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Registration of a Charge

LLP name: BELVEDERE PARK LLP
LLP number: 0C413620

XeHY062Y

Received for Electronic Filing: 27/10/2017

Details of Charge

Date of creation:  23/10/2017
Charge code: 0C41 3620 0002
Persons entitled: ICICI BANK UK PLC

Brief description: ALL THE FREEHOLD AND LEASEHOLD PROPERTY OF THE COMPANY
NOW VESTED IN IT TOGETHER WITH ALL BUILDINGS AND FIXTURES
(INCLUDING TRADE AND OTHER FIXTURES AND TENANTS FIXTURES)
AND FIXED PLANT AND MACHINERY OWNED BY THE COMPANY AND
FROM TIME TO TIME IN OR ON SUCH PROPERTY AND THE PROCEEDS
OF SALE OF SUCH ASSETS. ALL ESTATES ORINTERESTS IN ANY
FREEHOLD AND LEASEHOLD PROPERTY NOW AND IN THE FUTURE
VESTED IN OR CHARGED TO THE COMPANY. THE COMPANY'S
PATENTS, PATENT APPLICATIONS, TRADEMARKS, TRADE MARK
APPLICATIONS, TRADING NAMES, BRAND NAMES, SERVICE MARKS,
COPYRIGHTS, RIGHTS IN THE NATURE OF COPYRIGHT, MORAL RIGHTS,
INVENTIONS, DESIGN RIGHTS, REGISTERED DESIGNS, ALL TRADE
SECRETS AND KNOW-HOW, COMPUTER RIGHTS, PROGRAMMES,
SYSTEMS, TAPES, DISKS, SOFTWARE, ALL APPLICATIONS FOR
REGISTRATION OF ANY OF THEM AND ANY OTHER INTELLECTUAL
PROPERTY RIGHTS HELD OR TO BE HELD BY THE COMPANY OR IN
WHICH IT MAY HAVE AN INTEREST AND THE BENEFIT OF ALL PRESENT
AND FUTURE AGREEMENTS RELATING TO THE USE OF OR LICENSING
OR EXPLOITATION OF ANY SUCH RIGHTS (OWNED BY THE COMPANY
OR OTHERS) AND ALL PRESENT AND FUTURE FEES, ROYALTIES
OR SIMILAR INCOME DERIVED FROM OR INCIDENTAL TO ANY OF
THE FOREGOING IN ANY PART OF THE WORLD, WHETHER OR NOT
REGISTERED, INCLUDING ALL APPLICATIONS AND RIGHTS TO APPLY
FOR REGISTRATION AND ALL FEES, ROYALTIES, AND OTHER RIGHTS
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DERIVED FROM, OR INCIDENTAL TO, THESE RIGHTS. FOR MORE
DETAILS PLEASE REFER TO THE CHARGING INSTRUMENT.

Contains fixed charge(s).

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

Contains negative pledge.

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 AS APPLIED BY
THE LIMITED LIABILITY PARTNERSHIPS (APPLICATION OF
COMPANIES ACT 2006) REGULATIONS 2009 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MARAL NAFAR TLTLLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

LLP number: OC413620

Charge code: OC41 3620 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd October 2017 and created by BELVEDERE PARK LLP
was delivered pursuant to Part 25 of the Companies Act 2006 as applied
by The Limited Liability Partnerships (Application of Companies Act 2006)
(Amendment) Regulations 2013 on 27th October 2017 .

Given at Companies House, Cardiff on 31st October 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under the Limited Liability Partnership
{Application of the Companies Act 2006) Regulations 2009 S| 2009/1804

sROF Cg

s /l,/‘

4

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



DPEBENTURE

between

(1) Belvedere Park LLP
and

(2 ICICI Bank UK Plc
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THIS DEBENTURE is made as a Deed on the ig day of

BETWEERN:

2017

(1) Belvedere Park LLP, a limited Mability partnership incorporated in England and Wales with registered
number OC413620 whose registered office is at 76 New Cavendish Street, London, W1G 7TB {Chargor);

and

(5 ECICH Baok UK Pl registered with company number 04663024 whose registered address is at 3rd Floor,
One Thomas More Square, London E1W 1YN (Bank).

THIS DEED WITNESSES AS FOLLOWS:

1 BEFINITIONS AND INTERPRETATION

1.1

In this Deed, unless the context otherwise requires, the following words shall have. the following
meanings:

Act means the Law of Property (Miscellaneous Provisions) Act 1994;

Administrator means an administrator appointed to manage the affairs, business and property of
the Chargor pursuant to clause 12;

Assigmed Agreements means ¢ach of the agreements referred to in Schedole 2 (Assigned
Agreements) and any agreement designated as an Assigned Agreement by the Bank and the
Chargor;

Bank Balances means all moneys (incloding interest) now and from time to time standing to the
credit of any account now and from time to time held by the Chargor with any financial
institution (excluding any Designated Account).and the debts represented thereby together with
all rights and benefits aceruing to or arising in connection with each such account;

Boak Debts means all present and future book and other debts, fees, income and monetary claims
recoverable, receivable, due or owing to the Chargor and the benefit of all security, guarantees
and other rights of any nature enjoyed or held by the Chargor in relation fo any of them (whether
actual or contingent and whether arising under contract or in any other manner whatsoever);

-Charged Assets means all the property, assets and rights chiarged under this Deed;

Delegate means any person appointed by the Bank or any Receiver ot any Administrator pursuant
to. clause 16 and any person appointed as attorney of the Bank, Receiver or Delegate;

Designated Acceint means any account of the Chargor nominated by the Bank as a designated
aceount for the purposes of this Deed (including each of the accounts specified in Schedule 4) and
all moneys (including interest) now and from time to time standing to the credit of each such
accoumt and the debts represented thereby together with all rights and benefits accruing to or

arising in connection with each such account;
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Encumbrance means any mortgage, charge, option, pledge, lien, assignment, hypothecation,
security interest, preferentiat right or trust arrangement, Lease or other encumbrance interest
security agreement or arrangement of any kind or any right conferring or purporting to confer a
priority of payment and any agreement, whether conditional or otherwise, to create any of the
foregoing;

Environmen{ means the natural and man-made environment including all or any of the air, water
and land (including air within buildings and other natural or man-made structures sbove or below
the ground} and any living organism {including man) or system supported by those media;

Environmental Law means ali applicable laws, statutes, regulations, secondary legisiation, bye-
laws, common law, directives, treaties and other measures, judgments and decisions of any court
or tribunal, codes of practice and guidance notes in so far as they relate 1o or apply to the
Environment;

Facility Letter means the facility letter dated on or about the date as this Deed from the Bank to
the Chargor as may be varied, supplemented or substituted, from time to time;

Financial Collateral has the meaning given to that expression in the Financial Collateral
Regulations;

Financial Collateral Regulations means the Financiai Collateral Asrrangements {(No 2)
Regulations 2003 (58I 2003/3226);

Fized Charged Assets means all the property, assets and rights referred to under clauses 3.1.1 to
3.1.12 inclusive;

Floating Charged Assets means all the property, assets and rights charged under clause 3.1.14;
Full Title Guarantee has the meaning ascribed by the Act;
Insolvency Event means:

{(a) the taking of any action for or with a view to the making of an administration order or
the appointment of an administrator in respect of the Chargor or any of its
Subsidiaries; or

(b the taking of any action for or with a view to the winding-up, dissolution, liguidation
reconstruction of reorganisation of the Chargor or any of its Subsidiaries; or

{c) the Chargor or any of its Subsidiaries becomes insolvent or is uanable to pay its debts
ar enters into a voluntary arrangement or other dealing with any of its creditors with a
view to avoiding, or in expectation of, insolvency or stops or threatens to stop
payments to creditors generally; or

(d} an encumbrancer takes possession or an administrator, receiver or manager is
appointed of the whole or any material part of the assets of the Chargor or any of its

Subsidiaries; or
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) a distress, execution, attachment or other legal process being levied or enferced upon
or sted against all or any part of the assets of the Chargor or any of its Subsidiaries
and which remains undischarged for seven days and includes any equivalent or
analogous proceeding by whatever name known in whatever jurisdiction;

Insurapce Policy means any policy of insurance (including without limitation, any insurance
relating to the Charged Assets and any key man insurance or assurance) in which the Chargor
may from time to time have ar interest {as amended and supplemented) and all Related Rights;

Intellectual Property Rights means the Chargor’s patents, patent applications, trademarks, trade
mark applications, irading names, brand names, service marks, copyrights, rights in the nature of
copyright, moral rights, inventions, design rights, registered designs, all irade secrets and know-
how, computer rights, programmes, systems, tapes, disks, sofiware, all applications for
registration of any of them and other intellectual property rights held or to be held by the Chargor
or in which it may have an interest and the benefit of all present and future agreements relating to
the use of or licensing or exploitation of any such righis (owned by the Chargor or others) and zll
present and future fees, royalties or similar income derived from or incidentai to any of the
foregoing in any part of the wotld, whether or not registered, including all applications and rights
to apply for registration and all fees, royalties and other rights derived from, or incidental to, these
rights;

Investments means:
(a)  the Shares;

(b)  any stocks, shares, debentures, securities and certificates of deposit and other instruments
creating or acknowledging indebtedness, including alternative financial bonds;

(c}  all interests in collective investment schemes, in whatever form or jurisdiction any such
scheme is established, including partnership interests;

(d)  all warrants, options and other rights to subscribe or acquire any of the investments
described in paragraphs (a) or (b} above;

{¢)  all certificates and other instruments conferring contractual or property rights (other than
‘gptions) in respect of the investments in paragraphs (a), (b).or (¢} above; and

(H all options to acquire any investmenis described in paragraphs (a). (b), {¢) or (d} above,

in each case whether held directly by or to the order of the Chargor or by any trustee, nominee,
custodian, fiduciary or clearance system on its behalf (including all rights against any such
Trustee, nominee, fiduciary or clearance system) and all Related Rights;

LPA means the Law of Property Act 1925 (as amended);

Lease means any lease, underlease, tenancy, lcence. or other right of ovcupation to which the
Property is from time to time subject together with any related guarantee or other security for the
performance of the lessee's obligations;
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Properties means all frechold and leaschold properties (whether registered or unregistered) and
all commonhold properties, now or in the future (and from time to time) owned by the Chargor, or
in which the Chargor holds an interest (including, but not limited o, the properties specified in
Schedule 1), and Property means any of them;

Receiver medns a receiver and/or administrator and/or manager (and, if permitted by law, an
administrative receiver) and any substitute for any such person and whether appointed under this
deed or pursuani to any statate or otherwise;

Belated Righis means, in relation to any asset:

(a)  the proceeds of sale of any part of that asset and any right, money, shares or property
accruing, offered or issued at any time. in relation to that asset by way of redemption,
substitution, exchange, conversion, bonus, preference or otherwise, under option rights or

otherwise;

{b)  all rights under any licence, agreement for sale or agreement for lease in respect of that
asset;

(c}  all rights, powers, benefits, claims, contracts, warranties, remedies, security, guarantees,
indemnities or covenants for title in respect of that asset; and

(d}  any monies and proceeds paid or payable in respect of that asset (including, without
limitation, any dividend, interest or other distribution paid or payable in relation to an
Investrnent);

Relevant Agreement means any agreement befween the Bank and the Chargor relating to
Seeured Liabilities and includes the Facility Letter;

Secured Liabilities means all or any monies and liabilities which are for the time being and from
time to time (and whether on or at any time afier demand) due, owing or payable, or expressed to
be due, owing or payable, in whatsoever manner to the Bank by the Chargor, whether actually or
contingently, solely or joimtly and whether as principal or surety, and whether or not the Bank
shall have been an original party to the relevant transaction, including, without limitation interest,
discount, conmmission and all other charges or expenses which the Bank may charge or incur in
respect of any of those matters, as well afier as before any demand made or decree or judgment
obtained under this Deed;

Security means any mortgage, charge (whether fixed or floating, legal or equitable), pledge, lien,
- assignment by way of security or other security interest securing any obligation of any person, or
any other agreement or arrarigement having a similar effect;

Security Financial Collateral Arrangement has the meaning given to that expression in the
Financial Collateral Regulations; and

Shares means all of the shares held by, to the order or on behaif of, the Chargor at any time; and

Subsidiary has the meaning given in Section 1159 of the Companies Act 2006,
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1.2

13

1.4

1.5

In this Deed, unless the context otherwise requires:

1.2.1

1.2.2

123

1.24

1.2.5

126

any reference to a clause, sub-clause, schedule or party is to a clause, sub-clause of,
or schedules or party to, this Deed;

any reference to the Bank shall include its successors in title, permitted assigns and
permitted transferees;

all references to a statute shall be construed as including references to:

1.2.3.1 any statutory modification, consolidation or re-enactment {whether
before or after the date of this Deed) for the time being in force;

1.2.3.2 all statutory instruments or orders made pursuant to that statute; or

1.233 any statutory provisions of which it is a consolidation, re-enactment or
modification:

any phrase introduced by the terms “including’, “include, in particular’ or any similar
expression is illustrative only and does not limit the sense of the words preceding

those terms;

any reference to this Deed or to any other agreement or document. shall be construed
as references to this Deed or, as the case may be, such other agreement or document,
in each case as amended, supplemented, restated or novated from time o time; and

a reference to the singular included the pluraf and vice versa.

The headings in this Deed are inserted for convenience only and do not affact the interpretation of

this Deed.

A reference in this deed to a charge or mortgage of or over a Property includes:

141

1.4.2

143

1.4.4

all buildings and fixtures and fittings (including trade and tenant's fixtures and
fittings) and fixed plant and machinery that are situated on or form part of the
Property at any time;

the proceeds of the sale of any part of the Property and any other monies paid or
pavable in respect of or in connection with.the Property;

the henefit of any covenants for title given, or entered into, by any predecessor in title
of the Chargor in respect of the Property and any monies paid or payable in respect of
those covenants; and

all rights under any licence, agreement for sale or agreement for lease in respect of
the Property.

For the purposes of section 2 of the Law of Property {Miscellaneous Provisions} Act 1989, the

terms of the Facility Letter and of any side letters between any parties in relation to the Facility

Letter are incorporated into this deed.
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COVENANT TO PAY

The Chargor covenants with the Bank that it will pay and discharge to the Bank, the Secured Liabilities

immediately on demand as and when the same are expressed to be due for payment in accordance with their

respective terms.

If the Chargor fails to pay any amount payable by it under this Deed on its due date, interest shall accrue on

the overdue amount from the due date up to the date of actual payment (before and afier any judgment and to

the extent interest at a default rate is not otherwise being paid on such sum) at the rate determined in

accordance with the provisions of paragraph 5.9 of the Facility Letter (the Diefauit Rate) and such interest

shall be secured as part of the Secured Liabilities,

SECURITY

3.1 The Chargor with Full Title Guarantee charges as continuing security for the payment and

discharge of the Secured Liabilities:

311

312

by way of first legal mortgage all the frechold and leasehold property of the Chargor
(including the property described in Schedule 1) now vested in it together with all
buildings and fixtures {including trade and other fixtures and tenants fixtures) and
fixed plant. and machinery owned by the Chargor and from time to time in or on such

property and the proceeds of sale of such assets;

by way. of first fixed charge all estates or interests in any freehold and leasshold
property now and in the future vested in or charged to the Chargor and all Related
Rights;

by way of first fixed charge all fixtures and fittings from time to time attached to any
frechold and leasehold property of the Chargor and all Relaied Rights;

by way of first fixed charge all the plant and machinery vehicles and computer
equipmient of the Chargor present and future. not regularly disposed of in the ordinary
course of business and all associated warranties and maintenance contracts and all
Related Rights;

by way of first fixed charge all furniture, furnishings, equipment, tools and other
chattels of the Chargor present and firture not regularly disposed of in the ordinary
course of business and all Related Rights;

by way of first fixed charge, all present and future rights, licences, guarantess, rents,
deposits, contracts, covenants and warranties and a1l Related Rights relating to sach
Property and the proceeds of sale of each Property;

by way of first fixed charge, all licences, consents and authorisations (statutory or
otherwise} held or required in connection with the Chargor's business or the use of
any Charged Asset, and ail Related Rights ;

by way of first fixed charge, all the present and fiture goodwill and uncalled capital
of the Chargor present and future;
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32

33

3110

3111

3.1.12

3.113

3.1.14

3115

3116

by way of first fixed charge, alf Investments and all Related Rights;
by way of first fixed charge all Inteliectual Property Rights and all Related Rights;
by way of first fixed charge, all Bank Balances;

by way of first fixed charge all Book Debts and other debts of the Chargor present
and-future and the proceeds of payment or realisation of gach of them and all Related
Rights;

by way of first fixed charge any Designated Account;

by way of first fixed charge, all its rights in respect of each Insurance Policy
including all claims, the proceeds of all c¢laims and all returns of premiuem in
connection with each Insurance Policy, to the extent not effectively assigned under

clause 3.7;

by way of first fixed charge, all its rights in respect of each Assigned Agreement and
all other agreements, instruments. and rights relating to the Charged Assets and all
Related Rights, to the extent not effectively assigned under clause 3.7; and

by way of floating charge all the undertaking and all property assets and rights of the
Chargor present and future not subject to a fixed charge under this Deed,

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies 1o any floating charge created
pursuant to this Deed and cach such floating charge is a qualifying floating charge for the

purposes of the Insolvency Act 1986.

The floating charge created by clause 3.1.16 shall automatically and immediately {without notice)
convert into a fixed charge over the assets subject to that fleating charge if:

334

332

333

the Chargor:

3311 creates, Or attempts to create, without the prior written consent of the
Bank, an Encumbrance in favour of ancther person over all or any part
of the Charged Assets (except as expressly permitied by the terms of
this deed or the Facility Letter); or

3.3.1.2 disposes, or attempts to dispose of. all or any part of the Charged

Assets (other than Charged Assets that are only subject to the floating

charge while it remains. unecrystallised);

any person levies (or attempts to levy) any distress, attachment, execution or other
process against all or any part of the Charged Assets; or

a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor.
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34

3.5

36

3.7

3.8

The Bank may, in its sole discretion, at any time and by written notice to the Chargor, convert the
floating charge created under this deed inte a fixed charge as regards any part of the Charged
Assets specified by the Bank in that notice.

The Bank is not obliged to take any steps necessary to preserve any of the Chargoe's assets, to
enforce any term of any contract or to make any enquiries as to the nature or sufficiency of any
payment received by it pursuant to this Deed.

Any asset or right acquired by the Chargor after any crystallisation of the floating charge created
under this Deed which, but for such crystallisation, would be subject to a floating charge shall
{untess the Bank confirms in writing to the contrary) be charged to the Bank by way of fixed
charge.

As a continuing seeurity for the payment and discharge of the Secured Liabilities, the Chargor
with full title guarantes assigns to the Bank absolutely all the Chargor's present and future rights,
title and interest from time to time in and to each of the following asseis:

3.7.1 the benefit of each Assigned Agreement, the benefit of any guarantee or security for
the performance of any Assigned Agreement and the benefit of all other agreements,
instruments and rights relating fo the Charged Assets and all Related Rights;

372 all its rights under each Insurance Policy, including the proceeds of all claims and all
returns of premiumt in connection with each Insurance Policy:

3.7.3 all cash and other funds, Book Debts and Investments in any Designated Account and
all Related Rights;

3.7.4 all present and future rents and other sums due to it under any Lease and all Related
Rights;

375 -all its right, title-and interest to which the Chargor is now or may in the future become
entitled in respect of the proceeds of any order of the court made pursuant fo sections
238(3), 239(3), 242, 243, 244 or 423(2) of the Insolvency Act 1986; and

37.6 the berefit of alf rights, guarantees, Encumbrances, claims and Related Rights in
respect of any of the foregoing and all proceeds of any of the foregoing not otherwise
assigned under this clanse 3.7,

Without prejudice to the other provisions of this Deed, if for any reason the assignment of any of
the assets or rights referred to in Clause 3.7 is found to be ineffective or if any sum payable in
respect of such assets or rights are received by the Chargor, the Chargor shall hold the benefit of
such assets or rights and any such sums received by it on trust for the Bank and shall account to
the Bank for or otherwise apply all such sums as the Bank may direct and shall otherwise at its
own cost take such action and execute such documents as the Bank may require.

4 PERFECTION OF SECURITY

4.1

The Chargor shall, on the execution of this Deed (or, if Jater, the date of acquisition of the relevant
Charged Asset), deposit with the Bank such deeds, certificates or documents specified below and
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4.2

the Bank shall, for the duration of this Deed, be entitled to hold, in trust, such deeds, certificates
or documents specified below:

4.1.1 all deeds and documents of title relating to the Charged Assets which are in the
possession or conirol of the Chargor (if these are not within the possession and/or
vontrol of the Chargor, the Chargor undertzkes to obtain possession of all such deads
and documents of title):

4.1.2 all Insurance Policies;

4,13 all certificates or other documents of title to the Investments, including in the case of
the Shares and any other shares acquired by the Chargor from time to time, stock
transfer forms executed in blank on behalf of the Chargor;

4.1.4 at the request of the Bank, all documents relating to the Book Debts as the Bank may
specify from time to time; and

4.1.5 copies of all the Assigned Agreements, certified to be true copies by either a member
of the Chargor or by the Chargor's solicitors.

The. Chargor shall on the date of execution of this Deed and if requested by the Bank, from time
to time:

421 give notice to the other parties to the Assigned Agreements of the assignment of the.
Chargor's rights and interest in and under the Assigned Agresments pursuant o
Clause 3.7.1 substantially in the form set cuf in Schedule 3; Part 1 and procure that
each addressee of such notice shall promptly provide an acknowledgement of the
Bank's interest to the Bank;

422 give notice to the relevant insurers of the assignment of the Chargor's rights and
interest in and under all Insurance Policies pursuant to Clause 3.7.2 substantially in
the form set out in Schedule 1, Part 2 and procure that each addressee of such notice
promptly provides an acknowledgement of the Bank's interest to the Bank;

4.2.3 give notice to the relevant institution where the Designated Account is held (whether
it is held with the Bank or any other financial institution) of the assignment of the
Chargor's rights and iterest in and to pursuant to all cash, Book Debts and other
funds and Investments in any Designated Account and all Related Rights pursuant to
Clause 3.7.3 substantially in the form set out in Schedule i, Part 3 and procure that
gach addressee of such notice promptly provides an acknowledgement of the Bank's
interest to the Bank;

4.2.4 give notice to the relevant tenants of the assignment of the Chargor's rights and
interest in and under all present and future rents and other sums due to it under any
Lease and all Related Rights pursuant to Clause 3.7.4 substantially in the form set out
in Schedule 1, Part 4 and procure that each addressee of such notice promptly
provides an acknowledgement of the Bank's interest to the Bank; and
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4.2.5 give notice to the relevant court of the assignment of the Chargor's rights and interest
in the proceeds of any order of the court made pursuant to sections 238(3), 239(3),
242, 243, 244 or 423(2) of the Insolvency Act 1936 pursuant fo Clause 3.7.5
substantially in the form set out in Schedule 1, Part 3 and procure that sach addressee
of such notice promptly provides an acknowledgement of the Bank's interest to the
Bank.

The Chargor shall obtain the Bank's prior approval of the form of any notice or
acknowledgement to be used under Clause 4.2,

REPRESENTATIONS AND WARRANTIES

5.1

52

5.3

5.4

35

5.6

5.7

The Chargor makes the representations and warranties set out in this clause 5 to the Bank on the
date of this Deed and on each day the Secured Liabilities are outstanding.

It is a limited liability corporation, duly incorporated and validly existing under the law of its
jurisdietion of incorporation. It and each of its subsidiaries have the power to own their assets and
carty on their respective businesses as they are being conducted.

Its obligations-in this Deed are legal, valid, binding and enforceable obligations. The Security
which this Deed purports to create is valid and effective and is not liable to be avoided or
otherwise set aside on its liguidation or administration.

The entry into and petformance by it of its obligations under this Deed and the granting of the
Security do not and will not conflict with:

5.4.1 any law or regulation applicable to it;
542 its constitutional documents; or
543 any agreement or instrument binding upon it.or any of its assets or constitute a default

or termination svent (however described) under any such agreement or instrument.

1 has the power to enler into, perform and deliver, and have taken all pecessary action to
authorise its ettry into, performance and delivery of, this Deed and the grant of the Security. No
limit on its powers will be exceeded as 2 result of the grant of the Security,

All authorisations required or desirable o enable it lawfully to enter into, and comply with its
obligations under this Deed and to grant the Security have been obtained or effected and are in
full force and effect. All authorisations necessary for the conduct of its business, trade and
ordinary activities have been obtained or effected and are in ful! force and effect.

As at the date of this Deed, it is able to meet its debts as they fall due and is not deemed unable to

_pay its debts within the meaning of section 123 of the Insolvency Act 1986 or any analogous

provision in any relevant furisdiction.

it has complied with and is complying with all applicable Environmanta! Law and it is not aware
of any claim which has been commenced or is threatened against it in respect of any breach or
alleged breach of any Environmental Law,
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59

5.10

5.1

512

5.13

So far as it is aware no dangerous substance has been used, disposed of, generated, stored,
dumped, released, deposited, buried or emitted at, on, from or under the Property.

No Encumbrance exists over any of its present or future assets.

The Security created by this Deed has or will have first ranking priority and it is not subject to any

prior ranking or pari passu ranking Encumbrance.

Ii has a good and marketable titie to and is the sole legal and beneficial owner of the Charged

Assets.

For the purposes of The Council of the European Union Regulation No. 1346/2000 on Insolvency

Proceedings (the Regulation), its "centre of main interest” (as that term. is used in Article 3(1) of

‘the Regulation) is situated in England and Wales and it has no "establishmens" (as that term is

used in Article 2(h) of the Régulaiion) in any other jurisdiction.

COVENANTS

6.1

The Chargor will not without the previous consent of the Bank:

6.1.1

6.1.2

6.1.3

6.1.4

dispose of any Fixed Charged Asset or any interest in them;

do, or permit to be done, any ‘act or thing that would or might depreciate, jeopardise
or otherwise prejudice the security held by the Bank, or materially diminisk the value
of any of the Charged Assets or the effectiveness of the security created by this deed;

sell, give or share possession of, grant or agree fo grant any Lease of or accept or
agree 1o gocept a surrender or any variation or addition to the terms of any Lease or
any part of the Fixed Charged Asséts;

pull down or remove all or any part of the buildings forming part of the Fixed

-Charged Assets or sever, unfix or remove any of the fixtures on the Property nor

(except for necessary repairs or the substitution of full value replacements) remove
any plant and machinery from the Property;

deal with the Chargor's book debts and other debts otherwise than by collecting them
in the ordinary course of the Chargor's business and in particufar the Chargor will not

realise its book debis and other debts by means of block discounting, factoring or the
like;

dispose of the Floating Charged Assets other than in the ordinary course of business;

create or attempt to create or permil to arise or subsist any Encumbrance upon any
part of the Charged Assets;

use ot permit the Charged Assets to be used in-any way contrary to law;

6.1.9.1 amend or vary or agree to any change in, or waive any requirement of;
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6.2

6.3

6.4

6.1.10

6.1.11

6.1.9.2 settle, compromise, terminate, rescind or discharge (except by
performance); or

6.1.93 abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterpariy {0 a Assigned Agreement or other
person in connection with,

any Assigned Agreement or any other document, agreement or arrangement
comprising the Charged Assets (other than the [nsurance Policies).

The Chargor shall not, without the prior written consent of the Bank:

6.1.10.1 make or, insofar as 1t is able, permit others to make any application for
planning permission or development consent in respect of the Property;
or

6.1.10.2 carry out, or permit, or suffer to be carried out on any Property any
development as defined in the Town and Country Planning Act 1990
and the Planning Act 2008, or change or permit or suffer to be changed
the use of any Property.

The Chargor shall not, without the prior written consent of the Bank, enter into any
onerous or restrictive obligations affecting the whole or any part of any Property, or
create or permit to arise any overriding interest, easement or right whatever in or over
the whole or any part of any Property.

The Chargor shail:

6.2.1

6.2.2

6.2.3

comply with the requirements of any law and regulation relating to or affecting the
Charged Assets or the use of it or any past of them, including without limitation all

Environniental Law:

obtain, and promptly renew from time fo time, and comply with the terms of all
authorisations that are required in connection with the Charged Assets or their use or
that are necessary to preserve, maintain or renew any Charged Asset including
without Himitation all Environmemtal Law; and

promptly effect any maintenance, modifications, alierations or repairs that are
required By any law or regulation to be effected on or in connection with the Charged

Assets,

The Chargor shall keep all its freehold and leasehold property together with all fixed plant,

machinery, fixtures and fittings thereon in good condition and repair and the Bank may enter and

inspect and in default, effect repairs {without becoming liable to account as. morigages in

possession).

The Chargor shalk:
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6.5

6.6

6.7

6.8

6.9

6.4.1 give the Bank such information concerning the location, condition, use and operation
of the Charpged Assets as the Bank may require;

6.4.2 permit any persons designated by the Bank and any Receiver fo enter on its premises
and inspect and examine any Charged Asset, and the records relating to that Charged
Asset, at all reasonable times and on reasonable prior notice;

6.4.3 promptly notify the Bank in writing of any action, claim or demand made by or
against it in connection with any Charged Asset or of any fact, matter or circumstanice
which may, with the passage of time, give rise.to such an action, claim or demand,
together with, in each case, the Chargor's proposals for seftling, liquidating,
compounding or contesting any such action, claim or demand and shall, subject to the
Bank's prior approval, implement those proposals at its own expense.

The Chargor shall, promptly on becoming aware of any of the same, give the Bank notice in

writing of:

6.5.1 any representation or warranty set out in this deed that is incorrect or misleading in
any material respect when made or deemed to be repeated; and

6.5.2 any breach of any covenant set out in this deed.

The Chargor shall, unless the Bank agrees otherwise in writing, comply with the terms of any
Relevant Agreement and any other document, agreement or arrangement comprising the Charged
Assets.

The Chargor shall;

6.7.1 as an agent for the Bank, collect in and realise all Book Debis, pay the procesds into a
Designated Account immediately on receipt and, pending that payment, hold those
proceeds on trust for the Bank;

6.7.2 not, without the prior written consent of the Bank, withdraw any amounts standing to
the credit of any Designated Account; and

6.73 if called on to do so by the Bank, execute a legal assignment of the Book Debts to the
Bank ot such terms as the Bank may require and give notice of that assignment to the
debiors from whom the Book Debts are due, owing or incurred.

The Chargor shall not (except as provided by clause 6.7 or with the prior written consent of the
Bank) release, exchange, compound, set-off, grant time or indulgence in respect of, or in any

other manner deal with, all or any of the Book Debts.
The Chargor shall:

6.9.1 give full particulars to the Bank of'any notice, order, direction, designation, resolution
or proposal given or made by any planning avthority or other public body or authority
{Planning Motice) that specifically appiies to any Property, or to the locality in which
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5.1

6.11

6.12

it is situated, within seven days afler becoming aware of the relevant Planning Notice;
and

692 at its own expense, immediately on request by the Bank, and at the cost of the
Chargor, take all reasonable and necessary steps o comply with any Planning Notice,
and make, or join with the Bank in making, any objections or representations in
respect of that Planning Notice that the Bank may desire,

The Chargor shall prompily pay all calls, instalments and other payments that may be or become
dus and payabie in respect of all or any of the Investments. The Chargor acknowledges that the
Bank shall not be under-any liability in respect of any such calls, instalments or other payments,

The Chargor shall, unless the Bank agrees otherwise in writing, comply with the terms of any
Assigned Agreement and any other document, agreement or arrangement comprising the Charged
Assets,

The Chargor shall take all necessary action to safeguard and maintain present and future rights in,
or relating to, the Intellectual Property Rights including (without limitation) by observing all
covenants and stipulations relating to those rights, and by paying all applicable renewal fees,
licence fees and other ouigoings. The Chargor shall use all reasonable efforts 1o register
applications for the registration of any Intellectual Property Rights, and shall keep the Bank
informed of all matters relating o each such registration. The Chargor shall not permit any
Intellectual Property Right needed in connection with its business, to be abandoned, cancelled or
lapse.

7 INSURANCE

7.1

7.2

The Chargor will keep all of the Charged Assets insured to the Bank's satisfaction against:
711 loss or damage by fire or terrorist acts;

7.12 other risks, perils and contingencies that would be insured against by reasonably
prudent persons carrying on the same class of business as the Chargor; and

7.1.3 any other risk, perils and contingencies as the Bank may reasonably require

for their full reinstatement cost and in default the Bank may enter and effect such insurance
{without becoming liable to account as mortgagee in possession) and the Chargor shall indemnify
and keep indemnified the Bank in respect of all costs, damages and expenses incurred by the Bank
in effecting such insurance. Any such insurance must be with an insurance company or
underwriters, and on such terms, as are reasonably acceptable to the Bank, and must be for not
less than the replacement value of the relevant Charged Assets, The Bank must be named as co-
insured with the Chargor.

The Chargor shail.

721 promptly pay all premiums in tespect of each insurance policy maintained by it in
accordance with ¢lause 7.1 and do al! other things necessary to keep that policy in full
force and effect; and
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7.3

7.4

7.2.2 (if the Bank so requires) produce to, or deposit with, the Bank the receipts for all
premiums and other payments necessary for effecting and keeping up each insurance
policy maintained by it in accordance with clanse 7.1,

The Bank shall not do or omit to do, or permit to be done or omitted, any act or thing that may
invalidate or otherwise prejudice any insurance policy maintained by it in accordance with clause
7.1.

The Chatgor will hold on trust for the Bank all money received under any insurance of the
Charged Assets and at the Bank’s option will apply the same in making good the relevant loss or
darnage or in or towards discharge of the Secured Liabilities.

NEW ACCOUNTS

8.1

3.2

If the Bank receives, or is deemed to have received, notice of any subsequent Encumbrance, or
other interest, affecting all or part of the Charged Assets, the Bank may open a new account for
the Chargor in the Bank's books. Without prejudice to the Bank's right. to combine accounts, no
money paid to the credit of the Chargor in-any such new account shall be-appropriated towards, or
have the effect of discharging, any part of the Secured Liabilities.

If the Bank does not open a new account immediately on receipt of the notice, or deemed notics,
under clause 8.1 then, unless the Bank gives express written notice to the contrary to the Chargor,
all payments made by the Chargor to the Bank shall be treated as having been credited to a new
account of the Chargos and not as having been applied in reduction of the Secured Liabilities, as
from the time of receipt or desmed receipt of the relevant notice by the Bank.

POWERS OF THE BANK

9.1

9.2

93

9.4

The Bank may without restriction grant or accept surrenders of Leases of the Chargor's freshold
and leasehold property or any part of it.

Section 103 of the LPA shall not apply to this Deed nor to any sale by the Bank or a Receiver
under that Act and the Secured Liabilities shall be deemed to have become due, and the statutory
power of sale and the power to appoint a Receiver under Sections 101 of the LPA (as varied and
extended under this Deed) as between the Bank or such Receiver and a purchaser from the Bank
or such Receiver arises and may be exercisable at any time after the execution of this Deed.

The Bank may under the hand of any official or manager or by deed appoint or remove a Receiver
or Receivers of the Charged Assets and may fix and pay the fees of a Receiver but any Receiver
shall be deemed to be the agent of the Chargor and the Chargor shall be solely responsible for the
Receiver's acts, defaults and remuneration. Such ageney shall continue until the Chargor shall go
into liquidation and thereafter such Receiver shall act.-as principal and shall not become the agent
of the Bank.

All or any of the powers conferred on a Receiver by Clause 11 may be exercised by the Bank
without first appointing a Receiver or notwithstanding any appointment.
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10

9.5

9.6

9.7

9.8

09

9.10

g.11

The Chargor agrees that at any time after this deed becomes enforceable the Bank may as agent of
the Chargor remove and sell any chattels on the Property and the Bank shall have the right to
retain or set-off such proceeds of sale against any indebtedness of the Chargor to the Bank.

Neither the Bank, any Receiver nor any Administrator shail be liable to account as mortgagee in
possession in respect of all or any of the Charged Assets, nor shall any of them be liable for any
loss on realisation of, or for any neglect or default of any nature in cormection. with, all or any of
the Charged Assets for which a mortgagee in possession might be liable as such.

Section 93(1) of the LPA shall not apply to this Deed.

The Bank may, without notice to the Chargor and without prejudice to any other right of the

Bank, set off any Securad Liabilities against any obligation (whether or not matured, whether

present or future and whether or not the liability arises under this Deed) owed by the Bank to the
Chargor.

The Bank shall be -entitled (but shall not be obliged) to remedy, at any time, a breach by the
Chargor of any of its obligations contained in this deed. The Chargor trrevocably authorises the
Bank and its agents to do all things that are necessary or desirable for that purpose. Any monies
expended by the Bank in remedying a breach by the Chargor of its obligations contained in this
deed shall be reimbursed by the Chargor to the Bank on a full indemnity basis and shall carry
interest in accordance with the terms of the Facility Letter.

The Bank covenants with the Chargor that it shall perform its obligations to make advances under
the Facility Letter (including any obligation to make available further advances).

The Bank may place and retain on a suspense account for as long as it considers fit any moneys
received, recovered or realised under or in connection with this Deed without any obligation on
the part of the Bank to apply the same in or towards the discharge of the Secured Liabilities.

ENFORCEMENT

101

10.2

The Security shail become enforceable and the Bank shall be entitled to appoint a Receiver of the
Charged Assets at any time after:

10.1.1 any event under any Relevant Agreement which would entitie the Bank to demand
immediate paynrent of any monies outstanding thereunder; or

10.1.2 the Chargor fails to pay any of the Secured Liabilities when due or demanded; or
10,13 the occurrence of an Insolvency Event.

Section 103 LPA shall not apply to this Deed nor to any sale by the Bank or-a Receiver under that
Act and the Secured Liabilities shall be deemed to have become due, and the statutory power of
sale and appointing a Receiver under Sections 101 and 109 of the LPA (as varied and extended
under this Deed) shal! as between the Bank or such Receiver and a purchaser from the Bank or
such Receiver arise and be exercisable at any time afier the execution of this Deed,
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103

10.4

10.5

10.6

After the security constituied by this deed has become enforceable, the Bank may, in its absolute
discretion, enforce all or any part of that security at the times, in the manner and on the terms it
thinks fit, and take possession of and hold or dispose-of all or any part of the Charged Assets.

At any time after the security constituted by this Deed has become enforceable, or after any
powers conferred by any Security having priority to this Deed shall have become exercisable, the

Bank may:

10.4.1 redeem that or any other prior Security;

1042 pracure the transfer of that Security to it; and

1043 settle and pass any account of the holder of any prior Security.

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive and
binding on the Chargor. All monies paid by the Bank to an encumbrancer in settlement of any of
those accounts shall, as from its payment by the Bank, be due from the Chargor to the Bank on its
current. account -and shall bear interest at the Default Rate and be secured as part of the Secured
Liabilities,

No purchaser, mortgagee or other person dealing with the Bank, any Receiver or Administrator

shall be concerned to enquire;

10.5.1 whether any of the Secured Liabilities have become due or payable, or remain unpaid
or undischarged;

10.5.2 whether any power the Bank, a Receiver or Administrator is purporting to exercise
has become exercisable or is properly exercisable; or

10.5.3 how any money paid to the Bank, any Receiver or any Administrator is to be applied.

The receipt of the Chargor, or any Receiver or any Administrator shall be a conclusive discharge
to a purchaser and, in making any sale or other disposal of any of the Charged Assets or in
making any acquisition in the exercise of their respective powers, the Bank, and every Receiver
and Administrator may do so for any consideration, in any manner and on any terms that it or he
thinks fit.

To the extent that:

10.6.1 the Charged Assets constitute Financial Collateral; and

10,62 this deed and the obligations of the Chargor under it constitute. a SBecurity Financial

Collateral Arrangement,

the Bank shall have the right, at any time after the security constituted by this deed has become
enforceable, to appropriate all or any of those Charged Assets in or towards the payment or
discharge of the Secured Liabilities in any order that the Bank may, in its absolute discretion,
determine.
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1

16.7

10.8

The value of any Charged Assets appropriated in accordance with clause 10.6 shall be the price of
those Charged Assets at the time the right of appropriation is exercised as listed on.any recognised
market index or determined by any other method that the Bank may select (including independent
valuation).

The Chargor agrees that the methods of valuation provided for in clause 10.7 are commercially
reasonable for the purposes of the Financial Collateral Regulations.

RECEIVERS

11.1

1t.2

11.3

At any time afier the security constituted by this deed has become enforceable, the Chargor may,
without further notice, appoint by way of deed, or otherwise in writing, any one or more persons
to be a Receiver of all or any part of the Charged Assets. The power to appoint a Receiver
conferred by this deed shall be in addition to all statutory and other powers of the Chargor under
the Insolvency Act 1986, the LPA or otherwise, and shall be exercisable without the restrictions
contained in sections 103 and 109 of the LPA or otherwise.

The Chargor may fix the remuneration of any Receiver appointed by it without the restrictions
contained in section 109 of the LPA 1925, and the remuneration of the Receiver shall be a debt
secured by this Deed, to the extent not otherwise discharged.

Any Receiver appointed by the Bank shall be a Receiver and Manager and shall have the powers
conferred on administrative receivers (notwithstanding that such Receiver is not an administrative
receiver) by Section 42 and Schedule 1, of the Insolvency Act 1986 and shall (in addition to all
powers conferred on him by law or by this Deed) have the following powers:

11.3.1 to take possession of and generally manage the Charged Assets and any business of
the Chargor as it sees fit including developing, reconstructing, amalgamating or
diversifying the Chargor’s business;

11.3.2 to carry out on any freehold or leasehold property of the Chargor any new works or
complete any unfinished works of building, reconstruction, repair, maintenance,
furnishing or equipment,

11.33 to purchase or acquire any land or other property and purchase acquire grant or
release any interest in ot right over fand or the benefit of any covenants (positive or
restrictive) affecting land;

11.34 to sell, Lease, surrender or accept surrenders of Leases, charge or otherwise deal with
or dispose of the Charged Assets without restriction including (without limitation) the
power to dispose of any fixtures separately from the fand and make any demands and
take any proceedings as may seem expedient for the purpose of realising the Charged
Assels;

11.35 to sell, assign or transfer all or any Book Debis in any manner and generally on such
terms as he thinks fit;
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12

11.4

1.5

1.7

11.3.6 to give a valid receipt for all monies received and to execute all documents that may
be proper or desirable for realising any of the Charged Assets, including making any
comprontise or arangement with the Chargor or any third party;

11,37 to bring, prosecute, enforce, defend and abandon all actions, suits and proceedings in
relation to any of the Charged Assets as he thinks fit; and

11.3.8 to do any other acts and things:

11.3.8.1 that he may consider desirable or mecessary for realising any of the
Charged Assets;
11.3.8.2 that he may consider incidental or conducive. to any of the rights or

powers conferred on a Receiver under or by virtue of this deed or law;

or
11.3.8.3 that he lawfully may or can do as agent for the Chargor.

A Receiver may charge and recelve any sum by way of remuneration (in addition to all costs,
charges and expenses incurred by him) that the Bank may prescribe or agree with him,

A Receiver shall apply all money he receives first in repayment of all money owed to him
including his expenses and liabilities and in payment of his fees and secondly towards the
remaining matters specified in Section 109(8) of the LPA,

Any Receiver appointed by the Bank under this deed shall be the apent of thie Chargor and the
Chargor shall be solely responsible for the contracts, engagements, acts, omissions, defaults,
tosses and remuneration of that Receiver and for liabilities incurred by that Receiver. The agency
of each Receiver shall continue until the Chargor goes into liquidation and after that the Receiver
shall act as principal and shall not become the agent of the Bank.

The Bank may, without further notice (subject to section 45 of the Insolvency Act 1986 in the
case of an administrative receiver), from time to time, by way of deed, or otherwise in writing,
remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in
the place of any Receiver whose appointment may for any reason have terminated.

APPOINTMENT OF AN ADMINISTRATOR

12.1

12.2

The Bank may, without notice to the Chargor, appoint any one or more persons to be an
Administrator of the Charger pursuant to Paragraph 14 of Schedule B1 of the Insolvency Act
1986 if the security constituted by this deed becomes enforceable.

Any appointment under this ¢lause 12 shall:
12.2.1 be in writing signed by a duly authorised signatory of the Bank; and

1222 take effect, in accordance with paragraph 19 of Schedule Bl of the Insolvency Act
1986,
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13

14

15

16

12.3 The Bank may apply to the court for an order removing an Adrisinistrator from office and may by
notice in writing in accordance with this ¢lause 12 appoint a replacement for any Administrator
who has died, resigned, been removed or who has vacated office upon ceasing to be qualified.

POWER OF ATTORNEY

13.1 The Chargor, by way of security for the payment of the Secured Liabilities and the performance
by the Chargor of its obligations under this Deed, irrevocably appoints the Bank (whether or not a
Receiver has been appointed) and also (as a separate appointment) the Receiver severally as the
Attorney or Attorneys of the Chargor (with full power of substitution and delegation) in the
Chargor's name and on the Chargor's behalf and as the Chargor's act.and deed to sign or execute
all deeds instruments and documents. or take, continue or defend any proceedings which may be
required by the Bank or any Receiver pursuant to this Deed or the exercise of any of their powers.

13.2 The Barnik ratifies and confirms, and agrees to ratify and confirm, anything that any of its attorneys
may do in the proper and lawful exercise, or purported exercise, of all or any of the rights,
powers, authorities and discretions referred to in clanse 13.1,

FROTECTION OF THIRD PARTIES

Any purchaser or any other person dealing with the Bank, any Administrator or any Receiver shall not be
concerned to enguire whether the Secured Liabilities have become payable or whether any power which it or
he is purporting to exercise has become exercisable or whether any money is due under this Deed or as to the
application of any monéy paid raised or borrowed or as to the propriety or regularity of any sale by or other
dealing with the Bank or such Administrator or Receiver. All the protection to purchasers confained in
Sections 104 and 107 of the LPA shall apply to any person purchasing from or dealing with the Bank, the
Adminisirator or any Receiver.

PRESERVATION OF OTHER SECURITY AND RIGHTS AND FURTHER ASSURANCE

15.1 This Deed is in addition to any other security present or future held by the Bank for the Secured
Liabilities and shall not merge with or prejudice such other seourity of any contractual or legal
rights of the Bank.

152 The Security shall be a continuing security for the Secured Liabilities and shall not be satisfied,
discharged or affected by any intermediate payment or setilement of account (whether or not any
Secured Liabilities remain outstanding thereafier) or any other matter or thing whatsoever

15.3 The Chargor will at its own cost at the Bank's request execute any deed or document and take any
action required by the Bank to perfect this security or further to secure on the Charged Assets the
Secured Liahilities.

15.4 All costs charges and expenses incutred hereunder hy the Bank shall be borne by the Chargor.
DELEGATION
6.t The Bank, any Adminisirator or any Receiver may delegate (either generally or specifically) by

power of attomey or in any other manner 10 any person any right, power, authority or discretion
conferred on it by this Deed (including the power of attorney granted under clause 13).
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17

18

16.2

16.3

The Bank, any Administrator and any Receiver may make a delegation on such terms and
conditions (including the power to sub-delegate) as it thinks fit.

Neither the Bank nor any Administrator or Receiver shall be in any way liable or responsible to
the Chargor for any loss or liability arising from any act, default, ornission or misconduct on the
part of any Delegate.

APPLICATION OF PROCEEDS

17.1

17.2

All monies received by the Bank, a Receiver or a Delegate pursuant to this deed, after the security
constituted by this deed has become enforceable, shall {subject to the claims of any person having
prior rights and by way of variation of the LPA 1925) be applied in the following order of

priority:

1711 in or towards payment of er provision for all costs, charges and expenses incurred by
or on behalf of the Bank (and any Receiver, Delegate, attorney or agent appointed by
it) under or in connection with this deed, and of all remuneration due to any Receiver
under or in connection with this deed;

17.1.2 in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Bank deétermines; and

17.1.3 in payment of the surplus {if any) to the Chargor or other person entitled to it.

*

Weither the Bank, any Receiver nor any Delegate shall be bound (whether by virtue of section
109(8) of the LPA 1925, which is varied accordingly, or otherwise) to pay or appropriate any
receipt or payment first towards interest rather than principal or otherwise in any particular order

"between any of the Secured Liabilities.

MISCELLANEQUS

18.1

18.2

18.3

183.4

No delay or omission on the part of the Bank in exercising any right or remedy under this Deed
shall impair that right or remedy or operate as or be taken to be a waiver of it; nor shall any single
partial or defective exercise of any such right or remedy preclude any other or further exercise
under this Deed of that or any other right or remedy.

The Bank's rights under this Deed are cumutlative and not exclusive of any rights provided by law
and may be exercised from time to time and as often as the Bank deems expedient,

If any provision (or part of a provision) of this Deed is or becomes invalid, iHegal or
unenforceable, it shall be deemed modified to the minimum extent necessary fo make it valid,
legal and enforceable. If such modification is not possible, the relevant provision (o part of a
provision) sha!l be deemed deleted. Any modification 1o or deletion of a provision (or part of a
provision) under this clause 18 shall not affect the legality, validity and enforceability of the rest
of this deed.

This deed may be executed in any number of counterparts, sach of which when execnted and
delivered shall constitute a duplicate original, but all the counterparis shall together constitute one
deed.
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18.5

A certificate or determination by the Bank as to any amount for the time being due to it from the
Chargor under this deed and the Facility Letter shall be, in the absence of any manifest error,
conclusive evidence of the amount due.

i9 COSTS AND EXPENSES

19.1

19.2

The Charger shall, promptly on demand, pay to, or reimburse, the Bank, any Administrator and
any Receiver, on & full indemnity basis, all costs, charges, expenses, taxes and liabilities of any
kind {including, without limitation, legal, printing and out-of-pocket expenses) incurred by the

- Bank, any Administrator, any Receiver or any Delegate in connection with;

19.1.3 this deed or the Charged Property;

19.12 taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do
so) any of the Bank's, a Receiver's, an Administrator’s or a Delegate's rights under
this deed; or

19.1.3 taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand for
payment being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or after judgment, liquidation, winding-up or
administration of the Chargor) at the rate and in the manner specified in the Facility Letter,

The Chargor shall inderonify the Bank, each Receiver, each Administrator. and each Delegate, and
their respective employees dand agents against all Habilities, costs, expenses, damages and losses
(including but not limited to any direct, indirect or consequential losses, loss of profit, loss of
reputation and all interest, penalties and legal costs (calkulated on & fulf indemnity basis) and all
other professional costs and expenses) suffered or incurred by any of them arising out of or in
connection with:

19.2.1 the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Charged
Property;

19.2.2 taking, holding, protecting, perfecting, preserving or enforcing (or attesnpting te do

50) the security constituted by this deed; or

12.2.3 any default or delay by the Chargor in performing any of its obligations under this
deed.

20 ASBIGNMENT AND TRANSFER

20.1

20.2

At any titme, without the consent of the Chargor, the Bank may assign or transfer any or alf of its
rights and obligations under this Deed.

The Bank may disclose 10 any actual or proposed assignes or transferee any information in its
possession that relates to the Chargor, the Charged Assets and this Deed that the Bank considers
appropriate.
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21

22

23

20.3

The Chargor may not assign any of its rights, or transfer any of its rights or obligations, under this
Deed.

MOTICES

211

21.2

21.3

Any notice or demand by the Bank may be served personally on any director or the secretary of
the Chargor or may be sent by post.or fax or delivered to the Chargor at the Chargor's address last
kpown to the Bank.

A notice or demand by the Bank by post shall be deemed served on the day after posting.

A notice or demand by the Bank by fax shafl be deemed served at the time of sending.

RELEASE AND DISCHARGE

221

222

223

Any release, discharge or settlement between the Chargor and the Bank shall be deemed
conditional on no payment or security. teceived by the Bank in respect of the Secured Liabilities
being avoided, reduced or ordered to be refunded under any law relating to insolvency,
bankruptcy, winding-up, administration, receivership or otherwise. Despite any such release,
discharge or seitlement:

the Bank or its nominee may retain this deed and the security created by or under it, including all
ceftificates and documents relating to the whole or any part of the Charged Property, for any
period that the Bank deems necessary to provide the Bank with security against any such
avoidance, reduction or order for refund; and

the Bank may recover the value or amount of such security or payment from the Chargor
subsequently as if the release, discharge or settlement had not occurred.

LAW AND JURISDICTION

23.1

232

23.3

This Deed is governed by and shall be construed in accordance with English law and the parties
hereby irrevocably submit to the exclusive jurisdiction of the English Courts,

Each party irrevocably agrees that, subject as provided below, the courts of England and Wales
shall have exclusive jurisdiction over any dispute or claim arising out of or in connection with this
deed or its subject matter or formation (including non-contractual disputes or claims), Nothing in
this clause 23 shall limit the right of the Bank 1o take proceedings against the Chargor in any other
court of competent jurisdiction, nor shall the taking of proceedings in any one or more
jurisdictions preclude the taking of proceedings in any other jurisdictions, whether concurrently or
not, 1o the extent permitied by the law of such other jurisdiction.

The Chargor irrevocably consents to any process in any legal action or proceedings under clause
23.2 being served on it in accordance with the provisions of this deed relating to service of
notices, Nothing contained in this deed shall affect the right to serve process in-any other manner
permitted by law.
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24 THIRD PARTY RIGHTS

A persort who is not a party to this deed shall not have any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce, or enjoy the benefit of, -any term of this Deed. This does not affect any right or
remedy of a third party which exists, or {s available, apart from that Act,

IN WITNESS WHEREQY this document has been executed as a deed and is delivered and takes effect on the date
stated at the beginning of it
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SCHEDULE 1

FREEHOLD AND LEASEHOLD PROPERTY

Page 25



SCHEDULE 2

ASSIGNED AGREEMENTS
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SCHEDULE 3
MNOTICES OF ASSIGNMENT

Part 1: Form of notice to each counterparty of an Assigned Agreement

On Chargor’s headed notepaper

To: {insert name and addvess of connterpariy)
Dated: [#]
Dear Sirs,

Re: [ideaitfy the relevani 4ssigned Agrecmeny] (the Agreement)

We notify you that, pursuant to a debenture (the Debenture) dated [@] between, among others, Belvedere Park T.LP
(the Chargoer) and ICICI Bank UK Plc (the Bank), the Chargor has assigned to the Bank all its right, tifle and
interest in the Agreement as security for certain obligations owed by the Chargor.

We further notify you that:

1. the Chargor may not-agree to amend (other than typographical or other minor amendments) or
terminate the Agreement for any reason, without the prior written consent of the Bank;

2. you may continue to deal with the Chargor in relafion to the Agreement until yvou receive written
notice to the contrary from the Bank. Thereafter the Chargor will cease to have any right to deal
with you in relation to the Agreement and therefore from that time you should deal only with the

Bank;
3. you are authorised to disclose information in relation to the Agreement to the Bank on request;
4, after receipt of the written notice in accordance with paragraph 2 above, you must pay all monies to

which the Chargor is entitled under the Agreement directly to the Bank (and not to the Chargor)
unless the Bank otherwise agrees in writing; and

3 the provisions of this notice may only be revoked with the prior written consent of the Bank.
Please sign and return the enclosed copy of this notice to the Bank {with a copy to the Chargor) by way of
confirmation that:
{a) you agree. to the terms set out in this notice and to act in accordance with s provisions;
() you have not received notice that the Chargor has assigned its rights under the agreement to a third
party or created any other interest (whether by way of security or otherwise) in the Agreement in

favour of a third party; and

(c) you have not claimed or exercised, nor do you have any outstanding right to claim or exercise
against the Chargor any right of set-off; counter-claim or other right relating to the Agreement.

The provisions of this notice are governed by English law.
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Yours faithfully

for én'd on beﬁalf of
Belvedere Park LLP

[On achkrowledgement copy]

To: ICICI Bank UK Ple,
One Thomas More Square
London
England
EIW 1YN
Copyto: _

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (¢) above.

for and on behalf of
Vanzert nosw of Usaniorpariy]

Dated: [e]
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Part 2 - Form of notice to insurers

On Chargor’s headed notepaper

To: [fmsert name and address of insurance grovider]
Dated: =]
Dear Sirs,

Re: [Here idenrify the relevant insurance poficy(ies)] (the "Policies')

We notify you that, pursuant to a debentire (the Debenture) dated [inser? dase] between, amongst others, Belvedere
Park LLP (the Chargor) and ICICI Bank UK Plc (the Bank), the Chargor has assigned to the Bank all the praceeds
payable in respect of the Policies and has charged the Policies and Related Rights (as defined in the Debenture and its
other right, title and interest therein as security for certain obligations owed by the Chargor to the Bank.

We further notify you that:

1. the Chargor may not agree to amend (other than typographical or other minor amendments) or
terminate the Policies without the prior written consent of the Bank;

2. .you may continue to deal with the Cgharger in relation to the Policies until vou receive written
notice to the contrary from the Bank. Thereafier, the Chargor will cease to have any right to deal
with you in relation to the Policies and therefore from that time you should only deal with the Bank;

3. you are authorised to disclose information in relation to the Policies to the Bank on request;

4, after receipt of the written notice in accordance with paragraph 2 above, you must pay all monies to
which the Chargor is entitled under the Agreement directly to the Bank (and not to the Chargor)
unfess the Bank otherwise agrees in writing; and

b the provisions of this notice may only be revoked with the prior writlen consent of the Bank.

Please sign and retern the enclosed copy of this notice to the Bank (with a copy to the Chargor) by way of
confirmation that:

(a) you agree to act in accordance with the provisions of this notice:

(b) you confirm that the Bank is co- insured on the Policies;

{cy after receipt of written notice in accordance with paragraph 2 above, you will pay all monies to
which the Chargor is entitled under the Policies directly to the Bank {(and not to the Chargor) unless

the Bank otherwise agrees in writisnig;

{d) you have not received notice that the Chargor has assigned its rights under the Policies to a third
party or created any other imerest (whether by way of security or otherwise) in the Policies in
favour of a third party; and

(&) you have not claimed or exercised nor do you have any outstanding right to claim or exercise
against the Chargor, any right of set-off, counter-claim or other right relating to the Policies.

The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
Relvedere Park LLP
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[On acknowledgement copy)

To: ICICI Bank UK Ple,
Orne Thomas More Square
London
England
EIW IYN

Copy to: the Chargor

We acknowledge receipt of the above notice and confirmi the matters set out in paragraphs (a) to () above.
for and on behalf of

[fzaer? samme of {msuraiee provider)

Dated: [e]
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Part 3: Form of notice to each holder of a Designated Acceunt

On Chargor’s headed notepaper

To: {irser? nawe and address of froncial instiintion)
Dated: [2]
Dear Sirs,

‘Re: [idenslfy the rélevant Besignated Accouny] (the Account)

We notify you that, pursuant to a debenture (the Debenture) dated | ] between, among others, Belvedere Park LLP
(the Charger) and ICICI Bank UK Ple {the Bank), the Chargor has charged by way of first fixed charge, in favour of the
Bank all monies from time to time standing to the credit of the Account, together with alt other rights and benefits accruing to or
arising in connection with the Account {including, but niot limited to, entitlements to interest) and assigned to the Bank all its
cash and other funds, Book Debts and Investments held in any Designated Account and all Related Rights as security
for certain obligations owed by the Charger.

We further notify you that:
1. you may continue to deal with the Chargor in relation to the Account until you receive written

notice fo the contrary from the Bank. Thereafier, the Chargor will cease to have any right fo deal
with you in relation to the Account and therefore from that time you should deal only with the

Bank;
2. you are authorised 1o disclose information in relation to the Account to the Bank on request;
3. after receipt-of the written notice in accordance with paragraph 1 above, you must pay all monies

and transfer all Investments in the Account to the Bank (and not to the Chargor) unless the Bank
otherwise agrees in writing; and

4, the provisions of this notice may only be revoked with the prior written consent of the Bank.
Please sign and retirn the enclosed copy of this notice to the Bank (with a copy to the Chargor) by way of
confirmation that:
(a) you agree to the terms set out in this notice and to act in accordance with its provisions;
{a) you have not received notice that the. Chargor has assigned its rights to the Account or any of its
contents to a third party or created any other interest (whether by way of security or otherwisg) in

the Account in favour of a third party; and

(b) you have not ¢laimed or exercised, nor do you have any outstanding right to claim or exercise
against the Chargor any right of set-off, counter-claim or othier right relating to the Account.

The provisions of this notice are governed by English law.
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Yours faithfully

for and onr beﬁalf of
Belvedere Park LLP

|Pn ackrawledgement copy]

To: ICICI Bank UK Ple,
One Thomas More Square
London
England
E1W 1YN
Copytor

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to {¢) above.

for and on behalf of
[ianzert sume of Conntorpariy]

Diated: [e]
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Part 4: Form of notice to each tenant vader 2 Lease

On Chargor’s headed notepaper

To:

Dated:

Dear Sirs,

[fmsert mome sed address of connterpariy]

(=]

Re: [fedentify the refevani iease] (the Lease)

We notify ‘you that, pursuant to a debentare (the Debenture) dated [e] between, among others, Belvedere Park LLP
(the Chargor) and ICICI Bank UK Plc (the Bank), the Chargor has assigned to the Bank all its present and future
rents and other sums dueto it under any. Lease and all Related Rights as security for certain obligations owed by the

Chargor.
‘We further notify you that:

L the Chargor may not agres to amend (other than typographical or other minor-amendments) or
terminate the Lease for any reason, without the prior written consent of the Bank:

2. you may continue to deal with the Chargor in refation to the Lease until you receive written nofice
to the contrary from the Bank. Thereafter the Chargor will cease to have any right to deal with you
in relation’ to the Lease and therefore from that time you should deal only with the Bank;

3. you are authorised to disclose information in relation to the Lease to the Bank on request;

4, afier receipt of the written notice in accordance with paragraph 2 above, you must pay all monies to
which the Chargor is entitled under the Lease directly to the Bank (and not to the Chargor) unless
the Bank otherwise agress in writing; and

5. the provisions of this notice may only be revoked with the prior written consent of the Bank,

Please sign and return the enclosed copy of this notice to the Bank (with a copy to the Chargor) by way of
confirmation that:

(@
(b)

(c)

you agree to the terms set out int this notice and to act in-accordance with its provisions;

you have not received notice that the Chargor has assigned its rights under the Lease to a third party
or created any other interest (whether by way of security or otherwise) in the Lease in favour of a

third party; and

you have not claimed or exercised, nor do you have any outstanding right to claim or exercise
against the Chargor any right of set-off, counter-claim or other right relating to the Lease.

The provisions of this notice are governed by English law,
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Yours faithfully

for and on behalf of
Belvadere Park LLF

[On acknowiedgement copy)

To: ICICI Bank UK Plc,
One Thomas More Square
London
“England
EIW1YN
Copy to: ___

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to () above:

for and on behalf of
[issert aame of Coumtorpariy)

Dated: [#]
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Part 5: Form of notice te the Court

On Chargor’s headed notepaper

To: Uirsert nawme and address af conmierpariy)
Dated: [¢]
Dear Sirs,

Re: [identify the arder (the Urder)

‘We notify jou_ that, pursuant to a debenture {the Debenture) dated [@] between, among others, Belvedere Park LLP
{the Charger) and ICICI Bank UK Plc (the Bank), the Chargor has assigned to the Bank all the proceeds of the
Order of the Court as security for.certain obligations owed by the Chargor,

We further notify you that:

1. you may continue to-deal with the Chargor in refation to the Qrder until you receive written notice
to the contrary from the Bank, Thereafier the Chargor will cease to have any right to deal with you
in relation to the Order and therefore from that time you should deal only with the Bank;

2. you are authorised to disclose information in relation to the Order to the Bank on request;

3. after receipt of the written notice in accordance with paragraph 2 above, you must pay all monies to
which the Chargor is entitled under the Order directly to the Bank (and not to the Chargor) unless
the Bank otherwise agrees in writing; and

4, the provisions of this notice may only be revoked with the prior written consent of the Bank.

Please sign and return the enclosed copy of this notice to the Bank (with a copy o the Chargor) by way of
confirmation that:

{a} vou agree to the terms set ot in this- notice and 1o act in accordance with its provisions;

{b) you have not received notice that the Chargor has assigned its rights under the Order to a third party
or created any other interest (whether by way of security or otherwise) in the Order in favour of 2
third party; and

{c) you have not claimed or exercised, nor do you have any outstanding right to claim or exercise
against the Chargor any right of set-off, coumter-claim or other right relating to the Order.

The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of
Belvedere Park LLP
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[Omn acknowledgement copy]

To: ICICI Bank UK Plc,
One Thomas More Square
London
England
E1W IYN
Copy to:

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (4} to {c) above.

for and on behalf of
Virssers nome of Coantierporiv]

Dated: [s]
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Schedule 4
Designated Accounts

Account Name: Belvedere Park LLP

Account bank: Wedbank Private Wealth Limited
Account Nurmber: 93623390

Sort Code: 16-57-06

SWIFT CODE: FBLNGRB2L.

IBAN: GB25-RFLC-1657-0693-6233-90
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SIGNED AS A DEED by Belvedere Park LLP
acting by g AP VO | member,

MV g e B u”\,A}’
FLAT 29, NEWLAND CouAT,
oLl JSTREET Lo NU'U-E\J}

Eclv ANS
TRATNEE

SIGMED for and on behalf of ICICT BANK UK
Ple acting by its duly authorised signatory

Witnessed by:

Mame of Witness
Occupation of witness

Address of Witness

)

yMeimber

Witness sigriature

Witness name

‘Witnesg address

Oecupation.
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