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In accorr fice with
Sections 8594 and
899 of the Compantes
Act 2006

MRO1 B [ plaserform

Particulars of a charge

A fee 1s payable with this form. You can use the WebFil
/ Piease see 'How to pay' on the Please go to www compa
last page
You may use this form to register You may not use fhis forn
a charge created or evidenced by register a charge where t "AS15VCC3®
an instrument instrument Use form MR A31 20/02/2016 #63

COMPANIES HOUSE

/ 0O

This form must be delivered to the Registrar for registration within

21 days beginning with the day afler the date of creation of the charge If
dehvered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for detvery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the original.

Company number

Company details ’TI"’_‘[— For offcial use
BRDREDDE > rimgninon

/' Company name In ful FFIC MANAGEMENT HOUSES PTE LIMITED bold black capitals

All fields are mandatory unless
’ specified or indicated by *

2 |

»~ Charge creation date

Charge creation date

fifs oz Fafofsfs

3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

/Name ’Bangkok Bank Public Company Limited

|

Name ’7
|

Name {
|

Name |
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ I confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFP025
06/14 Version 20  Laserform Intemationat 6/14
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MRO1

Particutars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required o be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

Brief description

All that leasehold land known as Felda House, 575
North End Road, Wembley, HAS2 OLU comprised in a
Lease dated 12 February 2016 and made between (1}
FIC Global Limited and (2) FIC Management Houses
PTE Limited

Please submit only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
staterment along the lines of, “for
more detalls please refer to the
instrument”

Please limit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or (in Scotland} corporeal or incorporeal
property not descrnibed above? Please tick the appropriate hox

[v] Yes
] No

Floating charge

Is the instrument expressed to corain a floating charge? Please tick the
appropriate box

[v] Yes Continue
[] No Goto Section?

1s the floating charge expressed to cover all the property and undertaking of
the company?

[v] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
[1 No

Trustee statement ©

You may ick the box If the company named in Secticn 11s acting as trustee of
the property or underlaking which 1s the subject of the charge

L

© This statement may be filed after
the registration of the charge (use
form MR06)

Signature

| Please sign the form here

Signature

Lol ﬁf el AL «(_’Ewowﬁ?)wkfcg

Thus form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form  The contact information you give will be
visible to searchers of the public record

|““”““ Rory Macpherson

| Company nama
Collyer Braistow LLP

|Address 4 Bedford Row

Pestiowr T .oondon

| County/Regon

e Jufefel=] Tafr[e

|wmn United Kingdom

|W 163 London Chancery Lane

|mmmm +44 (0) 20 7242 7363

Certificate

We will send your certificate 1o the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[] The company name and number match the
information held on the public Register

(] You have included a certified copy of the
instrument with this form

[ ] You have entered the date on which the charge
was created

{ 1 You have shown the names of persons entitled to
the charge

(] You have ticked any appropriate boxes In
Sections 3,5,6,7 &8

(] You have given a description in Section 4, if
appropriate

L] You have signed the form

[} You have enclosed the correct fee

[] Please do not send the onginal mstrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House '

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below'

For companies registered tn England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov uk

CHFPO25
0614 Version 20
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 9597704
Charge code’ 0959 7704 0001 :

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th February 2016 and created by FIC MANAGEMENT
HOUSES PTE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 20th February 2016.

O Given at Companies House, Cardiff on 25th February 2016
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Dated 4 SFEB W6 2016

SALINAN INI DISAHKAN BEAR
CERTHIED TRUE COPY

srsawranspaveemn (1)

VIANG SIEW YONG
(BCANIS03)
Peguambela & Peguamcara
Advocate & Solititor
Kuala Lurhpur

FIC MANAGEMENT HOUSES PTE LIMITED
and

BANGKOK BANK PUBLIC COMPANY LIMITED ,

DEBENTURE

In relation to the habilities of the Company
to Bangkek Bank Public Company Limited

Coliyer Bristow LLP
4 Bedford Row
London WC1R 4TF
24964 55
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THIS DEED 1s dated DATE] (§ D FTEB 2015

PARTIES

(1) FIC MANAGEMENT HOUSES PTE LIMITED, a company incorporated and registered in
England and Wales with company number 9597704 whose regtstered office 1s at 15 Amba
House, 2™ Floor, Delson Suite, 15 College Road, Harrow HA1 1BA (the "Company"), and

(2) BANGKOK BANK PUBLIC COMPANY LIMITED a company incorporated in Thailand
having s reqistered office at 333 Silom Road, Bangkok 10500 Thailand with foreign
company number FC4593 and its address for service in the UK 1s at Exchequer Court, 33 St
Mary Axe, London EC3A 8BY (the "Lender")

BACKGROUND

Under this deed, the Company provides secunty to the Lender for all its present and fulure obligations

and habilities to the Lender

AGREED TERMS

1 DEFINITIONS AND INTERPRETATION

14 DEEINITIONS

The following defimtions apply in this Deed

Admmistrator

Book Debts

Business Day

Dangerous Substance

Default Rate

Delegate

Designated Account

means an adminsitrator appointed to manage the
affarrs, business and property of the Company
pursuant to clause 13 8

means all present and future book and other debts, and
monetary claims due or owing to the Company, and the
benefit of all secunty, guarantees and other nghts of
any nature enjoyed or held by the Company in relation
to any of them

means a day other than a Saturday, Sunday when
banks in London are open for general business

means any substance capable (whether alone or In
combmation with any other) of causing peliubion or
contamination, harm or damage to property or to the
environment, including any waste

8% per annum above the Lender's base rate from time
fo time

means any person appointed by the Lender or any
Recewver pursuant fo ciause 18 and any person
appointed as attomey of the Lender, Raceiver or
Delegate

means any account of the Company nominated by the
Lender as a designated account for the purposes of




Environmentai Law

Environmental Permit

Equipment

Event of Default

this Deed

means any applicable law in the United Kingdom which
relates to the pollution or protection of the environment
or harm fo or the protection of human health or the
health of any living organism

means any permit, icence, consent, approval and other
authonsation and the filing of any notification, report or
assessment required under any Environmental Law for
the operation of the business of the Company
conducted on or from any Property owned or used by
the Company

means all presenti and future equipment, plant,
machinery, tools, vehicles, furniture, fittings,
mstallations and apparatus and other tangble
moveable property for the time bemg owned by the
Company, including any part of it and all spare parts,
replacements, modifications and additions

any of the following events

(8) the Company fails fo pay any of the” Secured
Uabilities at the time, i the currency and in the
manner in which 1t 13 expressed to be payable,

(by any representation, warranty or statement made,
repeated or deemed made by the Company fo
the Lender 15 (or proves to have been)
incomplete, untrue, ncorrect or misteading In
any matenal respect when made, repeated or
deemed made,

(c) the Company falls duly to perform or comply with
any undertaking or other oblgation owed or
assumed by if,

{d) any of the Properties are destroyed or otherwise
damaged and the Lender determines {(acting
reasonably) that such destruction or damage is
not fully insured for full reinstatement value or
which may result 1n any abatement of rent under
any lease which abatement the Lender
determines (acting reasonably) 1s not fully
insured for a period of at least three years,

(e) any Financial Indebtedness is not pard when due
or within any onginally applicable grace percd or
15 declared to be or otherwise becomes due and
payable prior to its specified matunty or 1s made
payable ¢n demand,

(i  any creditor of the Company becomes entitled to




(@)

{h)

0

0

(K

declare any Financial Indebtedness due and
payable prior to its specified matunty (or within
any onginally applicable grace period) or payable
on demand,

any commitment for Financial indebtedness is
cancelied or suspended by a creditor of the
Company (other than upon the expiry of any
onginally apphcable commitment period),

any Financial Indebtedness becomes
prematurely due and payable or 1s made payable
on demand,

any Secunty secunng any  Fmancial
Indebtedness over an asset of the Company
becomes immediately enforceable,

the Company 15, or admits that 1t 1s, unable fo
pay its debts as they fall due or otherwise 1s, or
admits that it ts, Insolvent,

the Company 1s deemed, witmn the meaning of

()

(m)

)

{0}

{p)

10

section 123 of te Irsolvericy Act™ 1986, umable
to pay its debts,

the Company stops or suspends or threatens to
stop or suspend payment of any of its debis or
makes a general assignment or any
arrangement or composition with or for the
benefit of its creditors or a moratorium 1s agreed
or declared 1n respect of or affecting all or a
matenal part of its indebtedness,

the Company begins negotations or takes or
proposes any proceedings or ather step with a
view to re-adjusting, re-scheduhng or deferring
its indebtedness (or any part thereof which it
would otherwise be unable to pay when due},

any petition or prcposal is made, or any meeting
15 convened, with a view to a composition,
assignment or arrangement with any creditors of
the Company,

a meeting of the Company {or of #s directors} I1s
convened for the purposes of considering any
resolution, or to petition or make application, for
its winding-up or for its administrabion or for the
appointment of an adrmimstrator, or any such
resoiution 1s passed,

a petihon or applicabion 1s presented or other
step or procedure 1s taken for the making of an




G)]

0

(s)

{t

(W

admuimstration order in respect of the Company,

a petiion or application 15 presented for the
making of a winding-up order In respect the
Company,

an order for the winding-up or administration of
the Company 18 made or an admnisirator 1s
appointed to the Company,

a recewer, manager, administrative recever,
admirustrator or ke person 1s appoinied n
respect of the Company or in respect of any of
its assets,

the Company (or its directors) requests the
appoirntment  of a receiver, manager,
admimstrative receiver or ke person without the
prior written consent of the Lender,

any aftachment, sequestraton, distress or
execution affects any asset of the Company and,
if that asset 1s considered by the Lender not to

™

(w)

b

w

(2)

(aa)

11

be material T the context of the—assets—of the
Company, such aitachment, sequestration,
distress or execution s not discharged fully
within 30 days,

any event occurs in relaton to the Company In
any country or terntory which in the opinion of
the Lender comresponds with any of set out In
paragraphs (j} to {u) (inclusive),

any part or interest of the Company in the
Properties s compulsonly purchased or s
otherwise natonalised or otherwise expropnated,

the Company ceases to be a wholly-owned
subsidiary of Felda Investment Corporation SDN
BHD,

any provision of this deed or any document
under which the Company owes obligations to
the Lender s or becomes, for any reason,
invalid, unlawful, unenforceable, terminated,
disputed or ceases to be effective or to have full
force and effect,

the Company repudiates or shows an intention to
repudiate this deed or any document under
which the Company owes obligations to the
Lender;

the Company ceases, or threatens to cease, to




Financial Collateral

Financial Collateral
Regulations

Financial indebtedness

(bb)

carry an all or a substanhal part of its business,
and

any event occurs (or circumstances exist) which,
in the opinion of the Lender, has or 1s likely to
matenally and adversely aifect the Company's
business, assets or financial ¢ondition or the
Company’s ability to perform all or any of its
material obligations under this deed or any
document under which the Company owes
obligations to the Lender

shall have the meaning given to that expression in the
Financtal Collateral Regulations

means the Financial Collateral Arrangements (No 2)
Regulations 2003 (S/ 2003/32286)

means any indebtedness for or in respect of

(@
(b)

moneys borrowed,

any amount rarsed by acceptance under any

12

(c)

(d)

()

h

(@

acceptance-credit-facility-or-raised-pursuant
to any note purchase facility or the issue of
bonds, notes, debentures, lean stock or any
simitar instrument,

the amount of any hability in respect of any
lease or hire purchase contract which would,
In accordance with generally accepted
accountng pnnciples applicable to the
Company, be treated as a finance or capital
lease,

recewvables sold or discounted {(other than
any recewvables to the extent they are sold
on a non-recourse basis),

any amount raised under any other
transaction (including any forward sale or
purchase agreement} having the commercial
effect of a borrowing,

any denvative ftransaction {and, when
calculating the wvalue of any dervative
transaction, only the marked to market value
shall be taken into account),

any counter-indemnity obligation in respect
of a guarantee, indemnity, bond, standby or
documentary letter of credit or any other
mstrument (ssued by a bank or financial
inshitution,




Insurance Policy

(h) any amount raised by the issue of
redeemable shares,

() any amount of any habiity under an advance
or deferred purchase agreement if one of the
primary reasons behind the entry into the
agreement 15 to raise finance,

() any agreement or option to re-acquire an
asset If one of the pnmary reasons behind
the entry into of the agreement or option s to
raise finance, and

(k) {without double counting) the amount of any
habilty i respect of any guarantee or
indemnity for any of the items referred fo in
patagraphs (a) to (]) above

means each contract and policy of insurance effected
or maintained by the Company from time to time In
respect of its assets or business (including, without

Inteltectual Property

Investments

Iimitation;-any-contract-or-policy-of4nsurance-relating-to

the Properties or the Equipment)

means the plans and specifications of any development
works relating to the Property and any present and
future patents, utiity models, nghts to Inventwons,
copynght and neighbouring and related nghts, moral
rights, trade marks and service marks, business names
and domain names, nghts 1n get-up and trade dress,
goadwill and the nght to sue for passing off or unfair
competition, nghts in designs, nghts in computer
software, database nghts, nghts to use, and protect the
confidentiality of, confidential information (including
know-how and trade secrets) and all cther intellectual
property rights, in each case whether registered or
unregistered and including all applcations and rights to
apply for and be granted, renewals or extensions of,
and nghis to claim prionty from, such nghts and ali
simifar or equivalent nghts or forms of proteciion which
subsist or will subsist now or in the future in any part of
the world, together with all fees, royalties and other
rights derived from, or incidental to, these nghts

means ali present and future certificated stocks,
shares, loan capital, secunties, bonds and investments
(whether or not marketable) for the tme bemng owned
(at law or in equity) by the Company, including any

(a) dmdend, interest or other distnbution paid or
payable n relation to any of the Investments,

13




LPA 1925

Properties

Receiver

and

{b) nght, money, shares or property accrumng,
offered or issued at any time in relation to any of
the investments by way of redemption,
substitution, exchange, conversion, bonus,
preferance or otherwise, under option nghts or
otherwise

means Law of Property Act 1925

means all freehold and leasehold properties (whether
registered or unregistered) and all commeonhold
properties, now or in the future (and from time to time)
owned by the Company, or in which the Company
holds an interest (incluchng, but not mited to, the
properties specified in schedule ), and Property
means any of them

means a receiver, recewer and manager or
administrative recerver of any or all of the Secured
Assels appointed by the Lender under clause 16

Relevant Agreement

Secured Assets

Secured Liabllities

Security Fmancial
Arrangement

Secunty

Secunty Penicd

Collateral

means eacli agreement specified i schedule—2—or
designated as such by the Company and the Lender
from time o time

means all the assets, property and undertaking for the
tme beng subject to the Securnty created by, or
pursuant {o, this Deed (and references to the Secured
Assets shall mclude references to any part of them)

all present and future obligations and labthttes of the
Company to the Lender, whether actual or contingent
and whether owed jointly or severally, as principal or
surety or in any other capacity and whether or not the
Lender was an ongmal party to the relevant transaction
and in whatever name or style, together with all interest
(ncluding, without limitation, default interest) accruing
In respect of those obligations or hiabihities

means shall have the meaning given to that expression
in the Financial Collateral Regulations

means any mortgage, charge {whether fixed or floating,
legal or equitable), pledge, lien, assignment by way of
securty or other secunty interest securng any
obligation of any person, or any other agreement or
arrangement having a similar effect

means the period starting on the date of this Deed and
ending on the date on which the Lender s satisfied that
all the Secured Liabiities have been uncondiionally
and irrevocably paid and discharged in full and no

14




12

further Secured Liabilifies are capable of being

outstanding

INTERPRETATION

In this Deed

121 clause and Schedule headings shall not affect the interpretation of this Deed,

122 a reference to a person shall include a reference to an indiaidual, firm, company,
corporation, partnership, unincorporated body of persons, government, state or
agency of a state or any asscciation, frust, joint venture or consortium (whether or
not having separate legal personalty),

123 unless the context otherwise requires, words In the singular shall include the plural
and n the plural shall include the singuiar,

124 unless the context otherwise requires, a reference fo one gender shall include a
reference to the other genders,

125  areference to a party shall include that party's successors, permitted assigns and
permitted transferees and this Deed shall be binding on, and enure to the benefit
of, the parties to this Deed and thew respective personal representatives,
SUCCESSOrS, permilited assigns dnd permitted transferees;

126 a reference to a statute or statutory provision is a reference to It as amended,
extended or re-enacted from time to tme,

127 a reference to a statute or statutory prowvision shall include all subordinate
legislation made from time to tme under that statute or statutory proviston,

128 a reference to wnting or written includes fax but not eman,

129 an obligation on a party not to do something includes an obligation not to allow
that thing to be done,

1210 a reference to thus Deed (or any provision of it) or to any other agreement or
document referred to in thus Deed 1s a reference to this Deed, that prowision ar
such other agreement or document as amended {in ¢ach case, other than in
breach of the prowisians of this Deed) from time to time,

1211 unless the context requires otherwise, a reference to a clause or Schedule 1s fo a
clause of, or Schedule to, this Deed and a reference to a paragraph is to a
paragraph of the relevant Schedule,

1212 any words following the terms including, include, in particular, for example or
any similar expression shall be construed as Hlustrative and shall not limut the
sense of the words, description, defintton, phrase or term preceding those terms,

1213 a reference to an amendment includes a novation, re-enactment, supplement or
vanation (and amended shall be construed accordingly),

1214 a reference to assets includes present and future properties, undertakings,

revenues, nghts and benefits of every description,
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1215 a reference to an authorisation includes an approval, authonisaton, consent,
exemption, filing, kicence, notansation, registrabon and resolution,

1216 a reference to continuing n relation to an Event of Default means an Event of
Defau't that has not been remedied or warved,

1217 areference to determines of determined means, unless the contrary 1s indicated,
a determination made at the absolute discretion of the person making it, and

12148 areference to a regulation includes any regulation, rule, official directive, request
or guidelne {whether or not having the force of law) of any governmental, inter-
governmental or supranatienal body, agency, deparment or regulatory, self-
regulatory or other authority or organisation

if the Lender considers that an amount paid by the Company in respect of the Secured
Liabiities 1s capable of being avoided or olherwise set aside on the liquidation or
administration of the Company or otherwise, then that amount shall not be considered to
have been rrevocably paid for the purpeses of this Deed

NATURE OF SECURITY OVER REAL PROPERTY

ATeference I WIS Degd toacharge ormortgage of oroverany Propertyinciudes

141 all builldings and fixtures and fittings (including trade and tenant's fixtures and
fitings) that are situated on or form part of that Property at any time,

142 the proceeds of the sale of any part of that Property and any other monies paid or
payable in respect of or In connection with that Property,

143 the benefit of any covenants for title given, or entered into, by any predecessor in
title of the Company In respect of that Property, and any monies paid or payable in
respect of those covenants, and

144  all nghts under any licence, agreement for sale or agreement for lease in respect
of that Property

If the rule against perpetuiies applies to any trust created by this Deed, the perpetuity
pencd shall be 125 years (as specified by section 5(1) of the Perpetuttes and

13 CLAWBACK

14

1.5 PERPETUITY PERIOD
Accumulations Act 2009)

1.6 SCHEDULES

The Schedules form part of this Deed and shall have effect as if set out in full in the body of
this Deed Any reference to this Deed includes the Schedules
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2 COVENANT TO PAY

2.1 COVENANT TO PAY
The Company shall, on demand, pay to the Lender and discharge the Secured Liabiihes
when they become due

22 INTEREST
The Company covenants with the Lender to pay interest on any amounts due under clause
21 from day to day untii full discharge (whether before or after judgment, hiquidation,
winding-up or admnistration of the Company) at the Default Rate, prowded that, in the case
of any cost or expense, such interest shall accrue and be payable as from the date on which
the relevant cost or expense arose without the necessity for any demand being made for
payment

k] GRANT OF SECURITY

31 LEGAL MORTGAGE
As a continuing secunty for the payment and discharge of the Secured Liabiites, the
Company with full title guarantee charges to the Lender, by way of first legal mortgage, each
Property specified in_schedule 1

3.2 FIXED CHARGES

As a continuing secunty for the payment and discharge of the Secured Liabliies, the
Campany with full itle guarantee charges to the Lender by way of first fixed charge

321 all Properties acquired by the Company in the future,
322 all present and future interests of the Company not effectively morigaged or
charged under the preceding prowvisions of this clause 3 i, or over, freehold or

leasehold property,

323 all present and future nghts, licences, guarantees, rents, deposits, contracts,
covenants and warranties relating to each Property,

324 all icences, consents and authonsations (statutory or otherwise) held or required
in connection with the Company's business ar the use of any Secured Asset, and
all nghts in connection with them,

325 all s present and future goodwall,

326 all ds uncalled capital,

327 all the Equipment,

328 all the Intellectual Property,

329 all the Book Debts,

3210 all the Investments,
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3211  all monies from time to time standing to the credit of its accounts with any bank,
financial insbitution or other person (including each Designated Account), together
with all other nights and benefits accruing to or arnsing in connection with each
account (including, but not mited to, entittements to interest),

3212 all tts nghts in respect of each Insurance Policy, Including all claims, the proceeds
of all claims and all returns of premium In connection with each Insurance Policy,
to the extent not effectively assigned under clause 3 3, and

3213 all its nghts in respect of each Relevant Agreement and all other agreements,
instruments and nghts refating to the Secured Assets, to the extent not effectively
assigned under clause 3 3

33 ASSIGNMENT
As a continung secunty for the payment and discharge of the Secured Liabiities, the
Company with full title guarantee assigns to the Lender absolutely, subject to a proviso for
reassignment on irrevocable discharge in full of the Secured Liabilities
331 all its nghts n each Insurance Policy, including all claims, the proceeds of all
claims and all returns of prerum in connection with each Insurance Policy, and
332 the benefit of each Relevant Agreement and the benefit of alf other agreements,
instruments and rights refating to The Secured Assets
34 FLOATING CHARGE
As a continuing security for the payment and discharge of the Secured Liabilittes, the
Company with full title guarantee charges to the Lender, by way of first floating charge, all
the undertaking, property, assets and nghts of the Company at any time not effectively
mortgaged, charged or assigned pursuant to clause 3 1 to clause 3 3 inclusive
35 QUALIFYING FLOATING CHARGE
Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floahing charge
created by clause 3 4
36 AUTOMATIC CRYSTALLISATION OF FLOATING CHARGE

The floating charge created by clause 3 4 shall automatically and immediately (without
notice) convert Into a fixed charge over the assets subject to that floating charge if

361 the Company

{(a) creates, or attempts to create, without the pnor wntten consent of the
Lender, a Secunty or a trust in favour of another person over all or any part
of the Secured Assets (except as expressly permitted by the terms of this
Deed), or

(b) disposes, or attempts to dispose of, all or any part of the Secured Assets

(other than Secured Assets that are only subject to the floating charge while
it remains uncrystallised),
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362 any person levies (or attempts fo levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets, or

363 a resolution 15 passed or an order 18 made for the winding-up, dissolution,
administration or re-organisation of the Company

a7 CRYSTALLISATION OF FLOATING CHARGE BY NOTICE

The Lender may, in iis sole discretion, at any time and by written notice to the Company,

convert the floating charge created under this Deed into a fixed charge as regards any part

of the Secured Assets specified by the Lender in that notice
s ASSETS ACQUIRED AFTER ANY FLOATING CHARGE HAS CRYSTALLISED

Any asset acquired by the Company after any crystallisatbon of the floating charge created

under this Deed that, but for that crystallisation, would be subject to a floating charge under

this Deed, shall (unless the Lender confirms otherwise to the Company in wnting) be
charged to the Lender by way of first fixed charge

4. LIABILITY OF THE COMPANY

4.1 LIABILITY NOT DISCHARGED

The Company's liability under this Deed in respect of any of the Secured Liabilities shall not

be discharged, prejudiced or affected by

411 any secunty, guarantee, mdemnity, remedy or other right held by, or availabie to,
the Lender that 1s, or becomes, wholly or partially illegal, void or unenforceable on
any ground,

412 the Lender renewing, delermining, varying or increasing any facility or other
transaction in any manner or concurnng n, accepting or varying any compromise,
arrangement or setflement, or omitting to claim or enforce payment from any other
person, or

413 any other act or omission that, but for this clause 4 1, might have discharged, or
otherwise prejudiced or affected, the iability of the Company

4.2 IMMEDIATE RECOURSE

The Company waives any night it may have to require the Lender to enforce any secunty or

other night, or claim any payment from, or otherwise proceed against, any other person

before enforcing this Deed against the Company

5. REPRESENTATIONS AND WARRANTIES

5.1 REPRESENTATIONS AND WARRANTIES
The Company makes the representations and warranties set out In this clause 5 to the
Lender

52 DUE INCORPORATION

The Company

19




521 12 a duly incorporated imited hability company validly existing under the law of its
junisdiction of incarporation, and

522 has the power to own ts assets and carry on its business as it I1s being conducted

The Company has the power fo enter into, deliver and perform, and has taken all necessary
achion to authorise its entry into, delivery and performance of this deed and the transactions
contemplated by it No hmit on its powers will be exceeded as a result of the grant of
Secunty contempiated by this deed

NON-CONTRAVENTION

The entry into and performance by It of, and the transactions contemplated by, this deed do
not and will not contravene or conflict with

541 the Company's constitubional documents,
542 any agreement or instrument binding on i or its assets or constitute a default or

termination event (however described)} under any such agreement or instrument,
or

543 anylaw-or regulation-or judiciatoroffictat-order-applicable-to-it
AUTHORISATIONS

All actions, conditions and things required to be taken, fulfiled and done (including the
obtaiing of any necessary authorisations, the making of registrations and the like) by the
laws of the junsdiction under which the Company 1s incarporated or formed th or in which
any of its assets are situated in order

551 to enable it lawfully to enter into, exercise its rights and perform and comply with
its obligations under this deed,

552 to ensure that those obligations are valid and legaily binding and enforceable, and

553 to make this deed admissible n ewvidence in the courts of its junisdiction of
incorporation and of England and Wales,

have been taken, fulfilled and done in order for it to comply with ts cbligatens to the Lender

53 POWERS
54
55
under this deed
5.6

BINDING OBLIGATIONS

561 The Company's obhgations under this deed are legal, vald, binding and
enforceable

6562 This deed creates

(@) vald, legally binding and enforceable Security for the obhgations expressed
to he secured by it, and
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57

5.8

{b) subject to registration pursuant to Part 25 of the Companies Act 2006 and,
in the case of real property, registration at the Land Registry, perfected
Secunity over the assets referred to in this deed,

n favour of the Lender, having the priority and ranking expressed to be created by
this deed and ranking ahead of all (if any) Secunty and nghts of third parties,
except those preferred by law

REGISTRATION

It 1s not necessary to file, record or enrol this deed (other than at Companies House or the
Land Registry) with any court or other authonty or pay any stamp, registration or similar
taxes n relation to this deed or the transactions contemplated by

NO DEFAULT

581

582

No Event of Default or, on the date of this deed, event or circumstance which
would, on the expiry of any grace penod, the giving of notice, the making of any
determunation, satisfaction of any other condition or any combination thereof,
constitute an Event of Default, has occurred and s continuing

No other event or circumstance is outstandmy which constitutes (or, with the
expiry of a grace penod, the gmving of notice, the making of any determination,

59

510

satisfaction of any other condition or any combination therssf, would constitute)-a
default or a termination event (however described) under any other agreement or
instrument which 15 binding an it or to which any of its assets 1s subject which has
or 1s reasonably likely to have a matertal adverse effect on its business, assets or
condibion, or its ability to perform its material obligations under this deed

LITIGATION

No htigaton, arbitration or administrative proceedings of or before any court, arbitral body or
agency which might reasconably be expecied to be adversely determined and, if adversely
determined, might reasonably be expected to result in a matenal adverse effect on its
business, assets or condition, or s abiity to perform ts matenal obligations under this deed
have been started or (to the best of its knowledge and belief) threatened against the
Company

INFORMATION

The information, \n written or electronic format, supplied by, or on behalf of, the Company to
the Lender in connection with thrs deed was, at the time it was supplied or at the date it was
stated fo be given (as the case may be)

5101

5102

complete and accurate in all matenal respects at the time it was so supplied or as
otherwise specified therein and ali wntten mformation compiled by a third party
and supplied by the Company o the Lender is frue, complete and accurate in all
matenal respects at the time 1t was so supplied or as otherwise specified therein,

if ¥ comprised estimates, forecasts and projections provided by the Company to
the Lender and all assumptions and presumptions upon which they were made
were far and reasonable at the tine they were made and fairly represent the
views of the party making such estimate, forecast or projection formed in good
faith as at its date,
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5403 the Company has not knowingly withheld any information which if disclosed may
reasonably be expected malenally and adversely to affect the decision of the
Lender considering whether or not to provide finance to the Company,

5104 nothing has occurred or been omitted from the information delivered ta the Lender
tn connection with this Deed or any document under which the Company owes
obligations to the Lender and no information has been given or withheld that
results in the information delivered to the Lender pursuant to thus this Deed or any
document under which the Company owes obligations to the Lender being unfrue
or misleading 1n any materal respect

The Company Is the sole legal and beneficial owner of the and has & good and valid tille
(which was acquired and 1s held with full ttle guarantee) to, the Secured Assets and 18
otherwise entitled to use such of its assets as are necessary o conduct its business

The Secured Assets are free from any Secunty other than the Secunty created by this Deed

The Company has not receved, or acknowledged Tiotite of —any adverse—claim—by-any
person in respect of the Secured Assets or any interest in them

There are no covenants, agreements, reservations, condittons, interests, nghts or other
matters whatsoever that matenally and adversely affect the Secured Assets, save as
disclosed in any certificate of title approved on behalf of the Lender

There 1s no breach of any law or regulation that matenally and adversely affects the Secured
Assets save as disclosed in any certificate of itle approved on behalf of the Lender

Mo facility necessary for the enjoyment and use of the Secured Assets 1s subject to terms
entithing any person to terminate or curtal its use save as disclosed in any certificate of tille

Nothing has ansen, has been created or 1s subsisting, that would be an overnding mterest in
any Praperty save as disclosed m any certificate of title approved on behalf of the Lender

5.1 OWNERSHIP OF SECURED ASSETS

512 NO SECURITY

513 NO ADVERSE CLAIMS

5.14 NO ADVERSE COVENANTS

5.15 NO BREACH OF LAWS

5.16 NO INTERFERENCE IN ENJOYMENT
approved on behalf of the Lender

517 NO OVERRIDING INTERESTS

518 AVOIDANCE OF SECURITY

No Secunty expressed to be created under this Deed 1s hable to be avoided, or otherwise
set aside, on the hiquidation or administration of the Company or otherwise
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519 NO PROHIBITIONS OR BREACHES
There 1s no prohibition on assignment in any insurance Policy or Relevant Agreement and
the entry into this Deed by the Company does not, and will not, constitute a breach of any
Insurance Policy, Relevant Agreement or any other agreement or instrument binding on the
Company or its assets
5.20 NECESSARY LICENCES
The Company has the benefit of all necessary lcences, consents and authorisations
required under all applicable law i connection with its ownership of the Property and they
are 1n full force and effect
521 ENVIRONMENTAL COMPLIANCE
5211 The Company has performed and complied with in all material respects all
Environmental Law, Environmental Permits and all other matenal covenants,
condihons, restnctions or agreements directly or indirectly concerned with any
contamination, poliution or waste or the release or discharge of any Dangerous
Substance in connection with the Property
5.21.2 No Environmental Claim has been commenced or (to the best of the Company’s
knowledge and belef) 1s threatened against the Company
5.22 ENFORCEABLE SECURITY
This Deed constitutes and will constitute the fegal, valid, binding and enforceable obligations
of the Company, and 1s, and will continue to be, effective security over all and every part of
the Secured Assets In accordance with its terms
5.23 INVESTMENTS
5231 The investments are fully paid and are not subject to any option to purchase or
simiiar nghts
5232 No consttutional document of an issuer of an Invesiment, nor any other
agreement
(a) restricts or mhibits any transfer of the Invesiments on creation or
enforcement of the secunty constituted by this Deed, or
{p) contans any nghts of pre-emption in relation to the Investments
5.24 RELEVANT AGREEMENTS

5241 The counterparts and instruments comprising the Relevant Agreements, Relevant
Policies or other document, agreement or arrangement comprising the Secured
Assets as provided to the Lender before the date of thus Deed, evidence all terms
of the relevant Secured Assets, and there are no other documents, agreements or
arrangements that may affect the operation or enforceability of any Secured
Assets

23




5.25

5242 No Relevant Agreement, Insurance Policy or other document, agreement or
arrangement compnising the Secured Assets is voud, voidable or otherwise
unenforceable

5243 No vanaton of any Relevant Agreement, Insurance Policy or other document,
agreement or arrangement compnsing the Secured Assets 1s contemplated

5244 The Company i1s not tn breach of s obligalions under any Relevant Agreement,
insurance Policy or other document, agreement or arrangement compnsing the
Secured Assets and nothing has occurred

(@) which 15, or would conshitute {with the giving of notice or passage of time or
both), an event of default (however described) under any Relevant
Agreement, Insurance Policy or other document, agreement or arrangement
comprnising the Secured Assets, or

(b}  which would enfitie a perscn to terminate or rescind a Relevant Agreement,
Insurance Policy or other document, agreement or arrangement comprising
the Secured Assets

TIMES FOR MAKING REPRESENTATIONS AND WARRANTIES

The representations and warranties set out in clause 5 3 to clause 5 23 are made by the

61

62

Company on the date of this Deed are deemed to be repeated on each day of the Secunty
Penod with reference to the facts and circumstances existing at the tme of repetition

GENERAL COVENANTS
NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Company shall not at any ime, except with the prior wntten consent of the Lender

611 create, purport to create or permit to subsist any Secunty on, or in relation to, any
Secured Assei other than any Security created by this Deed or any other
document entered mto between the Company and the Lender,

612 sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner (or purport to do so), all or any part of, or any interest in, the Secured
Assets (except, In the ordinary course of business, Secured Assels that are only
subject to an uncrystallised floating charge), or

613 create or grant (or purport to create or grant) any interest in the Secured Assets in
favour of a third party

PRESERVATION OF SECURED ASSETS

The Company shall not do, or permit to be done, any act or thing that would or might
depreciate, jeopardise or otherwise prejudice the security held by the Lender, or materiafly
diminish the value of any of the Secured Assets or the effectiveness of the secunity created
by this Deed
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63

64

COMPANY'S WAIVER OF SET-OFF

The Company waives any present or future nght of set-off it may have n respect of the
Secured Liabilities (ncluding sums payabie by the Company under this Deed)

COMPLIANCE WITH LAWS AND REGULATIONS

641 The Company shall not, without the Lender's prior wniten consent, use or permit
the Secured Assets to be used in any way confrary to law

642 The Company shall

{a) comply with the requirements of any law and regulaton relating to or
affecting the Secured Assets or the use of it or any part of them,

(b)  obtamn, and promptly renew from time to time, and comply with the terms of
ali authonsations that are required 1n connection with the Secured Assets or
their use or that are necessary to preserve, mawmntain or renew any Secured
Asset, and

(¢} promptly effect any mamntenance, modifications, alterations or repatrs that
are required by any law or regulation to be effected on or in connection with
the Secured Assets

6.5

66

67

ENFORCEMENT OF RIGHTS

The Company shall use its best endeavours to

651 procure the prompt observance and performance of the covenants and other
obligations imposed on the Company's counterparties (including each counterparty
in respect of a Relevant Agreement and each insurer in respect of an Insurance
Policy), and

652 enforce any nghts and inshtute, continue or defend any proceedings relating to
any of the Secured Assets that the Lender may require from time to time

NOTICE OF MISREPRESENTATION AND BREACHES

The Company shall, promptly on becoming aware of any of the same, noltify the Lender in
writing of

661 any representation or warranty set out in clause 5 which is incorrect or misleading
in any material respect when made or deemed to be repeated, and

662 any breach of any covenant set out in this Deed

TITLE DOCUMENTS

The Company shall, on the execution of this Deed (or, i later, the date of acquisition of the
relevant Secured Asset), deposit with the Lender and the Lender shall, for the duration of

thus Deed be entitled to hold

671 all deeds and documents of title relating to the Secured Assets that are in the
possesston or control of the Company (and if these are not within the possession
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6.8

or control of the Company, the Company undertakes to obtain possession of all
these deeds and documents of hiie},

672 all insurance Policies and any other insurance policies relating fo any of the
Secured Assets that the Company is entitled to possess,

673 all deeds and documents of tile (if any) relating to the Book Debis as the Lender
may specify from time to ttme, and

674 copies of all he Relevant Agreements, cerlified to be true copies by either a
director of the Company or by the Company’s solicitors

INSURANCE

The Company shall effect or procure to be effected and thereafter mamtain

681

all nsks insurance In respect of the Property (or part thereof) including, without
limitation, terronsm nsurance, to the full reinstatement value thereof with sufficient
provision made for site clearance and associated fees and a sum which, in the
opinion of the Lender, 1s equal to three years' rental mcome from the Froperty,

insurance agamst pubbc iabikty nsks,

69

G384

685

The-Company will-ensure-at-al-imes-that-all-hsuranee-Policies contain

(a) a morigagee clause whereby such Insurance Policy will not be vitiated or
avoided as against a mortgagee or securiy holder in the event of or as a
result of any misrepresentation, act, neglect or faiure to make disclosure on
the part of the msured party (other than the Lender) or any circumstances
beyond the control of any insured party, and

(b) terms prowiding that it will not be mvaldated so far as the Lender 18
concerned for faillure to pay any premium due without the insurer first giving
to the Lender not less than 14 days’ wntten notice

The Company will at all tmes ensure that (except as provided in Clause 6 8 2)
each Insurance Policy 1s 1n the names of the Company and the Lender on behalf
of the Lender as co-insured with the Lender named as loss payee and will ensure
that each Insurance Policy contains a provision under which the proceeds of the
nsurance are payable direcfly to the Lender

The Company will use its reasonable endeavours to procure that there be given to
the Lender such information in connection with the msurances and coptes of the
policies as the Lender may reasonably require (including, without imitation, all
matenal correspondence with the insurers) and will notfy the Lender of renewals
made {(and within one month of the expiry date of the relevant msurance provide a
copy of the relevant renewai certificate) and variations or cancellations of policies
made or, o the knowledge of the Company, threatened or pending

INSURANCE PREMIUMS

The Company shall procure prompt payment of all premiums and all other things necessary
to keep ail of the insurance policies in force

26




610

6.11

6.12

NO INVALIDATION OF INSURANCE

The Company shall not do or permit anything to be done which may make void or voidable
any Insurance policy in connection with any part of the Property If the Company fails to
comply with any of the provisions of clause 6 8-6 8 the Lender shall immedately be entited
to effect the msurances concerned at the expense of the Company

PROCEEDS OF INSURANCE POLICIES

6111

6112

Subject to clause 6 11 2 below, the Company shall apply all monses received or
recevable under any insurance in respect of the Property (other than monies
recewved in respect of loss of rent or service charge) towards replacing, restonng
or reinstating the Property

To the extent the relevant msurance policy and any leases or any headleases do
not restrict the proceeds of Insurance beng used to prepay the Secured Liabilities
or require those proceeds to be applied for another purpose, the proceeds of
tnsurance shall be used, at the option of the Lender, to prepay the Secured
Labilities

NOTICES TO BE GIVEN BY THE COMPANY

The Company shall

6121

6122

6123

on the execution of this Deed and as so requested by the Lender from time to
time

(a) give notice to each counterparty to a Relevant Agreement in the form set
out in part 1 of schedule 3, and

(b)  procure that each counterparty promptly provides to the Lender within five
Business Days an acknowledgement of the notice in the form set out in part
2 of schedule 3,

on the execution of this Deed and as so requested by the Lender from time to
time

(a) give notce to each msurer under an insurance Policy in the form set out In
part 1 of schedule 4, and

{b) procure that each nsurer promptly provides to the Lender within five
Business Days an acknowtedgement of the notice in the form set out in part
2 of schedule 4, and

on the execution of fus Deed and as so requested by the Lender from time to
time

(a) gwe notice to each bank, financial institution or other person (other than the
Lender) with whom the Company holds an account (including each
Designated Account) in the form set out in part 1 of schedule 5, and

{p) procure that each such bank, financial institubon or other person promptly

provides to the Lender within five Business Days an acknowledgement of
the notice in the form of part 2 of schedule 5
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613

INFORMATION

The Company shall

6131

6132

6133

6134

give the Lender such information concerming the location, condition, use and
operation of the Secured Assets as the Lender may requrre,

permit any persons designated by the Lender and any Recewer to enter on its
premises and inspect and examine any Secured Asset, and the records relating to
that Secured Asset, at ail reasonable times and on reasonable prior notice, and

promptly nolify the Lender in wnting of any action, claim, nofice or demand made
by or against it in connection wath all or any part of a Secured Asset or of any fact,
matter or circumstance which may, with the passage of time, give rise to such an
action, claim, notice or demand, together with, in each case, the Company's
proposals for setlling, hquidating, compounding or contesting any such action,
claim, notice or demand and shall, subject to the Lenders prior approval,
implement those proposals at its own expense

supply to the Lender all formal documents dispatched by the Company to its
shareholders (or any class of them) in ther capacity as such, or its creditors
generally, at the same time as they are dispatched,

614

615

6135

6136

supply to the Lender detalls of any litigation, arbiffatich or agministrative
proceedings which are current, threatened or pending against the Company as
soon as it becomes aware of them and which might, f adversely determined, have
a material adverse effect on ds business, assets or condition, or its abiity to
perform its material obhgations under this deed or any document evidencing the
Secured Liabilihes, and

supply to the Lender promptly, any further information about the financial
condition, business and operations of the Company as the Lender may reagonably
request

PAYMENT OF OUTGOINGS

The Company shall promptly pay all taxes, fees, licence duties, registration charges,
nsurance premiums and other outgoings In respect of the Secured Assets and, on demand,
produce evidénce of payment to the Lender

APPOINTMENT OF ACCOUNTANTS

6151

6152

The Company shall

{a) atts own cost, f at any time so required by the Lender, appont an
accountant or firm of accountants nominated by the Lender to investigate
the financial affarrs of the Company and those of its substdianies and report
to the Lender; and

(o) co-operate fully with any accountants so appointed and mmediately provide
those accountants with all informaton requested

The Company authorises the Lender to make an appoiniment as it shall think fit at
any hme, without further authority from the Company In every case, the Company
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616

6.17

618

shall pay, or reimburse the Lender for, the fees and expenses of those
accountants

NOTIFICATICN OF DEFAULT

The Company shall notify the Lender of any Event of Defauli or event or cireumstance which
would, on the expiry of any grace perod, the gwving of notice, the making of any
determination, satisfaction of any other condition or any combination thereof, constitute an
Event of Default {and the steps, If any, being taken to remedy i) promptly upon becoming
aware of its cccurrence

AUTHORISATIONS

The Company shali promptly obtain all consents and authonsations necessary (and do all
that 1s needed to mamntain them n full force and effect} under any law or regulation of its
junsdiction of incorporation to enable it to perform its obkgations under this deed and to
ensure the legality, validity, enforceability and admissibility in evidence of this deed In (ts
Jurtsdiction of incorporation

COMPLIANCE WITH LAW

The Company shall comply in all respects with all laws to which it may be subject If fallure to
do so would matenially impair its ability to perform its obligations under this deed

619

71

72

CHANGE OF BUSINESS

The Company shall not make any substantial change to the nature or scope of its business
as carried out on the date of this deed

PROPERTY COVENANTS
MAINTENANCE

The Company shall keep all bulldings and all fixtures on each Property in good and
substantial repair and condibion

PRESERVATION OF PROPERTY, FIXTURES AND EQUIPMENT
The Company shall not, without the prior written consent of the Lender

721 puli down or remove the whole, or any part of, any building forming part of any
Property or permit the same to occur,

722 make or permit any alterations to any Property, or sever orf remove, or permit to be
severed or removed, any of its fixtures, or

723 remove or make any alterations to any of the Equipment belonging to, or in use by,

the Company on any Property (except to effect necessary reparrs or replace them
with new or iImproved models or substitutes)
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7.3

74

75

CONDUCT OF BUSINESS ON PROPERTIES

The Company shall carry on its trade and business on those parts (if any) of the Properties
as are used for the purposes of trade or business in accordance wath the standards of good
management from time to tme current in that trade or business

PLANNING INFORMATION
The Company shall

741 give full particutars to the Lender of any notice, order, direction, designation,
resolution or proposal given or made by any planning authority or other public
body or authonty (Planning Notice) that specifically apphes to any Property, or to
the locality in which it is situated, within seven days after becoming aware of the
relevant Planning Notice, and

742 at its own expense, iImmediately on request by the Lender, and at the cost of the
Company, take all reasonable and necessary steps to comply with any Planning
Notice, and make, or jon with the Lender i making, any objechions or
representations in respect of that Planning Notice that the Lender may desire

COMPLIANCE WITH COVENANTS AND PAYMENT OF RENT

7.6

17

The Company shall

751 observe and perform all covenants, stipulations and conditions to which each
Property, or the use of it, 1s or may be subjected, and (if the Lender so requires)
produce evidence sufficient to satisfy the Lender that those covenants, stipulations
and condittons have been observed and performed,

752 diligently enforce all covenants, stpulations and conditions benefitng each
Property and shall not (and shall not agree to) waive, release or vary any of the
same, and

753 (without prejudice to the generality of the foregoing) where a Property, or part of #,
is held under a lease, duly and punctually pay alf rents due from time to time, and
perform and observe all the tenant's covenants and condiions

PAYMENT OF RENT AND OUTGOINGS

The Company shall

761 where a Property, or part of 1, 1s held under a lease, duly and punctually pay all
rents due from time to time, and

762 pay (or procure payment of the same) when due all charges, rates, taxes, duties,
assessments and other outgoings relating to or imposed on each Property or on its
occupler

MAINTENANCE OF INTERESTS IN PROPERTIES

The Company shall not, wathout the prior wntten consent of the Lender

771 grant, or agree to grant, any licence or tenancy affecting the whole or any part of

any Property, or exercise, or agree to exercise, the statutory powers of leasing or
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7.8

7.9

of accepting surrenders under sections 99 or 100 of the Law of Property Act 1925,
or

772 in any other way dispose of, surrender or create, or agree to dispose of surrender
or create, any legal or equitable estate or interest in the whole or any part of any
Property

REGISTRATION RESTRICTIONS

If the ttle to any Property s not registered at the Land Registry, the Company shall pracure
that no person (other than iself) shall be registered under the Land Registration Acts 1925
to 2002 as proprietor of all or any part of any Property without the prior written consent of
the Lender The Company shall be hable for the costs and expenses of the Lender n
lodging cautions against the registration of the title to the whole or any part of any Property
from time to time

DEVELOPMENT RESTRICTIONS
The Company shall not, without the prior written consent of the Lender

791 make or, Insofar as it Is able, permit others to make any applicahon for ptanning
permission or development consent in respect of the Property, or

7.10

7.1

7.12

713

792 carry out,arpermit;or-suffer-to-be-camed-out-on-any-Property-any-development
as defined in the Town and Counfry Planning Act 1990 and the Pianning Act 2008,
or change or permit or suffer to be changed the use of any Property

ENVIRONMENT
The Company shall

7101  comply with all the requirements of Environmental Law both in the conduct of its
general business and in the management, possession or occupation of each
Property, and

7102 obtain and comply with all authorisations, permits and other types of licences
necessary under Environmental Law

NO RESTRICTIVE OBLIGATIONS

The Company shall not, without the prior wntten consent of the Lender, enter nto any
onerous or restrictive obligations affecting the whole or any part of any Property, or create or
permit to anse any overmnding Iinterest, easement or nght whatever in or over the whale or
any part of any Property

PROPRIETARY RIGHTS

The Company shall procure that no person shall become entitied to assert any proprietary or
other like nght or interest over the whole or any part of any Property without the prior wnitten
conseni of the Lender

INSPECTION

The Company shall permit the Lender, any Receiver and any person appainted by either of
them to enter on and inspect any Property on reasonable pnor notice
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7.15

7.18

PROPERTY INFORMATION

The Company shall inform the Lender promptly of any acquisition by the Company of, or
contract made by the Company to acquire, any freehold, leasehold or other interest in any
property

VAT OPTION TO TAX
The Company shall not, without the prior written consent of the Lender
7151 exercise any VAT option to fax in relation to any Property, or

7152 revoke any VAT option to tax exercised, and disclosed to the Lender, before the
date of this Deed

REGISTRATION AT THE LAND REG!STRY

The Company consents to an application being made by the Lender to the Land Registrar
for the following restriction in Form P to be registered against Its title to each Property

“No disposition of the registered estate by the propnetor of the registered estate or by the
proprietor of any registered charge, not being a charge registered before the entry of this
restriction s to be registered without a wntten consent signed by the proprietor for the tme

81

being of the charge “dated - [DATE]n-favour-of-Bangkok-Bank-Public-Company-kbimited
referred to in the charges register or therr conveyancer ”

INVESTMENTS COVENANTS
DEPOSIT OF TITLE DOCUMENTS
811 The Company shall

{a) on the execution of this Deed, deliver to the Lender, or as the Lender may
direct, all stock ar share certificates and other documents of title or evidence
of ownership relating fo any Investments owned by the Company at that
time, and

{b) on the purchase or acquisition by it of Investments after the date of thig
Deed, deposit with the Lender, or as the Lender may direct, ail stock or
share certificates and other documents of title or evidence of ownership
relating to those Investments

812 Af the same time as deposihing documents with the Lender, or as the Lender may
direct, In accordance wath clause 8 1 1, the Company shall alsc deposit with the
Lender, or as the Lender may direct

{a) all stock transfer forms relating to the refevant Investments duly completed
and executed by or on behalf of the Company, but with the name of the
transferee, the consderation and the date left blank, and

(b) any other documents (in each case duly compieted and executed by or on

behalf of the Company) that the Lender may request to enable it or any of
its nominees, or any purchaser or fransferee, to be registered as the owner
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8.2

of, or otherwise obtain a legal title to, or fo perfect its secunty interest in any
of the relevant Investments,

so that the Lender may, at any time and without notice to the Company, complete
and present those stock transfer forms and other documents to the 1ssuer of the
Investments for registration

NOMINATIONS

821

822

The Company shall terminate with immediate effect all nominabions it may have
made (including, without limitation, any nomination made under secton 145 or
section 148 of the Companies Act 2006) in respect of any Investments and,
pending that termination, procure that any person so nominated

(2) does not exercise any nghts in respect of any Investments without the prior
written approval of the Lender, and

(b} immediately on receipt by i, forward to the Lender all communications or
other information recerved by it in respect of any Investments for which it
has been so nommated

The Company shall noi, during the Securty Periocd, exercise any rights {including,
without hmitation, any rights under sections 145 and 146 of the Companies Act

8.3

84

2006) fo nominafe any persofi in respect of any of the Investments

PRE-EMPTION RIGHTS AND RESTRICTIONS ON TRANSFER

The Company shali

831

832

obtain all consents, wawvers, approvals and permissions that are necessary, under
the articles of association (or otherwise) of an ssuer of any Investments, for the
transfer of the Invesiments to the Lender or its nomimnee, or fo a purchaser on
enforcement of the secunity constituted by this Deed, and

procure the amendment of the share transfer prowvisions (including, but not imited
to, deletion of any pre-emptian provisions) under the articles of association, other
constifutional document or otherwise of each issuer of the Investiments in any
manner that the Lender may require in order to permit the transfer of the
Investments to the Lender or its nomines, or to a purchaser on enforcement of the
security constituted by this Deed

DIVIDENDS AND VOTING RIGHTS BEFORE ENFORCEMENT

841

842

Before the secunty constituted by this Deed becomes enforceable, the Company
may retain and apply for its own use all dividends, interest and other monies paid
or payable in respect of the Investments and, if any are paid or payable to the
Lender or any of its nominees, the Lender wiil hold all those dwvidends, interest
and other monies received by it for the Company and will pay them to the
Company promptly on request

Before the secunity constituted by this deed becomes enforceable, the Company

may exercise all voting and other rights and powers in respect of the Investments
or, if any of the same are exercisable by the Lender of any of its nominees, to
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8.5

843

B44

direct in wniting the exercise of those voting and other rights and powers provided
that

{a) it shall not do so in any way that would breach any provision of this deed or
for any purpose inconsistent with this deed, and

(b) the exercise of, or the fallure to exercise, those voting nights or other rights
and powers would not, 1n the Lender’s opinuon, have an adverse effect on
the value of the investments or otherwmise prejudice the Lender's secunty
under this deed

The Company shall indemnify the Lender against any loss or liability incurred by
the Lender (or its nominee} as a consequence of the Lender {or its nominee)
acting in respect of the Investments at the direction of the Company

The Lender shall not, by exercising or not exercsing any voting rights or
otherwise, be construed as permithing or agreeing to any vanatipn or other change
in the nghts attaching to or conferred by any of the Investments that the Lender
considers prejudhcal to, or impainng the value of, the secunty created by this
Deed

DIVIDENDS AND VOTING RIGHTS AFTER ENFORCEMENT

8.6

87

After the security constittiied by this Dead has becaorme enforceable

851

852

all dividends and other disinbutons paid In respect of the Investments and
recewved by the Company shalt be held by the Company on trust for the Lender
and immediately paid into a Designated Account or, if received by the Lender,
shall be retained by the Lender, and

all voting and other nghts and powers attaching fo the Investments shall be
exercised by, or at the direction of, the Lender and the Company shall, and shall
procure that its norminees shall, comply with any directions the Lender may give, in
its absolute discretion, concerning the exercise of those rnights and powers

CALLS ON INVESTMENTS

Notwithstanding the secunty created by thus Deed, the Company shail promptly pay all calis,
instalments and other payments that may be or become due and payable in respect of all or
any of the Investments The Company acknowledges that the Lender shall not be under any
habilty in respect of any such calls, instalments or other payments

NO ALTERATION OF CONSTITUTIONAL DOCUMENTS OR RIGHTS ATTACHING TO
INVESTMENTS

The Company shall not, without the pnor written consent of the Lender, amend, or agree to
the amendment of

871

872

the memarandum or articles of association, or any other constitutional documents,
of any I1ssuer of the Investments that 1s not a public company, or

the nghts or kabihttes attaching to, or conferred by, all or any of the Investments




88 PRESERVATION OF INVESTMENTS

The Company shall ensure (as far as it 1s able lo by the exercise of all voling rights powers

of control and other means avalable to ) that any issuer of the lnvesiments thal 1s nGt a

pubhc company shall not

gg1 consolidate or subdivide any of the Investments, or re-organise, exchange, repay
of reduce Its share capital in any way,

g§82 15sue any new shares or s'ock or

2883 refuse to regisier any transfer of any of the Investments that may be lodged with &t
for registration by, or on behalf of, the Lender or the Company In accordance with
this Deed

89 INVESTMENTS INFORMATION

The Company shall promptly foliowing receipt, send to the Lender copies of any notice

cireular, report accounts and any other documeni received Dby ol that relates to the

lnvestmenis
9 EQUIPMENT COVENANTS
91 MAINTENANCE OF EQUIPMENT

The Company shall

911 maintain the Equipment in good and serviceable condition {except for expected
far wear and tear) n comphance with all relevant manuals, handbooks,
manufacturer's instructions and recommendations and maintenance or servicing
schedules,

912 at ks own expense renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar qually and of equal
or greater value, and

913 not perrmit any Equipment to be
{a) used or handled other than by properly quahfied and trarned persons, or
(b} overicaded or used for any purpose for whuch it 15 nol designed or

reasonably suitable
92 PAYMENT OF EQUIPMENT TAXES

The Company shall promptly pay all taxes, {ees, licence dubes, registraton charges

nsurance premiums and other outgoings 1n respect of the Equipment and, on demand,

produce evidence of such payment to the Lender
93 NOTICE OF CHARGE

The Company
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931 shall, if so requested by the Lender, affix to and maintan on each tem of
Equipment in a conspicuous place, a clearly legible identfication plate contamning
the following wording

"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it {and ancillary equipment] are subject
to a fixed charge dated [DATE} m favour of Bangkok Bank Public Company
Limited *

932 shall not, and shall not permit any person to, conceal, obscure, alter or remove
any plate affixed in accordance with clause 9 3 1

10. BCOK DEBTS COVENANTS
10.1 REALISING BOOK DEBTS
1011 The Company shall as an agent for the Lender, collect in and realise all Book
Debts, pay the proceeds info a Designated Account immediately on receipt and,
pending that payment, hold those proceeds in trust for the Lender,
1012 The Company shall not, without the prior wniten consent of the Lender, withdraw
any amounts standing to the cradit of any Designated Account, and
1013 The Company shall, if called on to do so by the Lender, execute a legal
assignment of the Book Debts to the Lender on such terms as the Lender may
require and give notice of that assignment to the debtors from whom the Book
Debts are due, owing or incurred
102 PRESERVATION OF BOOK DEBTS
The Company shall not (except as prowided by clause 10 1 or with the prior written consent
of the Lender) release, exchange, compound, set-off, grant time or indulgence in respect of,
or in any other manner deal with, alt or any of the Book Debts
11 RELEVANT AGREEMENTS COVENANTS
111 RELEVANT AGREEMENTS

1111 The Company shall, unless the Lender agrees otherwise in writing, comply with
the terms of any Relevant Agreement and any other document, agreement or
arrangement cemprising the Secured Assets (other than the Insurance Policies)

1112 The Company shall not, unless the Lender agrees otherwmise 1n writing

(a) amend or vary or agree to any change in, or wave any requirement of,

(b) settle, compromse, terminate, rescind or discharge ({(except by
performance), or

(c) abandon, wawve, dismiss, refease or discharge any action, claim or

proceedings agamnst any counterparty to a Relevant Agreement or other
person in connection with,
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any Relevant Agreement or any other document, agreement or arrangement compnsing the
Secured Assets (other than the Insurance Policies)

12 INTELLECTUAL PROPERTY COVENANTS
121 PRESERVATION OF RIGHTS
The Company shall take all necessary action to safeguard and maintain present and future
nghts in, or relating to, the Intellectual Property including (without limitation) by observing all
covenants and stipulations relating to those nghts, and by paying all applicable renewal
fees, licence fees and other outgoings
122 REGISTRATION OF INTELLECTUAL PROPERTY
The Company shall use all reasonable efforts to register applicatons for the regstration of
any Intellectual Property, and shall keep the Lender informed of ali matters relating to each
such registration
12.3 MAINTENANCE OF INTELLECTUAL PROPERTY
The Company shall not permit any Inteflectual Property to be abandoned, cancelled aor to
lapse
13 POWERS OF THE LENDER
131 POWER TO REMEDY
1311 The Lender shall be entitled (but shall not be obliged) to remedy, at any time, a
breach by the Company of any of its cbligations contained n this Deed
1312 The Company rrrevocably authorises the Lender and its agents to do all tnings that
are necessary or desirable for that purpose
1313 Anymonies expended by the Lender in remedying a breach by the Company of its
obligations contained in this Deed shall be reimbursed by the Company to the
Lender on a full ndemnity basis and shall carry interest in accordance with clause
201
13.2 EXERCISE OF RIGHTS
1321 The nights of the Lender under clause 13 1 are wathout prejudice to any other
rights of the Lender under this Deed
1322 The exercise of any nghts of the Lender under this Deed shall not make the
Lender liable to account as a mortgagee In possassion
13.3 POWER TO DISPOSE OF CHATTELS

1331 Al any me after the securnty conshtuted by this Deed has become enforceable,
the Lender or any Recewer may, as agent for the Company, dispose of any
chattels or produce found on any Property
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1332 Without prejucice to any obligation to account for the proceeds of any disposal
made under clause 13 3 1, the Company shall mndemmfy the tender and any
Receiver against any hability arising from any disposal made under clause 13 3 1

To the extent permitted by law, any nght, power or discretion conferred by this Deed on a
Recever may, after the secunty constituted by this Deed has become enforceable, be
exercised by the Lender in relation to any of the Secured Assets whether or not it has taken
possession of any Secured Assets and without first appointing a Recever or

1351 For the purpose of, or pending the discharge of, any of the Secured Liabilities, the
Lender may convert any monies received, recovered or reaiised by it under this
Deed (including the proceeds of any previous conwversion under tis clause 13 5)
from their existng currencies of denomination into any other cumencies of
denomination that the Lender may think fit

1352 Any such conversion shail be effected at the Lender's then prevaiing spot seliing
rate of exchange for such other currency against the existing currency

1353 Each reference it this clause 13 510 @ currency extends to funds of that currency
and, for the avaidance of doubt, funds of one currency may be converted into
different funds of the same currency

136 1 If the Lender receives, or 1s deemed to have recewed, notice of any subsequent
Secunty, or other interest, affecting all or part of the Secured Assets, the Lender
may open a new account for the Company in the Lender's books Without
prejudice to the Lender's night to combine accaunts, no money paid to the credit of
the Company in any such new account shall be appropriated towards, or have the
effect of discharging, any part of the Secured Liabilities

1368 2  If the Lender does not open a new account Immediately on receipt of the notice, or
deemed notice, under clause 13 6 1, then, uniess the Lender gives express written
nofice fo the contrary to the Company, all payments made by the Company to the
Lender shall be treated as having been credited to a new account of the Company
and not as having been applied in reduction of the Secured Liabihities, as from the
time of receipt or deemed receipt of the relevant notice by the Lender

13.4 LENDER HAS RECEIVER'S POWERS
notwithstanding the appomtment of a Recewver

13.5 CONVERSION OF CURRENCY

136 NEW ACCOUNTS

13.7 INDULGENCE

The Lender may, at Its discretion, grant ttme or other indulgence, or make any ather
arrangement, vanation or release with any person not being a party to this Deed (whether or
not any such person s joinfly hable with the Company) m respect of any of the Secured
Liabiliies, or of any other secunty for them without prejudice either to this Deed or to the
hability of the Company for the Secured Liabilties
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138

APPOINTMENT OF AN ADMINISTRATOR

1381 The Lender may, without notice to the Company, appoint any one or more persons
fo be an Administrator of the Company pursuant to Paragraph 14 of Schedule B1
of the Insolvency Act 1986 If the security constituted by this Deed becomes
enforceable

1382 Any appointment under this clause 13 8 shall
{a} benwrting signed by a duly authonsed signatory of the Lender; and

(b) take effect, in accordance with paragraph 18 of Schedule B1 of the
Insolvency Act 1986

1383 The Lender may apply to the court for an order removing an Adminstrator from
office and may by notice in writing In accordance with this clause 13 8 appomt a
replacement for any Administrator who has died, resigned, been removed or who
has vacated office upon ceasing to be qualified

139 FURTHER ADVANCES
The Lender covenants with the Company that it shall perform its obligattons to make
advances under any document to which the Lender and the Company are party {(including
any ubligatonto make-avaitable further-advances)

14. WHEN SECURITY BECOMES ENFORCEABLE

141 SECURITY BECOMES ENFORCEABLE ON EVENT OF DEFAULT
The secunty constituted by this Deed shall become rmmediately enforceable if an Event of
Default occurs

142 DISCRETION
After the securtty constituted by this Deed has become enforceable, the Lender may, in its
absolute discretion, enforce ali or any part of that secunty at the tmes, m the manner and on
the terms it thinks fit, and take possession of and hold or dispose of all or any part of the
Secured Assets

15 ENFORCEMENT OF SECURITY

15.4 ENFORCEMENT POWERS

1511 For the purposes of all powers implied by sfatute, the Secured Liabiiies are
deemed to have become due and payable on the date of this Deed

1512 The power of sale and other powers conferred by section 101 of the LPA 1925 (as
varied or extended by this Deed) shall be immediately exercisable at any ime after
the securty constituted by this Deed has become enforceable under clause 14 1

1513 Section 103 of the LPA 1925 does not apply to the secunty constituted by this
Deed
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152

153

EXTENSION OF STATUTORY POWERS OF LEASING

The stafutory powers of leasing and accepting surrenders conferred on mortgagees under
the LPA 1925 and by any other statute are extended so as to authonse the Lender and any
Receiver, at any time after the secunty constituted by this Deed has become enforceable,
whether in ts own name or in that of the Company, to

1521 grant a lease or agreement to lease,
1522 accept surrenders of leases, or

1523 grant any opton of the whole or any part of the Secured Assets with whatever
rights relating to other parts of it

whether or not at a premium and containing such covenants on the part of the Company,
and on such terms and conditions (including the payment of money o a lessee or tenant on
a surrender) as the Lender or Receiver thinks fit without the need to comply with any of the
restrictions imposed by sections 99 and 100 of the LPA 1925

ACCESS ON ENFORCEMENT

1531 Atany tme after the Lender has demanded payment of the Secured Liabdities or if
the Company defaults in the performance of its obligations under this Deed or an

154

Eventof-Default-1s-continuing-the-Company-will-allow-the-Lender-or-its-Recevear;

without further notice or demand, immediately to exercise all its nghts, powers and
remedies In particular (and without imitation) to take possession of any Secured
Asset and for that purpose to enter on any premises where a Secured Asset is
situated (or where the Lender or a Receiver reasonably believes a Secured Asset
to be situated) without incurning any hability to the Company for, or by any reason
of, that entry

1532 At all tmes, the Company must use its best endeavours to aliow the Lender or Hs
Recever access to any premises for the purpose of dause 1531 (including
obtaining any necessary consents or permits of other persons) and ensure that its
employees and officers do the same

PRIOR SECURITY

Al any time after the secunty constituted by this Deed has become enforceable, or after any
powers confemed by any Secunty having pnonty to this Deed shall have become
exercisable, the Lender may

164 1 redeem that or any other prior Secunty,

1542 procure the transfer of that Security to i, and

1543 seltle and pass any account of the holder of any prior Secunty

The settlement and passing of any such account passed shall, in the absence of any
manifest error, be conclusive and binding on the Company All monies paid by the Lender to
an encumbrancer 11 settlement of any of those accounts shall, as from its payment by the
Lender, be due from the Company to the Lender on current account and shall bear interest
at the Default Rate and be secured as part of the Secured Liabthhies
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15.5

15.6

157

PROTECTION OF THIRD PARTIES

No purchaser, mortgagee or other person deaiing with the Lender, any Recewer or Delegate
ghall be concemed to enquire

15851 whether any of the Secured Liabilites have become due or payable, or remain
unpaid or undischarged,

1552 whether any power the Lender, a Recewver or Delegate 1s purporting to exercise
has become exercisable or 1s properly exercisable, or

1663 how any money paid to the Lender, any Receiver or any Delegate is to be apphed
PRIVILEGES

Each Recetver and the Lender 1s entitled to all the nghts, powers, privileges and immurifies
conferred by the LPA 1925 on mortgagees and receivers

NO LIABILITY AS MORTGAGEE IN POSSESSION

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liable, by
reason of entering into possession of a Secured Asset or for any other reason, to account as
mortgagee n possession in respect of all or any of the Secured Assets, nor shall any of

15.8

159

them-be-llable-for-any-loss-on-reaiisation-efor-for-any-aet;-neglect-or-default-of-any-nature-in

connection with, all or any of the Secured Assets for which a mortgagee In possession might
be liable as such

CONCLUSIVE DISCHARGE TO PURCHASERS

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive discharge to a
purchaser and, in making any sale or other disposal of any of the Secured Assels or In
making any acquisiton in the exercise of therr respective powers, the Lender, and every
Recewver and Delegate may do so for any consideration, in any manner and on any terms
that it or he thinks fit

RIGHT OF APPROPRIATION
1591 To the extent that
(a) the Secured Assets constitute Financial Collateral, and

{b) this Deed and the obligations of the Company under it constitute a Secunty
Financial Coflateral Arrangement,

the Lender shall have the nght, at any time after the secunty constituted by this
Deed has become enforceable, to appropnate all or any of those Secured Assets
in or towards the payment or discharge of the Secured Liabihties in any order that
the Lender may, in its absolute discretion, determine

1582 The value of any Secured Assets appropnated in accordance with this clause shall
be

(a) i the case of cash, the amount standing to the credit of each of the
Company's accounts with any bank, financial institution or other person,
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16.

16.1

16 2

together with all interest accrued but unposted, at the ime the nght of
appropnation 1s exercised, and

{b} n the case of Investments, the prce of those Investments at the time the
nght of appropnation 1s exercised as listed on any recognised market index
or determined by any cother method that the Lender may select (including
independent valuation)

1593 The Company agrees that the methods of valuation provided for in this clause are
commercially reasonable for the purposes of the Financial Collateral Regulations

RECEIVER

APPOINTMENT

At any tme after the secunty constifuted by this Deed has become enforceable, or al the
request of the Company, the Lender may, without further notice, appoint by way of deed, or
otherwise in wnting, any one or more persons to be a Receiver of all or any part of the
Secured Assets

REMOVAL

The Lender may, without further nolice {subject to section 45 of the Insolvency Act 1986 in

16.3

16 4

165

16.6

the case of an admiustrative receiver), from time to time, by way of deed, or otherwise In
wnting, remove any Recewver appointed by it and may, whenever it thinks fit, appoint a new
Recewer in the place of any Receiver whose appointment may for any reason have
terminated

REMUNERATION

The Lender may fix the remuneration of any Recewver appointed by it without the restrictions
contamed in section 109 of the LPA 1925, and the remuneration of the Recetver shall be a
debt secured by this Deed, to the extent not ctherwise discharged

POWER OF APPQINTMENT ADDITIONAL TO STATUTORY POWERS

The power to appoint a Receiver conferred by this Deed shall be in addition to all statutory
and other powers of the Lender under the Insolvency Act 1988, the LPA 1925 or otherwise,
and shall be exercisable without the restnctions contamed in sections 103 and 109 of the
LPA 1925 or otherwise

POWER OF APPOINTMENT EXERCISABLE DESPITE PRIOR APPOINTMENTS

The power to appoint a Recever (whether conferred by this Deed or by statute) shall be,
and remain, exercisable by the L_ender despite any prior appointment m respect of ail or any
part of the Secured Assets

AGENT OF THE COMPANY

Any Recewver appointed by the Lender under this Deed shall be the agent of the Company
and the Company shall be solely responsible for the contracts, engagements, acts,
omissions, defaults, losses and remuneration of that Receiver and for habilittes incurred by
that Recewer The agency of each Receiver shali continue untl the Company goes into
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17

171

172

hquidation and after that the Recewver shall act as pnncrpal and shall not become the agent
of the Lender

POWERS OF RECEWVER
GENERAL

1711 Any Recever appointed by the Lender under this Deed shall, m addiion to the
powers conferred on him by statute, have the powers set out in clause 17 2 to
clause 17 23

1712 If there 1s more than one Recelver holding office at the same time, each Receiver
may {unless the document appointing him states otherwise) exercise all of the
powers conferred on a Recewver under this Deed individually and to the exclusion
of any other Receiver

1713 Any exercise by a Receiver of any of the powers given by clause 17 may be on
behalf of the Company, the directors of the Company (In the case of the power
contarned In clause 17 16) or himself

REPAIR AND DEVELOP PROPERTIES

A Receiver may undertake or complete any works of repair, buiiding or development on the

173

17 4

175

17.6

Properties and may apply for and maintain any planning permission, development consent,
building regulation approval or any other permission, consent or hicence to carry out any of
the same

SURRENDER LEASES

A Recewver may grant, or accept surrenders of, any leases or tenancies affecting any
Property and may grant any other interest or right over any Property on any terms, and
subject to any condifions, that he thinks fit

EMPLOY FERSONNEL AND ADVISERS

A Recewver may provide services and employ or engage any managers, officers, servants,
contractors, workmen, agents, other personne! and professional advisers on any terms, and
subject fo any conditions, that he thuinks fit A Recewver may discharge any such person or
any such person appointed by the Company

MAKE VAT ELECTIONS

A Recewver may make, exeraise or revoke any value added tax option to tax as he thinks fit
REMUNERATION

A Recewer may charge and receive any sum by way of remuneration (in addition to all

costs, charges and expenses ncurred by him) that the Lender may prescnbe or agree with
him
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177

178

179

17 10

REALISE SECURED ASSETS

A Recever may collect and get in the Secured Assets or any part of them In respect of
which he 1s appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possesston of the Secured Assets with like nghts

MANAGE OR RECONSTRUCT THE COMPANY'S BUSINESS

A Recewer may carry on, manage, develop, reconstruct, amalgamate or diversify or congur
In carrying on, managing, developing, reconstructing, amalgamating or diversifying the
business of the Company

DISPOSE OF SECURED ASSETS

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assels In respect of which he is appomted in any manner (inciuding, without lirmitation, by
public auctton or private sale) and generally on any terms and conditions as he thinks fit
Any sale may be for any consideration that the Receiver thinks fit and a Receiver may
premote, or concur in promoting, a company to purchase the Secured Assets to be sold

SEVER FIXTURES AND FITTINGS

A Recewver may sever and sell separately any fixtures or fittngs from any Property without

17.11

17 12

17.13

17.14

17.15

17 16

theconsent-of the-Company
SELL BOOK DEBTS

A Recewer may sell and assign all or any of the Book Debts in respect of which he 18
appointed in any manner, and generally on any terms and conditions, that he thinks fit

VALID RECEIPTS

A Receiver may give valid recelpt for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Secured Assets

MAKE SETTLEMENTS

A Recewer may make any arrangement, settlement or compronuse between the Company
and any other person that he may think expedient

BRING PROCEEDINGS

A Recewver may bring, prosecute, enforce, defend and abandon all actons, swis and
preceedings in relation to any of the Secured Assets as he thinks fit

IMPROVE THE EQUIPMENT

A Recewver may make substitutions of, or improvements to, the Equipment as he may think
expedient

MAKE CALLS ON COMPANY MEMBERS
A Receiver may make calls conditionally or unconditionally on the members of the Company

in respect of uncalled capittal with (for that purpose and for the purpose of enforcing
payments of any calls so made) the same powers as are conferred by the articles of
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1717

17 18

17 19

association of the Company on s directors in respect of calls authansed to be made by
them

INSURE

A Recewver may, If he thinks fit, but without prejudice to the indemnity in clause 20, effect
with any insurer any policy of insurance either in lieu or sabisfaction of, or in addition to, the
insurance required to be maintained by the Company under this Deed

POWERS UNDER THE LPA 1925

A Recewer may exercise all powers provided for in the LPA 1925 in the same way as if he
had been duly appomnted under the LPA 1925, and exercise all powers prowvided for an
administrative receiver in Schedule 1 to the Insolvency Act 1986

BORROW

A Receiver may, for any of the purposes authonsed by this clause 17, rarse money by
borrowing from the Lender (ar from any other person) either unsecured or on the secunty of
all or any of the Secured Assets in respect of which he i1s appointed on any terms that he
thinks fit (including, if the Lender consents, terms under which that secunty ranks i priority
to thus Deed)

Ty

17.21

17.22

17.23

REDEEM PRIOR SECURITY

A Receiver may redeem any prior Secunty and setlle and pass the accounts to which the
Secunty relates Any accounts so settled and passed shall be, in the absence of any
manifest error, conclusive and binding on the Company, and the monies so paid shall be
deemed to be an expense properly incurred by the Receiver

DELEGATION

A Receiver may delegate his powers in accordance with this Deed

ABSOLUTE BENEFICIAL OWNER

A Recever may, in relation to any of the Secured Assets, exercise all powers, authonsations
and nghts he would be capable of exercising, and do all those acts and things, as an
absolute beneficial owner could exercise or do In the ownership and management of the
Secured Assets or any part of the Secured Assets

INCIDENTAL POWERS

A Recewer may da any other acts and things that he

17 23 1 may constder desirable or necessary for realising any of the Secured Assets,

17 23 2 may consider incidental or conducive to any of the nghts or powers conferred on a
Receiver under or by virtue of thus Deed or law, or

1723 3 lawfully may or can do as agent for the Company
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18.

18.4

18 2

183

19.

191

DELEGATION

DELEGATION

The Lender or any Receiver may delegate (either generally or specifically) by power of
attomey or in any other manner to any person any right, power, authority or discretion
conferred on it by this Deed (including the power of attorney granted under clause 22 1)

TERMS

The Lender and each Receiver may make a delegaton on the terms and conditions
{including the power to sub-delegate) that it thinks fit

LIABILITY
Neither the Lender nor any Receiver shall be in any way liable or responsible to the

Company for any loss or iability ansing from any act, default, omission or misconduct on the
part of any Delegate

APPLICATION OF PROCEEDS

ORDER OF APPLICATION OF PROCEEDS

19.2

19.3

All monies recewved by the Lender, 2 Recever or a Delegate pursuant to this Deed, after the
secunty 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 prionty

1911 i or towards payment of or provision for all costs, charges and expenses incurred
by or on behalf of the Lender (and any Recemwer, Delegate, attomey or agent
appomnted by it} under or in connection with this Deed, and of all remuneration due
to any Receiver under or in connection with this Deed,

1912 in or towards payment of or provision for the Secured Liabilities in any order and
manner that the Lender determines, and

1913 n payment of the surplus (if any) to the Company or other person enfitled to it
APPROPRIATION

Neither the Lender, any Receiver nor any Delegate shall be bound (whether by virtue of
section 109(8) of the LPA 1925, which 1s varied accordingly, or otherwise) to pay or
approprate any receipt or payment first towards interest rather than principat or otherwise in
any particular order between any of the Secured Liabilities

SUSPENSE ACCOUNT

All monies recewved by the Lender, a Recewver or a Delegate under this Deed

1931 may, at the discretion of the Lender, Recewver or Delegate, be credited to any
suspense or secunties realised account,

1932 shall bear interest, If any, at the rate agreed in wnting between the Lender and the
Company, and
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20.

201

1933 may be held in that account for so long as the Lender, Recewer or Delegate thinks
fit

COSTS AND INDEMNITY
COSTS

The Company shall, promptly on demand, pay 1o, or remburse, the Lender and any
Recewver, on a full ndemnity basis, all costs, charges, expenses, taxes and habiities of any
kind (including, without imitation, legal, pnnting and out-of-pocket expenses) incurred by the
Lender, any Receiver or any Delegate in connection with

2011 this Deed or the Secured Assets,

2012 taking, holding, protecting, perfecting, preserving or enfercing (or attempting to do
s0) any of the Lender's, a Receiver's or a Delegate's nghts under this Deed, or

2013 taking proceedings for, or recovering, any of the Secured Liabihties,

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 Company) at the Default Rafe

202

21.

211

212

INDEMNITY

The Company shall indemnify the Lender, each Recewer and each Delegate, and ther
respective employées and agents against all habilihes, costs, expenses, damages and
losses (including but not mited to any direct, indirect or consequential losses, 1oss of profit,
loss of reputatton and all interest, penalties and legal costs (calculated on a full indemnity
basis) and all other professional costs and expenses) suffered or mcurred by any of them
ansing out of or in connection with

2021 the exercise or purported exercise of any of the nghts, powers, authonties or
discretions vested in them under this Deed or by faw in respect of the Secured

Assets,

2022 taking, holding, protecting, perfecting, preserving or enforcing (or attempling to do
so0) the secunty constituted by this Deed, or

2023 any default or delay by the Company in performing any of its obligations under thus
Deed

Any past or present employee or agent may enforce the tlerms of this clause 20 2 subject to
and in accordance with the provisions of the Contracts (Rights of Third Parhes) Act 1999

FURTHER ASSURANCE
FURTHER ASSURANCE

The Company shall, at ifs own expense, take whatever action the Lender or any Receiver
may reasonably require for

2121 creating, perfecting or protecting the security intended to be created by this Deed,
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2122 facitating the realisation of any Secured Asset, or

2123 facitating the exercise of any nght, power, authority or discretion exercisable by
the Lender or any Receiver in respect of any Secured Asset,

213 including, without hmitation (f the Lender or Recewver thinks it expedient) the execution of
any transfer, conveyance, assignment or assurance of all or any of the assets forming part
of (or intended to form part of) the Secured Assets (whether to the Lender or to its nominee)
and the giving of any notice, order or direction and the making of any registration

22 POWER OF ATTORNEY

221 APPOINTMENT OF ATTORNEYS
By way of secunty, the Company urevocably appoints the Lender, every Recewver and every
Delegate separately to be the attorney of the Company and, in its name, on its behalf and as
its act and deed, to execute any documents and do any acts and things that
2211 the Company s required to execute and do under this Deed, or
2212 any attomey deems proper or desirable in exercising any of the nghts, powers,

authonties and discretions conferred by this Deed or by law on the Lender, any
Receiver or any Delegate

222 RATIFICATION OF ACTS OF ATTORNEYS
The Company ratifies and confirms, and agrees to rahfy and confirm, anythung that any of its
attorneys may do in the proper and lawful exercise, or purported exercise, of all or any of the
rights, powers, authontes and discretions referred to in clause 22 1

23. RELEASE

231 Subject to clause 30 3, on the expiry of the Security Penod (but not otherwise), the Lender
shall, at the request and cost of the Company, take whatever action I1s necessary to
2311 release the Secured Assets from the secunty constituted by this Deed, and
2312 reassign the Secured Assets to the Company

24 ASSIGNMENT AND TRANSFER

241 ASSIGNMENT BY LENDER

2411 At any time, without the consent of the Company, the Lender may assign or
transfer any or all of its nghts and obligations under this Deed

2412 The Lender may disclose to any actual or proposed assignee or transferee any

information In its possession that relates to the Company, the Secured Assets and
this Deed that the Lender considers appropnate
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24.2

25

251

252

ASSIGNMENT BY COMPANY

The Company may not assign any of its nghts, or transfer any of its rights or obligations,
under this Deed

SET-OFF
LENDER'S RIGHT OF SET-OFF

The Lender may at any time set off any hability of the Company to the Lender agamnst any
hability of the Lender to the Company, whether either hiability 18 present or future, iquidated
or unhquidated, and whether or not either habilty arrses under this Deed If the labilities to
be set off are expressed in different currencies, the Lender may convert either liability at a
market rate of exchange for the purpose of set-off Any exercise by the Lender of its rights
under this clause 25 shall not imit or affect any other nghts or remedies available to it under
this Deed or otherwise

EXCLUSION OF COMPANY'S RIGHT OF SET-OFF

All payments made by the Company to the Lender under this Deed shall be made without
any set-off, counterclaim, deduction or withholding {(other than any deduction or withholding
of tax as required by law)

26

26.1

26 2

26.3

AMENDMENTS, WAIVERS AND CONSENTS
AMENDMENTS

No amendment of this Deed shall be effective unless it 1s In wnting and signed by, or on
behalf of, each parly (or its authonsed representative)

WAIVERS AND CONSENTS

2621 A wawver of any nght or remedy under this Deed or by [aw, or any consent given
under this Deed, 15 only effective if given in wnting by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default It only
applies in the circumstances for which it 15 given and shalt not prevent the party
gwing it from subseguently relying on the relevant provision

2822 A falure to exercise, or a delay in exercising, any night or remedy provided under
this Deed or by law shall not constitute a wawver of that or any other nght or
remedy, prevent or restnct any further exercise of that or any other nght or remedy
or constitute an election to affirm this Deed Neo single or partial exercise of any
right or remedy provided under this Deed or by law shall prevent ar restrict the
further exercise of that or any other nght or remedy No election to affirm this Deed
by the Lender shall be effective unless it 1s in wrifing

RIGHTS AND REMEDIES

The nghts and remedies provided under this Deed are cumulative and are in additton to, and
not exclusive of, any nghts and remedtes provided by law
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27,

271

28.

281

29.

291

SEVERANCE
SEVERANCE
If any provision (or part of a provision) of this Deed 1s or becomes invald, ilegal or
unenforceable, it shall be deemed modified to the minmum extent necessary to make it
vald, legal and enforceable If such modification 1s not possible, the relevant provision (or
part of a provision) shall be deemed deleted Any modification to or deletion of a provision

{or part of a prowston) under this ciause shall not affect the legahty, validity and
enforceabilty of the rest of this Deed

COUNTERPARTS
COUNTERPARTS
This Deed may be executed in any number of counterparts, each of which when executed

and delivered shall conshtute a duplicate enginal, but all the counterparts shall together
constiiute one deed

THIRD PARTY RIGHTS

THIRD PARTY RIGHTS

30.

30.1

302

30.3

2911 Except as expressly provided in clause 20 2, a person who 1S nat a party to this
Deed shall not have any nghts 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 night or remedy of a third party which exists, or s avallable, apart from that
Act

2912 The nghts of the parties to rescind or agree any amendment or waiver under this
Deed are not subject to the consent of any other person

FURTHER PROVISIONS
INDEPENDENT SECURITY

The secunty constituted by this Deed shall be in addition to, and independent of, any other
security or guarantee that the Lender may hold for any of the Secured Liabilites at any tme
No pnor security held by the Lender over the whole or any part of the Secured Assets shall
merge in the secunty created by this Deed

CONTINUING SECURITY

The security constituted by this Deed shall remain n full force and effect as a continuing
securty for the Secured Liabilibes, despite any setilement of account, or intermediate
payment, or other matter or thing, untess and until the Lender discharges this Deed in
writing

DISCHARGE CONDITIONAL
Any release, discharge or settlement between the Company and the Lender shall be

deemed conditional on no payment or secunty received by the Lender in respect of the
Secured Liabiittes being avoided, reduced or ordered to be refunded pursuant to any law
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relating to msolvency, bankruptcy, winding-up, administration, recewvership or otherwise
Despite any such release, discharge or settlement

3031 the Lender or its nomimnee may retan this Deed and the securty created by or
pursuant to it, including all certificates and documents relating to the whole or any
part of the Secured Assets, for any penod that the Lender deems necessary to
provide the Lender with secunty agamnst any such avordance, reduction or order
for refund, and

3032 the Lender may recover the value or amount of such secunty or payment from the
Company subsequently as if the release, discharge or selflement had not

occurred
304 CERTIFICATES
A certificate or determination by the Lender as to any amount for the time being due to it
from the Company under this Deed shall be, in the absence of any manifest error,
conclusive evidence of the amount due
305 CONSOLIDATION
The restnction on the nght of consolidation contamed in section 93 of the LPA 1925 shall not
apply to this Deed
306 SMALL COMPANY MORATORIUM
Notwathstanding anything to the contrary in this Deed, neitther the obtaiming of a moratorium
by the Company under schedule A1 to the Insolvency Act 1986 nor the doing of anything by
the Company with a view to obtatning such a moratorium (including any preliminary decision
or invesfigation) shall be, or be construed as
3061 an event under this Deed which causes any floating charge created by this Deed
to crystaliise,
3062 an event under this Deed which causes any restnction which would not otherwise
apply to be imposed on the disposal of any property by the Company, or
3063 aground under this Deed for the appointment of a Recewer
. NOTICES
31 DELIVERY

Each notice or other communicaton required o be given to a party under or tn connection
with this Deed shall be

3111 inwntng,

3112 delvered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax, and

3113 sentto
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312

(a) the Company at c¢/o Anthony Louca Solicitors Limited of 24 Lisson Grove,
Marylebone, London NW1 6TT

Fax 020 7723 6009
Attention Anthony Argyrou
(b) the Lender at
Exchequer Court, 33 St Mary Axe, London EC3A BBY
Fax 020 7283 3988
Attention Andrew Lam

ot to any other address or fax number as i1s notified in wniting by one party to the
other from time to time

RECEIPT BY COMPANY

Any notice or other communication that the Lender gives to the Company shall be deemed
to have been received

313

34

315

31-2-+—f-delivered-by-hand;-at-the-time-itis-left-at therelevant-address;

3122 if posted by pre-paw first-class post or other next working day delivery service, on
the second Business Day after posting, and

3123 f sent by fax, when recewved n legible form

A notice or other communication giver: as described in clause 312 1 orclause 3123 ona
day that 1s not a Business Day, or after normal business hours, in the place it s received,
shail be deemed to have been recewed on the next Business Day

RECEIPT BY LENDER

Any notice or other communication given to the Lender shall be deemed to have been
received only on actual receipt

SERVICE OF PROCEEDINGS

This clause 31 does not apply to the service of any proceedings or other documents in any
legal action or, where applicable, any arbitration or other method of dispute resolution

NO NOTICE BY EMAIL

A notice or other commurication given under or in connection with this Deed 1s not vald i
sent by emal
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32

32.1

322

323

GOVERNING LAW AND JURISDICTION
GOVERNING LAW

This Deed and any dispute or claim arising out of or in connection with 1t or its subject matter
or formation {including non-contractual disputes or clams) shall be governed by and
construed in accordance with the law of England and Wales

JURISDICTION

Each party irevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive junsdichon over any dispute or clam ansing out of or in
connection with this Deed or s subject matter or formation (including non-contractual
disputes or claims) Nothing i this clause shall imit the nght of the Lender to take
proceedings aganst the Company in any other court of competent jurisdiction, nor shait the
taking of proceedings in any one or more junsdictions preclude the taking of proceedings in
any other jurisdictions, whether concurrently or not, to the extent permitted by the law of
such other jurnsdiction

AGENT FOR SERVICE

3231 The Company rrrevocably appoints Anthony Louca Solicitors Limited of 24 Lisson
Grove, Marylebone, London NW1 6TT Fax 020 7723 6009 as its agent to receive,

on 18 behalf in England or Wales, service of any proceedings-under—clause—32-2
above

3232 Such service shall be deemed completed on delivery to such agent {whether or
not it 1s forwarded to and received by the Company) and shall be vald until such
time as the Lender has receved prior written notice from the Company that such
agent has ceased to act as agent

3233 If for any reason such agent ceases to be able to act as agent or no longer has an
address in England or Wales, the Company shall immediately appoint a substitute
acceptable to the Lender and deliver to the Lender the new agent's name address
and fax number within England and Wales

THIS DEED has been entered into on the date stated at the beginning of it
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SCHEDULE 1
Property

PART 1
Registered Property

Leasehold land and buildings known as Felda House, 575 North End Road, Wembley HA9 QUU
demised by a lease dated on or about the date of this deed and made between FIC Global Limited (1)
and FIC Managerment Houses PTE Limited (2)

PART 2
Unregistered Property

Not applicable
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SCHEDULE 2
Relevant Agreements

Management Agreement dated 3 September 2015 and made between FIC Management Houses PTE
Linited {1} and CRM Students Lirnited (2)
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SCHEDULE 3
Notice and acknowledgement - Relevant Agreement

PART 1
Form of notice

{On the letterhead of the Companyi

[NAME OF COUNTERPARTY]

{ADDRESS LINE 1]

[ADDRESS LINE 2]

{POSTCODE]

[DATE}

Dear Sirs,

Debenture {Debenture) dated [DATE] between [COMPANY] and [LENDER]

We refer to the [DESCRIBE RELEVANT AGREEMENT] (Contract)

This letter constitutes notice to you that under the Debenture [(a copy of which is atfached)) we have
[charged OR assigned, by way of security,] to [LENDER] (Lender) alf our nghts in respect of the
Contract

We confirm that

. We will remain liable under the Contfract to perform alt the obligations assumed by us under
the Contract

. None of the Lender, any delegate appointed by the Lender or any recewver will at any time
be under any obligation or liability to you under or in respect of the Contract

Neither the Debenture nor this notice releases, discharges or otherwise affects your liabiity and
obhgations in respect of the Contract

Subject to the above, we will remain entitled to exercise all our nghts, powers and discretions under
the Contract and you may continue to deal with us n relation to the Contract and give notices under
the Contract o us unless and unbl you receive wntten notice to the contrary from the Lender
Thereafter, all such nghts, powers and discretions shall be exercisable by, and notices shall be given
to, the Lender or as it directs and we will cease to have any night to deal with you In relation to the
Contract and you must deal only with the Lender

Please note that we have agreed that we will not amend or waive any proviston of or terminate the
Contract without the prior wnitten consent of the Lender

The instructions in this nofice may only be revoked or amended with the prior written consent of the
Lender
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Please confimn that yeu agree to the terms of this notice, and to act in accordance with its provisions,
by sending the attached acknowledgement to the Lender at [ADDRESS OF LENDER], with a copy to
us

This notice, and any dispute or claim anising out of or In connection with it or its subject matter or
formation (including non-contractual disputes or claims), shall be govermned by and construed in
accordance with the law of England and Wales

Yours faithfully,

[NAME OF COMPANY)

PART 2
Form of acknowledgement

[On the letterhead of the counterparty]
[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2}
[POSTCODE]
[DATE)

Dear Sis,
Dobenture (Debenture) dated [DATE] between [COMPANY] and {LENDER]

We confirm receipt from [COMPANY] (Company) of a notice (Nobce) dated [DATE] of [a charge OR
an assignment, by way of secunty,] of ali the Company's nghts under [DESCRIBE RELEVANT
AGREEMENT} (Contract)

{Terms defined in the Notice shall have the same meaning when used in this acknowledgement ]

We confirm that

. We accept the confirmations and instructions contained in the Notice and agree to comply
with the Notice

J There has been no amendment, waiver or release of any nghts or interests in the Contract
since the date of the Contract

. We will not cancel, avoid, release or otherwise aliow the Contract to lapse without giving the
Lender at least 30 days' prior wntten notice

. We have nct, as at the date of this acknowledgement, received notice that the Company has
assigned its nghts under the Contract to a third party, or created any other interest (whether
by way of security or otherwise) in the Contract in favour of a third party
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. The Lender will not n any crreumstances have any habilily in relation to the Contract

. The Coniract shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Lender

Thus letter, and any dispute or claim arising out of or in connection with it or its subject matter ar
formation {including non-contractual disputes or claims), shall be govemed by ard construed in
accordance with the law of England and Wales

Yours faithfuily,

[COUNTERPARTY]
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PART 1

SCHEDULE 4
Notice and acknowledgement - Insurance Policy

Form of notice

[On the lefterhead of the Company)

[NAME OF INSURANCE COMPANY)

[ADDRESS LINE 1]

[ADDRESS LINE 2]

{(POSTCODE]

[DATE]

Dear Sirs,

Debenture {Debenture) dated {DATE] between [COMPANY] and [LENDER]

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] (Policy)

This letter constitutes notice 1o you that under the Debenture {{a copy of which is attached)) we have
[charged OR assigned, by way of secunty,] to [LENDER] (Lender) all our rights in respect of the Policy
(including ali claims and alf returns of premium N connechion with the Policy)

We irrevocably instruct and authonse you to

[Note the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY
LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, “"FIRST MORTGAGEE"] and
first loss payee OR Name the Lender on the Policy as co-insured)

Comply with the terms of any written instructions received by you from the Lender relating to
the Policy, without nobice or reference to, or further authonty from, us and without enquiring
as to the justification ar the validity of those instructions

Hold all sums from time to time due and payable by you to us under the Policy fo the order
of the Lender

Pay, or release, all monies to which we are entitied under the Policy to the Lender, or to
such persons as the Lender may direct

Drsclose information in relation to the Policy to the Lender on request by the Lender

Neither the Debenture nor this nohice releases, discharges or otherwise affects your hability and
obligations in respect of the Policy

Subject to the foregoing, you may continue to deal with us in relation to the Policy until you receve
wriften notice to the contrary from the Lender Thereafter, we will cease to have any nght to deal with
you in relation to the Policy and you must deal only with the Lender
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The nstructions i this nofice may only be revoked or amended with the prior wriften consent of the
Lender

Please confirm that you agree to the terms of this notice and to act in accordance with its prowvisions
by sending the attached acknowledgement to the Lender at [ADDRESS OF LENDER}, with a copy to
us

This nobce, and any dispute or claim ansing out of or In connection with 1t or its subject matter or
formation (Including non-contractual disputes or claims), shall be governed by and consfrued i
accordance with the law of England and \Wales

Yours faithfully,

[NAME CF COMPANY]

PART 2
Form of acknowledgement

[On the letterhead of the insurance company)

[NAME OF LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2}

[POSTCODE]

[DATE]

Dear Sirs,

Debenture (Debenture) dated [DATE] between [COMPANY] and {LENDER]

We confirm receipt from {COMPANY] (Company) of a notice {Notice) dated [DATE] of {a charge OR
an assignment, by way of secunty,] of all the Company's nghts under [DESCRIBE INSURANCE
POLICY AND ITS NUMBER] (Policy)

{Terms defined in the Notice shall have the same meaning when used in this acknowledgement |

We confirm that

. We accept the instructions and authorisations contained in the Notice and agree to comply
with the Notice

. We have noted the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED
BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE
AND FIRST LOSS PAYEE" OR AS "CO-INSURED"}

. There has been no amendment, waiver or release of any nights or interests in the Policy
since the date the Policy was issued

60



. We will not cancel, avotd, release or otherwise allow the Policy to lapse without giving the
Lender at least 30 days' prior written nofice

. We have not, as at the date of this acknowledgement, received notice that the Company has
assigned its nghts under the Policy to a third party, or created any other interest (whether by
way of secunty or otherwise) in the Policy in favour of a third party

. The Lender will not in any circumstances be fhiable for the premiums in relation to the Policy

. The Policy shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Lender

This letter, and any dispute or claim ansing out of or in connection with it or Its subject matter or
formation (including non-contractuai disputes or claims), shall be governed by and construed in
accordance with the law of England and Wales

Yours fasthfully,

[INSURER]
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SCHEDULE §
Notice and acknowledgement - bank account

PART 1
Form of notice

[On the letterhead of the Company)

[BANK, FINANCIAL INSTITUTION OR OTHER PERSON)

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE]

Dear Sirs,

Debenture (Debenture) dated [DATE] between [COMPANY] and [LENDER]

Tius letter constitutes notice to you that under the Debenture ((a copy of which 1s attached)} we have

charged-by-way-offirst-fixed-charge,in-favour-of [LENDER]-(the_Lender).all_monies_from_time to.time

standing fo the credit of the account held with you and detatled below {the Account), together with all
other nghts and benefits accruing to or ansig In connection with the Account (including, but not
limited to, entitlements to interest)

Name of Account: [NAME OF ACCOUNT]}

Sort code. [SORT CODE]

Account number [ACCOUNT NUMBER)

We rrrevocably instruct and authense you to

. Disclose to the Lender any information relating to the Account requested from you by the
Lender
. Comply with the terms of any wnitten notice or instructions relating to the Account received

by you from the Lender

. Hold all sums from time to time standing to the credit of the Account to the order of the
Lender
. Pay or release all or any part of the monies standing to the credit of the Account in

accordance with the wntten instructions of the Lender

We acknowledge that you may comply with the instructions in this notice without any further
permtssion from us

We are not permitted to withdraw any amount from the Account wathout the prior wntten consent of
the Lender
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The instructions n this notice may only be revoked or amended with the prior wntten consent of the
Lender

This notice, and any dispute or claim ansing out of or In connection with it or its subject matter or
formatien (including nen-contractual disputes or ciaims), shall be governed by and construed in
accordance with the law of England and Wales

Ptease confirm that you agree to the terms of this notice and to act in accordance with its provisions
by sending the attached acknowledgement to the Lender at [ADDRESS OF LENDER], with a copy to
us

Yours faithfully,

Signed

[NAME OF COMPANY}

PART 2
Form of acknowledgement

|On the letterhead of the bank, financial instifufion or other person)

[LENDER]

[ADDRESS LINE 1]

[ADDRESS LINE 2]

[POSTCODE]

[DATE)

Dear Sirs,

Debenture (Debenture) dated [DATE] between [COMPANY] and [LENDER]

We confirm receipt from [COMPANY] (the Company) of a notice (the Notice) dated [DATE] of a
charge (on the terms of the Debenture) over all monies from time to time standing to the credit of the
account detalled below (the Account), together with all other nghts and benefits accruing to or ansing

in connection with the Account (Including, but not limited to, entitlements to interest)

We confirm that we

. Accept the instructions contained in the Notice and agree to comply with the Notice

. Will not permit any amount to be withdrawn from the Account without your prior wniten
consent

. Have not recerved notice of the interest of any third party in the Account

. Have neither clasmed nor exercised, nor will claim or exercise any secunty interest, set-off,

counter-claim or other nght in respect of the Account

The Account 1s
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Name of Account: [NAME OF ACCOLINT]
Sort code [SORT CODE]
Account number- [ACCOUNT NUMBER)

This letter, and any dispute or claim ansing out of or In connection with 1t or its subject matter or
formation (ncluding non-confractual disputes or claims), shall be govermed by and construed In
accordance with the law of England and Wales

Yours faithfuily,
Signed

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]




Executed as a deed for and on behalf
FIC MANAGEMENT HOUSES PTE LIMITED
acting by [NAME OF FIRST DIRECTCR]

a director

In the presence of
Witness signature
Witness name
Witness address

Witness occupation

Director

Signed by BANGKOK BANK PUBLIC
COMPANY LIMITED for and on its

behalf by its duly authonsed officer

)
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Executed as a deed for and on behalf )

FIC MANAGEMENT HOUSES PTE LIMITED )

acting by [NAME OF FIRST DIRECTOR] )

a director

in the presence of
Witness signature
Witness name

Witness address

Wilness occupation

irector

Azlan Mohamed Ismai}
No 25 Jalan BPP 3/5, Pusat Bandar Putra Permai, 43300 Seni Kembangan,
Selangor, Malaysia

Acting Chief Financial Officer

Signed by BANGKOK BANK PUBLIC )
COMPANY LIMITED for and on its )
behalf by its duly authonsed officer ) Authorised Sygnatory
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