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Registration of a Charge

Company Name: AQUA TRUSTEES NUMBER 7 LIMITED
Company Number: NI1664355

Received for filing in Electronic Format on the: 12/07/2022 XB82P2WI

Details of Charge

Date of creation:  05/07/2022
Charge code: NI66 4355 0003
Persons entitled: EMIRATES NBD BANK (P.J.S.C), LONDON BRANCH

Brief description:  ALL THAT FREEHOLD PROPERTY KNOWN AS 43 GRAHAM TERRACE,
BELGRAVIA, SW1W 8HN, REGISTERED AT THE LAND REGISTRY UNDER
TITLE NUMBER NGL808560.

Contains fixed charge(s).

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

Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: N1664355 Page: 1



FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: FREETHS LLP

Electronically filed document for Company Number: N1664355 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: N1664355

Charge code: NI66 4355 0003

The Registrar of Companies for Northern Ireland hereby certifies that a
charge dated 5th July 2022 and created by AQUA TRUSTEES NUMBER 7
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 12th July 2022 .

Given at Companies House, Belfast on 14th July 2022

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

-AQUA TRUSTEES NUMBER 7 LIMITED AND AQUA TRUSTEES
NUMBER 8 LIMITED ACTING IN THEIR CAPACITY AS JOINT
TRUSTEES OF THE MSD PROPERTY UNIT TRUST {1)
“as Chargors (1)
. -and-
'EMIRATES NBD BANK (P.).5.C}, LONDON BRANCH (2)

2% Bank.

. DRAFT:-

DEBENTURE:
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THIS DEBENTURE is made.on S ':  : u\b_,i 2@2.2 |aozit

:BETW‘&EN

)

ROUA TRBSTEES NHMBER 7 HMITED (a company mmrparated in Northem ireland with

registiation number NI664355] and AQUA TRUSTEES ‘NUMBER ‘8 LIMITED {a company

incorporated - i Northern fratand with regastrat:on Aumber: N!564360) -each having its
‘registered office at: 368 Newtowiards Road, Belfast, Northern Ireland, BT4 1HG, in each case -
acting in thEIF capacity as joint trustees of the MSD Property Unit Trust, & unit trust.

constitutéd Ltnder the laws of Northern | treland pufsuant to the "Frust !nstrument {the
"Chargors” and sach: a ”Chargor );-and

EMIRATES NBD BANK {P.1.5.), LGNEJGN BRANCH {a company incorporated in the United:

24
Arab Emirates and reg:stered with the M:mstry of Economy with commergial regsstratson
rurmber: 1004) whose registéred: address is at P.0. Box 777 Head Office, Bahiyas Road, Dubai

- United Arab Emirates acting through:its tondon Branch-office at Em:rates NBD:House, 25

nghtsbr;dge i,ondn:)n SWIXZLY {the "Bank”)

'.AGREEE‘} TERMS

1. DEFENETEONS AND ENTERPRETATEON

S ' Dce'flmtmns

* T the exten’c fiot defined hefemg .capatalzsed terms and expressaens used in th;s deed shail

have the same meanings as ascfibed to them'in the Agreement and inthis deed

_ "Account Bank” mears £mirates NBD Bank (?QSC) (Lﬁndon Bram:h} acting thmugh o
-"branch at Emirates NBD House; 25 Knsghtsbndge Lmndon SWIX LY or amf ather bank

appomted as such in aceordance with thlS deed;

"Admmlstrator means’ any ohe of more persons. appmnted a5 an admm:strater of the”

-Chargors by the Bank under paragraph 14of schedule B1to the lnsolvency Act;

-'"Agreement“ means the Famhty Letter

“Authuﬂsa’tmn" meéans an author;sat!on cnnsent approval resolutlﬂn 1icence exemphom.”

'fihng, notansatlon or registration;

_"Chargad Property" means the assets mortgaged charged ar ass;gned by the Chargcrs under-‘ :
- this: deed

-“Debts" means all buok and other debts and: r;ghts o money anci fntome (ather than any :

- vights assigried under clauses 3.3 ar 3.5, any Dividends and any Related Rights) liguidated and

unhqu;dated due orswing to the Chargorsincluding the benefit of all negotiableinstruments,

'secuntles, guarantees and mdemmtles for such-debts sl nghts but exctudmg cash at bank;

' "Dafau!t Rate" means the mterest rate provsded for in clause 11 of the Agreement in reiatmn' ;
toany amount due and payable but unpa:c{ hythe Chargors under the Agreement;

""Deiegate“ means any deiegat’e, agent,. attarnev of co~trustee appomted bv the Baak
- pursuant to-clause 14 6 (DeEegatlon)




®)

fe

"Designated Accouint” means any account opened by the Chargors with the Account Bank:

- from time to time .or any other account which is Bpened sn p age: cf such aecount at the
' request oF oF with. the conisent of the Baﬁk

Hisclbsed” means fully and farriy disclosed tothe Bank with sufﬁc:en’c expianat:on and detail
16 identifv clearly thie: nature ‘scope and full 1mpimat|ons of. the ma‘ster desclnsed

“'Dividends" means all dmdends mterest and: other money payabte in respect of the Group :
Shares-and Investments

-‘*‘Enwmnment" r‘neans humans, ammais _plants and all'other Eavmg orgamsms mcledmg the
- --ecolagacal systems of whlch they form part and the. fo%iawmg med;a '

ﬂa-nr‘-{mcludan'g‘-a-nr‘-wst-hm.-:nat-ur.al--c‘r .m'an-'m'ade.rsrtfuctures ==whether'above of belowgmand)‘ ;

" -water (mcfudmg terrstoraal cc;astai and miend waters water under er wsthm {anﬁ and water’
it drains and sewers) and

Zi_anti'(iﬁ'c_!udiﬁg;i'ahd'und-é-r. -Wa.te.r')? .

Envirshinental Claim" mears, any cleam pmceedmg, formai notice or mvestrg&taon by any' B
person m respect ofany Envsmnmenta! E_aw :

' “Environtiental Law'" means any ap_pt;cabfe;_!ja-w_o_r‘ regulation which relates to:
- the pollution oF protection of the Environment;

-:t'he“':'(:{jndit'iéﬁs- of the workplace; or

the generation haﬂdhng, storage Lse; release or sptllage of any. substame whte:h alone or

i combination w:th any other is capable of causang harm to the Eﬂv;ronmeﬁt mc!udmg any. -
Ciaste:

“Enviranmental Permit" means-any pefmit and other Authorisation and the filing of any

hotification, report or assesspent required under any Environmental Law for the operation :
of the business’ of the Chargors conducted; onor from: the pmpert:es owned orused by the'-

" 'Chargars

o “Event of F Default” means any event o efkcum'sfa'hce specified as such inclause 16.1 (Default) -
cot the Agreement or any other event of. default (howsoever descr;bed) oceurs under any.
* Finance Document;. :

"‘Fa‘ci'i'it'y Lefter® means a facility letter dated on or about the date: hereof between the

‘Chargors as’ borrower, the Personal Guararitor and 'the Bank, as amended var:eé
--supp!emented and restated from tirne to time;

""Fih:_&nce- ﬂ'bcume‘nts"_ rsans

the Fatility Letter;

the Security Documents;

any Hedging Agreement; and




o)

any other agreement, document or deed entered into by the Chargors with the Bark under -
_ 'the terms ofthe Facility Létter or desagnated a8 such by the Bank and the Chargz:ars

""Fmanc:ai Caﬂaterai Regulatmns méans the Fmanc;ai Cufiaterai Arrangements {Na: 2}
o Regulatmns 2003 3!2003/3226 '

'“Gmup Shares means allthe shares s;aemfaed in Schedule 3. and any sm“fer right ot benef:t in .
‘respect: af any: such shafes t}ther than’ Dwzdends
“Headlease" means 3 'lease.un-der whir:h:-the'Ch‘arg-drs' hold -tifté to any Real Property;

"jHéﬂging 'Agreemeﬁt frieans any master agreemeni conﬁrmat;un transac’slon scheduie or
“other agreement entered into.or to be entered into by the Chargors wsth ‘the Bank for the -
__pur;}ose of hedgmg interost payable under ”the Fac:ilty Lettér; -

"Hcfdmg E:ompany means i relatmn 104 company oF wrpora’aon, any other cc;mpany of
corporataun inrespect of which itisa Subssdaaryg

"-l'ﬁsolvenw- m:t“ fhea ns the-insci_v‘e;ncy'ﬁc‘t 1986;;

' ."ihsurances!ﬁ Heans any contract of insirance ef'fie-ct'ed-iby_ar-:fm the benefit ofifhe-chafgiorfs; 3

"Inteliecmal Praperty means s 3l presen’r and future rights of the Chargors in respect of any "

patent, copyright; trade miark, service mark; invention, . design, knowhow, {:onfldentta?r
‘informiatiori ot any other kirid ofintellectual praperty wh ethier registered or unreglstered and
any reg:stratlcn or appiecataon for: registration, licentce or: ;rerm;ss:oﬂ reiatmg to any of the

- foregoings -

“Investiment” means :éﬁV‘.. '

: -stsck share tond or any- form: of 1oan capata! of orinany legal entity excludmg the Gmup
'Shares

unitin any unit trust of simitar scheme; |

“warrant or other right to acquire-any such investment,

and any offer, right or be.r;efit: Hites pect: of a'n'y‘;sﬁ"ch investiment other than -ﬁividén’jds_; .

"Lease" includes any underlease, tenancy, letting, contractual ficence, right to occupy, any
“document supplementai ar mﬂaterat ta:any of -them, mclud;ng any guarantee and.any
" agreement to enterinto any of them, in each case in relation'to the Real Pmperﬁ:v or any part E

thereaf and the express:en tenant will be construed accordingly, :

' “Legai_ Resejr_v'atlans -mea'ns_';_'

‘the principle that équitable: remedies may he granted or: refused atthe discretion. of acourt
and the limitation of enforcement by faws relating to msalvency, recrgamsat;on and other -

:Iaws generaﬂv affectlng the nghts of credﬂiors,

- ‘the time barrmg af cIa:ms urider the. Lzm;tatzcm Acts, the passxb!lsty that an undertakmg to
‘assume liabilities for ot indemnify a person agamst noi- payment of UK stamp duty may b& o
."vc:d and defences ofset off or coumerclalm,




(b}

)

similar principles, rightsand defences a;}placable to creditors generally underthe: Faws of any
_retevant }unsd;ctlon,

LA™ means the Law of':?r*a,ta:e rty -A_'cir 1975;

' "Manager Teans Sapphlre Capital Partners LLP & ilmlted llab:iity partnershzg mcarporated
ity Northern Ireland with regmtered number NCO00562 whose registered office address is at .
: 28 Deramafe. Park, Be!fast BTA5IU;

' "Nlaterfa! Adverse Effect" feansa materzai adverse: effect Of):

the bus;ness operat:orss ‘property, CDHdithﬁ (fmancza} @r ctherwzse) or prospecis af an:
-'Obhgof

the ablEaty of an Dbhgor duiy to. perform its abilga‘cmns under the ?mance Dncuments ar

' :the vahdaty or enforceab;l;ty af orthe effectweness or ranking Qf any’ Securrty granted or
~purpotted to be granted pursuant to any of, the Finance Documents Qrthe raghts orremedies -
:of the Bank under any afthe Finance Dccuments

_"{)bhgor“ means the Chargors the Trustees, the Personal Guarantor arnd any other person
“that has: granted Security under the Famhty Letter from time to'time;

"‘Perm:tted Security” mearis the Seciirity created under ahy Secur:ty Documert and fora
.per;od hegmnmg on the date when it attached to the: refevant Security Asset and ending. 30
- days-from such date, a lien arasmg by aperatscm of law it the: ordmary course of: business;

"‘Persona! Guarantor” hraeans Mohamad Daabaul presentty of Door 15, E’cs Box 21427,
- Jeddaty; Kingdorm of Saudi Arabia as reszdentlai address and 23 pier. Road St Helier, Jersey JEZ
XKW asapostaladdress S

'Plant’ and Eqmpment" 'means any fittmgs plant equ;pment mach:nery, toals vah;cEES -
.furmture and other tangzble mevabie property wh;ch are not Real Proper’t\f,

"‘be’pért’y‘.' ._fneans th‘e pr.qperty described in S_chedule 'iL:;-_'

' "Réél-Pfapertv“ mea'ns-'.-

any freehoid Eeasehold of :mmoveahie ;}roperty (:nclucimg the Prﬁper’ty}, and -

_ -anv bualdmgs, fsxtures fittmgs f;xad pEant or machiniery from’ t:me ta time sztuated on 0r'
s fcrmmg parﬁ: of such property,

. "Recewer“ frieans a receiver or recewer and. manager or aémlmstratsve rece:ver of the whﬂle-
~orany part of the Charged Property;

_ "‘Re!ated Rights“ means,. in vefation ta an agreement any guarantee or secunty for. the:
j-:performance of any such agreement; ‘any mioney now ar at any time-in the future due or
. .owing to the Chargors under or in connection with any:such agreement;, all élaims for

dariages or other remedies in respect-of any present or future brearzh m‘ such agreement_

~and aEl reghts and remedues for.enforcing such agreement;

: "{R-'eEeva'zjt'.Juri’s"di'cti ons” 'mea-ns-; in relation to _each-cha-rg-o-r-:;.

its jurisdiction of incofporation;.




o)

any-jurisdiction where any asset subjsct: to.or intended to be subject 1o theé Transaction
Secur:ty to be created by it is sztua‘tfed

an'.y': Ju'rlsdtct:ﬂn- wh'ere :t-c‘ondutt-s. ﬁs- busaﬁ'és’-é;--'

o the 3ur15dsctacm whose laws govern the perfect:on o any Secunty Documems entereci tﬂto by -
ity and '

ahy’ 5urasdlctt0n where. any snsolvency praceecﬁmgs can he taken in reiatmn o the Chargc«rs

- OF anv of its assets;

Rehta! l'n't:dme mearrs the aggregate of all amotints ;Jasd or payab!e to-or for the accouzﬁ _

“of the Chargors in connection with the | letting; licence or, grani af ather rights of use. of
Seleel] patuon of any. part of any Real: Pmperty,

' “Répﬁrt on Title" means the report o title delwered 1o the Bank in accordance with the -

terms-of the Agreemem

"‘*Secured Llabiiat:es“ means;

el obi;gatnons of the Chargors ewed or expressed to be owed to the Bank frofm t:me to. tume
'-Whetﬁer .o_wed jcm.tly orseverally, .as._prmc:pa_f or surety or in any othet c_:apacl‘_cy; and

call obhgatmns of eathother Obl;gor nwed or expressed to be owed tothe Bank from time tG
* time Under the Securtty Docurnents. whether owed jo:ntfy or severailv, as principal or surety’
_or inany. ather r:apaaty, _

i the case of anv Obligor ather than the Chargor any oblsgatmn referred m in ( ) ab_civé which.
is or becoimes Unenforceable and any cost, loss of hab;t;ty which the Bank incurs as a result -
-of any such Obligor not paying any amoiint expressad to be payabie by it under any Fifvarice |
'Document on the date: when :t is expressed tohe dug;

" Secured Par-tv- 'mea‘_ns.thE'Bank a-Rece-lVe'.r'ar any .Deiegaté-; _

* "Security" mearns.a mortgage -charge; piedge hen or uthEr secursty interest securmg any
_ 'obhgatmn of any person or any other agreement or arrangement having 4 similar effect

' "'-Secunty'[}bc:uments eans this deed;, ea_c_hfSecunty Document under and'as defined in the
‘Facility Letter and. any other document which grants security rights or rights by way of

guarantee and/or mdemmty ar cther assurance againstlossi in respect of any hablht;es ofthe

-~ Chargors under the Finance’ Documents

'"Subs;d;ary MBAAE & subs:duary uncfertakmg as dafmed by section 1162 of the Compameﬁ

Act 2006;

"'Tak means any tax, levy, impost, duty o other charge or withholding of a s"irhi'far:' nature”

' (mcludmg any penalty of interest payable in conneatlon wuth any faillre. to pay of any delay
in paymg any-of the same) :

“Tra‘nsactmn S‘ef.‘Urut‘y rrseans the Securtty created or ewdenced or expressed tcx be created

- orevidenced underthe Secunty Documents, _

""l}nenforceabie mean's vdnc{ ; voi’dabl'e iﬂvahd unenforceabla or ofﬁerwise Trrecoverabie:
-.(whether ar not known to the Bank: or the Chargcrs) and "Unenferceabshty" will be construed
. accordingly; and ' '




1.2

1.3

VAT mrieans value added taxas prowded for inthe Va ue Added Tax Act 1994 and any other

tax af @ simitar hature.

131

132 2
133‘
134

135

1.3 &

'Cdn'stfuc-tibn .

Unless a contrary indication appears; any referencein this deed to:

121 _fhi’s deed isia 'Finé'nté.DGéUmeﬂtf '

122 the "Bank" or “Chargors shall be construec{ 50'as t6 mclude its. successnrs m
.tﬁ:ie permltteci ass;gns and permatted transferees

193 Massets” includes. present and futare prapemes revenues and nghts of everv'

' ~descript50ﬂ

-124 g “d:syasai“ includes A sa!e, transfer, assrgnment grant of creation of any interest

o © derdived out-of all or any partiof 2 aﬂy asset, licence, declarataon of trust ot other.

'dlspcsa! ‘whether VOiUﬁtaﬂ/ of mvolum:ary, and "dispose” ~will be tonstrued

acco'rdmgly, : '

F125 & "Finante Document" any othér agreement oF mstrument isa reference fo that
Finance Document or other: agreement ‘or mstrument as. amended ‘novated,

. .suppiemented extended or restated frem firme to time;

126 : mdebtedness“ includes any obhgatton {whether incurred as- prmmpai or. as
surety) for the payment of repayment of: maney, whethar present or future, :
actuai or contingent; :

127 g person includes any mdl\nduai flrm campany, .corpnrat;nn govemment
Stateor agency ot astateor any assomatlon, trust joint vanture, cofisortium or:
::partnershfp {whether or nhot havmg separate legai ;:rersonal;ty) and

1_.'2-,‘3-.- : "regulatmn" includes’ any regulatiun rule, s;ffacrai dlrectme request or
' guldelme {(whether. or not having the. force af {faw} of any gavernmentai

: -mtergovernmerital or supranational body, agency, department or regulatory,

_ se]f~regu!atory or other authotity or: Gfganrsatmn '

* Interpretation;

: 'Un'fe's's'a__cénf-réry- indication appea'rs;_-in: this deéd:'

nhhgatmns" means obEsgataons and iuabnE;tnes

' -references to oblsgatmns and irabillt;es inclide the whc:fie r:sr any paﬁ of them
“présent and future; actual and contingent;

*-any reference to "powers" Eﬁciﬁd'es. rights, powers, discretions and authorities;.
.-a‘riy reference to any -asset :i'ntl'ude's-any. proceeds of sale of an.y sucﬁ_ asset;

' _3any reference toa provrsson af faw is 2 reference o that ;‘JFO\?{SIDR as amendeci :
-or re-enacted frnm time to t;me*

any reference to ciauses paragraphs and scheduies -are tu the ciauses,"'

; paragraphs of and scheﬁutes to this deed;
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31
' . dateof this deed inicluding theProperty;. -

32

3.3

34

1.8 - any reference to “this clause” is to-the clause with 2 bold Heading in Whiﬁh sw:h-
'--expressmn appears and includes each sub-clause i that clause;.

138 ~any :.referan'ce.'tc‘_a time 15 to L-'ontic-n-t:me;' _

138 the words '?i'mt-iuding aﬁct " partn:uiar are - used by way- af lfiustratsen of

emphasis only and do hot fimit the generality.of any words preceding them;

.'i.-S:LiD‘_. - the words "ather and “otherwise" _'a_r_e-':riét'l_i'mitf:.éd: by-any words. precedirig:
 hait, _ Gtk _ _ Ak

1311 - .a-ause;.and-sahedu;-é headings are for ease of reference'only; ahd

1312 an .fvetsféf';nef;amt-is “continuing" ifit has not beer ré-m-eaiéd:tﬁ-i-he-satisf'gétidh:

- of the Barik or waived in writing;

cdns-frucﬁon of.chargéng-c:"aus'e :

- Each of the- secunty mterests created by c!ause 3 {sted Securaty} shall be csnstrued as ;
separate and distinct interests over the relevant assets so'that the charactensation forany

Feason of any security interest over any one asset shal! not atfect the nature of thae security

. interest created over-any other asset.

Incorporation -

- This deed incorporates theterms of the Finance Documents and any side letters between the

parties to the'extent required to ensure the validity of any purported disposition under this.

~deed of any. freehold or leasehold propeity inder 52{ 3] ofthe Law ufpraz)erty {Masce!ianeoas -
imesmns} Act 1989,

UNDERTAKING TO 'P_AV _
The Chargors u nd'é'r.-'t"a'ké with the Bank to i;}'a.y-the_'ﬁ'ecejked Li’abi’l_itiés to the Bank wher t_iue-.-
'?IXED 'sscuﬁlw

| As contmumg security for the payment uf the Secufed Liabilities the: Chargcrs weth qui tltte
: guarantee .

charges to the Bank by way of !egaf martgage ai! Real Property owned by the Chargers at the

: -charges to the Bank by way of equ;tabfe mortgage any’ Reai F’mperty acqu;red by the 2
~Chargors after the date of this deed;

: --charges tothe Ban{c by way Gf fixed charge the goodwsil in respect of any business now or at .

any tume after the date of thrs deed camed ‘on by the Chargor at the Pmpemes, _

'ass;gns to the Bank by way’ of fixed secunty its rights and mterest in alt present o fufuré
~Réntal Income, and: shall collect {or procure the coliectron of) and ensure that all Rentai '
: -mcome i paid into the account designated by 1 the Bankfer such purpose

_ '*asmgns ta the Bank by way of fixed security its nghts and interest in any present or futtire
*compensation and damages for the- compulsory: purchase of, or-any blight or d;sturbance
- .affectmg, any Reai Property, o
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37

©3.8

3.9

3,10

“341
3w
: ';3.'1_*'1: _ ..

‘315

316

317

3,18

319

assigns to the Banl by way of fixed security its rights and interest in any claim against the

provider of any certificate-of or-repart on title or the provider of any other. due diligerice -
_;report {inits. capamty as provider ofthe same} in cennectten withany Charged Property, '

- assigns. to the- Bank by way ‘of fixed secunty its. nghts and mterest in any present or: future_'
right to Gccupy ary Real Property under licence;

assigns to the Bank by way of fixed secunty its- ﬂghts and interest in any present: or future

contract’ for the: purehase of. eny Real Preperty andany Related Raghts
_assiEns 't-e-the-_Bank'by way.of:e-qu'etab-ie martgage its rlg-hts -arid mter.es_i_: in:
| 591 _ .;tjh_'é G req;jsshéfee;. " |
L3900 any present or futm’e Dividaris if 're'spe-t:t'.ef'thé-.ﬁ'rb'ue Shares:.
assiins to the Bank bmy .af" equitable mortgage its rights and interest i
. 3101 any pre&ent or future {nvestments ether than the Group Shares;
3102 any present or future D:vadends in respect ofany: such investments,

“chiarges to the Bank iy way of f;xed charge 1ts Fights-anid mterest m any F[ant and: Eqmpmem'_
~listed in schedute 2 '

_ .-charges te the Bank by wav of fmed c:harge its rlghts and interest in its presem or future
.goodwsll and uncalled eaprtal -

:-charges te the Bank by Way mf fsxed charge zts raghts and ;ntefest in any present m‘ future '
“Debts owing to the Chargors; -

. -charges tothe Bank by way of ﬁxed chargeits rlghts and mterest in any money now or at any
-t:me after the date of this deed standing'to the crednt of any. Des;gnateci Aecauﬂt

~charges to the ﬁank by wav m‘ fixed charge. rts rughts and mterest i any present or. future
_ !nteIEectuaE Pmpertv, :

charges to the Barak by way of fixed charge its rights and mterest i arsy present or future

“insurances and any Related R:ghts

e 'aes;gns to the Bank by way of fixed secur:’ty its rights and mterest HY any presen’e orfuture :

Hedging Agreement and any Reiateti Rights;

- a"ssigns to the Barik. Ei:‘y way of fixed security'it'S“ rights ehd'interest inany agreemehts' listed in -
: scheduie 4 and any Related Rights to the extent capable of assignment without :nfrmgmg any
+provision of such-agreement and if the terms of any agreement listed in schedile 4 require
‘the consent of any party to stich: ‘agreement to the-assignment to the Bank which consent
‘has'not begn obtained at the date of this deed such ass:gnment shall take effact zmmedaately' -
on suc:h consent being obtamed

o the extent that any agreement Ezsted in schedufe 4 is"not capabie of ass:gnmem: w;theut_ :
~infringing -any.provision of such: agreement but is capable of being charged, charges to the .
- Bank by way of fixed secu rity its ﬁghts anid mterest i sueh agreement and any Related nghts,_

and
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tothe extent that any agreement. listed inschedule 4 i not capable of assignment or charge
W;thout infrifiging any. provision of such apreemet, charges tothe Bank the proceeds ofany.

Related Rughts in respect of such agreement
5 ;Fi.{}ATING'SECURHY '
: Finating“cﬁa‘fge

A contmumg securstv forihe. payment of the Secured Llab:ilties the Chargnrs charge to the

Bank by way of floating charge wnth full title: guarantee the whole of its present or futdre

-assets to-the extent that such assets are not. effeetwefy morﬁgaged charged of ass:gned to
the Bank by wayof fnxed secuniy under clause 3 {Fisied Sﬁcurnty)

"s":'o"nve i on

Subject to tlatise #. 3 (Moratoruum under insolvency Ac’c) the Bankmay atany time by written

notice to the Cha:gors convert the floating charge created by ciause 4.1 (Fioatmg Charge} -
into afixed charge as regards HHY assets spemﬁed inthe notice ;f

421 an Eveni cxf Defauit has occutted: or

422 it the opmson of the Bank such assets are st fisk of becummg subject to-any.

_Secu rlty (other than a Permitted Securlty) or are otherWise at risk of ceasing to

: -Moratanum under lnsalvency Act.

The Bank sha!i not be entitied m convert’ the floatmg charge created by ciause 4. 1 (Floatmg :

: --Charge} into a fixed charge ‘a5 a result only of ‘the Chargors obtainirig a moratorium or -
-anythmg done with a view to- obtaining a moratorium under s1A of and schedute Al to.the .
- -lﬂsolvency Act,

-'Qualafvmg ﬂoatmg charge N

“Paragraph 14( ia ) af scheéuie BI to the msgwency Ant app!nes tothe ﬂaatmg charge created-
- by clause 4.1 (Fiaatmg Charge} which is a Taualifying floating charge" for. the purpose of
paragraph 14(1)of scheduie B1to the %nsolvency Act

 NOTICES OF ASSIGNMENT
_N'ﬁti;e of asﬁsighrﬁé'hi--uf ag%ea’méﬁts“

To the extent required by the Bank; the Chargors shall gives réofice of the assignment of any
_agreement assigned to the Bank under clause 3.in the form sét outin part 1 of schedule 5 {ar

such other form as the Bank may’ reascnablv agree} to the other party or parties to such’

“agreement and shall use reasonable endeavours to procure that ‘siich party or patties.

executes and delivers to the Bank an acknowledgement of such notice in the form setout in
part 2 of schedule 5 {or such cther form as the party rece:vmg the not;ce shall agree o

: .pmvude if any)
Bank may-gwe nutiéé:

' Nothmg inthis ciause 5 shal! prevent.the Bamk from giving-any notice it cunsaders necassary‘
or dessrab!e in re%atmn to the Security: created overany Charged Preperty
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Asﬁignmeni‘.nf Hedging Agreement.

-'_:The asssgnment of any’ Hedgmg Agreement in thls deed is without prejudice to, and after _
giving effect to, thé operation of any payrmert- or ¢lose- out nettmg in respect of amounts.

owmg under such Hadgmg Agreeme nt

DEBTS -

: ...'ﬁeéal_ingsw:*ih_ Debts - -
"They{_ihatgo'r"s shall:.

BI1 - use lts bast endeavours (hav:ng regard excluswely to the mterests of the Bank) '

‘to realise the Debts and not giveany release or waiver or do any‘thmg which may.
prejudice the collection and remvery ofany m‘the Debts*

612 - - fromitime to 'ﬁmé-‘if.réqu-ed{by-the .Bar'z.k-p'mvidé:’theiB_a'nk with the hames and:

- addresses of the debtors of the Chargors and the amourit of the Debts owing”
-:fmm each of them-arid such ather inforfmdticn re!atlng tothe Debts as the Bank
_-may require; :

: 613 L “pay the proceeds af realrsatmra otany Eebt intothe Demgnated Accou nt ami not-

withdraw. any money fram the Desighated Acount wzthnut first obtaining the
: -mnsent in wntmg thhe Bank and" : :

614 - --permzt the Account Bank (nc not the Bank) to disclose to ihe Bank from time ta.

‘time upon reguest full details.of ali the Chargors' accounts with’ such hank and- '
3any other information relating to the Chargors hetd by siich bank '

: 'Notlce of charge af Demgnated Account

.'h‘ the Accuunt Bank is. not the Ban!{ the Chargors shall gwe notice of the charge of the

Demgnated Actotint to the Account Bank'in the form set outin part 1 of schedule 6 and shall _

_procure’ that the' Account Bank executes and delivers to-the Bank an ackmeedgement of
. therights of the Bank i respect of such accountin the. form set out in part:2 of scheduie &,
il m such: other farm as the Bank may appmve from: tlme toitime.

GROUP SHARES AND !NVESTM ENTS

Bemsut of certlﬁcates

" - The Chargors :s'ha-fi-de"pos'ifw;'thifhé. safnk"‘-

7.1 ‘onor before the date of thzs deed the cemﬁcates orF other dﬂcuments of ts_tte' -

10 eachiGroup Share and Investment owned hy the Chargors on such date;-

712 - onthe date of the acqiiisition of any Group Sharé or Investment acquired by :_the- :

- Chargors after the date of this deed oron the withdrawal of any Group Share or
'_tnvestment owned by the Chargors from any clearance system, the cert;fiﬂatesl
ar m:her documents of trtEe m each such Investment -

713 o _-together with the ‘certificates or other documents Df title: referrecf to in

' paragraphs 7L and 7.1.2 above duly executed undated blank’ transfers o
. respect of each such Gmup Share or Investment and forms of waiver of any pre~ -
: empticr‘; r:ghts necessary E1s] enabie such transfers to be. registered.
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- -.?aym-entuf money due

The Chargors. sha!i pmmpﬂy pay all money, whsch mayfrom fime to tima be due in respect of

any Group Share or investment forming part @f the Charged Propefty:

Nnmtnees

- any Group Share-or lnvestment forming part of the Charged Property s registered in'the
name of a nomines the Chargars shall on demand provide-to the Bankan equitable: martgage
oversuch Grou [ Share of In\restment of power of attorriey or acknowiedgement of the rights
-greated by this deed over such GroupShare or Investrient ifr favour of the Bankin such terms :
as the Bank may requare duly executed byoron behalf Gf sunh nartitnee.:

.Compietton of tra nsfers

The Bank friay at any fime complete an\f transfers of any Group Share or Envestment deiwered.

i 16 it underclabse 71,3 favnur of ftse!f orany nommee fur itas transferee and may present
thesame for: reglstratmn

' ;'Dmdends and \mtang nghts befure Event of Defauit

o _‘The Cha rgars shall be entitled ti} exefcise. each of the fo%iowmg ﬂghts untli this deed becames o
: enforceable and the Bank glves not:ce af ifs mteﬁtwn to exerc;se any of sur:h nghts '

754 __ to fecewe ali Dividends in respect of any Grcup Share 6r mves‘tment frag frorn' :

: 'the secunty created by this: deed and

752 ' Cro EXEI“CISE “all woting. rtghts attached to any Gmup Share of javestment and ;f

- the Banik is registered a5 the' holder of any such Group Share or Investmeént it |
: w:IE exercise all votmg nghts attached to it as dlrected by the Chargurs

3 'D;wdends and votmg nghts af-ter Event of Default

' -The Bank sha!i he entxtled to exercase each of the ’r“olEowmg rights at any time after thrs deed

becomes eﬁfcrceahie and the Bank gives the Chargors notice of its. mtent:an to exercise such :

o -'rlght |tseif

: '7'._5.1- to receive alf Dzwdends ant: app!y them in: reductton of the’ Securecf Liabilities :

- whether or not any Group Share or fnvestment is regtstered i the name of the
Bank or any nominee for the Bank or m the name of the Chargors or any'-
nemmee for the Chargnrs :

. 7.6.2 - at its discretion: to exercise oF prn’iﬁuré the eké'n:ise of all voting rights atta'ched =

to: any Group. Share or Investment registered in the name of the Bank arany -
. nominee for the Bank for the purpose only of preservmg the value of such Group
Share of Investment or reatismg the secursty aver such: Investment createci E:‘zy '
this deed; and

C ?._6.3‘ N A6 requwe the Chargors to- exercise any vmtmg nghts attached to any Group----
) Share or Investment regxstered irvthe name of the Chargors or any nomines for-

“the Chargors as -directed - by the  Bank: for the purpose- mentloned i
. paragraph?szabwe :
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Bank’ may glve up voting rights

The: Bank may atany t;me by glvmg noticetothe Chargors give.up any rightit may have under :

_clause 7.6.7 or clause 7.6.3 in-relation to any of the Group Shares or Investmenits specified in.

such notice (the "Notified Shares”) whereupon the Chargots may exercise all mtmg Fightsin

'-relatlon tothe Notified Shares subject o the terms of the Fmance Documents.
: Bematenahsatmn-

_ .'-The Chargars must pmmptly take all actign requared for the rematermhsatmn of any Group
" Share of lnvestment formmg part of the Charged ?roperty held in dematerialised form'ina

clearance system,

REPRESENTATIONS -
- Duration and sga'pe -

“Eath Chargor makes the representatmns anci warrantzes set out i ’thES tiause to the: Bank ofi-

~thedate of this deed
- Status.
TR [tis-a company fimited By shares duly Incorpcrated and va!:diy Emstmg under

-the iaws of Northern !reland

.....

822 St has the power to owh its assets. and’ carry on its busmegs i !\Eorthern lrefand. '

‘asit 15 ‘being r:rmducted

823 iis centre of main interests. for the pur;:;oses nf Cotincil: Regulat;on (EC) _

- No 1346/2000 of 297 May 2000 on'insolvericy- procedures {the "Regulations"} is
in:Northern Ireland.

' Bmdmg ﬁhilgatmns

The obhgatlons expressed to be assumad by xt in this deed are: Eegat vaizd bundmg and

- enforceable obligations subject:to the Legal Resewatmns
3 Nﬁh-::anﬁ‘itt:Wi't:h-dthef ubiig’atidﬁs '

'The entry into and performance by it mf and the: transactions cantempiated by, this deed and 3
" the granting of the Ser:urs’cy constltuted by this deed do not and will not conflict: wsth o

841 | a'n'y: 3aw' -u‘f.reguIatmn @ pphtab'le -to‘ them;-
_'__-8',4.;2': . its orany of its Subs;d:a ries’ canstututmna{ documents,
843 ©any agreement or instrument bmdmg ugon it or any of thezr Subssd;arses or any:

of its-or any of its SubSidaarms assets or constitute a default or termination -
event (however descnbed) uﬁder any agreement or mstrument binding upon:-
them, .
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Power and authority

.:.S,.-Ski; it has the: pc}wer to enter ifito, perforinand deliver, and have taken ail netessar\/

" action to authorise their entry into, performaﬂce and de{wew of, ’chls deed am:{
the transactions ccmtemp lated by this deed.

852 No'limit on any 1ts powers will be exceeded as & resultof the borrowmg, graﬂt

of secuntv of giving of guarantees of mdemmtses contemp[ateci by thts deed

'Val:dtw and admsssfhﬂtty 13 ewdenr,e

"Except for registration-of this deed in acccrdance Wlth clause 8.7 {Regzstratran reqwrements) '

all Authorusatmns requwed or dessrab!e

361 ~fo enable. it iawfuiiy to: efter into, exercsse its: r;ghts and" comply w;th tts _

ohligationsin this deed; and

' _'8_';6,-2 ot 'maké-'t'his :-d'eéci a‘dmi's'séhie---in:évi‘déme*:i’n' ;iii's Relevant jurisdictions,

iReg;stratmn reqwrements

.Except fnr regzstratmn ofthis deed under the Comgames Ac‘t 006 and the Land Registrahon"

Act 2,002 it 48 not hecessary to il e, register m‘ recmd thfS deed in any pubiia ptace or -

; -elsewhere
: :-Gavermng Iaw and enforcement

'S‘.S..l-. . "The chioiceof- Englssh law as. the govermng faw of this deed will be fecogmsed'

o .;and em‘orced in its Relevait jurlsdictmns

8.8.2 - Any ;udgmerﬁ: btained in Eng!and in relatzc:n ta th:s deeﬁ will be rec;c;gn:sed and :

-enforcedin thear Relevant Junsd:cﬁons

E’!édu’s‘tidﬁ of--T-ax- :

© They' are ot requared under the law of the;r Relevant Junscfuctmns to: make any deductmn
~for or on account’of Tax from- any payment they may make under this deed to the Bank.

_No filing or stamp taxes

Except: fm' reg;stratmﬂ as sel otit i clause 8.7 of this d'eéd and registration fees associated

- with régistration of this deed inaccordance with clause 8.7 (Regastratson reqwrements} itis

not nécessary under the law of its Relevarit Jurisdictions that this deed be filed, recorded or

enrolled withany ‘court or other authorety in that jurisdiction orthat aiy stamp, registratzon,

notarial or ‘similar tax ar feg tie paid- on ot in relatlon to: th:s deed or the transac’c;ﬁnS'

:cantemplated by thus dead.
"Na r’.i'efa"ult

BT No Event of Defaut is contmumg or mlght fesult from the entr\; mta, oF the :

performanceof, any transaction e:ontempiated by this deed.-
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8132 ‘No other event or c;rcumstance is outstanding which constitutes (or, with the

expity. of a grace per:od ‘the gmng of notice, the making of any determmat:en_
‘or any. combmation of any of the foregoing, would. caﬁstrtute) a default or
termination event (howwer described) wnder any other agreement or
instrument whichis binding on & Chiargor or any of their Subsidiaries or to which
sach Chargors' (or any of-its Subsidiaries') assets.are subject whfc:h has griis
reasoniably likely to have's Material Adverse Effect..

“No mi-slea'&ihg-i’nf'o'fmatibn .

8121 All information suppiled by it-orohits behalf tothe Bank in: connectmn w1th the

“Finante Dacuments was true and. accurate in‘all matenal respects as at the date -
it was par_awded oras at the date (if a_n_y_) at which. it is stated to be given.

. .8.:1'2,2:- “ithasnot orﬁi"(téd tasupply aﬂy"iﬁfﬁrhiatidn which; ii‘&isiioséd wotld make the _
‘infarmation referred to in-paragraph 8. 121 above untrue or misleading inany -
- !‘é’SbECt
8123 As at the date-of this deed, nothing has occurred since the date of the -

“information referred toin paragraph. 8. 12 above which, if disclmsed woutd g
.-make that anformataan antrue or misleading in arzy matertai respe::t

: _'Nc:« proceed;ngs pendmg or threatened

No- I;t!gatmn ari*a:tratzen or admm:stra’cwe proceedmgs or. mvest;gai:sans of of- befare, any
“cotrt, arbitral bady or ageney which, if advei’sely determmed might: reassnabiy he expected-
tohavea Material Adverse Effect have {torthe best of its knowladge and belief having made
“due and careful: enqmry) ‘beei started o threatened against any Chargor or any of ifs:
1Subszd|ar:e5 :

: :Sec-u rlty-

‘Fhere isho Se::u rxty over any c:f the assets of the Chargars or any Su bsadlary af such Chargﬁrs

-except for any. Permltted St—ztursty

Rank:ng.m‘ :Secursty

Sub;ect to reglstratrcm in-accordance-with registration under the Companies Act 2006 and

the Land Registration Act 2002, this deed creates valid first priority Security of the type

described over the assetsto which they relate'and those assets are fiot sub;ect to any other ' '

Security.

“Shares

- 8-.15&" o The Grmm Shares are fully paid and CDﬂStItUtE the entire isstued share cap:tai of '
' “each mmpanv whichis a subisidiary ofthe Chargors..

8162 “ The Group Shares and Investments are not SUbjECt to any cther Secuntv orany -

lien, rights of pre-erption; forfeiture or disenfranchisement whether under the
- articles of association of the. relevaﬁt company-orany sharehoiders agreement
ot othemase :




8.17 The Real Pmperi:y

Save! as to matters Disclosed in the Re;:mrt on T;lia orto ﬁ’se Bafﬁ( or their adwsc&rs ;Jr;t:ar iy
- the gate: Gf' thils deed?

' 185.17.-..1-. :  the: Chargors are. ‘the Iega! awnefs of the Real Propeity an trust for the benefit
' "ofthe Unit T’rust upon the terms of the Triist Documents :

8172 -the Chargors have: good and marketab!e tttie te the Real Pmperty free me _
' '_restrsﬁtmns and ONBTGUS coVEnants: g

8173 ‘the: Reai Propeﬂzy is free- from any Secunty {other than Pefmrtted Securaty}
: . Lease or licence;

8174 :--the Chargc‘:rs have- not receaved of 3ckn0wiedged notice af any adverse ala:m by +
- any-person in respect of the Real Prepeﬂ;y o any interesti iit;

.'-5_-17;5_:' | .the Reai Property is ln good and substant:ai repatr

CBATE -there is'no breach ﬂf ahy an reguiatlon or covenant m respect of the ReaE'
o “Property whnch ad\re:‘sely effects or whrch m&ght reasanabiy be ex;}ected 16
_'.adversely affect the vaiue saieabliﬁ:y OF USE of the Real Pmperty,

BATT “there are no covenant5 agreements stipuiatmﬂs, fESENat!OﬂS s:ondrtians,
' 3mterests rights ot other matte r5 whatever wh;ch faterially adverse{y affactthe
‘Real Property;

AT nofadiity heée"s's'ary'mtd:r' the enjoyment and use of the Real Property is subject.
' ' foterins entltlmg any‘personto term:nate of curta;l its use or. which conflictwith .

gsig res’trsct ;ts use; angd:

Cglie n’b’ching Has érisen a’r"has been éréated o is: subsisting which -would be an-
- overr;dmg interest.or an unreg:stered interest which overrides first regsstraticm '

dra regls?‘ered diSpOSlth!‘i overthe ReaE Froperﬁy

818 - Title Deeds

..-Ali ‘deeds and documents necessary to-show good and markgtab!e fitle to. the Chargors :
. mterests inthe Pmperty will fmm the date of this: deed be:

8_.-18;1- - m--passes.s-uon' af the Bank;
8487 - held atthe apphcabie Land’ Reglstry, or

8.18%-.‘31 . held to. the crder of the Bank bya firin. nf saltcstcrs appmved b\,r the Bank for
: that purpose. .

819 - Enfurmatmn relevant o Title and VaEuatmn
'8.19.1._ AH fa«:tual anfarmatioﬁ prowded by, or on behalf of the Chargors
81941 tothe Valiiet fof the purposes of any \faluatlgn;

©81912°  tothesolicitors preparing the Report on Title; and
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8.21 .

822

823

8.19.1.3 to the solititors.acting. for the Bank in connection with the
' ' -:.re.v‘iew -.'csf- t‘he-Prdpe rties and.-ea'c'h- Report on ?itté '

ig, imeach case, accurate in: aEi mater:ai respects and 1{e] mformatton has been om;ttec{ wh;ch :

if disclosed may reasonably be expected to materially and adverseiy affect the decision of o
the Bank whether G raot to prowde finance o the Chargms

: '-_8319;-2:- _ Any financial pmjecttcns contained in the ;nformatwn referred to'in paragraph

8:19.1 above ‘have beeii prepared &5 at ‘their -date, -on the basis of recent
'h:storma! mfarmat;on and ofY the bas;s of reasona; bie assumptrons

8193 " ‘There has beeri no change to the factual mformat;on prov:decf pursuant ta

‘paragraphi 8:19.1 above inrelation to the most recent Valuation or the Report ©
. ‘on Title between the date such infarmation was provided and the date of that
Valuation ot the Report on Title: wh:ch ineither case, renders that anformat;on .

Gntrae'or misieadmg in any matena! respect

8194 No-information” has been withheld by it wh:ch nay be matenai to the st

-recent Valuatlcm of the Repcsrt on Title,

:'Env:ronmental Law.

8201 The Chargors have af il times complzed in ai[ ‘material respects with: all

.apphcabie Env;ronmental Law.

8202  Anylicences required under any: Env:mnmentat Law have been obtained and are -

- 'vatad and subsisting..

8203 The: Chargors Wave no-notice of any fsiaxm Gnder any Env;ronmental Law. or of

any circumstances which might result in such a-claim applicable to the Rea(
* Property ofany occupaer of any of the Real Property or otherwise which m:ght'.

materially  and adversely affect the open mmarket real;sabte vaiue o
: marketab:ltty of the Real Pmperty

-Deletermus maténals

No hagh alumina’ t:ement asbestos or: asbestos—based products or ather deleteraeus matersais '

. general!y known at the time- of use to be deletenous to-health and safety or ta the durablizty
_of the Reat Property inthe particular: cnrcumstances in-which they are used has’ been or shall
. jbe usedin the construction af orany aEteratucns or additlDﬂs to the Propertv

No cantammatm‘e HSE"

To the best of the Chargors' kﬂowiedge and. behef having made due and. praper enqumes no

fcontamunatwe use has been or is- being ‘carried on-at or within the vuclmty of the Real

Pmperty

' -'_Dangemus substances E

_;Nc dangemus substance is being or shall be used, generated, stored, traﬁspur&ed treated

dumped released deposited; buned emitted.or disposed of at, on, from or unider the Real -

“Property e circumstances where this might result in any environmental claim on the
_Chargars orany occupser ofany of the Real Property or which might mater:a!ty and advergely
. "affect the apen market reahsable value or marketab;hty of the-Real Prcperty '
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10.2

'Reﬁpe‘-ﬂtimn

The representatnons and-warrantigs in this clause are deemedto be made by the Chargors

by refersnce 1o the facts: and circumstances. then. existing. of edch-day on which any
'.representatsons and warrantles are deemed tobe repeated under thé Facility Letter

' NEGATIVE UNDERTAKINGS
.Negatme p!eége

“The Chargors shall fot create or ;::erm;t to subs:s’t any Secur;tv over any of the Chargéd .
- Property- other than a Petmitted Security, :

' -E}.ispb'sa Is

.Th:e-Char;go'rs. shall not sall transfer, Jease =o‘;‘-bt'§’ienm§e-cﬁsp'cf)ée of purportor agree to dispose

ofr
921 - any. of their assets which aré. exp'rés’s'éd' ﬁs 'bé"morig'a'géd by way of - 'Eég"é'i' or
o : --ec;uutable mortgage, assighed by way of security or charged by way of fised
: -secunty or charge 1o the Bank unider clause 3 {Fixed Securzty) :
42,2 o Tany of their: other dssets other than or arin's. length terims inthe Grd;nary COLTsE
' ' :oftheirtfadlng
Mefg‘er's-

_'The Chargors sha!! ot merge, oF consohdate with any other persnn oF enter into any
-amalgarmation, demerger or reconstriction or contmue as a company :ncarporated under'.

the laws of 4 jurisdiction oistside England and Wales.

INFORMATION UNDERTAKINGS
: !nfc‘jfmd'ti&n '-hﬁfsceﬁd‘héa'us '

" :_ The: Chargors sha!l and shali procure that the Manager shali suppfy to the Bani{

- 10;;1.1 . pramptly upon becommg aware ef themt, the detants of any litigation, arbltratlon :
. ot adriinistrative proceedings whichare current, threatened or pendeng against’
them; and :
10.1.2 : prompﬂy such-further informatiort relat:ng 1o the fmanmaf condrtton business . -

" and operations -of them and any Real Property -or any. Security prov:ded i
. -connection with the Finance Documents as the Bank may reasonably request.

_ NDtI‘F cation of defaui

The Chargars shall, and sha!i pmcure that the Manager shaﬂ notify the Bank c;f any Event of

Default {and the steps, af any, being taken ’tu remedy it} pmmpt%y upen becoming aware of

its: nccurrence




10.3: _

11

111

~MEnow your customer” checks

s _

21('}}3';1_ the mtroductson of grany: change in{orin the mter;:;retat;cn administration or
. 'appllcatson of) any- law or regulat;on made afterthe date of this dead:;
1032 0 - -any changein the status of the Chargors or the {:omposﬁ:an ofthe sharehoiders
- iror members ofthe Chargars after the date ofthis deed; or-
- 10:33 4 pro posad ass:gnment of tra nsfer by the Bank ofany of ;ts rights and oblzgattons

under this dedd,

: obfsges the Bank (or, in the z:ase of paragraph 1(} 33 above any pmspectme ass;gnee of
' 5transferee) fo cumpEy with- “know your custamer or similar identification procedures ir.
circumstances where the necessary mformatlon 15 not already available to. it, the relevant
~Chargor shall promiptly upon the request of the Bank supply, or procure the supply of, such
--docu mentatmn and other ev:dence asis reasonably reguested by the Bank {for itself or, in -
the case of the event. described in paragraph 10:3.3. above, on behalf of the proposed

assngnee or transferee} m order for the Bank o, in the case cf the event descnbed m-

"has comphed thh all. necessary “kncw your cus’mmer ar other s:maiar ‘checks: undet all
- applicable laws and: regulations pursuant ’to thie transactions contempiated in, the Fmance- :

Dmcuments

: :Accur’acy-

The: Chargars sha!! enstire that all mformatlon supphed to the Bank by it i€ at the time of _
' :'supply {:omp!etei true-and accurate ln all matenaf respects o

GENERAL UNBER_TA_KFNGS-
- Authorisations

U The Cha_:‘gtsrs-shati' '.and'éhéli pi’citLiré ?th'a:t"th-é.m-anég-er sﬁau-. p'rorﬁpt[y: '

1ar abtam comp!y Wsth and do aEI that is necessary to maintain in fuii force and_
effer:t aﬂd
' 11'«12" *su;ﬁ?hf"certifietfftapi’esitﬁ the-B‘ankof '

: -aﬁy Authﬁnsat;on requ:red under any an ar regul&tlon of its: Reievam 3ur|sdict;0ﬂs ta

1_1&.2*1-  - =enab£e |t 1o perform the;r obhgatmna under “the ?sr;ance

'D_c_::t:umems to ‘which it is a party and'to ensure the legality, =

wvalidity;. -enforceability or admissibility in ‘evidence in - the
' -Rele&;anf Jurisdictions of‘a'ngf such’ Fi‘na:'ﬂce Dcéumeni' '
1127 make thlS deed admisﬁlble in evxdence i the:r Reievaﬂt
o 3ur|sdsct|0n5, and

.1'1.'1_'.2_;3'- g enabie it to own its asse’cs and cafry on its busmess as lt is bemg:
B "ccndur.tad
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113
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- Eurﬁpﬁance with laws

'The Chargors shall, aﬁd shall procure that the Manager shall, comply in all respécts with all
: Iaws to which-t may be: sub;ect if fallure so to comply would materially i 1mpan’ !ts ai:n!tty to
- perform ity obisgatsens under the Fmante Dacuments to wh:ch it sa ;Jarty

L Consents

“The: Chaa’gmrs sha!f anidh shiall prociire thatthe Maﬂager shall ensure that aii consénts and ali
~documert:

:regastrat:onsf licehces ard other matters and-things. reqmred by the Bank to -
perfect this deed ‘are. produced executed -obtained of made as required by the. Bank fr

o acmrdance with this deed.
F:na‘ncnaf indebtgdne‘ss :

' 'T'he.-(':ha'rg”dts..-s‘ hatl, and sh-a'fi.p"r'écu r_'é.'t’ha‘f' the M.aﬁagérisﬁéil L not:

i141 - ineuroor allow to subsist: any Fmancxal mdebtedness other than Perm;tted
Fmam:ial mdebtedness ‘o

"111'.-?}',2' o repay any Permitted Fmanc:al lndebtedness whith does not arlse under a-
o ‘Fingnce Dacument

i 'L-é‘né_#iﬁg-':ai_h_'dfgiuaraﬁt?ees-

T_héS-Cﬁ_a.%_'é*s'ar*s-sh'éil-'nd%*‘ |

1151 “fnake any’ ioan of pmwde aﬁy fcn‘m of credit orother f;nanc;ai ass:stan;:e to anyf
' person; or :
11527 giveany guarantee of indemnity to or-for the benefit of any person inrespect of

- any Qbhgatuon ofany ofher personor otherwise assume any. inabmty of any other -
' person other than any guarantee ar mdemmty given pursuant to the F:nam:e-_-

Documents
.’I_“axes'
| 1161 L The Chargors must pay- all Taxes due and payah!e by them przor 1o the acerual™
: nf any fine or penalty for late payment unless. (and orily to the exten“t that)
CALELT .--payment_-of}thos_e- Ta.xes_ is E:xemg :ontested Ingood faith;
AT612 “adeg u'-at_e_-r_‘esé'rve'éﬁ_ér'e'-heing_maihtéined forthose Taxes and the
. costs re‘qui’red:to cohtest them; and . -
116713 'fa;lure to pay those- Taxes is not reasonably itke!y to havea
: Materea! Adverse Effect.
1162 - All payments by the Chargors under any Fmance Document shall be made

* without any. deduction’ ar w1thhcldmg for oron account of any Taxes of
. otherwise, except to the extent that the Chargors are required by jaw to do

-otherwise. If, by law, a deduct:aﬂ or withholding mst be- made from any -
- dmount payabie by the Chargms to the Bank under any Finarice Document, the - -

: Chargors shall notify. the Bank and shall pay such additional amounts asmay be
ﬁecessaw {0 ensire that the Bank receives a net amount equai to the fu!i'
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118

119

1140

124

122

amount which it would have received had payment not beea made subject fo
any deduction of w;thhoidmg

1163 To the extent the same has tiot otherwise been accounted for by way of @'
: fpayment made pursuant to patragraph: 11.6:2 above, the Chargors shall (within

- “three Busingss Days of demand by the Bank) pay to the Bank an amount equal
to.anyfoss, liability or:cost which the Bank determines (acting in good faith) has:

‘been (directly or indirectly] suffered for or on account of Tax by, the Barnk in
frespect of a Finante: Document. : .

_ -Shcu!d it. be necessary under the Taw of thelr Relevant Junsdlct;ons that thss deed Lie f:[ed :
recorded or enrolled with any court or.other authmety in that jurisdiction or that any stamip,
-registration, notarial or similar tax ‘or fee be paid on or in relation to this deed or the

fransactions: contemplated by this deed, the Chargors shall promptiy and il any event prior
‘to-any applicable due date take such steps as are necessary in order to make such filing, -
tecording or enirolment and pay any such associated tax or fee.

CoMI
Each Chérgcr shall take all steps ﬁér:ess'éry to-taintain its centre of main interests for the
_purposesof Couricil Regulatton {ECINo 1346/2000 cf 29! May 2000 on insolvency pmcedures
in Engtand and Wales of Nﬁrthern Ireland.”

-Ducuments af i‘atie

 The Chargors sha!i depos:t with the Bank ali deeds and docu&ments of title from ’came to time
: reiatmg to the Charged ?roperty : :

'Fa;lure to campty

“{fthe Chargors fail to comply with-any cfthew ablegatrons under this deed the Bank may take .

such steps as they consider appropriate to pracure compiuance wzth such obligations-at the

- gost of the Chargors.

* UNDERTAKINGS RELATING TO THE PROPERTY

'ms'nagémem'-

' The Chargors.shall procure that the: Reai ?mperty is properly managed in accordance Wlth.
_ the usuaI prmczptes of good estate maﬁagemem

-Tlt!E- o

. '1"2;2,1:' - The Chargors must exercise theif’ rlghts and comp!y in all respects with any
' " .covenant, stipulation or cbhgatucn (restncti\ie or ﬂthermse) at.any time
. -affec‘ting the Real Property.
. o S 'The Chargors may nct and shall pmcure that the Manager shall not, agree to

any amendment, supplement, waiver, surrender or release of any covenant,
- stipulation or cbhgatmn {restrictive or otherwxse) atany time affectmg the Reat'-'
Property.




12.3

124

135

126

17.2.3 The Chargors must prorhptly take all such steps as ray be necessary or desirable
' te enablethe Sﬂwrsty created by this: daed 1o be regrst&red whare appropﬂa’ce
.at the apphcable Land Reg:stry

: -E.eaé:'éé

'The Chargars statumry and any other powers af entermg ;nto Leases and acceptmg o
agreeing 1o accept surrenders of Leases are exciudecﬁ and may only be exercised with the

Banlk's praor wrn‘:ten consent

: -.H.&édié'ases b

Al 'Thé-'iih_ar_ga:rs st

12414 exercise their rights and comply with: their obligations under
'e‘a'c’h’ :'Headiea-se;_

12447 use thear reasbnable endeavouirs to enstre that 2ach landlord ©
-comp ies wﬁ;h their obhgatlons under each Headiease and

12413 o if 50 requured by the Bank appiy for reiief agamst forfe;tu re of
. ANy Headiease, ' B

ina proper and timely manner:

1242 The Chargors may n-ct".withm‘u‘ii'ih-e--'pﬁdr written consent of fhe.sank:;-

-_ _1211.-’25,1. agree to: any amendment suppiement waiver; surrender or
‘releaseof any- Headtease '

12422 - exe r-"r::'i_se'-a"ny ﬁi ghtto break, determine or extend any Headlease;
12,423 agree toany rent review In respect of any Headlease; or
12424 do orallow to be done any éct_a.si_a'_résuit of which any Headtéasé

.. may become liable to forfeiture of otherwise be terminated, -

Maintenance

The Chargors fust ensure tha’c all’ bulldlngs p[ant raachinery, flxtures and f;ttmgs on the‘_

Real Property are- maintained in ‘good and substantial . repa;r and (:cnciltmn and as

appropnate ingood wcrkmg order. -

Deveiupment

o 12;.6?.1__ ' The Chargors’ may not

:12_.6'.-11-1-_ ' -make of aliow: to be made any appiicatmn for piannmg_'
o permission.in respect of all arany-part of the Reat Fmperty, or

12617 carty ouf, of allow to - be carried out, any demahhem
_ constructmﬁ stmcturai alterations or addztmﬂs, development:
- or uther similar operations in respect of any part.of all 6rany.
“partof the Real Property.
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12,62 Paragraph 12.6.1 above shall riot.apply to:

12621 th’é ma’intéﬁa'nt'e Of"fhe haiiﬂiﬁgg p}aﬁt n’iacﬁfﬁery, fi'xture's and

."'1::2.-62,':32- e catrying -_out .o‘f no*n-.s;truetura'¥ rmprmemeﬂt‘s o -_altefat;oﬁs.
which affect only the interior of-any building on a Property,
12:63 - Thé Chargors must, and shall procure that the Manager shall, comply in alf
- respects with all planning taws, permussnons agreements and condtts{)ns 10
which the Real Propertv may be sub}ect : :

. Notices:

The ‘Chargors. fust, within 14 ﬂ'éﬁfé a’ftéi"”fh'é 'ré'céi'p't' :i}'y them or the Manager of 'aﬁ'y“'

apphcataon, regu;rement Qrder ar nc)tlce served or gaven by any pubi;g or Eocai or any. other

: 12.7. 1 delivera copy-tosthe-:B-an'kr-.-and-

1272 mform the Bank of the steps taken or pmposed to be taken to compiy w:th the

relevant reqmrement nrder or hotice..

' Inuestlgatmn af tltle

: .__The Chargors must grant. ’:he Bank oF thair lawyers o request aii facthties within the power' :
~of the Chargors to enable the' Ean& or their iawyers tar

e carry aut mvesttgatlans mf tltie torthe Reai Pmperty, and

1282 - iake such enguities in relatuon to-any part of the Real Praperty as a prudent

mortgagee mlght ca rry outy

Power to femedy :

1291 The Chargcxrs must alla‘:}w the Bank or their agents or ccntractors toenter any -

‘Real Property to view the. state and candztmn cf orto value it at reasonable

Ctimes and upon. reasonable notice: (or at ahy time without- nnt:ce after the -

: occurrence ofan Event of Default or incase or emergency)

1292 ) it the Chargors fa*li to perfurm any: ubhgatmns under the Fmance Documents :
aﬁectmg the Real: Property, the Chargcrs must aiiz}w the Bank or therr agents
':and contractors:

1_2.-9’-_2.1__ _ to:én"terahy-ﬁart'afthe' Real'?t‘aﬁert‘ir;;

12,822 . 16 comply with-ar ohject to dny notice served an the Chargors‘--
in respect of the Real Property, and

RN 5. R . SO "tc; take any action that the "Bank may reascnablv ‘consider _
' 'necessary or desirable ta. prevent or remedy any breach afanv :
-'such term orto: compiy wnth or nbject o anv such mtace '




12,10

12:9.3

1294

‘nsurances

12:10.1

12102

The Chargors fust immediately on request by the Bank pay the costs and

-expenses of the: Bank oi their agents and contractars incurred in Cﬁm‘}ECtiﬁi‘i: :
- with any ar:taon Taken bv thein under this davse

'The Bank shalk not be nbitged 0o accaunt as. mortgagee i possessmn as avesult. :

-.Qfany action: taken under this thyuse.

' -The Chargc;r‘s rust ensure:that. at all times from this date of this deeci Insurances :

are mamtamed infull force and e’f'fect whnch

C1240.11 'm's-ure-th'e- Chargors in .ré“s'p-ef_:_t-'of' their interests i the Real

Property and-the. plant. and machinery ofy the Real Property.

(includirig f:xtu res-and improveiments) for their full replacement
' value: (be;ng the total cost of ent;reiy rebuilding, reinstating or
replacing the felevant ‘asset if it is completely .destroyed,

together with all related fees and demolition costs) and to:.

{al . provide "all risks" cover against loss or damage by fire,
' “storm; tempest, flood, earthquake, lightning, explosion,
- impact; aircraft and other aerial devices and articles
dropped from them, tiot, ¢ivil commotion and malicious . -
. damage;. bursting of .overflowing . of -water tanks, -
""apparatus or pipes ancf alf other normaily msurabie rssks .
‘of loss or: damage -

......

by :pmmde coverfor site clearance shormg or proppmg up,
iprofessmnat fees and. value added tax together. with
adequate allowance for mﬂatlon,

e) 'pmwde cover against acts of termrssm, intfudmg any -
third party liability arismg from such: acts

Adj- pmvxde coverfor loss of rent (iﬂ respect of S penod of nist
- -Jess than three yeats or, if longer; the minimum period:

“reguired under the Leases): tncluding provision for any:

- i'ntreasef,-.iﬁ i"’éntiﬁuring-t'he peric;d of iﬁsu‘r‘ance- and.

1210:1.2°  include property owners! public liability and third party liahsiltv
: : ';nsurance, o
'125_1('11,_3’-_ insure such other. risks as a prudent company - in the same

- ‘business as the Chargars woild insure and insure against any
" other r;sk as ray be requ;red by the Bank (3ctmg masanabiy) _
and ' ' :

_'12_:1("}'._'1.4'- sodn each case are Adndn amount and in ferm and wzth an
' - insurance campany or underwrlterﬁ acceptabie at all times to

" the Bank

fhe"cha'r_gérs must procure that the E‘a_ﬂk is.harh-e;d_a's':tc:;iﬁsu‘réd unider each of -
theinsurances (other than public iability and third party Hability instrances) but




12,103

121{)4 N

12,105

without liability on the part of the Bank for any prémium in reiataan to those

. "Insurances

121031

12,4032

124033

: The Chargors mitist proc:ure that the- !nsarances comply with the' foiiowmg
. requirements:

each of the Insurdnces must contain:

A{a) anon- arwahciat;on and- rion-vitiation tlause under wh:ch

“the Insurance: will hot be vitiated ot avoided as against

any insured party asa resu!t of any mrcumstances beyond -

“the control of that insured - party  or . any -
.:'rmsrepresentatton non-disclosure, or breach of: any
~policy termor cond;teon onthe part of any insured party
ot any agent of any msured party;

by oA waiver of the ngh’ts of submgatmn of the insurer as :

~against the Chargors the Bank and the tenarits of @
':Praperty, and

(o) a loss payes clause in suth ‘terms as the Bank may

--reasmnab%y require -in’ respect of insurance -claim
'payments otherw;se payab eto the Chargars,

the ifsurers. miust give at least 30 days' nctlce to the Bank it any -
- dinsurer proposes o repudsate rescind or canicel any Insurance, -
~totreat it .as. avonded in‘whole of in part, totreat it as expired-
- dueto non-payment of prem;um of otherwise decline any valid
- - claim dnder itby'oron behalf ofany insured party and must give
‘the opportunity to’ rec’nfy atvy such non- payment of prem:um" '
- ..W|thm the notace peﬁod and’ ' '

the 'Cha':rgo'rs“rﬁ'u's't use be free to assign all amounts payébié to

' them under each of their. Insurances and all their rights in
_ cnnnectmn with thmse amcunts in favour of the Barik.

The Chargors must use. all- reasonable- endeavours to ensure that the Bank:
recewes copies of the: Insurances, recelpts for the: paymem of. premaums for N
insurance and any. mfarmatmn in connection with the insurances and c!atms '

121051

12,1052

12.105.3

- under them whith the Bank may. reasunably réguire.
'Th-e_Chat_'gors .m'ust.-;‘:imm pt!v'-notlfy the Bank of:

‘the pmposed terms Df any future renewa! of any af the'
- Insurances;

. any amendment, - supple"mén't' exténsion;  termination;.
-avaidance or-cancellation of any of the Insurances. made o, to
'thelr knowledge, thredtened or pencfmg,

.-any cia:m, and any actual or threatened refusai of any cla!m,
“under any of the Insurances




12206

12407

12108

12109

:1'2,_ 10.54

174055

121061

12,4062

12:10.63

any payout made to ihe Chargors pursuant 1o any snsurance-.
._;mh-::y, and :

'any eventor c:rtumstance whach has ledor may iead m a breach -
by the Chargors of any terf of this.clausé.

_The Chargors must:

c-o’mpi?-'w&h' -ﬂié-t’e‘rrﬁs-o? f:‘he insurances;

‘not do or: permrt anything obe x:ione WhiCh may make veld gr -
: votdabia any ofthe lnsuranﬁes, atid’

' comply with al! reasanabie rigk ampmvemem requ;rements of
. theiri msurers

The'Cha tgc‘ts'-'must-_En_s*u;re thaty

17

'12';._1.0;?;2: '

---12 10.8. 1

121087
121083

12;.‘1(1@&4 :

‘each premium for the Insurances'is paid promptly and.in any

everit prior to the commencement of the period of inst rance for

- which that premium is payable; arid

alf Dther thmgs necessary are done so as to keep each uf the
' -insurances in force

1f the Chargors fail to: tcmp!y with any term of this clduse; the Bank may, at the
< experise of the Chargors effect any insurarce and generally do such things dnd

+take suich other action s the Bank tay reasonably cons;der necessary - or
' desurab!e to prevent or remedy any breach of this clause: '

--except as. pmwded below, the proceeds of aﬁy Insurances nust,

if the Bank so requires, be paid to the Bank for application m or

“towards. payment of the:Secired. L:ab;itt:es

__'to the extent requwed by thé ‘Basis of setﬂement under any

Insurances or under any Lease, the Chargors must apply moneys
r@cewed under any Insurances invrespect of the Real Property - .
~towards replacmg, restmmg or reinstating the Real Prcperty, o

the pmceeds of any Eoss of rent insurance wxfi be treated as'

- Rental lncome and applied in such manner as the Bank (acting
: '-.reasanab!y} requires to have' effer;t as if it were Rentai ncome:
: recewed over the: peruod of the loss of renit: and

oneys 'rece_me:_d.- un_d_er habtintv -pa_[scaes .h_e d by- _thé--.C_'Eargérs--
which: are: fequired by the Chargors to satisfy éstablished

. I:abal:tie& of the-Chargors to thurd parties must be used ig satasfv :

these lrahlhtles

“If the: Reai Pmperty mciudes any. feasehold: property -of which the Chargors are
g _the tenant, the !andiurd under the: head }ease (or any superior landlord) is




respomible for the'insurance of any buildings o such Real Property, the terms

_ “6Fsuch insurarice ate satxsfaf;tory o the Bank; and the Chargors*

121081 _"-pmcures that the mterest of the Bank is endorsecf on every'

freievant polity;

121087 ;pmc‘a.r‘_.estha_t every relevant F?ai_i'k:y'ccn{é_iﬁs'é'ci_aus'éof:tﬁe.;f\/:pé :

referred to in'paragraph 12:10.3:1(a) abov@i- and

121093 providesa full copy of every reevant policy to the Bank once in

eyery year together with a.copy of the receipt far that years '
premmium,

"'then such insurance W|Ei be deemed {6 have been accepted by the Bank in-

~satisfaction of the Gbllgation ofthe Chargors to'insure fhe relevant buddmgs

1211 -Envimnmentai-matters

REVATR O

12112

12313

The Chargors mugt

: '11'2.'11;'1,_1 ' comply and ensure that zmy relevant tmn:i party comphes wrth-
: -all Environmental Law and d;scharge all duties of care dand -

-~ responsibilities placed upon it-or any retevant th:rd party by B
-Envwonmentai Law; : . :

©121112 . ';:sbta'mj,-.-mzamtam and ensiire compliance Wi*'t'.h- all _FEqu-isiie' .

) ' Environmental Permits applicable fo it or to the Real Property; -
and * | ; _

124113 implement procedures to monitor compliance with and fo

- prevent liability. under any iEnwmnmentai Law appt:cabie to
them or the Redl Property,

'where falium to do 50 has er i reasanably iskely to have 4 Materea! Adverse -
- Effector result in any 3|ab1lsty for the Bank.. )

: The Chargors must prompﬁy upon beaammg aware nmtn‘y the Bank of

: 12_,-1--1:.-2;1 any - ’ifmuronmentai Claim. staﬂed or to the;r knawiedgei
' threatened ' :
121122 . any _ci_r':tlfm'sta-ncés reasonably likely to result ‘inoan’

- Environmental Clairn; or- .

12.11.2.3: . anysuspension, revocation.or ndt’ific_atiwn'afan?'EﬁVim_nméntai :
Permit,

" The Chargors must indemnify the Bank against any loss or liability which: -

. .12;1_1,-3.1 . theBank i_rxctfks. as aresult of any attuai_tsr alleged b::"each':if:-ény -

: E-n\iifo-nrﬁen'tal.i,aw by a’nv person; an’d---

12.11.32° - “would not have-arisen. if: a Fmame Dc:cumen’c had ot been

entered mto
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134

-unless it iscaused by the Bank's gross negligence or wilful mis¢onduct,

-'ngxrietership

The Chargors ghall not permst any. persam wrthﬁut the priot writtefi {:ﬂnsent mf the Ba 11,49

.12 12 1 -_ to be reglstered as propr;etor under the Land Regrstratlon Af:t 20{32 of an\;
"Charged Property nor ‘tregte or pérmit to anse any interest referreri ol
-schedule Y o scheduie 3of Sutii Act affectmg any Charged Propeﬁ:y, oF
12127 tobecome entltled o am/ pmprsetary i‘ight or mteres‘t wh;{:h m;ght affect the
walui of any Charged Pmperty
': :ENFORCEMENTGFSECURET\‘

Ban_k"s powers

' 13.-1,.1

1343
i4ia

L1345
1316

1317

13.1.8 "

13,1.9

| Onthe cclirence of an Event of Default or if the tha'rgors' request that the Bank exercises
any. of its- powers under thts clauge13.1, this deed shall become enfurceable and the Bani{
: ma\; 1mmedaately or 4t any time: thereaf’ter '

appmnt one of more persons asan Admmistrator Uf the ChargOrS in accerdam:e :

. w:th scheduie Blto the insolvency Act;

: _exerczsa the power of saleand ali other pawers conferred by slﬁi of ‘tﬁe LPA a5
-.varied orextended by this déed;

- -stibject: to. clatise 43 '(MOra'tdr'ium undef Insolvency Act), by written natice to
. the Chargors convert the floating charge created by clause 4.1 {Floating Charge}'
- intoa ﬁxed charge as regards any Assets specafaed inthe notlce '

“riake any Tease: Qr agreemant for lease or accept surrenders of 3eases and grant
-options on such terms s it thinks fit without: needmg to comply with sections -

99 anc! 100 of the LPA;

SUbjECt to S72A Uf and paragraph 43 of Scheduie Al 1o the Ensaivency Act,

-appoint are or.more ;:»ersons asd Rece;ver of any Charged Pmper‘ty,

exerc;se all the powers conferred ona Recelver’ hy thls deed, the LPA and the

: ;-Insolvencv Ac:t

- by riotice to the C’ha'rgors' end the Chargors” right to possession of all or any Real
‘Property forming part of the Charged Pmperty and. enter into possession ofall
cLgr such part of such Real Property;:

.secure and perfect its tutle to:allor any part of the Chargecf Prc:perty and[c:r'
'transfer any asset into the name of its nommee, '

to the. extent that thls'- deed’ ‘constitutes a -se-c;i:rEty financial" collateral
- -arrangement” as defined in the Financial Collateral'Regulations, appropriate any -
-~ Charged Property which constitutes "financial collateral” as defined in the
Financial Collateral Regulations “in or towards  satisfaction of the Secured =~

i.xab:l:ties am:l the Bank’ shall value: such: Charged Property by reference to an
mdependeﬂt valuation -or o‘ther pmcedure se%ec’ced by the Bank actmg'.
reasnnab!y




132

. 13 3

13.4

14..
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. Powers urider the: LPA.
‘1321 Seatu:m 1036t the LPA wil not. appEy tothis. deed

1322 The pOWEr Df sale and all other’ pawers ccmferred by 5101 of the LPA a3 vaned-

orextended by. this deed-will arise upon execution of this deed by the _Cha_rgcrs

Cash Cover

After the occurrence. Df an’ Event of DefauEt the Chargors shall, lmmecilateiy on’ demand

_provide to the Bank full cash cover fof any. contingent liabilities forming part of the Secured
Liabilities including flabilities “arising in respect of bills -of exchange or promissory notes.

- atcepted, endorsed or d;scounted and bonds, guarantees, indemnities, dncumentary or
:other cred:ts or: Dther mstrumem;s from tirie to time entered into by the Bank.

Admamstﬁatars

If the Bank appoints two or more persons as Administrator of the Chargors, the appointment
‘may specify whether those persons are to act jointly or-conctrrently. )

“'Receivers
TA35 © The Bank may appoint any Receiver upon such terms as:to remuneration and ’
' otherw:se as'the Bank thinks ﬁt and the maximum rate spec;fled in. 5109( J o
-.the LPA shaﬂ not apply. - o
1352 -Any Receiver will be the. agent ofthe Chargors forall purposes and the Chargors-
: will e responsuhle for such Receiver's acts and. defaults and for “his -
- ‘remuneration; costs; fees, taxes and expenses tothe exclumon of hab;{tty on the
'part o‘fthe Bank :
1353 : '-Where two or more persc:uns are appomted as Receaver any act authonsed ia be
_dane by the Receiver may be done by alt of them actmg jOiﬂtE\f or by any otie or°
more of them actmg severally.
' 135& ' “The Bank may- at any-time by wntmg remove any Recaiver (subject to the -

-obtamlng of any reau&red order of the court in the case of an administrative™
receiver) whether or notthe Bank a;:s;:romts any other person as Receiver in his~
place: '

 POWERS OF RECEIVER AND BANK
g Statutory powers

A Recewer shal[ have and be entatled ta axércise all the powers conferred ana recawer by-
“the'LPA and; whether or riot such a Receiver is-an administrative receiver, all the powers

conferred upon an adm:mstratuve receiver by Schedule 1 tothe Insolvency Act which pawers :

C-are Encmrpora‘ted into this deed provided that referenc:es in that Schedule to "the property of
the Company‘* will’ be deemed to be references to the Chargeci Property far ﬂ’!ﬂ purposes of
~this deed
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Additional powers

By way of addition to and without limiting. any other powers referred to in this tlause a

: Rece;ver shall have ;:xc:wer (both before and aﬁer the commencemeni of any irquudation nf

1420 which the Chargors would have been ent:tied 10 do or exeftise 1f ng Receiver
had been appointed o whith the Receiver: would: have been entitled to do ot
exercise if the Receiver werfe the absolute iegal and Beneficial owner of the

"Chargeci Pro;:zertv, and

142,70 : "'whnch such Recewer in hlS absalute dsscret;on carss:ders necessary ot des;rabie- :

: fcr mamtammg or enhancing the value of any Charged Prcper’iy or for orin -
_ mnnectmn ‘with the enforcement of the Securnty created by this deed o the
_-reai;satnon of any:-Charged Property, L

- “and miay use the name of the Chargors in corinection with any exercise of such powers.

Consideration -

The receipt of the Bank or anyReceiver shall be s conclusive discha rgetoa p'u rchaser and, in- -
‘making any- sale or disposal of any: of the Charged: Prﬁperty the Bank or any Recewer may o'
~sofor. such consxderat;ora‘ in suc:h mannerandion such terms asit thmks fit.

: r‘Prmr en-c:umbrances

At any time after thé securlty ngen by thxs deed has become enforceabie the Bank may .

~redesm any priorSecurity against the Charged Property or procure a transfar of such.Secirity

“to itself and may agree the accountsof the person entitled to that Security and- any.accounts -
sg agreed will be biriding on the Chargcrs Any movey paid by the Bankin connection w;th a
' -.redemptlon ot transfer of any pnor Security will formy part ofthe Secured Lsabzht;es

' Passéssmn'

lf the Bank, any Recetver or any Delegate takES possessmn of any Charged Pra;:terty it may gm
-'out of possesseon atany tlme

- De[egatia'ﬂ-

1451 . Fach of the Bank afy: Rece;ver and any Deiegate may, at any time, detega’ce by '

-power-of attomey ar' m:herwme to any person for any period, all or any‘ of the
' -f:ghts, powers and discretions vested in it by this deed.

162 -~ That deiegatnﬁn may be made upcn any terms: and ccnd:tlons (mciudmg the

- pewer to sub de!egate) and- sub;ect to any restrictions that the Bank; that
- Receiver or that Delegate (a5 the case. may be} may, in its discretion, think it
-and it shall not be bound fo supervise, or be in any-way responable for any loss .-
incurred by reasorof any misconduct or defau!t on‘the part of any such. cfe[egate-
“or suby daiega‘ce '




15,

151

C 152

153

161

162

163

EXCLUSION OF LIABILITY -
: -M‘n‘-n’bi’iga’t‘i’on.ibrrez':-ave'r

- Nef{her the Bank ner any Recewer is: under any abi;gatmn m take achon to coEiect any meney_

: ’{he relevant Charged Pmperty
-:Liahiiiw ;a-s.-ma-rtg’a'geer iﬁ-.p'css_:essia.n'
f fhe Bankor any Receiver takes ﬁb&'s'es’sk:n of any Chaiged Property, it will not be liable to
~account to-the: Chargors for anything except actual receipts of be liable to'the. Chargors for

any tnss ansmg from any realzsat;on of any Charged Pmperty ot for any default or omission -

‘tLosses on enfarcement

- No Se‘cur_ed Party_-wm be liable to tie Chiargors fof any loss 6 damage arising from:

1531 anysaleof any t-‘ha'r-g'e:dz-iﬁ.ro perty;

_ 1532 .any act, default or omlssmn nf any Secured Party m reiation ta any Cﬁarged

: :Pmperty, or

' 1533 ' any exeruse or rson éxarcise by any Secured Party ﬂf any power conferred upon

- it relatmn to any Charged Property by o pursuant tc: this deed or by the LPA "

untess such o35 ot damage is taused’ by the fraud -gross neghgence or w;Equ m:scondact of .

such Secured Party.

' -REIMBURSEMEN‘I‘AND INDEMNITY
'Transact:an expenses-

' The Chargars shall pramptiy on’ demand pay the Bank the amount of all costs anel expenses
{including [egal fees, out- -of-packet expenses, accountancy fees ‘and consultancy fees and -
VAT) reasoniably incurred by the Bank orany Receiver or Délegate if connection wath the' '
.negotlat;on, preparatuon prmtmgl execut:on and per?ect;un of th:s deed. - :

Amendment custs

if the Chargﬁrs request an. ameadmeﬂt waiver or consent, the Chargors shaii on demand .
© reimburse the Bank for the: amount of all costs and’ expenses (mcludmg legal fees, out-of-
mcket expenses, accountarcy- fees and consultancy fees and VAT) reasonably incurred by
the Bankor any Receiver or Delegate in respmndmg to, evaluating, negotiating or complying

thh that request or reguirement..

Enforcement--and-preservatmm:osts

: The Chargors shai oh-demand, pay to- the Bank the. amount of all costs: and expenses. -
{including legal fees,’ nut—of “pocket expenses, acmuntancy fees and consultancy fees and
EVAT} incurfed by it in connection with the enforcement of of the: praservation of any rights
under this deed; steps taken to ascertain the abrhty of the Chargors to meet their obésgaticms-_ '
“underthis-deed and. any: prcceeé:ngs instituted by or aga;nst the Bank as'a consequence of
“taking o ha_Ed_eng the Secu rity corstituted by this deador enforcing those rights. - -
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Indemnity to ‘the -Ba%ﬂk_

?he Chargors shall premptlv indempnify the Bank and every Receiver and Delegate agaifist any,
cost; foss or fiahility (mciudmg any liabitity under. any Env;mnmentai Law} incurred by aﬂy of
them:

1641 s aresultof

C1BALA -:the takmg, hofdmg, protect;on oF enfm::ement of the Securaty-
constituted by this deed;:

16412 the Bsroide: of any of ‘the fights, powers, discretions and’
' remedies vested inthe Bank and each Receiver and Delegate by
: -'thzs deed or by faw; or :

1:6::{1';'1.-3.' Ly default by the Chargors in, the ;)erformance of any of the
- obhgatmns expressed to be assumed by thém in this deed; or

4642 whsch otherwase relates to any of the Charged Praperty ot the performance of

thie terms-of this deed (otherwme than as a restltof the fraud gross ﬁeghgence
'Gr w:h‘ul mlsconduct of the Bank} L

_ -Pnor;ty of: indemmty

The Bank and every Recesver and Deiegat& may mdemmf\/ ntself out of the Charged Pmperty ;
dn respect of, and payand: retain; all sums: necessary to give effect to the mdemnaty i clagse
164 (Indemnity to the. Bank) and-shall have a lien on the Security coristituted. by this deed
_ ‘and the' proceeds of enforcement. af the Secur;ty constituted by this deed for all moneys
: -.payable to it

' Bank's-Managem';e'nt-"ﬁfrié-

'.Any amgunt payab e under this deed to the Bank by the Chargors bv way of indemnety or
reimhbursement in respect of any cost; loss or liability incurred by the Bank shall include the -

cost of utilising the Bank's management time orother resources and will be catcuiated onthe -

-bascs of sueh reasenab!e daliy or hourlv rates agthe Banl-may. nc;st:fv to the Chargars

APPLICATION OF PROCEEDS -

' Grd'er of application: -

'Sub;er:t to clause 17. 2 {Prospective’ !xabtilt:es) and to ciatms havmg prton‘:y to the Secur;ty--

created by this deed and tiy way of variation to'the provisions ‘of the LPA, all amounts from

time to time received. br recovered by ‘the Bark in connection with the. realisation or
~enforcement of allorany part of the Security constituted by this deed (for the purposes of .

this clause the “Recoveries”) shall be held by the Bank to apply them atany time as the Bank-:

~{in its discretion] sees fit; to the extent permztted by. appl:cabie 1aw {and subject to the
' :pmwsm;’zs of this clause), in the foiiawmg order: :

1711 | .':n payment of ail costs. and expenses’ incurred- by any. Sécured 'P'art\} i
: -connection with any realisationor enforcement of this. deed and of all autgomgs
“properly payable by any. Secured Party, -

"17.1.2 - inpdyment of remuneration io-aﬂ_\; Rece’ive_r;-'
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1735 ircpayment: of altother amounts due and payab!e under the Finance Documerits;
' and:.

17.14 't'_h_'e'r balance {if any) will be applied as requi red by law, -

_ P%aspétﬁvé-ﬁabﬂiﬁ'es :

The Bank ‘may, in its discretion, hold any amount of the Recoveries inan interest bedring

- suspense:or lmpersanal account{s) in the name of the Bank with such fmartcnaf institution -
_'(mciudmg itselfy and for so otig as the Bank shall think fit.(the interest being credited to the:

relevant accc}un‘t) for later apphﬁatlon under clause 17 1 (Grdef of Appilcat:on) inrespect of:

.1’_7_‘2,1. _ any sum owing to tha BanEc any Recewer or: any Deiegate and.
17.2.2 any pa-rt-oz" .the Secured Llabzirtles,-- E

that the Bank reasonab!y cens;ders in eaﬁh £Ase; mlght becom& due or meg ‘af any tame in:
‘the future

:.lnvestment of prnceeds

"Prmr to the apphcatzon of- the proceeds of the Recavenes i accordance with: ciausef 17 1.
: .(Order of Appilcatzon) the Bank may, in its dlscretzen, hold all'or part of those proceeds inan. _
-interast bearmg suspense or impersorial ‘account(s) i the name of the Bank with such _

financial institution (mciudmg itself) and for sa-long as the Bank shaEi think fit (the interest

being credited .to__the relev.ant_accc_m nt) pendlng_ the application fram_t;m_e to time of those
* .moneys in the Bank's discretion’in accordance with claiise 17.1 (Order of Application).

“Currency Conversion -

“17.4.1 Forthe purpose of, or pendmg the d;scharge of any of the Secured Liabilities

the Bank may cunvert any moneys recewed ar recovered by the Bank fram one

market rate of exchange

' '1?;'4.2' U the cbhga'c;or;s of the Chargors to pay inthe due currahcy shall only be sattsf:ec{_

tothe extent of the amount of the due currency purchased after deduct:ng tha
costs of conver&aon

Permitted Deductmn_s: .
“The Bank S'h'aii be'e‘ntitie&- inii‘ts"dis‘c'reti'cn' .

1?51 toset asude by way af reserve amounts reqmred to meet, and to make and pay,

. any cfeductacrns and wsthholdmgs (on account of taxes or 0therwase§ which itis.
- cormay be required by any applicable faw to make fﬂ}m any distribution or -
payment thade by it under th:s deed and

1'1'?;5,_2 ta pay ait Taxes whmh may be assessed againstit an respect of any ‘ofthe Charged .

?mperty, oras a mnsequence ‘of performing. its duties, or by virtue of tts': e
_ capacnty as Bank under any of the Fmance Dacum&nts ar- atherwnse

-PRG‘TECTIDN DF PERSDNS ﬁEALING WITH BANK: OR RE‘ZESVER

“No pe‘rﬂ_cn:-de-almg with the Ban&:.ar ary Receiver wrli beﬁ-conceméd t6 enquire:
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whether’ any gvent has hap;’)ened uporn: Whtch ATy ofihe powers ccmferred by this- deed may

Chave: arisen. ar he- exercasabfe

- utherwme a5 to the- propnetv or reguiaﬂty of any exerc;se of the pcwers conferreci by thrs'
--deed or ofany-act purportmg br. m‘tended tor be m exercuse Dfsuch poWers; or.

L :_ whether any;Securgd_ Lia b;lft;es- rer_r}am awing.
" NOTICE OF SUBSEQUENT CHARGE
f If thé’.één-k's?ece._ivés notice o"f a'njy:'-SécL'ffifng or other inte res’t_aﬁéﬁtiﬁg any Cha rged Pro perty:

it may opena new acccunt far thie Chargors i ité books and. may transfer any autstandmg :
: .baiance OWing bv thf—: Chargers to such new acceunt '

o |f 1t dnes not open ahew: account then, unless nt gives CROFESS: wrftten ﬂotic:e tothe ccmtrary
tothe Chargcrs, all payments miate by the Chargors t6 it will as from the time of réceipt of
“such notice ba treatad as havmg heen credited ta 3 rew account of the Chargcrs and not as -

hav:ng been apphed in reductton of the Secured Liabilities:

. FURTHER A‘SSU_RANCE

W'h'én' requ'ired 'b\) t’h’e Bank: Uran’y:R’é‘éeiverthé"Chargc&-rs's:h:aill'-. at their own cost:

--execute ‘a-charge by way of fegal mortgage ass:gnmeat Ty way of ser;urity o f:xed charge-
over ahy assets of: the Chargors and such legal mortgage, assignment or charge shall secure:

the Secured Liabilities and contain a power of sale which-arises immediately upon execution, .

provigions: excludmg 93 of the LPAand the. restﬂctmns contained in s103 of the LPA and sich. -

other provisions mc!uding any s;m;iar 10 those in this deed as the Bank may- reasmnabi\;

. -requlre

execute any documents or do any-other thing which the Bank or any Receiver may require
for perfecting or pratectmg any Seciirity created by this deed or in connection with the
o € exercise of any powers givento the Bank orany. Recewer under fhiS c{eed anct

Jcanvey, transfer, assugn or Dther\mse ciea! with any Charged Praperty in such manner as the :
" ‘Bank or any Recemer iay reqmre a8 connectmn with- any enforcemient: of any Secursty o
-created by ’fhts deed

. POWER OF ATTORNEY BY CHARGORS -

The- Chargm‘s rrevocably antd by way of secur;ty appomts ea:h of the Bank, am/ ;}erson'
selected by the Bank and any Receiver their attorney in each tase (thh full’ power to appoint

substitutes.and to. delegate} severally in their name and on- the;r behalf to execute any.

--dfacument ordaany act of thing whu:h

‘the Chargors are entitfed to exec’:ute Dr'da inrelationtothe Charg'ed Property incliding giving:
-d receipt for any mcmey and exerc;smg any’ r;ghts ar remed:es formmg part of the Charged
. Pfaperty, or '

the Chérgcrsa ré'pb!ig_ed.tﬁ'._éxécu{e-qr- do'under this deed.
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DISCHARGE OF SECURITY
" Discharge conditional |

‘Any discharge of the Chargors by the Bank.in reliance on.a payment or security received by
the Bank will. céase to be-effective: if that payment or security i -avoided, réduced or

mvahdated forany reason and the Bank will be entitled, o recover from the Chargors on-

demand the amount of the Secured: Liabifities _dl_sc_ha_t_‘ged by such payinent or security:
- Retention of 'seéufity

: ..'Fnllowmg any dascharge of the Chargors made by the Bank in reliance ona payment or
security the Bank may retain the security constituted by this deed {and alt documents of title -
‘or-other documents necessary to protect such’ Security) until the exp;ry of the maximum -

: :penod within which such paymeiit or'security cati be avoided, reduced or invalidated forany -
© ‘reasom. Hthe person making such payment or- giving such sécurity goes. into 1rqu;dat;aﬂ ar.

- administration or equivalent proceed;ngs in any foreigh jurisdiction-within that period the

_ .'Bank rnay retam the secur;ty constttuted by this-deed. f‘or aslongas :t thinks fit: '

.REBE‘MPTIQN

I the Bank determmes that all c)f the Secured L;ablfut:es have been quy and finally dlscharged 3
and it-is niot under-any rommitment, obligation or liabifity {actuai of contingent) to make
‘advances or provide o’cher financial accommuodation to. any Dbhgar parsuaﬂt to: the Fmancef

: ;:Dgcuments ‘the- Bank shall releaser '

_ .wsthout recourse or warraniy, all 0f the Secunty ccmst;tuted by this deed; and
' .the r;ghts ofthe Bank under thxs deed

nemuu- INTEREST

Any LTI, payable by the Chargors under this deed will bear mterest from the date 6n wh;ch :

s due or i payable on demand from the date. of derrand untsi payment {both before and -

after judgment).at the Default Rate as calculated and compounded from- time to iy in
accordance wath the Agreement -

: _!_\&QTECES_.
-tamm-uhééaiion's- in writing

. Any commun:catmn to be: made unz{er oF iti ccmnectlon wath thss deed shati be made i
writing and, uniess otheFWIse stated fray be. made by fax or fetter,

Addresses

_The address and fax number (and the department or ::»fﬁcer sf any, for whose attent:an the'
- communication s tobe made} ofeach ‘party forany- commumcat&on of document tu ba made .

ar: dehvered under arin cnnrtectmn with this deed is:

2521 " m-the-caSe---nFthe'Ch-arg_'o_rs:'

. Add'r'ess::

AguaTrust Cn'm'pa'ny'-iimitg& -




75.3

Piar R’q_adi
“StHelier
lersey:

IE2 X

Attention: Sarah Mullins

- Fmall sarah.mullins@aquagroup.co

2522  inthécsse of the Bank:

Address: Emirates NBD House, 25 Krightsbridge, London SW1X 7LY
Faxnurbery | +4410) 20 75810575

: ;’For-‘th'é attention of: Credit Ad miﬁis-tréﬁdn

iS4 any subst;iute address fax number or department or: offiter as the. Chargors may notnfy to

the Bark (or the Bank-may notify to the Chargors, If @ change is. miade by the Bank) by not
less than five Business Days'. riotice. dn the case. of the Chargors, the address of their

registered offices orof any. place where. they carfy on-business or of any agent for the service .
of pmcess under this: deed shall alsobe addresses of Chargars for the purpose thhss c!ause

- Qeiwe-r-v::

_-:25,53,1-- '_Am/ ‘commmunication -or dﬁcument made Gr dehvered by the. Bank on-the -

Chargm’s under ot i cennef;tton wsth this deeﬂ w;l! be effectwe
. 25_.-_3_.1.&. i left at an acEdress referred to i th:s clause, when sp ieft

25.3.1.2. i posted by ﬁrst class post to.an address referred tor i th;s'_ .
o ' clause; onthe next wark:ng day inthe place of receipt failowmg
“the day when it was pcsted and

25313 - if transm;tteci by fax'to a fax number feferred to'in this cEause
_ wheri-the sending fax machine pmduces & pﬂnt out whsch
' =conflrms that traﬂsm:ssmn has taken piace

. 25_'.3-..'_2;' . -Any commumcatlon o ducument to be: made or detavered m the. Bank wuil e - _
- effective only when-actually received by the Barik and then only if it is expressly -
: :marked for the attention of the department or officer specified above (or any.

substitute deparﬁment or aﬁ’acer as the Bank shaEi specsfy for thls purpose}.

: 'Eﬁgiish-faﬁgua'ge

Any. notice- given under or in connection with this’ deed must be in Enghsh Al other_' :
"._'dacuments pmwded underor it connec:tmn wﬂh thls deed must be: :

2_5:‘4;3, - m.En_ghsh;_m“
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'75.4.2 i not-in English, and if so :rétji,_'zire-d'- by the Bank, accompanied by a certified

- English translation and, in this case, the English translation will prevail unless the-
document is a constitutional, statutory or other-official document,

 CALCULATIONS AND CERTIFICATES.
Accounts

In any litigation or: rarhitration ‘proceedirigs arising, out otorin connectaon wnth this tieed the
‘entries made inthe accounts mamtamed by the Bank are prima facie ewdence ofthe matters _
o whtch they relate. '

ZEertlf:cates and Determmatmns

'..-Any certification or. rjetermmat:on by the Bank of & rate GF amount under. any Fmance

Docunient is, inthe: absence of manifest error, coticlisive emdence of the matters to'which -

it re}ates

_D-ay.ta'aﬁf;canwn'timi' '

Ay interest, commission 6r fee accrumg urider thns deed will’ accrue from dav to day and :s‘ _

- calculated on the basis of the actual numberof days: elapsed and a'year of 365 days or, inany

case where the Bank determines that practice in the reievant mterhank riarket ﬁaffers §i:8

:accordance withthat markei: pract:ce

“PARTIAL INVALIDITY

if, at any t'tme a’ny'pfc\issrdh of this deed is or- becanmes fi.lé'gal""tnvéhd ot unenforceable in
any respect- amder any lawi. of any jUE’lSdECtIDﬂ neithier the fegality, validity or enforceability

- of the remaining provisions nor the legality, vain:inty or enforceability of such prowszon under -
the lawof. 3ny other junsdlc‘tmn wali in-any way be affected or impaired.. :

RE-M EDIES AND WA!\I‘-ERS :

Mo fasiure to exarcase, nor. any delay in exercss:ng, folg} the part ofthe Bank, ar’:y r;ght o remedy
* ‘underthis daed shall operate asa waiver of any. such right or remedy or constitute an election

to affirm any of this deed. No- election to affirm any of this deed on the part of the- Bank shall

be effectlve unless it is in wrztmg No single or partial exercise of any right or remedy shalt .
“preventany fu rther or other exefcise or the-éxercise of any other right or remedy. The raghts

arid. remedies promded in-this deed are cumuiatnve and. nct excluswe of any rights or -

: remedles p;’owded by faw.-
: COUNTERPARTS.

" This deed may be: exacuted in any: number of counterparts and this has the same effect asif’

the srgnatures o, the courtf:erparts wereoita smgf@ -copy ofthis deed

'CHANGES TO THE PARTiES

. Bank

Tha Eanie: may assrgn or transfer the r:ghts and mtarasts of the Bank under orin connectron :

- with this deed to any persmn




30.2

324

323

374

325

33,

14,

34.1

5342

-Gh'argcrs.

‘The Chargars ryay not assugn any of theit rights or transfer aﬁy of their ﬂghts or obhgatmns
.-underthis deed

: 3:DiS€L{)SURE

The Bank may disclose any information: gbout the Cﬁargo'r's to-any person connected to or

© associated with it and to any persofi {o Whom it proposes 16 ass:gn of transfar {or has’
' -ass:gned oY transferred) any of its: nghtg um}er this deed.

TAK GROSS-U?

"-'The Chargors shaii make aH payments 1o be made by them under. this deed w;thout any -
-éeducﬂon ot withhoiding for or on account of Tax { "Fax Deduction’ Y unless a Tax Deduction

is required by Taw.

“The Chargors- shall pmmp‘tty upon’becorming aware that they must make a Ta'x Deduction (or :
- that there s any chatige m ‘the rate- of the basu; of . a Tax Déductton) notify the Bank

accerdmgly

ifa Tax Deductlon is reqwred by law ta be made by the: Chargars the amavm: ofihe payment :

-due from the Chargors shall be increased to an amount which (after making any Tax
.- Deduction) leaves an amount equal 16 the payment which would have been due if no Tax:
- Deduction had been reqmred

If the Chargors are reqmred 10 miake & Tax Deduction, they shall make that Tax Deduction -
- and any payment required in tonnection: Wwith that Tax: Deduct;on within the time. ai!owed' '
..and m ‘the minimurn amount. mquwed by faw

'Wlthm A0 days of mak;ng eithera Tax Deduct:on or any paymeat reqmred in: cannectmn wrth- -

that Tax Deduction, the Chargm’s shall deliver to the Bank evidence sattsfa::tary to the Bank

that the Tax Deductson has been made o (as applscable) anv apprcprfate paymeﬂt has been
* paidto the relevant tamng authontv :

' SET-'QF.F-

The Bank may set off any matured obligation due from the Chargors under this deed agamsi.-
any matired ‘obligation owed. by, the Bank. to- the Chargors, regardless of the place of

payment booking branch or curtency: of either obligation. If the obligations are in ‘different:
curréncies, the Bank may convert either obligationat a market rate of exchang& in ﬁs usuai_-
cc:urse of busmess fcr the purpose of the set- off

 MISCELLANEOUS
:PesiSe's.éian

- The Chargors shall be entxtied to pnsse&ston of any: Real Property formang part of the Chargeci' '
' Pmperty until termination of such r:ght by the Bank under clause 13.1 {Bank‘s pawars)

. .Th:_rd _Party Rights.

34,21 “Unless expressly prowded ta the contrary; a person who'is not a party to this -

“deed has no right under the Contracts (Raghts of Third Parties) Act 1999 (the ©

- "Third Parties Act") to enforce ortaen joy the benefit of any term of this deed.




343

344
345

34,6

36

361

3422 Notwithstanding any term of this deed, the consent of any person other-than

the Chargors and the. Bank it reqa;red to rescmd or vary this deed at’ amf
‘titne:. :

3423 A Secured ?arty aay, subject to this clagse. 343 and the Third Pames Act reiy

o any provasxon ofthss deed whn:h expressly confers nghts ari 1t

tcm‘tmumg Secunty

_ "This deed is-a continging SECUFH’V and extends m the baiance from time ta time of the Secured
Ligbilities !rrESFl.E_c’_(!ve ofany _antermedrate_paymem of the Secu red Lia b:.i;t;es

Other Security

: .'Th'ls deéa |'s én add';tmﬁ Ed éhdwil's no"t '{n any way bé pre}'uﬂ;ced é:" affécféd by the héid:n'g'br

: -consohdatmn :

“The restnctmﬂs oh the r:ght m‘ consahdatmg mortgage securztaes contamed i 593 of the LPA g
~will not appEy tothis deed

'.{.and Reglstry Consent

By executing. thts deed the Chargofs cnnsen’c te the entry of ’rhe fcslfcwsng restnct!on agatnst
any reg:stered titles {and any unregrstered pmpartles sub;ect to compuisory first.
“registration) whzch are at any’ tame SUbjECt tothis deed: -

"Nu Ednspasﬂian of specnfy ’type cf dESpUSItIGn] of the reg:stered estate E{Other than E
-chigrge)] by the proprietor of the repistered estatef, or by the proprietor of any -
rreglstered charge, not bemg a charge reg:stered before the. entry of the rEStFiCtEE)ﬁ Jis o
. tobe registered without's written consent signed by the: propnetc&rforthe time bemg :
Gf the charge [date] in favour of Emirates NBD Bank {P.1.5.C), Londan Branch referred
_.tc:r in the charges register Jor- [their cnnveyancer}] '

: '."LA_W:

_ '.Thss deed and any non-contractual obitgatmns arising Dut of ot in connection wa’sh this deed :
- shall be governed by Enghsh Taw..

: JL?R#SDECF lﬂN
Jur;sdlctlon of Eng%nsh caurts .

__-33_6;_1_;-1- . The ccurts of England have exctuswe Jurrsdictmn to setﬂe any dlspute arssmg out -

: of orif connection’ wrsh this deed {mdudmg E dmpute regardmg the existence, _
Valtdlty or termination of this deed and a d:spute regardmg a nan~contractuai
ub!rgatmn referred:to in: ctause 35 (Law)) (a "D:spute")

3613 iThe Bank and the ﬁhargors agree that the courts of Engiand are: the most: _
: ap;}mpriate and’ convenient courts tc settie D;sputes The Charggrs wuii not.
argue to the mntraw ' -
' 3_6,'*13 - This clause is for the benefit of the Bank only. As.a result, the Bank shall not be:

prevented from taking proceedings relating to a Dispute in any other courts with




ju'riédiction To- the extent allowed by law, the Baﬂk may take mncurrem
proceedingsinany number of;urlsdlmong

Th;s deed has been executed anid dehver‘ed asadeed by the Chargors and signed on behaif of the Bank
on the date shcwn at the begmnmg of ‘IhlS deed '




SCHEDULE 1
THE PROPERTY

All that freehold property known as 43 Graham Terrace, Belgravia, SW1W BHN registered at the Land
Registry under title number NGL808560




SCHEDULE 2
LIST OF CHATTELS

Not applicable




SCHEDULE 3
LIST OF GROUP SHARES

None as at the date of this deed




SCHEDULE S
.'LEST.éF: AGREEMEMPS-.

- The-sale and, purchase agr&ement entered into by the Chargors in connection with the
'Pro;:rerty :

'Any other present ot future agreement ordocumentrefating to the acquasst;on, construction;
management, design, semcmg, fetting, - mari{etmg, develapme nt, refu rbls hmerﬂ: repair}
operation or use Df tbe Property {of any part ofit). '

-.Each-_cthe_r.Agreemem -pu rsuant to which rt:he -'Charg‘afs_ have .:a.ny_'kiig‘hts-f'r‘om fi_m'é' to time.




SCHEDULES
PART1

 NOTICE OF ASSIGNMENT

To: I |

{Date].

| Dear 'Si"fs

:.We refer t6 an agreement datéd [ : } {as such agreement may be amended O

-suppiemented the "Secured Agreement"} between s and youa copy of which is attached.

e We gnve you notice that by a debenture dated £ o ] {the *‘Debenture”) entered into bet"w'eeh
cusgnd Emwatm NBD Banl {P.J. S.C) (the "Bank") we have charged td-the Bank by way of saz:uraty all
ouf present and future r:ghts and mterest int '

. ii - the Secured Agreement and any: money How oF at any t:me in the fumre due or cwmg tous
‘undsr orin connection with the Secured Agreemeﬂt and :

r A 4l guara ntees, m_demn‘zt;'e_s, ':mortgages,:char_ges and 'g‘thé'r.'se'tufity-_ of whatever nature now
orin the future held by us in respect of the Secured Agreement incliding all money now or
at afiy time in the future due or owing to-us under or iy connection w:th the same and all-

: rlghts aﬂd rémedies for enforcmg the same,

: (together the "Secured Assets }

‘We wrevocabiy and: unmndntaonany instruct and author;se you {notwithstanding . any previous.
: ;nstr_uctlons.whatsoev.er whith we may have given o you to the: contrary):

21 - topaytothe Bankat its account at [ - § © J{Account No.:[ 1) under’

reference [ . 1 (orto such ether account or accounts and/or bank or banks as may:

fron time to time be notified to you by the Bank]) all: moneys forming part of the Secured
- Asséts and otherwise to act in-accordance with the enstructmns cf the Bank in cannectmn. _
with the Secured Assets, '

. 2.2 to campiy with the terms of any wntten notice, statement ar Enst;’uctlcns in any way r‘etatmg. '
or purportmg 14 relate 1o-the Assagnment anhd/orthe Secured Assets whxch yau receive at
any time’ from the: Bank and - :

23 : "to disclose to the. Bank, sur,h mformatmn relatmg to the Secured Assetsas the Bank may, at :
o .any time req;zest '

i sach case without any feference to or further authqfltv from us-and without any eaquar\/ by youas
1o the justification for such lnstfuctcons natzce, statement instructions or d;scicsure -

The mstruct:ons and author;sattons wh(ch ara contamed in thss tetter wm remam m full fos‘ce and effed _
until the Bank g;ves \fou m:stzce irrwriting revokmg them - :

-Thns ietter and any non-contractual abisgatmns ansmg nut of orin: tonnecmn w:th th:s ietter are:
govemed by the taw of' England.-




- Woiild you please acknowledge receipt of this letfer and your acceptance of the instructions and
-authorisations contained in it by signing the attached form of acknowledgement and returning it to:

- the Bank.at Emirates NBD Bank (P45 Emirates NBD Hnuse, 25 ngh’{sbmdge, Lﬁhdﬁn, BK, SWiK

7Y -{for the attentncm of Cred;t Acﬁmrmsts’ataon)
You rs-fa rthfuily?

e 1




PART 2
ACKNOWLEDGEMENT

To: . Emirates NBD Bank (PAS.C)-
' ‘Ernirates NBD House -
125 Knaghtsbndge
London
C UK SWIX TLY

{Date]
DearSis, -

We acknowiedge recerpt of # letter (a copy of which is attached) dated F: } and addressed .
Ctousbyl ] (ghe "Chargors”} with respect to'the: Debenture. Expressmns defined instich
: -!etter have the sanie meanmgs in'this acknowledgement.

'We’ acknowledge and confirm it:ha‘t:’

. yire have riot claitiied ot éxetcised; have o :ou:tstanding' right to claim or. éxértiée and will not '
. exercise, any right of. set off, counterclait or other right relating to any paymientstobe madef
by |t i respect cf our mdehteciness under the Secu red Agreement

“2 wie have not received any dotice that: any third party has of will have any right or iterest in
‘of-has made or w;II be makang any-claimor demand or. takmg any action against the Securéd
Agreement; and '

3 . we agree that ycm do riot have any mbtagamns habnltt;es OF responmbﬂstaes under or: i
respect of the Secured Agreement ' :

We have made the acknawledgements angl: canfrrmat;ons and have gwen the undertakmgs 58t aut m'
this letter inthe know!edge that they-are requlred by you in connection ‘with the security whichis t&.-
- be constituted: by the Chargors- i your favour under‘ the Debenture [{a topy'of which has- been

o furmshed to us)] ' ' =

This' ietter and any non- cantractuai obi:gatuans ar:smg out of or in connaction wrth thas Ietter are '
o guvemed by the law of Engiand [and in connection- withany proceedings with réspect to this fetter and

any-such non- ~contractual obhgatuons we submxt to the: juf‘tSd!Ct!Oﬂ ofthe Courts af England for your
:'excluswe beneﬁt]

Yours faithfully,

5 i,




SCHEDULE 6
PART T
FORM OF NOTICE TO ACCOUNT.BANK.

Tor linsert name and address of Account Bonk] (the "Accourit Bank")

Dated; | T
" Dear Sirs | )
'. : We réfé‘r'tdi'h'e-.acédﬁht'-ﬁf'{- ] (’ibe "Chargars ¥ wsth you 'h‘_Um_béfed'{ ES
: We give you notice that, bya debenture dated | b the: Chargﬂrs have charged to Emirates

'NBD Bank (P45, C) (the "Bank") by way of fixed’ charge its interestin and to the money from time o
- it standmg to the credit of the account referred to-above {the “Charged Accaunt“) andto albinterast
:-(af any) accrumg on the Charged Account:

We lrrevax:ably authorase and mstmct you un‘u[ you recewe wrltten notace from the Bank to the
‘contrarys :

L to pay all or any part of moies from time to-time s'ta"néim'g to the credit of the Charged
: Account to the Bank (oras it may. d;rect) promptiy faiiawmg recetpt of written instructions - -
Hfrom the Bank to that effect ' :

7 - “to disclése t6 the Bank. afiy snformatmn retatmg to the Chargors and tﬁe Charged Accoant.
o which. the Bank miay from time to- tlme request you o provade, and -

3. ‘hotto. permst the: Chargors to réceive, w;thdraw ar otherw;se iransfer any credtt bafaﬂce
~from time to tlme o the Charged: Acceurst watheut first:obtaining the consent inwriting of"
."the Bank.

This’ m:mce and any ncm contractua! crbhgatmns arising aut trf c;r i connect;on w:th this: notme are
_ 'govemed by the law of England.. :

Would you please acknowiedge rece:pt of this letter and your acceptance of the above by 51gnmg the'-
attachied form: of acknowledgemeﬂt and returning it to the Bank at Emirates NBD Bank- (PS50
~ ‘Emirates: NBD- House; 25 Kn;ghtsbndge London, UK, SWT;,X TLY {far the attention of . Credit
' -Admlmstratmn) o '

Yours faithfu lhy,.

T B




PART 2.
ACKNOWLEDGEMENT

To: - Emirates NBD: Bank: PAS C)
' Emrrates NBD House'

25 Knightsbridge
London.

:.:_{J K, SWIX 7E_Y

[Date} -
Deat Sirs

_ 'We acknowiedge rece;pt of a riotice {a copy of whuch is attached) dated] Jand addressed -
tousbyl HHihe “Chargurs I Express:ons defined i m sych not;ce hHave the same meanmgs in
this acknowtedgement

e acknnwledge and conﬂrm that

N sweaccept the: mstruct:ons in the hotice ancE WIH actin accardanca w;th tbe pm\nsmns of such -
_ -nca’csce wtil the Bank notifies us in wrltmg that the niotice is revoked '

2. we have fiot rece;v‘ed.notme that 'any thsrd party has any mter_est in the Charged A'ccc'u'-ht;_

3; : 'we have ot cialmed or- exemsed ABi wilk we clam’: or exemse aga:ns’t the Chargors any
right- of set-off, fien, cambmat!on of accounts,. counterciarm oF other ﬁght relatmg fo the
Charged. Ac'cbunt : :

This a{ikﬁaWEedgement and any hon-contractual cbligations arising out of or in connection with this
acknowledgement are governed by the taw of England and in connection with any proceedings with. .
respect tothis acknowtedgmen‘t and anysuch ron- contractua! obhganans we sy bmzt tothe 3ur:sdu:t1cm:
‘of the Courts of Eng!and fer your exc!usave benefnt

| -Yoﬁ'rs-_fa'ithfﬂ'fz\’r- -

{: 1




| AQUA TRUSTEES NUMBER 7 LIMITED -

- MSD PROPERTY UNIT TRUST) acting tzy

EXECUTION PAGE.

- THECH g‘a'ﬂs}

. £KE€&TE£§ a:;a &ee:;i bg

: {ac‘tsng inits capacity as & trustee of the.
_MISD PROPERTY %s?m‘ ‘mi.l&"f} acting tyy 3
adirector i the prasem:a of.-

sin ti"%ﬁ gre&anea ﬁf

‘Witness signature: .

..':_'géfﬁé.éfw%fn&ﬁﬁt = f}z‘ﬂ 0 Qsaiﬁiﬁ%ﬁ%‘@- .

ﬁddrs‘es& zﬁ‘ w:meas . '; _

A confirm that} was _#_-i,aﬁi%g --ersfweﬁ_ .ﬁigne.'his deed

: _Ex.'ﬁﬂ}?ﬁﬁ as o dmé t&v :
AQUA TRUSTEES. wmaaﬁ B LIMITED
{azzmg ity f:agmmv as.a trustee of the

a director in tha presence of:
= m_tbe presence of _

Hractor:

| Witness signatire:

Name of witness:

@w{?gﬁ o

Address of witness: B

* vconfirm that | was physically present when. ~ signed this deed



IHEBANK |

“SIGNED for and on behalf of )
EMIRATES NBD BANK {P.J:5.C), e
LONDONBRANCH )
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