Chargor authorises the Bank at any time to debit such costs, charges and
expenses from any of ite accounts with the Bank or any Affiliate of the Bank,

Enforpement eto,

The Bark and every Receiver, altorney or other person appointed by the Bank under this
Charge and their respective empiovess shall be entitled to be indemnified on a full indemnity
bagis out of the Charged Property in respect of all liabilites and expenses incurrad by any of
therr in or directly or indirectly as a result of the exercise or purporied exercise of any of the
powers, authorities or discretions vested in them under this Charge and against sl aclions,
proceedings, losses, costs, claims end demands in reaspect of any matler or thing done or
omitted in any way relating to the Charged Property and the Bank and any such Recelver
may retain and pay all sums in respect of the same ot of the monles received under the
powers conferred by this Chargs,

MISCELLANEDUS
Time, indulgence and other matters

The Bank may withoul discharging or in any way affecting the security crested by this
Charge or any rermedy of the Bank grard time or other indulgence or abstain from exercising
or enforcing any remediss, securtiss, guarantess or other rights which It may now or in the
future have from o against the Chargor or any other person and may make any cther
arrangamaent, variation or releagse with any person or persons without prejudice either to this
Charge or the liability of the Chargor for the monies and lisbilities secured by this Charge.

Beverability

Each of the provisions in this Charge shall be severable and distinet from one ancther and
at any tme any one or more of such grovisions s, becomes or s declared null and void,
invalid, llegal or urenforceable in any respect under any law or otherwise howsoever the
validity, legality and enforceabilily of the remaining provisions hereof shall not in any way bs
sffeciad or impaired thareby,

Remedies cumulative

No failure or delay on the part of the Bank {o exercise any power, right or remedy shall
operate as a walver thereof nor shall any single or any partial exercise or walver of any
power, right or remedy preclude s further exercise or the exercise of any other power, right
or remedy,

Mo lability as morigages In possession

Neither the Bank nor any Recelver shall be liable to sccount as morgages In possession in
raspect of all or any of the Charged Property or be fiable for any loss upon realisation or for
any neglect or defaull of any nature whatsoever for which 2 morgagee may be lishle as
such,

Stamp taxes

The Chargor shall pay all stamp, documentary, registration or other duties {including any
duties payable by or assessed on the Bank) imposed on or in connection with this Charge or
tha Charged Property,

Yalue Added Tax
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All fees, cosls and expenses payable under or pursuant to this Charge shall be
paid together with an amount egual 1o any value addad tax payable by the Bank
in respect of the sams to the extent that the Bank shall have cerified (such
certificate o be conclusive and binding on the Chargor) to the Chargor that R is
not entitied to credit for such value added tax a8 inpul tax,

Any value added tax chargeable in respect of any services supplied by the Bank
ureler this Charge shall, on delivery of 8 value addad ey invoice, be paid in
addition to any sum agreed 10 be paid under this Charge,

Continuing security, sto.

This Charge and the obligations of the Chargor under this Charge shall

2271

2212

2273

22.7.4

secure the uitimate balance from time to time owing o the Bank in respact of the
Securad Obligations and shall be a continuing securlty notwithstanding any
intermediate payment, partial settlement or other matter whatsoever,

be in addiion to, and not prejudice or affect, any present or future Collgteral
Instrument, Encumbrance, right or remedy held by or available to the Bank;

not merge with or be in any way prejudiced or affected by the existence of any
such Collateral Instrument, Encurnbrances, rights or rermedies or by the same
being or becoming wholly or In part void, voidable or unenforceshis on any
ground whatsosver or by the Bank dealing with, exchanging, releasing, varying or
failing to perfect or enforce any of the same, or giving time for nayment or
induigence or compounding with any other person liable; and

not in any way be prejudiced or affectad by any amsendmert or supplement to, or
novation of, any of the Finance Documeants,

Liability unconditional

The obligations of the Chargor under this Charge and the security created or granted under
this Charge will not be affected by any act, omission, matter or thing which, but for this
Clause 22.8 (Lisbifity unconditionafy, would reduce, release or prejudice any of s obligations
urder this Chargs endior any of the securily created or granted under this Charge {withouwt
imitation and whether or not known {o # or the Bank) including:

22.8.1

22.8.2

2283

22.8.4

2285

any time, walver or consamt grarted to, or composition with, the Chargor or any
other person,

the release of the Chargor or any other person under the ferms of any
composition or arangement with any creditor of the Chargor or such other
parson,

the taking, varation, compromise, exchange, renewal or release of, or refusal or
negiect to perfect, take up or enforcs, any rights against, or security over assets
of, the Chargor or any other person or any non-prassntation or any non-
cbservance of any formality or other requirement in respect of any instrument or
any failure to realise the (Ul value of any sacurlty;

any Incapacity or lack of powsr, authority or legal personality of or dissolution or
change in the members or status of the Chargor or any other person;

ary amandmant, novalion, supplement, exiension {whether of malurity or
otharwise) or restatement {in sach case, however fundamental and of whatsoever
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nature} or replacement of a Finance Document or any other document or
seourity,

2288 any unenforceability, legality or invalldity of any obligation of any person under
any Finance Document or any other document or security;

2287 where the securily crested or purported 1o be crested by this Charge secures the
Chargor's obligations and lisbilities as a gusrantor andior indemnitor, any act or
omigsion which would not have discharged or effected the liability of the Chargor
had the Chargor besn a principal deblor in respect of thoss obligations and
liabilities instead of a guarantor or indemnitor or anything done or omitted by any
parson which but for this provision might operate o exonerate or discharge the
Chargor or otherwise reduce or exlinguish the Chargor's liability under this
Charge; or

22858 any insolvency or simitar proceedings.
Chargor intent

Without prejudics o the generality of Clause 22.8 (Liabilty unconditionaf), the Chargor
axpressly confirms that t intends that the Encumbrances crested under this Charge shall
extend from time to time o any (however fundamental and of whatsosver naturs, and
whether or not more onerous) variglion, increase, exiension (whether pursuant to an
Extension Neotice or otherwise) or addition of or to any of the Finance Documents and/or any
facility or amount made avallable under any of the Finance Documents for the purposes of or
in conrection with any of the following: business acquisiions of any nature; increasing
worling capital; enabling investor distrbutions o be made; canyving oul restructurings:
refinancing existing facilities; refinancing any other indebledness; making faclites available
o new borrowers; any Hedoging Agreement with the Bank whether in connection with any
such Tacllity or unrelated therelo; any other variation or exdension of the purposes Tor which
ary such facillly or amount might be made aveilable from time o time, and any fees, costs
andior expenses associated with any of the foregoing.

Collateral Instruments

The Bank shall not be obilged to make any ¢aim or demand on the Chargor or any other
person llable or to resort to any Collsteral Instrument or other means of payment befors
enforcing this Charge and no sclion taken or omitted in connection with any such Collsteral
Instrument or other means of payment shall discharge, reduce, prejudice or affect the Hability
of the Chargor. The Bank shall not be obliged to account for any money or other property
received of recovered in consequence of any enforcement or reslisation of any such
Collateral Instrument or cther means of payment.

Settiement conditional

Any relesse, discharge or setiiement between the Chargor and the Bank shall be conditional
upon no right, security, disposition or peyment to the Bank by the Chargor or any other
person being void, set aside or ordered to be refunded pursuant to any enactment or law
relating lo breach of duty by any person, bankruptoy, louidation, administration, the
prataction of creditors or insolvency or for any other reason whatsoever and if such condition
ig not fuliled the Banrk shall be entitled to enforce this Charge as if such releass, discharge
or seftlement had not ocourred and any such pavment had not been made.

Chargor bound
The Chargor agrees to be bound by this Charge notwithstanding that any person intended to

exacide or 1o be bound by this Charge may nol do so or may not be effectually bound and
notwithstanding that any guarantees or charges confained in this Charge may be terminated
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or released or may be or become invalid or unenforceable against the Chargor whether or
not the deficiency is known to the Bank,

Statutory powers of leasing

Dring the continuance of this security the statutory and any other powers of lsasing, letting,
entering info agreements for leases or lettings and scoepling or agreeing o acoept
surrenders of ipasss or tenencies shall not be exercizable by the Chargor in relation 1o the
Charged Property or any part thersof,

Bection 93, Law of Property Act 12258

Section 93 of the Law of Property Act 1825 shall not apply to the securily created by this
Charge or to any security given to the Bank pursuant to this Chargs,

Reorganisation

This Charge shall remain binding on the Chargor notwithstangding any change in tha
constitution of the Bank or iis absorption in, or amalgamation with, or the acouisition of all or
part of its undertaking by, any other person, or any reconstruction or regrganisation of any
kind. The security granted by this Charge shall remain valid and effective in all respeacts in
favouwr of the Bank and any assignee, transferee or other sugcessor in title of the Bank in tha
same manner as if such assignes, transferse or other sucoessor in title had been named in
this Charge as s parly instead of, or in addition to, the Bank,

Unfettered discretion

Ay lability or powsr which may be exercised or any determination which may be mads
urder this Charge by the Bank may be exercised or made in its absolute and unfelterad
discration and it shall not be obliged o give reasons therefor.

Lave of Proparty (Miscellansous Provisione) Act 1988

Any provisions of any Finance Docurmnent or any other dosument relating 1o any disposition
of an intsrest in land shall be deemad to be corporated in this Charge o the exient
required for any purported disposition of the Charged Properly contained in this Chargs o
constitute a valid disposition In sccordance with section 201} of the Law of Property
{Miscellansous Frovisions) Act 1889,

Delegation of powers

The Bank shall be entitled, at any time and as often as may be expedient, o delegate all or
any of the powers and disgrelions vested in i by this Charge in such manner, upon such
ferms, and o such person as the Bank in #s gbsolule discretion may think fit and such
person shall have the same rights and obligations as it would have had if such person had
besn a party (o the Finance Documenis in place of the Bank.

Statements of account conclusive

Ay stetement of account of the Chargor, signed as correct by an officer of the Bank,
showing the amount of the Secured Obligations, shall, In the abzence of manifest error, be
binding and conclusive on and against the Chargor.

ASSIGNMENTS AND TRANSFERS

Bank's right to transfer
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2344 The Bank may at any time (and withouwt notice or consent) assign or trangfer the
benefit of this Charge {or all or any of its rights undar this Charge) to any person
and the expression “the Bank” shall includa its successors and gssigns,

2343 The Bank shall be entitled to disclose any information to any actual or prospective
#Esignee, successor or participant,

Chargor may not transfer

The Chargor may not assign or transfer the benefit or burden of this Charge or 8l or any of
its rghts under this Charge without the prior writter consent of the Bank.

HOTICES
Communications In wiiting

Any communication to be made under or in connection with this Charge shall be made in
writing and, uniess ctherwise stated, may be made by letter {o the Bank and (without
prejudics to any other effective means of service) by lefter or email to the Chargor.

Addresses

The address (and tha department or officer, f any, for whose attention the communication is
to be made) of the Barnk and the address and emall address of the Chargor for any
communication or document to be made or delivered under or in connection with this Charge
e

24.2.1 as regards the Bank, the address (and the departmeant or officer) specified with its
name below, and

2422 as regards the Chargor, the address specified at the beginning of this Charge and
the email address used or held by the Bank for communicating with the Chargor,

or any substitute address, email address or department or officer 85 may be notified to the
other party by not less than five Business Days’ written notice, provided that, if the Chargor
is & company, corporation or other entity having a registerad office, any communication or
docurnent under or in connection with this Charge may instead be made or delivered o the
Chargor at s registersd office.

Balivery

24.31 Any communination or document made or delivered by one person to annther
urder or in conneclion with this Charge shall be deemed to have baen received:

24311 if delivered personally, whaen i has been et 2l the relevam
address; or
24312 if sent by pre-paid first class post, one Business Day after being

deposited in the post; or
24.31.3 if sent by emadl, at the time of transmission,
provided thatl, if & is delivered personally or sent by email on a day which is not a
Business Day or after 4pm on any Bushness Day, it shall instead be deemed to

have been given or made on the next Businass Day.

2432 Any communication or document o be made or delivered o the Bank will be
effective only when actually received by the Bank and then only if 1 is expressly
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marked for the sttention of the department or officer {f any) specified with is
name below {or any substituls depariment or officer as the Bank shall specify for
this purposs),

COUNTERPARTS

This Charge may be axeculed in any number of countarpants and by different parties hereto
in senarate countarnats, sach of which when $o execuied shall be deemed to be an origingl
ang ail of which when taken together shall constiiule one and the same instrument,

THIRD PARTIES

A person who is not a party to this Charge may not enforce any of s terms under The
Contracts (Rights of Third Parties) Act 1988,

GOVERNING LAW AND ENFORGEMENT
Governing law

This Charge and any non-contractual obligations arising out of or in connection with i are
governed by English law,

Jurisdiction of English courls

2721 The courts of England have axclusive jurisdiction 1o settle any disputs arising out
of or in connection with this Charge (including a dispute relating 1o the axistence,
validity or termination of this Charge or any non-contraciual obligation arising out
of or in connection with this Charge) {3 "Dispute”),

2722 The Chargor agrees that the courts of England are the most appropriste and
conveniant courts 1o seftle Disputes and accordingly it will not argue to the
cardrary.

2T23 This Clause 27.2 {Jurisdiction of English cowts) i Tor the benefit of the Bank
only, As 2 resull, the Bank shall not be prevented from taking procsedings
relating to 8 Dispute in any other courts with jurisdiction. To the extent aliowsd by
law, the Bank may teke concurrent proceedings in any number of jurisdictions,

I WITHESS WHEREOF this Charge has been execuled snd delivered a8 a deed by the parties
hereto on the date stated at the beginning of this Charge.
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SCHEDULE 1
THE PROPERTY

Address

Lord Palmerston, 187 Philip Lane, Haringsy,
Nig 4HQ

Title Number/Root of Title

EGL297640
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SCHEDULE 2
PLANT, MACHINERY AND EQUIPMENT

{Spectfy any speclfic plant, mechinery and equipment]
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SCHEDULE 3
RELEVANT AGREEMENTS

[Spacify any Relevant Agresments)
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EXECUTION

IMPORTANT NOTICE ~ WE RECOMMEND THAT YOU CONSULT YOUR SOLICITOR GR OTHER
INDEPENRENT LEGAL ADVISER BEFORE EXECUTING THIS DOCUMENT

The Charoor

EXECUTED and DELIVERED as a DEED by
HECTARINE GARDENS PROPERTY LTD
acting by

Director yivitness

Full Name: 4 Hua iy W Full Name: Teerun Ramlochun
Eedietrer and Dorminissinonoy
Witness only: fur Oiths
Address;
Cccupation:
? e wiern Businens B ﬂgﬁﬁﬁ‘"ﬁ’:{*’ﬁf‘:f‘?‘
syran, Londen ELENE ok Gk HITL AR
The Bank
EXECUTED and DELIVERED by
INVESTEC BANK PLO
acting by its duly appointed authorised signatories
under a power of attorney dated | i
as follows:
Authorised Signatory . Agthorised Signatory |
in the presence of, in the presence of:
W;tness:r ngegs
Full Name: Full Name:
Address; Address:

coupation: Ceccupstion:
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Address for notices: invester Bank ple
30 Gresham Street, London, EC2V7OP

Attention: Legal Taam
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