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Registration of a Charge

Company name: ACEMARK PROPERTIES LIMITED
Company number: 03723643

X8WQF30Q

Received for Electronic Filing: 15/01/2020

Details of Charge

Date of creation:  10/01/2020
Charge code: 0372 3643 0012
Persons entitled: BANK LEUMI (UK) PLC

Brief description: THE REGISTERED LAND KNOWN AS 96 AND 96A GRAY’S INN ROAD,
LONDON, WC1X 8AJ REGISTERED AT THE LAND REGISTRY WITH
TITLE NUMBER 62110. THE REGISTERED LAND KNOWN AS 17 SHORTS
GARDENS, LONDON, WC2H 9AT REGISTERED AT THE LAND REGISTRY
WITH TITLE NUMBER 228271. THE REGISTERED LAND KNOWN AS 10-13
(ALL), CHARLOTTE PLACE, LONDON, W1T 1SJ REGISTERED AT THE
LAND REGISTRY WITH TITLE NUMBER NGL776539.

Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: JENNIFER CURTIS
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3723643

Charge code: 0372 3643 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th January 2020 and created by ACEMARK PROPERTIES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th January 2020 .

Given at Companies House, Cardiff on 16th January 2020

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

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



£821211.000 varsion 1

Dated |0 TAMNMALS

ACEMARK PROPERTIES LIMITED

and

BANK LEUM! (UK) pic

CORPORATE DEBENTURE

sl B




o0 el 0 N Ja G BRI -

a3 0 G e (i Lo L0 MY RO P B BRI OB R OBRE Bl B -2 3 R B ad oh ch ek kWb R
M%mm&mmnanwm-ummhmm_—\mmmwmm-mmw«»mm

e L

Contents

Clausas Page
Cafinitons ang NErDEBIBION 1o sr st ae e e e e e e eenentaaarr e te st anen s reetneensananare s 1
CoOVBIANL IO DB . onieeieieer i ree e ieiaa i e e es it e ey e r e 05 14stmreerssee e tms e enersrenren At R ran R e A e AR e a et e e r et emne 7
CHAFGING DIOVISIONS ...ciiie it r e ca e n s e e cm e 12 st s te e st e esme e e e rmnansr s sseeas st e e sasesn e ssensassns sann 7
g e 1L o T OO TR g
Megaltive PIBLDE .. e e e AR RS e b manse s smee s smanata 10
Restrictons On QIBBOBEIE ... enirccsasrre st sra e s et e e ne s e e s e s ens taeras e 10
FUTNET BBBUTENER ttiiuiricie e e s cacriasis e neaerasstotesaaeiat 25 ea1ms 0mcaeranssansesmnintassavasassanssssnninnss 11
Land REZHSIEY oot srcacnan s e o e st e er e e sy s s e e e e e ne e enn s 11
LU PTODEBIIY o eoirrciorviiaenmasieiaeiarascnteransensbnsns 1020t a1 s2ons2ases s mesmsms e smessms e s sesmsn e 120 eeromearsn 12
Notices of 2s3ignments N0 ChBITBE ...vviiurcisasinrer i smiaiersas s isssssmsnssa s s ssssestsesseneeeeneen 12
Provisions relating to Security Accounts with the Bank ... 13
AT G BHONIE ot o orirnriiisvrccrssrceerssonaransesas inesnsuessnvansastessssnssnntoansins eenasassssiabntsseennsne e emntnrenranons 14
Drefarral Of Chargors’ HOMES e et ar 4o e oo et et et emranennen 14
T B IIIE ..o vcemee e et v vt e sty es s na e e na e e s s e R e st aa e e e e oA e fht e e eresornen s AT et ke s rennen 18
FPOWSE 10 TBIMIBIY ..t se s s s e e e e s b s et e A0 s ems st e emsnnrererenensnnnrencnen 21
Socurity power OF GHOIMBY .. et st e e et er e rra e e ans et nan 21
Erforcament Of SROUITY ..ot bttt e s et a st ns g n e e e 21
BBV BT Lo e cicce i tccmnensas e e s ims e mses et enen et e me ae£an s tenisbmer s et ot BARA A LR AR AR H RS R 22 e mrmmtnnemnnnan 24
Dlafalion ... e e e st s an s e n e annemnnean 28
ApDECBHON OF IMIOTHBE ... oo et st e e s rmerae s resrnsen s seasrr e s ansrasete e rene 28
Amendmenis, WaVErS and COMBEIEE ... vcarr s e esteaen s erasesraare s et sann 28
Protection of third parlES ... e e e e e s e s 28
AGIONAl BEOUITIY .o trna s e e st a s ssna bt abesas et e nn e sab e e nnts 28
Setllaments CONIBONBT ..o e e et erancxere e e remet e e st jat
BubsenuENT BEOUITI ... i e e s e s e e et a bt b arme bt s a1 e et 28
1 TR RSTRUR it
IO e s e e e e a0 e AR R SO et enran e ke Rt ene At snaneinta 28
IBHOHY Lo e e e e e R S Cn e m e m et et me bt ts 8 ene eees 30
ABBIGNITIBIL (it rrrin e em s e s gt e s e sh e e b e eb e nea At bantan e e etene 30
e o SO O 30
COLITRNEY CIBUBES o ccoriainreniaiecirniaciressmins o seestasaes 12 cnse2smnbassnssnsnsusse s senbantassnsntsnsesamssinsensommenss 31
Cartificates and delerminBlions ... v ;e ineeneme oo st o ssstersnsonsonns 3
P IT Iy e croiaircsirrrermrss e snsseasassasassataranreasansatens sntensasanseneeR e smta e inn e eaeR e SR 08 1e et e ranc renennrtere a1
Erchamion OF BabHY oo imirersrerssmmines s samainesnssssnssases st esman sens s st s e ra crenemeeneenecarn 32
Feos, COBIE NI SMDOMEBE . s coeins sy ei e cenrames vastasssseasesastseass et esasssraser srnerarensonsiars 32
CBOVEITING JBW o vivseseseessassenessesaseressssmssasmensses ases assmeseseasns s et ssereeeenesssneoresmms s eeeeermtvny et ensears a3
ETORCBITIBNT .o ooeoieirive e re i e s e recrarmsinsra s s s s e cee £ soa s a s s E 134 e s 2 emseme e saremsaresees smseRrears 33
The Chargor(s] and ObligorS) ... e v s s e s sea ses e s 34
a1 I A T TR T o 34
L A Ry = o oy L T O TSR 34
P DB . o ceeisiaess v osreraaes s es s se s ee s es v e ye e s ms e n RS L eS 1RE RSt 43aan R L e AN AR e bt et en e e e e mtarereeenrarenninrnas 35
D By BBIEE ettt i et Rt R e e u e R e ae e e ekt e a e e a6
o L Ty Tt RO SNE 37
Part 1 - Form of nolicg of 888I00Ment ..o it s ssss e s sossssasases ramsereens a7
Part 2 - Form of aoknowdadOmman ... oo iesss s srmsss seasessasassenererimsesses 39
Ralavant POURIBB . i ormioriaririns cosssenresmeens sa e vae st 8 e s e £ RS iR R a et e an caeecn ertaes ias 44
Part 1 - Form of nolice of 888I00ment e e 40
Part 2 - Form of acknowledQement e et e neas 42

SEOUTHY BOOOUITES oo i terrses e s crmena e s e vneas s b2 a2 £ 84 kb b m s eme e eneen s e e mente et rane e tes 43



Part 1 - Form of noliog of Chalge .o sttt avas v ase e erernereene
Part 2 - Form of acknoadauOameni. .. ettt ast s rrcerensenar s oerenreeenemnenrne



BOTs  Sechae L

Thia corporetie debenture is dalad o FArAA ﬁi""f ~2848 and made by way of dead by:

(1) The entily listed In part 1 of schedule 1 (the Chargor);, in favour of

{2} Bank lLeumi (UK} ple {incorporated and registered in England with company number
OnB40370) (the Bank).

it is agreed

4 Definitions and interpretation

1.1 Definitions
in this Deed:

Account Balance means in relation to any Security Account, all monies at any time stending
to the credit of such account; all interest et any time accrued or acoruing on such monies; all

investments at any tme made out of such monies or account; and all rights to repayment of

any of the same
At msans the Companies Act 2008

Authorisation means an authorisation, consent, approval, resolution, licence, sxemplion,
filing, notarisation or registration, or any other similar parmission

Business Day means a day on which banks are open for general business in London {(not
belng a Saturday, a Sunday or a Jewish High Holy Day)

Chattels has the meaning given (o | in clause 3.4{d) (Fixed charges)

Debis has the meaning given o it in clause 3.4(g) {Fixed charges)

Dirgetion has the meaning given (o i in clause 14.1{d) {Flanning directions)

Enforcermnent Event means any ong of the following:

{a) the Bank has demanded repayment of any or all of the amounts outstanding under
any Fagility Document and the amount demanded has not been paid on or prior to the
date specifled for repaymeant in that demand

{b) an event has ooourred under any Facliity Document giving the Bank the right {o call
for repayment or prepayment of any amount oulstanding under that Faeility

Uocument and/or the right {o enforce eny Security or

{c} the relevant Chargor has requested that the Bank enforge sl or any of its rights under
this Deed

Envirpnmental Law maans any applicable law or reguiation which relates to;
{a} the poliution or protection of the snvironment
{t harm o or the prolection of human health

{&) the conditions of the workplace or



{chh any emission or substance capable of causing harm o any living organism or the
anviranmeant

Facility Document means each facilily lslter, facility agreement or other document
pursuant to which credit andior other facilities may be made avallable 1o any Chargor
or Dbligor by the Bank

Finance Documents means sach Facility Document and each other document or agreement
definad as such in a Facllity Document

Fletures means, in respect of any SBecured Property, ail fixtures and fittings (including trads
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this
Dead on that Secured Property

Floating Charge Assets means all the assels and undertaking from time 1o time sublect to
the floating charge created under clause 3.5 {Floating charge)

FX Contract has the meaning given i il in the Faciiity Documenis
Group has the meaning given i it in the Facility Documenis

insurance Policles means, in respect of a Chargor, all policles of insurance present and
fubure in which it has an intarest

Intellactual Proparty means:

{a) any palenis, trade marks, service marks, designs, business names, copyrights,
database rights, design rights, topography righis, domain names, moral rights,
Invantions, confidential information, knowhow and any other associated or similar
ntellactual property rights and interests anywhere in the world {which may now or in
the future subsist), and in each case whather registered or vegisterad and

{b} the bensfil of all spplications, righls to apply for and righis o use such assels
{including, without imitation, any licences and sub-licences of the same granted by &t
of {0 it) of each Chargor {which may now or in the future subsist)

Investmenis means any shares, siocks, debenture sepunly, securities, bonds and
invastmeants of any type (other than the Subsidiary Shares) whatsver, including but not limited
to, negotiable instruments, cerlificates of deposit, eligible debt securilies, interests in
golflestive investment schames, or other invesiments referred to in section 22 of, and as
defined in Part il of schedule 2 to, the Financial Services and Markets Act 2000 and Part |ii of
the Financial Services and Markets Act 2000 {Regulsted Activities) Qrder 2001, whather
certificated or uncertificated, physical or dematerialised, registered or unregistered, heid by a
Chargor or by a rustas or cleerance system or nomines or custodian or other parson

Jowish High Holy Day means Jewish New Year (Rosh Hashsnab) and the Day of
Mtonemant (Yom Kippur)

LIBOR has the meaning glven 1o it in the relevant Facilily Document
Ghligor means each entity listed in part 2 of schedule 1 {The Chargoris) and Obligor(s)

Dooupational Lease means, In respect of g Chargor, # leass of a Secured Property in
respect of which 1t is landiord



Cfficer means, in relation to a person, any officer, employee or agent of that person

Participating Member State means any member siale of the European Union that has the
surt as iis lawful currency in accordance with legisiation of the European Union raiating to
Economic and Monetary Union

Party means a parly (o this Desd

Planning Acts msans the Town and Counbry Planning Acts 1880, the Planning {Listed
Bulldings and Conservation Argas) Act 1880, the Planning {Mazardous Substances) Act 1880,
the Planning {Consequantial Provisions) Act 1890, the Planning and Compensation Act 1881,
the Planning and Compulsory Purchase Act 2004 and any reguiations or subordinate
iegisiation made under any of the foregoing and any othar slatute or regulation governing or
controlling the use or development of land and buildings

Pramises means any bullding on a Secured Property
Propeviies mean the properties listed In scheduie 2 (Proparties)

Heceiver means any receiver, manager or adminisirative receiver appointed by the Bank in
respect of any Chargor or any of the Secured Assels

Reisted Rights means, in respect of any investmant or Subsidiary Shara:

{&) alt moniss paid or payable in respect of that investment or Subsidiary Share {whether
as income, capilal or otherwiss)

(b aft shares, investmanis or othar assets derived from that Investmant or Subsidiary
Share and

{=) all righis derlved from or incldental o that investment or Subsidiary Share

Ralevant Agresment means sach agreament designated as a Relevant Agreement by the
Bank and any Chargor in writing

Relevant Policies means all Insurance Policies (other than policies in respect of third parly
liability) ingsther with all monies pavable in respect of those policies

Righis means any Securily or other right, privilegs, power, immunity or bensfit or any inferest
or remedy, of any kind, whether it is personal or proprietary whether arising by set-off,
courterclaim, subrogation, indemnily, proof in liguidation or otherwise and whether from
contribution or otherwise

Becured Assels means in respect of any Chargor, all of iz assals and undertaking the
subject of or expressed (o be the subject of, any Securily created by, undsr of supplemental
to this Daed, In favour of the Bank

Secured Obligations means in respect of any Chargor, all monias and Hsbilities now or after
the date of this Deed dus, owing or incurred by that Chargor (o the Bank whatsosver, in any
manner and in any currency or currencies and whather present or future, actual or contingent,
whether inourred solely or jointly with any other person and whether as principal or surely,
mgether with all interest acoruing on such monies and lisbiliies and 8l costs, charges and
gxpanses incurred by the Bank, except for any obligation which, i it were included hers,
woald constitute unlawful financisl assistance, or its equivalent in any other Jurisdiction



1.2

Securad Properly means at any time the Properies and all other freehold, lsasehold or
commaonhold property which is subject o any Securily created by, under or supplemeantal o,
ihis Desd

Security meanz a8 morigags, charge, pledge, lien or other security interest securing any
obiigation of any person or any other agreement or arrangsment having a similar effect

Security Account means In relation o esch Chargorn
fa) the scoourt or acoounis of that Chargor with the Bank {from time to time) and
(b} the Tollowing accounts held at thivd perty banks: nons

together {in sach case} with all additions to or renswals or replacements of such account {in
whatever currency) and all investments made out of the same and &l rights, benefils and
proceads in respect of such accounts (including interest and tights to repayment of any
monies standing to the credit of such acoounts)

Securky Perlod means the period beginning on the date of this Deed and ending on the dale
on which the Bank is satisfied that the Secured Obligations have been imevocably and
unconditionally satisfied in full and the Bank has no further obligation, labillly or commitment
to any Chargor or Obligor {as the case may be)

Bubsidiery means a subsidiary undertaking within the meaning of section 1162 of the Act
and any company which would be a subsidiary undsriaking within the meaning of saction
1162 of the Ast but for any Security subsisting over the shares in that company from time to
time

Subsidiary Shares msang, in respect of a Chargor, sl shares or membership interests
present and future held by it In its Subsidiaries {including those listed in schedule 3
{Subsidiary Shares))

Tax means gl forms of taxstion and stalviory, governmental, stale, federal, provincial, looal,
government or municipal charges, duties, imposts, contributions, levias, withheldings or
fiabilities wherever chargsable and whether of the UK or any other jurisdiction and any
penalty, fing, surcharge, interest, charges or costs relating 1o tham

Treasury Transaction means any derivalive transaction entered info in connection with
protection against or benefit from fluctuation in any rete or price or for any other purpose
whatsoever including, withoul limitation, speculative purposes and any FX Contract

VAT means velue added tax as provided for in the Value Added Tax Act 1884 and any other
Tax of a similar naturs

interpretation

{a} Headings and sub-headings are for ease of reference only and do not affect the
interpretation of this Deed.

{b} Unless a contrary indication appears, a reference in this Deed {0

{1 assetls includes present and fulure properties, revenues and rights of every
descripton {including any right o receive such ravenues),



(ifi}

{iv)

(v}
{vi)

{vil}

{xi}

{xii}

{xiif}

{xiv}

the Bank, any Chargor, any Obligor, any Party or any other person shail
be construed so as to include its successors in title, permilied assigns and
permitted transferses and includes any individual person, firm, company,
vorporation, government, state or agency of a2 state or any assoclation, frust,
joint venture, consoriium or parinership (whather or not having separaie legal
parsonality) or any other enlity or body of any description;

a clauss, sub-clause, sppendix and schedule are 1o clauses and sub-
clauses of and agpendices and schedules o, this Deed;

this Deed (o7 any provision of #) or any other document shall be construed
as reference o this Deed, that provision or that document as i is in foroe for
the ime belng and as amended, varied, replaced or supplemented from time
o time in accordance with its tarms, or with the agreement of the relevant
narties,;

dispoas includes any sale, lease, licence, transfer or loan;

an Enforcement Event is continuing if it has not been waived, in both cases,
o the safisfaction of tha Bank:

squivatent means In relation to a currency {tha first currency) means the
amount of a second currency that may be purchased with the first currency at
the Bank's spot rate of exchange at or about 11.00am on a particular day;

eure and € shall be construed as & reference o the single currency of
Participating Member States;

guarantes measns any guaraniee, letter of credit, bond, indemnily or similar
asswrance against loss, or any obligation, direst or indirect, actual or
contingent, (0 purchase or assume any indebledness of any gerson or fo
make an invesiment in or loan to any person or v purchase assets of any
person where, in each case, such obligation is assumad in order (o maintain
or assist the ability of such person o meet its indeblednass;

Indebtadness Includes any obligation {whether incurred as principal or as
suraly) for the payment or repayment of monegy, whether present or fulurs,
actual or contingent;

the insolvency Act 1988 includes any amendmenis made (o that Act by the
Limitexi Liability Parmerships Regulations 2001 (5! 2001/10803;

a reguiation includes any reguistion, nie, official directive, request or
guideline (whether or not having the force of law but if not having the foree of
iaw, then being a type with which persons to which it applies customarily
comply) of any governmental, intergovernmentzl or supranational body,
agency, department or of any regulatory, self-regulatory or other authority or
organisation;

sterling and £ shall be construed as a reference to the iawfd currency of the
United Kingdom;

o including or In particular (or, in each case, cognate expressions) does
nat imit words and sxpressions with which it is used:



1.3

1.4

1.5

1.8

{uv} writing or writien includes faxes but not email;

{xvl] @ provision of lew is a reference to a provision, of any treaty, lagisiation,
regulation, decree, order or by-law and any secondary legislation enacited
under a powar given by thal provision, as amended, applied or re-enacted or
replaced (whaether with or without modification) whether bafore or afler the
date of this Deed,

(evlly & time of day is a reference to London time;
{eviil}  any word importing the singular shall include the plural and vice versa; and
{xix} & term definad in this Deed has the same meaning when used in any notices,

acknowledgemaeants or other documanis issued under or in connection with
this Dead,

Third party righis

(=)

{b)

Dead

Uinless expressly provided to the contrary in any Finance Document, a person who is
not a Party other than an Officer of the Bank has ne right under the Contracts (Rights
of Third Parties} Act 189588 ip enforce or enjoy the benefit of any ierm of this Deed or
any other Finance Document issued or entared info under or in connection with it

Unless expresaly provided o the contrary in any Finenge Document the consent of
any person who is not a Party is not required to rescind or vary this Deed or any other
Finance Document entered into under or In conneclion with it

This Desd is intended to take effect as & dead notwithslanding the fact that the Bank may
exacule this Deed under hand.

Administration

{a)

(b}

Any reforence in this Dead, or any other Finance Document entered info under or in
connection with i, to the making of an adminisiration order shall be treated as
including a referance to the appointment of an administsator under paragraph 14 (hy
the holder of a qualifying flpating charge in respect of a Chargor's assets) or 22 (by a
Chargor or the directors or membears of s Chargor) of Schedule B1 o the Insplvancy
Act 1885 or any steps taken toward such order or appoiniment,

Any reference in this Deed or any other Finance Document entered info under or in
connection with it, to making an application for an administration order by petition
shall be realed as including a2 reference to making an administration application 1o
the court under Schedule B1 to the insolvency Act 1288, sppointing an administrator
under paragraph 14 or 22 of that Scheduls, or giving notice under paragraph 15 or 28
of that Bchedule of intention to appoint an adminisirator or any steps leken towards
such application or notice.

Incorporated lerms

The terms of the Finance Documenis and of any side leHters relating lo the Finance
Documents and the Secured Obligations are incorporated into this Deed to the extent
required for any purported disposition of any Secured Assels contained in this Deed o be a



2.1

22

3.4

3.2

3.3

3.4

valid disposition in accordance with section 2(1) of the Law of Propery {(Miscellaneous
Provigions) Act 1989,

Covenant {0 pay

Each Chargor covenants with the Bank that it will, on demand, pay and discharge the
Secured Obligations from time 1o time when they fall due for sayment and discharge.

Interast on any sum due pursuant to this Deed bul unpald shall accrue from the due date up
fo the date of actual payment {both before and after judgment) al the rate that is 5% above
three-month LIBOR from time (o time, such Interast 10 be compounded at such inlervals ag
tha Bank thinks fit.

Charging provisions

General

Al Beourity cregled by a Chargor under clauses 3.2 to 4.5 inclusive g

{a) granted in favour of the Bank;

(b} a continuing security for the pavment and discharge of the Secured Obligations and
shall remain in full force and effect regardiess of any intermediate payment or
discharge by any Chargor or any other person of the whole or any part of the Secured

Cibligations;
{c) granied with full title guaraniee,
{dy in addition to any other Sacurity which the Bank rmay hold at any time for the Secured

Ohiigations {or any of them} and may be enforced without fivst having recourse 1o any
other righis of the Bank; and

(&) granted in respect of all the right, tile and intarest (if any}, present and future, of that
Chargor in and {o the relevant Secured Asset.

Legal morigages

Each Chargor charges by way of legal morlgage the Properties and all Premises and Fidures
on gach of the Properties.

Assignments

{a) Each Chargor assigns,
{i3 the Relevant Agreements io which it is a parly; and
{if) ihe Relevant Policies fo which is a parly.

{b} Each Chargor shall remain ligble to perform all its obligations under the Relevant
Agreaments and the Helevant Policies.

Fined charges

Each Chargor charges by way of fixed charge:



3.8

3.8

{c}

(d}

{e)
{f}
@

(i}
(0}
(k)

)
(m)

all inizrests and eatales in any freehold, leasehold or commeonhold property now or
subsequenily owned by it {other than any freshold, leasehold o commonhold
property effectively charged by way of legal morigage under clause 3.2) and, in each
case, the Premises and Fixlures on sach such property;

the proceeds of sale of its Secured Properly and all licences 1o anter on or use any
Sacured Propetly;

the benefit of all other agreements, instruments and rights relating 1o s Securad
Fraperty;

all plant, machinery, vehicles, computers, office and othar equipment, all furniture,
furnishings, equipment and tools and any removals or replacement of them, {together
Chattels) present and future and the benefit of all contracts, licences, warranties,
mairianance coniracts ralating (o them and any renewals and replacements of them;

the Subsidiary Sharses together with all Related Rights;
the Invesitments togsther with all Related Rights;

all book and other debls due fo the relavant Chargor and their proceeds {(both
codlecied and uncollacted (logether Debis) and all rghts, guarantess, security or
othar collateral in respect of the Debls {or any of them) and the benefit of any
Judgment or order to pay a sum of money and all rights to enforce the Debis {or any
of themy;

each Security Account and all Account Balances;
a2l s Intellectual Property;
&l #ts gondwill and uncalled capital;

the bensfii of all Authorisations held or ulilized by # in conneclion with its business or
the usa of any of iis assaets and the right o recover and receive compsnsation
payvable in respect of any of them;

its righis under any Treasury Transacton; and

to the extent that any sssignment in clause 3.3 is ineffective as an assignment, the
assets referred o in that clause.

Floating charge

Each Chargor charges by way of floating charge all s assets and underiaking wherever
lncated both pregsent and future other than any assels effectively charged by way of legal
mortgage or fiwed charge or assigned under clauses 3.2, 3.3 or 3.4,

Chealifying floating chargse

This Deed contains 2 qualifying floaling charge and paragraph 14 of Schedula B of the
insplvency Act 18488 applies to the floaling charge created by or under this Deed,



37

38

33

4.1

4.2

4.3

Conversion of flosting charge to a fixed charge

The Bank may af any me by notice in wilting to any Chargor convert the floating charge
created under clause 3.5 into a fixed charge as regards any Flogsting Charge Assat as i shall
spacify in the notice I

{a) an Enforcement Event is continuing; or

{by in the opinion of the Bank that Floating Charge Asset is In danger of being seized or
any legal prosess or execution is being enforced against that Fioating Charge Asset.

Automatic conversion of floating charge to a fixed charge

if {unless permitted In wiiling by the Bank or expressly permitted under the terms of any
Fingnce Document);

{a) a Chergor creates or attempls io create any Security over any of its Floaling Charge
Aasets;

{b) any person levies or aftempls to levy any distress, attachment, execution or olher
legal process against any Floating Tharge Assel; or

{e3 any corporate action, legsl proceedings or other procadures or steps are taken for the
winding up, dissolution, administration or reorganisation of any Chargor,

the floating charge created by this Deed will automatically and immadiately without notice be
convaried into a fixed charge over the relevant assets or, in the circumsiances described in
clause 3.8{c), over all of the Floating Charge Assets.

Small company moratorium

Notwithstanding any other provision of this Deed, where a Chargor is an eligible company or
limitad liabiifty partrership within the meaning of paragraphs 2 © 4 {inclusive) of Schedule A1
o the Insolvency Act 18886, then the obtaining of a moratorium, including any preliminary
decision, or invastigation in terms of peragraph 43 of Schedule A1 to the Insolvency Act 1988
ghall nol causs the floaling charge created by this Deed to crystallise into e fiked charge, nor
cause restrictions which would not othereise apply to be imposed on the disposal of is
properly and assels by that Chargor,

Hepresentations

Each Chargor makes the representations and warrantles st oul in this clause 4 to the Bank
on the date of this Deed and on each day of the Sacurily Period,

it s a privale limited lability corporation duly incorporated and validly exdisting under the laws
of the jursdiction of its incorporation with the power to own lis assels and carry on ils
business as it is baing conducled.

The obligations expressed to be assumed by # in each Finance Document to which it iz a
party are legel, valld, binding and enforceabls obligations.

Without limiting the generailly of clause 4.2, this Deed creates Security of the type which this
Deed purports o create and over the sssets which i is expressed {o oreate Security and that
Securlty is valid and effective and is not lisble 1o be setl aside on its inscivency, bankruptcy,
iiquidation or administration or otherwiss.



4.4

4.5

4.6

4.7

4.5

8.1

6.2

£3

8.1

6.2

The eniry into and performance by i of, and the ransactions contemplated by, the Finance
Oocumenis, and the granting of the Seourity, do not and will not conflict with any law or
regulation, or judicial or official order, applicabls 1o i, s consthutional documents or any
agreement or instrument binding upon & or any of lis assets or constitule & defaull or
termination event (howsver describad) under any such agreement or instrumeant.

It has the power 1o enter into, perform and deliver, and has taken all necessary action o
authoriss its entry into, performance and delivery of, the Finance Documenis to which T is or
will be a party and the transactions contemplated by those Finance Documents,

Mo fimit on #s powers will be exceaded as a resull of the borrowing, granting of Sacurity or
giving of guaraniees or indemnilies condermplated by the Finance Documents to which L is &
pariy.

All fatthorisations required to enable it lawlully fo enter inlo, exercise its rights and comply
with s obligations in the Finance Documents to which # s a party have been oblained or

gffected and are in full force and effent.

i is the sole legal and bensficial owner of the assels over which i purports 1o grant Security
and such assels ars free from any Security granted in favowr of any person gther than the
Bank and from any third party right or claim.

Magative pladye
Mo Chargor shall create or permit {o subsist any Securily over any of its assets.
No Chargor shall:

{a) sell, transfer or otherwise disposs of any of its assets on terms whereby they are or
may be leasad to or re-acquired by it, a Shargor or any other membar of the Group;

{t) sell, ransfer o otherwise dispose of any of iis receivables on recourse terms;

{) enter into any arrangement under which money or the benaft of a bank or other
accourt may be applied, sst-off or made subject o 2 combination of ancounts: or

{d} enter into any other prafarential arrangement having a similar effect,

in clreumstances where the arrangement or fransaction is eniered into primarlly a3 a2 mathod
of reising financial indebledness or of finanging the acguisition of an agsaet.

Clauses 5.1 and 5.2 do not apply to any Security created by or pursuant to this Deed or any
Security or arrangement which is permitted by the Bank in wiiting or axpressiy permitied
under the terms of any Finances Documend.

Restrictions on disposals
Mo Chargor shall enter into a single transaction or a series of transactions (wheather related or
not) and whether voluntary or involuntary to sell, lease, transfer or gtherwise dispose of any

Becured Assels,

Clause 8.1 does nol apply fo any disposal which is permited by the Bank in wriling or
expressly permitted under the terms of any Finance Document.

10



7.1

7.2

7.3

8.1

8.2

Further assurance

Each Chargor shall promptly do all such acts and execute all such documents {including
assignments, transfers, morlgages, charges, notices and Insiructions) as the Bank may
reasonably specify {and in such form as the Bank may reasonably require) in favour of the
Bank or its nomines{s)

{m} o oreate, perfect, protect and maintain the Security created or intended o be created
undar or evidenced by this Deed or for the exsrcise of any righis, powers and
rernedies of the Bank provided by or pursuant to this Dead or by law;

(b to confer on the Bank Security aver any property and asssts of that Chargor located
in any jurisdiction agquivalent or similar to the Security intended to be conferred by or
pursuant to this Daed; andfor

{) {if an Enforcement Evant i3 continuing) to facilitate the reallzation of the assets which
ara, or are intendad to be, the subject of the Security crasted by or under this Deed.

Each Chargor shall take all such action as is available to it {including making all filings and
regisirations) s may be nacessary for the purpose of the creation, perfaction, protectinn or
maintenance of any Security conferred or intended to be conferred on the Bank by or
pursuant o this Deed.

Any document requirad 1o be executed by g Chargor under this clause 7 will be prepared at
the cost of that Chargor.

Land Regiatry
Application for restriction

{a) Each Chargor consents to sn application being made to the Land Registry for
registration of the foilowing restriction in the Proprigtarship Register of each property
situated in England and Wales forming part of the Secured Property title to which is
registered or Is required fo be registered st the Land Registry (including any
unregistered properties subject o compulsory first registration st the date of this
Daag):

"Wo disposition of the registered esitgle by the proprisfor of the registersd estate or by
the proprietor of any registered charge, nof being a charge registersd before the entry
of this reslriction, is io be registered withou! a writfen consent signed by the propristor
for the Hime being of the charge dalad [the date of this Deed] in favour of Bank { eurmy
fUK} ple reforrad o in the charges register or their convayenoer”

{b} Each Chargor confirms that so far as any of the Secured Property is unregistered,
such land is not affected by any disclosable overriding interests within the meaning of
the Land Registration Act 2002 or the Land Registration Rules 2003,

Tacking and further advances

Whare the Bank is. subject to the terms of the Finance Documents, under an obligation to
maka further advances to any Chargor or Obligor, this security has been made for securing
such further advances and the Bank and each Chargor by this Desd consent to an application
being made to the Land Registry to enter a nole of such obligation on the Charges Register of
any registerad land (and any unregistered properties subject to compulsory first registration at
the: date of this Deed) forming part of the Secured Properly,

11
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10.2

Future property

if 2 Chargor scquires {(or intends {0 acquire) any freehold or leasehold or other interast in
praperty afier the date of this Deed it must:

(a)

(b}

{c}
{d)

{8}

notify the Bank immediately of such acquisiion or its intention io scquire such
property,

immediately on request by the Bank and at the cost of that Chargor, sxscute and
deliver to the Bank, a legal mortgage in favour of the Bank of such property in such
feorm as the Bank may reguire;

obtain such consents as are required for the Security referred o in this clause 3;
if the litle to such frechold or lsasehold properly is registerad at the Land regisiry or
raquirad to be so registered, to give the Land Registry written notice of the Security;

and

if applicable, ensure that the Secuwrity is correctly noted In the register of tille against
that title at the Land Registry.

Motices of assignments and charges

Relevant Agreaments

(a)

{b)

{c)

Each Chargor which is perty to 8 Relevart Agreement shall give notice in the form
specified in part 1 (Form of notice of assignment) of schedule 4 to the other parties o
each Relevart Agresment thal the Chargor has assigned to the Bank all fts right, title
and intarest in that Relevant Agreement.

The relevani Chargor shall give the nolices referred o in clause 10.3{(a) promptly
upon baing requested to do o by the Bank,

If requasted by the Bank to do so by the Bank, the relevant Chargor shall use
reasunable endeavours to procure that the regiplent of each such nolics
acknowledges that notice in substandially the form specified in parl 2 Form of
acknowledgement) of schedule 4 within & Business Diays of that notice being given.

Insurance Policies

{a)

(B

(e}

Each Chargor which is an insured parly under a Helevant Policy shall give nolice in
the form specified in part 1 (Form of notice of assignment) of schedule 5 to each
ingurar under each Relavant Policy that the Chargor has assigned to the Bank all its
right, title and interast In that Relevant Policy.

The relevant Chargor shall give the nolices referred t0 in clause 10.2{a) promptly
upon being requested to do 50 by the Bank.

if requested o do so by the Bank, the relevant Chargor shall use rsasonable
endeaavours 1o procure that the recipient of sach sugh notice acknowledges that
notice in substantially the form specified in part 2 (Form of acknowledgemeant) of
schedule & within B Business Days of that notice being given.

12



10.3

0.4

10.5

11

Charge over Security Accounts

{a) Each Chargor holding a Security Account shall give nolice In the form specified in
part 1 {Form of notice of charge) of schedule 8 to the financial institulion at which
such Account is held (if such financial ingtitution is not the Bank) that the Chargor has
cregted a fixed charge over the balance standing to the credit of that Securily
Account.

(b The relevant Chargor will give the notices referred to in clause 10.3{a) promptly upon
being requestaed to do so by the Bank,

{¢) if requesied to do so by the Bank, the relevant Chargor shall use reasonable
endeavours o procure that the reciplent of sach such nofice acknowledges that
notice substantially in the form specified in parl 2 (Form of acknowledgemant) of
schedule 8§ within & Business Days of that notice belng given,

Tangible assels

Within 5 Business Days of reguest by the Bank, each Chargor will affix to, and maintain in a
vigible place on each of its Chaltels specifiad in such regues! a notice in the following terms:

"Motice of Charge

This ¢ and all additons to i and anclilary equipment are subject 1o a fixed charge in favour of
Bank Leum {IJK) nic”,

The relevant Chargor shall not conceal, aller or remove such notice or permit i io be
concealed, altered or removed.

Register of Trade Marks

Each Chargor as ragistered proprietor hereby appoints the Bank as its agent to apply for the
particulars of this Deed and the Bank’s interest in the Intellectual Praperly and any other or
future trade marks or trade mark applications registerad or to be registered In the United
Kingdom in the name of that Chargor, o ba mads on the Register of Trade Marks under
section 25(1) of the Trade Marks Act 1884, Each Chargor heveby agress fo sxecute all
documents and forms required to enable such particulars t© be enterad on the Register of
Trade Marks.

Provisions relating to Security Accounts with the Bank

{a} in the event of any inconsistency in the terms on which any part of an Aceoumt
Balance may have been deposited or a Security Account opened in each case, with
iha Bank, ths provisions of this Deed take priority.

(b} Mobwithstanding any other terms on which monies may have bean deposiied in a
Seourity Account with the Bank, I is & condition of that deposit that, unill the end of
the Security Period, any Account Balance relating fo those Accounts shall not be
repayable {in whole or in part) nor shall § constitute & debt owad by the Bank to the
relevant Chargor or any other person. The Bank may {in its sole discretion} at any
time and from time (o time, regard the whols or any part of such an Account Balance
as due and payable,

{c} No Chargor will withdraw or attempt or be entifled to withdraw (or direct any wansfer
of} all or any part of any Account Balance relating to 2 Secunty Account with the Bank

13
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without the prigr writlen consent of the Bank. The Bank shall be entitled in iis absolute
discration to refuss to permit any such withdrawal or transfer.

{chh Arny agreamsnt that all or part of an Account Balance ralating to a Security Account
with the Bank is to be held on fixed tims deposit shall be for the purpose of
calcuiation and payment of interest only and will not prejudice the rights of the Bank
undar this Dead or praciuds or dalay the Bank from exercising any of those rights.

{e) The Bank may unilateraily terminate any fixed time deposit period referred to in
clause 11{d} above at any time after an Enforcemeant Event which is continuing and
adiust any interest payable by the Bank accordingly.

{f} Without prejudice 1o clause 11(g) helow and the other provisions of this clause 11, 1f
any time deposit malures on 2 Security Account held with the Bank at a fime within
the Securily Period when no amount of the Secured Obligations is due and pavable,
then such time deposit shall automatically be renewed for such further maturity as the
Bank in s sbsolule disoretion considers sppropriste unless the Bank otharwize
agress in writing.

{a} The Bank may &b any fime withouwt notice fo a Chargor and whather or not an
Enforcernent Event has ocourred andior is continuing: {a) combing or consolidats any
sums now of in the fulure standing to the cradit of the then existing accounts of that
Chargor with the Bank and whether or not such accounts are charged to the Bank
ungdar this Deed with the labililies o the Bank of the relevant Chargor: and {b) sat off
or ransfer any sum standing to the credit of any one or more of such accounts In or
towards satisfaction of any of the lsbilies of that Chargor to the Bank on any
account or in any other raspact, in each case whether any such liabilities are actual,
contingent, primary, secondary, collateral, joint or several.

Appropriations

Unill alf amounts which may be or becoms payable by the Chargors to the Bank have been
irrevocably paid in full, the Bank may;

{a) refrain from applying or enforcing any other moneys, Securily or rights held or
racaived by the Bank in respsct of those amounts, or apply and enforce the samea in
such mannar and order as # sess i (whether against those amounts or otherwisa)
and no Chargor shall be entitled to the benellt of the same; and

(&) hold in an interest-bearing suspense account any monsys recelved from any Chargor
or on ascount of any Chargor's Hability under this Dead,

Deferral of Chargors’ rights

Unisss the Bank otherwise directs, no Chargor will exercise any rights including any Righis
and any right of set off which & may have by reason of performance by it of its obligations 1o
the Bank or by reason of any amount baing payable, or liability arising, under this Desd:

{a} to be indemnified by a Chargor;

{b} o claim any contribution fom any other guararnior or surely of any Chargor's
obligations to the Bank;

14
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14.1

{c} o toke the peneft (in whole or in part and whather by way of subrogation or
otharwise; of any rights of the Bank or of any other guaraniee or Security taken by
the Bank;

{d} o bring legal or other proceadings for an order requiring any Chargor to make any
payment, or perform any obligation, in respect of which any Chargor has given a
guarantae, undertaking or indermnnity or any Security whether pursuant to this Deed or
othemwise;

{e} to exercise any right of set-off against any Chargor; andfor
{f) o claim or prove as a creditor of any Chargor in competition with the Bank.

it a Chargor receives any benafit, payment or distribution in ralation {o such rights i shall hold
ihat benefit, payment or distribution to the exert necessary to enable all amounts which may
be or become payable to the Benk by the Chargors to be repaid in full on frust for the Bank
and shall promptly pay or ransfer the same o the Bank for application lowards the Secured
Obligations.

Lindertakings

Each Chargor underiakes io the Bank in accordance with this clause Error! Reference
source not found.. The underiakings in this clause 14 shall remain in force during the
Hecurity Period,

Real propery
{m} Acoess

1t will parmit the Bank and such person or persons as the Bank shall nominate at all
ressonable times and on reasonable nofice {o enter on any part of s Secured
Property.

{B) Repair

() it shall keapn its Secured Property in good and substantial repair and condition
and decoralive order.

{ii it shall repair any defect or damage to any of its Secured Property promptly
and If it fails to do so the Bank may, but shall not be obliged to, do so.

) Planning

i shall not do or allow or omit to be done anything which may infringe or conlravens
the Planning Acts affecling #ts Secured Properly, nor make any application for the
grant of planning parmission within the meaning of the Planning Acts without the prior
written consent of the Bank.

{d} Flanning dirsctions

(i} Within: 5 Business Days of receipt by # of any nolice or order {Divection)
served on of ssued o i by any local or cther authority (whether under the
Planning Acts or otherwise) in respect of any part of its Secured Property, it
shall give full parliculars of the Direction to the Bank and, if so requested by
the Bank, produce the Direction or 2 copy of it 1o the Barnk,

15



4.2

(e}

{

g

{h}

Lasses

{a)

(i3 it shall advise the Bank of ail sleps taken or proposed to be taken by it from
time o tima o comply with the terms of the Direction.

(i it shall take all necessary sleps 1o comply with the Direclion,

{iv} it shall af the requsst of the Bank {but at the cost of the Chargor) make or join
with the Bani In making such objections, repressntations against, appealing
against or in respect of any proposal contained in the Direction as the Bank
shall deem sxpedient in order o prolect the Bank’s interests,

Bevelopment

{i) it shall not carry out any development {as defined In the Planning Acis) on
any part of iis Securad Property without the prior writien consent of the Bank.

{ii3 it shall not change the use of any part of ils Secured Property without the
prior written consent of the Bank,

Deposit of title deeds

it shall deposit with the Bank all deeds and doouments to tifle relating 1o its Secured
Propsrty,

Cuigoings

K will punctually pay and indemnify the Bank and any Receiver against all presend
and future rents, rates, iexes, assessmenis and oulgoings of whalsoever nature
imposed on or pavable in respect of its Secured Property or any part of it or payable
by the owner or occupier of i

investigation of title

On request by the Bank, it shall grant the Bank or its advisers (at the cost of the
Chargor) all facilittes within its power to enable the Bank or iis advisers or delegetes
o carry out such investigations of tite o and enquiries into its Secured Property or
other Secured Assels as may be carried out by 8 prudent morlgagee or chargee.

Motices

it wiil deliver to the Bank promplly 2 cerlifiad true copy of any siaiulory or other notice
(including any nofice issued under the Regulatory Reform {Fire Safety) Order 2005
and all regulations, guidance, measures and nolices issued undsr it), in respact of the
Sscured Property.

Lease and covenant compliance
% ghalll
)] perform all the terms on its part conleined in any lease or agreement for

iease under which it holds an interest in a Secured Property or to which any
of its Secursd Property Is subject;

18



(b}

(it}

{iif)

(iv)

(v}

properly perform (and indemnify the Bank and each Recsiver for any breach
of} any covenants and stipulations of whatsoever nature affecting any of is
Sacured Property,

not make any election or take any other action s0 as (o alter the weatmaent of
any Crecupational Leass for the purposes of VAT,

aot, without the prior written consent of the Bank, serve notice on any former
tenant under any Occupationsl Lease under section 17{2) of the Landiord
and Tenant {Covenants) Act 1895 or on any guaranior of any such former
tenant under section 17(3) of that act; and

irmmediately nolify the Bank of any notice received by it under section 146 of
the Law of Property Act 1825 or any proceedings commenced or steps taken
against it for the forfeliure of any lease under which # holds an inferest in a
Secured Properly.

Landiord’s consent

If under the terms of any lease under which & holds an inferest in any Secursd
Property, & Chargor is not permitted to charge s interest in such Secured Propery
without the consent of the landlord;

{7}

{i}

(it

(iv)

it undertakes promptly 10 make an application for landiord's congent to the
gregtion of the fixed charge contained in clause 3.4 {(Fixed charges) and any
charge o be created under clauss 7 (Further assurance), shall use all
reasonable endeavours to oblain such consent as soon 85 possible and shall
keep the Bank informed of the prograss of iis negotiations with such landiord;

subject to clause 14 2{(bY 1

{A) no breach of any represeniation in the Finance Documents shall
occur by virtue of the relevant Chargor's failure {o have obiained
such landlord's congent; and

=] if the landiord indicates in wriling that it proposss to commence, or
commances an action of forfailure of the lease, the Bank shall
reiease from such fixed charga, the relevant Chargor's interest in the
lsase;

clause 14.2{bYii} shall only apply where the relevant Chargor has complied
with iis obligetions under clause 14.2{b){i}, but the landlord has not given the
consent regquested of it;

upon raceipt by the Bank of evidernce in writing of the consent of the landiord
o tha creatlon and existence of the fixed charge over the Chargor's interest
in guch lease, clause 14.2{B){(H) shall ceass to apply In respact of ths relevant
Securad Property.

#eo variation to lease

it shall not withowt the prior written consent of the Bank alter or vary or agres to aller
or vary the terms of any lease under which it holds any Secured Property or any
lease to which any Secured Properly s subject.

17



14.3

4.4

{e)

0

e}

Mo surrender or termination

it shall not without the prior written consent of the Bark surrendar or otherwisa
terminate any lease under which it holds 8 Secured Property or terminate, forfeit or
accept a surrender of any lease o which any Secured Properly is subject.

Lompliance by tenanis

it shall use reasonable endeavours to procure that each tenant under an
Occupational Lease complies with the terms of thet Oooupations! Lease.

Lease or right {o sooupy
it will not without the prior writlen consent of the Bank:

{i) grant any lease or tenancy or exercise any other power of leasing of the
whaole or part of any Secured Property, or

(i) grant any person any coniractual liosnce or the right 1o ooccupy any Secured
Proparty or part with possession of it

Forfaiture

it shall not do or permit anvihing which may render any lease or agreement for lease
under which it holds an inlerest in & Sscured Properly, or {o which the Secured
Froparty is subject, liabls {o forfeiture or otherwise determinable.

Managing Agenis

it will not, in respect of any Property or part thereof, appoint any management
company o managing agent nor change any managemeant company or managing
ageni praviously appointed and approved by the Bank without the prior written
consent of the Bank.

Chatlels

{a)

(b}

{c)

it will keap all Challels comprised in its SBecurity Assels in good and substantial repalr
and In good working order and condition.

it shall repair any defect or damage fo any of iis Chatlels promptly and ¥ it fails to do
8o the Bank may, but shall not be cbliged to, do so.

it shall, promptly upon 2 request by the Bank, deliver io the Bank all documents of
fite relating to its Chaltels.

Subsidiary Shares and Investmenis

{a)

Cin the later of
{id the date of this Deed; and

(i} the dale of acquisiion of those Subsidiary Shares, Investiments or Relgled
Rights,

it shall;
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14.5

(d)

(e)

H

{@)

{h)

{A) deliver to the Bank all certificates of tile and other documents of fitle
or evidence of ownarship in respect of is Subsidiary Shares or
Investments and the Related Rights; and

{8 prompily upon request by the Bank deliver to the Bank sush transfer
tocuments {with the fransferse left blank) or any ather documents as
the Bank may require or otherwise request in respact of those
Bubgidiary Shares, investmenis and Related Righis.

Until any steps are taken to enforoe the Security created by or under this Deed, it
shall be entitled to receive and retain all dividends, digtributions, drawings and other
fnonies recelvable in respact of its Subsidiary Shares, Investments and Related
Righis.

it shall not exercise its voling and other rights in respect of ils Subsidiary Shares,
Invesiments and Related Rights In 2 manner which Is likely fo be prejudiclal to the
inferests of the Bank.

it shall make all payments which may become due and payable in respact of any of
s Subsidiary Shares, Investments and Related Rights. If it fails 10 make any such
payments, the Bank may but shall not be obliged to make such paymant on bahalf of
the relevant Chargor.  Any sums so paid by the Bank shall be reépayabla by the
relevant Chargor to the Bark on demand and pending such repayment shall
constitute part of the Secured Obligations,

it shall remain liable to observe and perform all of the conditions and obiigations
assumed by it in respsct of its Subsidiary Shares, Investments and Related Rights
and the Bank shall not be required to perform or fulfi any obligation of any Chargor in
respect of any Subsidiary Shares, Invesiments or Helzted Rights.

it shall comply with any notice served on it under the Law of Proparty Act 1925 ang
under the Act or pursuant to the articles of association, limited liabllity parinership
mambers’ agreement or any other constitutional documeant of any relevant entity in
respect of or in connection with the Subsidiary Shares, Investments or Related Righis
and will promptly provide o the Bank a copy of that notics,

it shall ensure that nona of it Subsidiary Shares are converled into uncertificatad
form without the prior written consent of the Bank.

immediately on conversion of any of its Subsidiary Shares, Investiment or Related
Rights from a certificated o an uncertificated form, and on the acquisition by it of any
Bubsidigry Shares, Invesiments or Related Rights in an uncertificated form, it shall
give such instructions or directions and take such other staps and enter into such
documentation as the Bank may reguire in order o protect or preserve the Seourity
intended to be created by this Deed.

Insurance

{a)

[t shall effect and maintaln such insurances as it is required 0 effect and mainiain
from time fo time by the terms of the Finance Documents or if the Finance
Documants are sileni, It shall effect and maintain, in a form and amount and with an
insurance eompany or underwriters acceplable o the Bank, such insurance on and in
respect of s business and ity assets as the Bank considers a prudent company
carrying on the same or subsiantially simifar business as that Chargor wouid effact.
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14.7

&)

{c)

{d)

(e)

{

(@

(n)

it shall promptly pay all premiums and do all other things necessary to keep all of the
policies of insurance in which i has an interast in full force and effect.

it shall ensure thal

{i) the name of the Bank be noted on sach policy of Insurance as morigagee
and first loss payee;

{iiy sach policy of insurance shall contain a standand morigages clause whereby,

a morigagee notwithstanding that it could olherwise be so against any
Chargor; and

(i} sach policy of insurance shall contain a provision o the effect that the
insurance shall not be invalidated as agsinst the Bank for non-payment of
any premium dus without the insurer first giving o the Bank not less than 14
days’ written nolice.

it shall not do or permil to be dore anything to render the insurance vold or voidable.

if a Chargor shail be in default of effecting or maintaining insurances or in produsing
any such policy or recelpt to the Bank on demand, the Bank may take out or rensw
such ingurances in any sum which the Bank may think expadient and all monies
expended and costs incurred by the Bark under this provision shall be for the
account of any such Chargor,

Subject 1o any statulory or contractual restriciion arsing before the dale of this Deed,
at the option of the Bank any procesds of insurance shall be applied towards the
repaymant of the Secured Obligations.

Bubject {0 clause 14.5(0 above with the prior wrillen consert of the Bank, all
proceeds of insurance shall be applied towards replacing or reinstating the properly
or asssis In respect of which the provesds are received,

it shall prooure that thers is given to the Bank coples of the insurances in which it hasg
an intersst, and such other information in gonneclion with them as the Bank may
raasonably require. [t will notify the Bank in writing of all renewals, malarial variations
and cancellstions of policies made or, (o s knowledge of &, threatenad or pending.

Book and other debis

{a}

(b3

it shall colleet and realise the Debis in the ordinary course of rading as agent for the
Bank and pay their proceeds into a Security Account immediately on recseipt. 1§ shall
hold all such procesds on trust for the Bank pending payment of them into & Securily
Acoount.

it shail not set off, postpone or release any of the Debts or do or omit 1o do anything
which may delay or prejudice the full recovery of all Debts without the prior wrillan
consent of the Bank,

Genpral

it shali not do or cause or permit to be done amdhing which may in any way materiaily
depreciaie, jeopardise or otherwise prejudice the vaiue to the Bank of the Securnity crealad by
or under this Deed,
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15.1

16.2

15.3

16

7

17.1

17.2

Power o remsdy

if & Chargor falls to comply with any of the undertakings sef out in clause 14 (Undertakings), it
shail allow and irrevocably authorises the Bank andior such persons as it shall nominate o
fake such action on iis behalf as shall be necessary to snsurs that i complies with those
undertakings.

if & Chargoer fails fo perform any obligation or other covenant affecting the Secured Property
or other Becured Asset, each Chargor shall permit the Bank or its agents and contraciors:

{a} to gntar on the Secured Properly;

(b} to comply with or object io any notice served on any Chargor relating to the Securad
Property or other Secured Assel; and

{o) to take any action the Bank may reasonably consider expediant to prevent or remedy
any breach of any such term or o comply with or obisct to any such notice.

Each Chargor shall on demand {or by such later ime as the Bank may have specified in such
demand} indemnify the Bank against any cost, foss or llabllity Incurred by it in taking any of
the steps referred o In this clause 15,

Security power of allorney

Each Chargor, by way of security, irrevocably and severally appaints the Bank, each Receiver
arnd any of their delegates or sub-delegstes 1o be s atlomnmeay 1o iake any action which the
Chargor is obliged to take under this Deed including the giving of notices o third parties of the
greation of any Secuwrily pursuant to this Desd. Each Chargor ratifies and confirms whatever
any attorney does or purports o do pursuant to its appointment under this clausse 16,

Enforcement of securily
When securily is enforceable

{in the occurrence of an Enforcement Event which ls continuing, the Security created by and
under this Deed is immadiately enforceable,

Acts of anforcemant

The Bank may, 2t its absolute discretion, at any time after the Security created by or under
this Deead is enforceable:

{a} enforce all or any parl of the Securily created by or under this Deed in any manner it
seas fil;

{b) sxercise its rights and powers conferred upon mortgageas by the Law of Property Act
1825, as varled and extended by this Deed, and rights and powers conferrad on o
Receiver by this Dead, whether or not # has igken possession or appoinied a
Receiver to any of the Secured Assels;

{) appolrt 2 Receiver 1o all or any par of the Sacured Asseats;

{c} appoint an administrator in respect of any Chargor and take any sleps to do so;
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17.3

17.4

175

17.6

{@} exercisa its power of sale under section 101 of the Law of Property Act 1925 {as
amandad by this Deed); or

H if permitiad by law, appeint an administrative recelver in respect of any Chargor.
Right of appropriation

To the extent that the Sscurily created by this Deed constitutes & "security financial collateral
arrangement” and the Secured Assels constitute "inancial collateral® for the purpose of the
Financial Collateral Arrangements (No 2) Regulations 2003 (Regulations), the Bank shall
have the right on giving prior nolice 1o the relevant Chargor, at any time after the relevant
Security becomes enforceable, to appropriate all or any part of those Secured Assets in or
towards dischargs of the Secured Obligations. The Parlies agree that the value of the
appropriated Secured Assets shall be, in the case of cash, the amount of cash appropriated
and, In the case of Subsidiary Shares and Investments, delermined by the Bank by refersncs
o any oublicly avaliable market price and, in the absence of which, by such other means as
the Bark {acling ressonably) may select including, without limitation, an Indevendent
vajuation. For the purpose of Regulation 18(1) of the Regulations, each Chargor agrees that
any such determination by the Bank will constitule a valuation “in a commercially reasonable
mannar.

Statutory powers - genaral

{a) For the purposes of all powers implied by statute, the Sscured Obligations ars
desmed 1o have becomea dus and pavable on the dats of this Dead.

{b) Bection 103 of the Law of Property Act 10925 and section 83 of the Law of Property
Act 1825 do not apply to the Securily constituted by or under this Dead,

{c} The statulory powers of leasing conferred on the Bank are extended so that, without
the need o comply with any provision of section 99 or section 100 of the Law of
Property Act 1825, the Bank is empowered o lease and make agresments for lease
at a premium or otherwise, accepl surrenders of leasaes and grant options or vary or
reduces any sum pavable under any leases or tenancy agreemants as it may think fit.

{di Each Receiver and the Bank is entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1825 and the Insolvency Act 1988
on morigagees and Recelvars.

Lontingsncies

If the Bank enforces the SBeourily constituted by or undar this Deed at & time when no
amounts are due to the Barnk but at 8 time when amounts may or will become so dus, the
Bank {or the Receiver) may pay the proseeds of any recoveries effeciad by if info an inferest
bearing suspenss account.

Morigagee in possession - no liability
Naither the Bank nor any Hecelver will be liable, by reason of entering inte possession of &

Secured Assel, o acoount a3 mordgagee In possession or for any loss on realisation or for
any default or omission for which a morigages in possassion might otherwise be liable.
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17.8

Redamption of prior morlgages

At any time after the Securlly created by or under this Deed has bacome enforcasble, the
Bank may, at the sole cost of the Chargors {payable to the Bank on demand);

{a}
{b}
{c}

redeem any prior form of Securily over any Secured Asset andfor
procura the transfer of that Security (o Hself; andfor

seftie and pass the accounts of any prior morigagese, charges or sncumbrancer which
onoe 50 settled and passed shall be conclusive and binding on the Chargors.

Subsidiary Shares and Investments ~ fellowing an Enforcement Event

{a)

(b}

(c)

{d)

if an Enforcement Event is continuing, each Chargor shall on request by the Bank:

{i) deliver to the Bank such siock transfer forms or other ransfer documents ag
the Bank may require io enable the Bank or its nominee or nominees to be
registered as the owner of, and to oblain legal and beneficial title o, the
Subsidiary Shares, the investmenis andior Related Rights referred to in such
request;

(i) provide to the Bank cerified coples of all resolufions and Authorisations
approving the exscution of such transfer forms or other appropriate fransfer
documents and registration of such ransfers as the Bank may reasonably
require;

(i progure that each such tansfer is promplly repistersd by the rolovant
company, limited liability parinership or other entily;

(v} prosure thal, immediately on their izsue, all share ceriificates or other
documents of title in the appropriate form, In respect of the relevant
Subsidiary Shares, Investments and/or Relgted Rights, are delivered io the
B3ank in each cass showing the registered holder as the Bank or its nominee
or nominaes (as applicable); and

(v} grproies all voling rights in respect of its Subsidiary Bhares, Investments and
Related Rights only in accordance with the instructions of the Bank,

Al any time while an Enforcement Event is continuing, the Bank may complete any
transfer documenis held by | in respect of the Subsidiary Shares, the Investments
andfor the Related Righls in favour of itself or such other person or nomines as it
shall sslect.

At any tme after the Becurily crsaled by or under this Deed has become enforceable,
the Bank and its nomines or nominess may sell all or any of the Subsidiary Shares,
investments or Helated Righis of the Chargors {(or any of them) in any manner
parmitied by law and on such terms as the Bank shall in its absolute discrefion
determineg,

if any Chargor recelves any dividends, distributions, drawings or other monias in
respect of s Subsidiary Shares, Investments and Felatad Rights at a time when the
Bank has made a request under clause 17.8(a) or {aken any steps o enforce the
Security oreated by or under this Desd under clause 17.2, the relevant Chargor shall
immediately pay such sums received directly o the Bank for application in
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18

18.1

18.2

18.3

accordance with clause 20 {Application of monies) and shall hold all such sums on
frust for the Bank pending payment of them o such account as the Banlk shall direct,

Recaiver

Apoointment of Receiver

{a) Af any time

{i) after any Security crested by or under this Deed is enforceable, the Bank
may appoint 2 Receiver to all or any part of the Secured Assels in
accordance with clauss 17.2{c) (Acts of enforcement).

{ii} if so requested in writing by any Chargor, without further notice, the Bank
may appoint 8 Recsiver 1o all or any part of the Secured Assels ag i the
Bank had become entitled under the Law of Property Act 1925 (o sxercise
the power of sale conferred under the Law of Property Act 1825,

{b} Any Reoslver appointed under this Desd shall be the agent of the relavant Chargor
and that Chargor shall be solely responsible for his acts or defaulls and for his
remuneration and fable on any contracis or engagements made or entersd into by
him and In no crcumstances whatsosver shall the Bank be in any way responsibls for
any misconduct, negligence or defaull of the Recsiver,

{c) Where a Chargor i an eligibie company or limited liability partnership within the
meaning of paragraphs 2 to 4 {inclusive} of Schedule A1 o the Insolvency Act 1886
{i) obtaining a moratorium; or
{ii) anything done with a view o obtaining a morglodum including any

prefiminary decision or investioation in terms of paragraph 43 of Schadule A1
o the Insolvency Act 1886,
shall not be grounds for appointment of a Receivar,
Remuowval

The Bank may by written notice remove from time io time any Receiver appointed by it
{subjecl tn the provisions of ssclion 45 of the Insclvency Act 1988 in the case of an
administrative receiver) and, whenever & may desm appropriate, aopoint 2 new Receiver in
the place of any Receiver whose appoinimant has ferminaied,

Powers of Receiver

(8}

Gengral

{i} In addition {o those confarred by the Law of Proparty Act 1925 on any
Reosiver appointed under thal Act, sach Resceiver has, and is eniitfed to
sxercisa, all of the rights, powars and discretions set out in this clause 18.3.

{ii) if therg is more than one Recalver holding office at the same time, uniess the
document appointing him states otherwise, each Receiver may axercise all of
the powers conferred on o Recsiver under this Deed or under the Insolvenny
Act 1086 individually and 1o the exclusion of any other Recelvers.
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{c)

{d}

{f}

(g

(i) A Recsiver of a Chargor has all the rights, powers and discretions of an
administrative raceiver under the Insclvency Act 1088,

{iv} A Recelver may, in tha name of any Chargor:

(A) do all other acts and things which he may consider sxpedient for
realising any Secured Asssl; and

{&) exercise in relation to any Secured Asset all the powers, authorities
and things which he would be capable of exercising if he wers ils
absolute beneficial owner.

Borrow money

4 Receiver may raise and borrow maoney {elther unsecured or on the security of any
Secured Assel, slther in priority 1o the security constiluted by this Desd or oiherwise)
on any terms and for whatever purppse which he thinks fit. No persan lending that
money nead enguire as to the propriety or purpose of the exercise of that power or o
chack the application of any money so ralsed or borrowsd,

Carry on business

A Recelver may carry on the business of any relevant Chargor as ha thinks fit and, for
the avoidance of doubt, & Recsiver may apply for such Authorisstions as he
gongiders In his absolute discretion appropriate,

Compromise

A Receiver may settle, adjust, refer fo arbitration, compromise and arangs any
claims, accounts, disputes, questions and demands with or by any person who is or
claims to be a creditor of any rglevant Chargor or relating in any way 1o any Secured
Assel

Delagation
A Fecelver may delsgate his powers in accordanos with clause 19 {Delegation).
Employess

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevani Chargor or for itself as Receiver, may:

{i} appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise s he
may think proper; and

i) discharge any such persons appointed by the relevant Chargor.
Leases

A Receiver may let any Secured Asset for any term and at any rent {with or without a
pramium) which he thinks proper and may accepi a surrender of any lease or tenancy
of any Secured Assels on any terrns which he thinks it {including the payment of
mongy o 8 lessee or tenant on 8 swrender}.
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{1

Ly

{1

{m}

{n}

Lagal actions

A Racsiver may bring, prossouls, enforce, defend ard abandon all actions, sufls and
proceedings or submil to arbitration or any form of alismative dispute resolution in tha
name of the relevant Chargor in relation to sny BSecured Assel as he considers
axnediont,

Posseszion

A Receiver may take immediate possession of, gt in and collect any Sacurad Assel.
Protection of assals

A Receiver may, in each case as he may think fit;

{i} maka and effect sl repairs and insurances and do all other acts which the
relevard Chargor might do in the ordinary conduct of its business be they for
the protection or for the improvement of the Secured Assets;

{if}) commence andfor complete any buliding operations on the Secured Property
or other Secured Assel; and

{iE) apply for and maintain any planning permission, bullding reguiation approval
or any other permission, consent or licencs.

Raneinis

A Recsiver may give valid receipts for sl monies and execule all assurances and
things which may be expedient for realising sny Secured Asset,

Sale of gasels

A Recelver may sell, exchangs, convert inio moniss and realise any Ssoured Asset
by public auction or private contract in any manner and on any terms which he thinks
proper. The consideration for any such transaction may consist of cash, debenture or
othar obligations, shares, stock or other veluable consideration and any such
songideration may be pavable in a lump sum or by instalments spread over such
period as he thinks fit. Fidures and any plant and machinery annexed to any part of
Ihe Secured Property may be severed and sold separstely from the propery
containing them without the consent of the relevant Chargor,

Bubsidiaries

A Receiver may form g Subsidiary of the relevant Chargor and transfer to thet
Subsidiary any Seoured Assetl.

Deal with Sspured Assals

A Receiver may, withou! reslriction sell, let or lzass, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or acoept surrendars of, leases or
tenancies of, or grant oplions and licences over or otherwise dispose of or deal wilh,
all or any part of the Secured Assels without being responsibie for loss or damags,
angd 50 that any such sale, lease or disposition may be made for cash payable by
instalments, loan stock or other debt obligations or for shares or securities of another
company or other valuable consideration. The Recsiver may form and promote, or
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(0}

(s}

concur in forming and promoling, 8 company or companies to purchase, lease,
livence or otherwise scquire interasts in all or any of the Secured Asssts or sthenvise,
arrange for such companias to trade or coase to rade and to purchase, lesse, licenss
of otherwise scquire all or any of the Secured Assets on such terms and conditions
whather or nol including payment by instalmends secured or unsecured as ha may
think .

Voling righis

A Recelver may exercige all voling and other rights atlaching o the Invesimenis,
Subsidiary Shares, Related Rights, and stocks, shares and other securities owned by
the relevant Chargor and comprised in the Secured Assels in such manner as he
may think fil.

Beourity

A Receiver may redeem any prior Security and setlle and pass the accounis of the
parson entitled to the prior Security 50 that any accounis so setiled and pazsed shall
{subject to any manifast error} be conclusive and binding on the relevant Chargor and
the monay so paid shall be deemed to be an expanse proparly incurred by the
Racelver.

Acguire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.

Davelopment

& Feceiver may implement or continue the development of (and obiain 2l consents
required in connection therawith) and/or complete any buildings or struciures on, any
resl property comprised in the Secured Property and do all acts and things incidental
io the Secured Property,

Landlord's obligations

A Raceiver may on behalf of 8 Chargor and without consent of or notice o that
Chargor exercise all the powers confervad on a landiord or a tenant by the Landiord
and Tenants Acts, the Rents Acls and Housing Acts or any other legisiation from tims
o time in foree in any relevent jurisdiction relating to renis or agriculture in respect of
any part of the Sscured Property.

Lincalled capital

A Receiver may make calls conditionally or uncondiionally on the members of any
relevant Chargor in respact of uncalled capital.

incidental matters

A Recelver may do all other acls and things Including without limitation, signing and
awecuting all documents and deeds as may be considered by the Receiver o be
incidantal or conducive to any of the matiers or powers listed here or granted by law
or otherwise incidental or condusive to the preservation, improvement or realisation of
the Secured Assels and to use the nams of the relevant Chargor for all the purposes
sef out in this clause 18,
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19

18.1

18.2

20

204

20.2

203

21

211

212

21.3

22

221

Remuneration
The Bank may from time to ime fix the remuneration of any Receiver appointed by it.
Delegation

The Bank and any Recelver may delegate by power of atformey or in any other manner all or
any of the powers, authorities and discretions which are for the time being exercisable by the
Bark and the Receiver {as appropriate) under this Deed to any poerson or persons as i shall
think fit. Any such delegation may he made upon such ferms and conditions {including the
power to sub-delegate) as the Bank and Receiver {as appropriate) may think At

The Bank and any Receiver will not be liable or responsible to any Chargor or any other
parson for any losses, liablides or expenses ansing from any act, defaull, omission or
misconduct on the part of any delegaie.

Apnlication of monies

Sections 108(8} and {8) {Appoiniment, powers, remunaration and duties of receiver) of the
Law of Property Act 18286 shall not apply to & Receiver appointed undsr this Deed.

All monigs recelved by tha Bank or any Receiver under this Dead shall be applied to the
Seoured Ubligations In such order as the Bank may detarming.

The Bank and any Recalver may piace any money received, recovered or realised pursuant
o this Deed in an interest bearing suspense acoount and it may retain the same for such
period as it considers expedient without having any obligation to apply tha same or any part of
it in or towards discharge of the Sscured Obligations.

Amendments, waivers and consents

Mo Tailure to exercise, nor any dalay in exerclsing, on the part of the Bank or any Receivar,
any right or remedy under this Deed shall operate as a waiver, nor shall any single or partial
axercizge of any right or remedy prevent any further or other exsrcise or the sxercise of any
other right or remedy. The righits and remedies provided in this Deed are cumulative and not
exciusive of any rights or remedies provided by law.

A walver given or consent granted by the Bank under this Deed will be sffective only If given
in wriling and than only in the instancs and for the purpose for which it is given.

Any gmendment i this Deed will be effactive only I In writing and executed by the parties to
this Daed,

Frotection of third parties

Mo person {including & purchaser) dealing with the Bank or a Receiver or ite or his agents has
an obligation to anquire of ihe Bank, Receiver or others:

(&} whether the Ssecured Obligations have become payable:
{b} whather any power purporied (o be axercised has becormes exarcisable:
{c} whether any Sscured Obligations or other monias remain outstanding;

{d} how any monies paid to the Bank or to the Recelver shall be applied; or
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22.2

22.3

23

241

24.2

25

26

27

271

{a) the status, propriety or validity of the acts of the Recsiver or Bank.

The recsipt by the Bank or any Receiver shall be an absolute and a conciusive dischargeto a
purchaser and shall relieve him of any obligation to ses to the application of any monies pald
o or by the direction of the Bank or any Reooaiver,

In clauses 22.1 and 22.2, purchaser includes any person acquiring, for money or monies
worlh, any lease of, or Securlly over, or any other interest or right whatsosver in relation to,
the Secured Assels or any of them.

Additional gsecurity

The Security created by or under this Deed is in addition to and shall not affect nor be
affected by or merge with any other judgment, guarantee or Securlty right or remedy oblained
or held by the Bank from time to time for the discharge and performance of the Secured
Obligations.

Settigments conditionsl

If the Bank {acting reasonably) believes that any amount paid by a Chargor or any cther
person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered o have
been paid.

Any satflemeant, discharge or release between a Chargor and the Bank shall be conditional
upon no Securlly or payment to or for the Bank by that Chargor or any other person being
avoided or set gside or ordered to be refunded or reduced by virtus of any law relating o
bankruptoy, insolvency or iquidation or otherwisa,

Bubseguent Sequrity

If the Bank raceives notice of any other subseqguent Security or other interest affecting all or
any of the Sacured Assels | may open a new account or accounts for the relevant Chargor in
its books, If it does not do a0 then, unless § gives express written notice to the contrary 1o
that Chargor, @s from the time of receipt of such notice by the Bank, all payments made by
that Chargor to the Bank shall be freated as having bean crediled to 2 new account of that
Chargor and not as having been applied in reduction of the Secured Obligations.

Set-0f

Without prejudice and in addition to it rights under clause 11(g) the Bank may, set off any
matured cbligation due from a Chargor (o the extent beneficially owned by the Bank) against
any matured obligation owed by the Bank to that Chargor, regardiess of the place of payment,
bonoking branch or currency of either obligation. If the obligations are in diffarent currencies,
the Bank may convert either obiigation at a market rate of exchange in its usual course of
business for the purpose of the sel-off,

Maotices
Each noive or other communication under, or in connaction with, this Deed shall be:
{a) in English;

{b} in writing, delivered personally or sent by pre-paid firsl-class letter or fayw and
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27.2

28

28

281

£8.2

30

{c} sent: to the relevant Chargor at the address and fax number identified with its
signaiure balow; and o the Bank at:

20 Stratford Place, London W1C 1BG
Attention: Head of Legal and Banking Documantation
Fax number.  +44 (0} 203 772 1811

or 1o such other address or fax aumber as Is notifled in writing by one party to the other from
time o time.

Any nolice or other communication glven by the Bank shall be deemed o have been
recaived:

{a) if sant by fax, when recelved in legible form;
(b if given by hand, at the time of sctual delivery: and

{c} if posted, 2 Business Days after the day on which it was sent by pre-paid first class
post,

Any notice or other communication given (o the Bank shall be deemed to have basn received
only on sctual receipt and then only if i is expressly marked for the atiention of the
department or officer specified sbove {or any substitute deparment or officer as the Bank
shall specify for this purpose). A notice or other communication givan on a day which is not a
Business Day, or after normal business hours in the place of receipt, shall be deemead o have
been received on the next Business Day.

Invalidity

The invalidity, unenforceability or Hlegality of any provision (or part of a provision) of this Deed
under the laws of any jurisdiction shall not affect the validity, enforcaability or legality of the
othar provisions. If any invalid, unenforceable or illegal provision would be valid, enforceable
and legal if some part of it were deleled, the provision shall apply with whatever modification
as is nacessary o give effect o the commercial infention of the parlies.

Assignment

The Bank may assign or otherwise transfer all or any part of iis righis under this Deed or any
Seourity crealed by or under it

WNo Chargor may assign or otherwise fransfer any of its rights or cbligations under this Deed.
Heleanes

Lpon the sxpiry of the Securily Pariod, the Bank shall, at the request and cost of the
Chargors, teke whatever action is necsssary 1o relsase and reassign to each relevant
Chargor

{a) its righis arlsing under this Deaed;

(b the Secured Assets from the Security created by and under this Deed,

and return all documents or deeds of title delivered to it under this Deed.
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311

3.2

33

32

321

322

3%

Currancy clauses

Unless otherwise prohibited by law, if more than one currency or currency unit are at the
same lime recognised by the central bank of any country as the lawful currency of that
sountry, then:

{a) any raference in this Desd to, and any obligations arsing under this Deed in, the
currency of that country shall be translated into, or paid in, the currency or CUFTanGyY
unit of that country dasignaled by the Bank); and

{b} any transiation from one currsncy or currency unit 1o another shall be at the official
rate of exchange recognised by the central bank for the convarsion of that curTency or
currency unit info the other, rounded up or down by the Bank (acting reasonably).

if & change In any currency of a country oocurs, this Deed will, to the axdent the Bank {acting
reasonably specifies to be necessery, be amended to comply with any generally accepted
conventions and market practice in the London interbanic market and otherwize 1o reflect the
change in currency.

It & payment is made to the Bank under this Dead in a currancy (Paymant Gurrency) ather
than tha currency in which it is expressed to be payable {Contractual Currency), the Bank
may convert thal payment info the Conbraclual Currency at the rale at which It {acting
reescnably and in good faith} is able to purchase the Conlractual Currency with the Payment
Currengy on or around the date of raceipt of the payment and fo the exient that the converted
amount of the payment falls short of the amount due and payable the Chargors will remain
liabie for such shortfall,

Lertificates and determinations

The Bank shall mainiein, in accordance with s usual praclics, records evidencing the
amounts owed 1o it by each Chargor and each Obligor. For the purpose of any litigation or
arbilration proceedings arising out of or in connection with this Deed, entries in those
records are prima facie evidence of the existence and amount of the relovent Chargor's
cbligations s recorded in them and any certificate, determination or notification by the Bank
of a rate or any amount payable under this Deed is, prima facle svidence of the maiter io
which it relates,

Any cerifination or determination by the Bank of 4 rale or amount under this Dead s, In the
absence of manifest error, conclusive evidenoe of the matters to which # relates.

indemnity
Chargors® indemnity

{a) Each Chargor shall promplly Indemnify the Bank and the Bank's Officers znd
ampioyees and sach Recsiver and Delegate (sach an Indemnified Person) against
any cost, loss or liability together with any associated VAT incurred by any of them as
a resuit of:

] the taking, holding, protection or snforcemant of this Deed:

(it the exercise of any of the rights, powers, discretions and remadies vested in
the Bank and each Reoceiver and Delagate by this Deed or by law: and
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{iit) any default by any Chargor in the performance of any of the obligations
expressed o be assumad by | in this Desd.

{b) Each Chargor shall indemnify the Bank against any and ali costs, losses, iizbilities or
sxpenses logather with any associated VAT incurred by the Bank arising (directly or
indirectly) out of or in connection with:

1)} any breach or potertial breach of or fablity {whether civil and/or criminal)
under any Environmental Law;

(i) any responsibility on the part of the Bank in respect of any ¢lean-up, repair or
gthar corrective action; or

(i) tha business or any real properly of any Chargor.

{c} The Bark may indemnily liself oul in respect of, and pay and retain, all sums
necassary to give effect to the indemnity in this clause and shall have a lien on this
Dead and the proceads of the enforcement of this Dead for 2l monies payable to it

Exciusion of liability
No liability

Meithar the Bank nor any Receiver shall be liable in respect of all or any part of the Secured
Assels or for any loss or damage which arises out of the exercisa or the attemnpled or
mirported exarcise of, or the fallure to sxarcise any of, thair respective powears unless such
loss or darmags is caused by its gross negligence or witfu! acts of defzuit and recklessness.

Officers and agents

No Chargor may lake proceedings ageinst any Officer, employee or agent of the Bank in
respact of any claim i might have against the Bank or in respect of any act or omission of any
kind by that Officer, employae or agent in reletion fo this Deed and any Officer, emploves or
agent of the Bank may rely on this clausea.

Fees, cosis and expenses
Transaction expenses

The Chargors shall promplly on demand pay the Bark the amount of all cosis, fees and
expanses (including legal fses) logether with any associated Tax including VAT incurred by it
in connection with the negotialion, preparation, printing, execulion and perfection of this
Dead.

Amendment costs

if a Chargor requests an amendment, walver or conssnt of this Deed, the relevant Chargor
shall, within 3 Business Days of demand, reimburse the Bank for the amount of all cosis and
expenses (including legal fees) together with any essociated Tax including VAT reasonably
incurred by the Bank in responding 1o, evalualing, negolialing or complying with the requast
or requirement.
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Enforcamaent and preservation costs

The Chargors shall, within 3 Business Days of demand, pay o the Bank the amount of all
costs, fees and axpenses {including legal fees) together with any associated Tax inciuding
VAT incurred by the Bank In connection with the enforcement of or the presarvation of any
rights under this Deed and any proceedings instituted by or against the Bank as &
consequence of laking or holding the Securily created or expressad o be created In favour of
the Bank under this Deed or enforcing these rights.

Counterparis

This Dsed or any Finance Document enterad into under or In connection with this Deed may
ba executed in any number of countarparts, and by each party on separate counterparis.
Each counterpart is an original, but all counterparts shall together constitute one and the
same Instrument. Delivery of @ counterpart of this Deed or any such Finance Document
entered into undar or in connaction with this Deed by a-mail atlachment or telecopy shafl be
an effactive mode of delivery,

Gaverning law

This Desd and any non-contractual obiigations arising out of or in connection with it are
governad by English law,

Enforcement
Jurisdiction of English courts

{a) The courts of England have exclusive jurisdiction to settle any dispute arising out of
or In connaction with this Deed {including a dispute relating lo the existence, validity
or termination of this Deed or any non-contractual obligation arising out of or In
connaction with this Daed) {a Dispute).

{b) The Parties agree that the courts of England are the most appropriate and convenient
courts to seitle Disputes and accordingly no Party will argue to the contrary.

{c} This clause 37 is for the benefit of the Bank. As a result, the Bank shall not be
prevenied from teking proceedings relating o 2 Dispute in any other courls with
jurisdiction. To the sxtent allowed by law, the Barnk may take concurrent proceadings
in any number of jurisdictions.

This Deed has been entered into as a deed on the date given at the beginning of this Deed,
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Schedules 1
Tha Chargor{s] and Obligor{s)
Part 1 - The Chargor{s)

Mams Jurisdiciion of Registersd number
incorporation

ACEMARK PROPERTIES  LIMITED, England and Wales GS?ES@Aé 2 gﬁ*ﬁ%ﬁa -
whose regisiered address is First Floor, ﬂm,.:,;,;ﬁ’
84 Stamford Hill, London, N16 845

Part 2 - The Obligors)

Name Jurisdiction of Registered number
Incorporation

ACEMARK PROPERTIES LIMITED, England and Wales Q3723842
whose ragistered address is First

Floor, 84 Samford Hill, London, N18

BXS

David Alan Peariman of 26 Shaldon
Avenus, Highgate, London, N6 4JT

David Hager of 11 Ashiead Foad,
Lordon, E5 884

Mendel Hager of 34 Gilde Crescent,
London, N8 8JF

Jonathan Hager of 28 Ambrose
Avenue, London, NW11



Charger

The Borrower
The Borrower

The Borrowar

Schedula 2
Properiies
Registerad Land

Couniry and district {or address or descrintion and
London borough)

- 86 and 96A Gray's Inn Road, London, WC1X 88J

17 Shorts Gardens, London, WO2H SAT

10-13 (al), Charlotia Place, London, W1T 184

Unrepistered Land

Mone,

35

Title
number

82110

228271

NGLTTE538



Chargor

Schadule 3

Subsidiary Bhares

Name and registersd Number and class of shares/

rumber of Subsidiary description of membership
interest

% #*
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Behedule 4
Halavant Agreaments

Part 1 - Form of notice of sssignment

Teo &
Diated: &
Dear Sirs

The agreement{s) described in the attached schedule {the Relevant Agreemeni{s))

We hereby notify yvou that we have assigned o Bank Leumi (UK) ple {the Bank) all our right, titls and
interest in and {o the Relavant Agreemsnt{s).

WWe heraby irravocably and unconditiongily authorise and instruct vou:

1 without notice or reference to, or further authorily from us and without enquiring as to the
justification or the validity of those instructions, 1o comply only with any instructions from time
to time received by you from the Bank relaling o the Relevant Agreemaent{s) and any rights
under or in connaection with the Relevant Agreemeant(s); and

2 1o pay &l sums pavsble by you under the Relevant Agreemani(s) directly to the Bank at:
Bank: :
Account number: %
Sort code: &

or such other account as the Bank may spacify from time to time,

Flease sign and returmn the acknowledgemant atiached fo one enclosed copy of this notice to the Bank
and the other copy o us,

The provisions of thiz notice {and any non-confraciual obligations arising out of or in connection with
ity are governad by English law,

Yours faithfully

for and on behaif of
&

37



Scheduyle

hate

Parting

Description

[Attach form of acknowladgrment]

38




To:

Teo:

Part 2 - Form of acknowledgement

Bank Leumi (UK) ple,
20 Stratford Placs,
London, WiIC 180G

[rame of Chargor] {Chargen
{addrass]

We acknowledge receipt of the notice of aasignment (Notice) of which the above is a duplicate.
Terms defined in the Notice shall have the same meaning when used in this acknowledgement. We
canfirm that:

{a)

{b)

{c}
)

(e}

{f

there has besn no amendment, waiver or relesse of any rights or inarests in the Relovant
Agragmeni(s] since the date of the Ralevant Agreement(s);

we will not agree to any amendment, waiver or release of any provision of the Relevant
Agreement{s) without the prior writien consent of the Bank;

we shall act In accordance with the Notice:

as at the date of this acknowledgement we have not raceived any notice of assignment or
charge of the Chargor's interest in the Relevant Agreemant(s) in favour of any other person;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor of
the terms of the Relevant Agreement(s); and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempled to axercise any right of sat-off, counterciaim or other right relating to
the Relsvant Agreemeni(s).

The provisions of this acknowledgemeant {and any non-confractus) obligations arising out of or in
connection with it) are govarned by English law.

for and on behalf of

¢
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Schedula &
Felevant Policies

Part 1 - Form of notice of agsignment

To: linsurer)
Datad: %
Dear Sirs

The Insurance policies described in the aitached schedyle {Relovant Policles)

We hereby notify you that we have assigned to Bank Leumi {UK} plc {the Banlk) all our right, title and
interest in and to the Relavant Policies.

We hereby irrevocably and unconditionally authorise and instryet YOL
1 without notice or reference to or further authority from us and without gnguiring as to the

justification or the valldity of those instructions, to comply only with any Instructions from time
to time recaived by you from the Bark relating to the Relevant Policies {or any of them); and

P o pay ail sums payable by you under the Relsvant Policies {or any of them} directly to the
Hank at:
Bani:
Ascourt number: 2
Son code: #

or such oiher account as the Bank may specify from ime 1o tme.

Please sign and return the acknowledgement altached to one enclosed capy of this nolice 1o the Bank
and the other copy 1o us,

The provisions of this notice (and any non-contractus! obllgations arising oul of or In connagion with
it} are governed by English law.

Yours falthfully

for and on bahalf of
L
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Sehedule

Date of policy | Insured

Polioy tyne

Podioy number

# &

&

LAttach form of acknowledgment]
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To:

To:

Part 2 - Form of acknowlsdgement

Bank Leumi {UK) pig,
20 Stratford Place,
London, WG 1883

{name of Chargo?] (Chargon
{address]

We acknowledge receipt of the notice of assignmeant (Notice} of which tha above Is a duplicate.
Terms defined in the Notice shall have the same meaning whan used In this acknowledgement. We
corfirrn that;

(@)

(b}

{c)

(d}

{

thera has besn no amendment, waiver or release of any rights or interests in any Relevant
Policy since the date of such policy;

we have noled the Bank's inlerest as morigagee and first loss paves on esch Relevant
Palicy;

we will not agree to any amendment, walver o7 release of any provigion of any Relevant
Policy without the prior written consent of the Bank;

we shall act in accordance with the Notice:

as at the date of this acknowledgement we have not received any notice of assignment or
charge of the Chargor's Interest in any Relevant Pulicy or the proceeds of any Relevant Policy
in favour of any other person; and

we do not have and have not claimed or exercised any right or claim against the Chargor or
exercised or attempted 10 exercise any right of set-0f, counterclaim or other right relating 1o
any Relevant Policy.

The provisions of this achnowledgement (and any non-cordractual obligations arising out of or In
connection with i) ara governed by English law.

for and on behalf of
[insurance company)
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Schedula 8
Secwrity Acocounts

Part 1 « Form of nofice of charge

Te: [insert name and address of account holding institution]
Account number: % {Ancount)
Sor cods: &
Account holder: %

We hereby notify you that we have charged by way of fixed charge to Bank Leumi {UK) pic {the Bank)
all our right, title and interest in and to the monies from time to time standing to the credit of the
Account,

We hereby irrevocably and unconditionally authorise and instruct YO

1 te hold all monies from time to time standing to the credit of the Account to the order of the
Bank and accordingly to pay all or any part of those monies to the Bank {or as i may direct)
prompdly following receipt of written Instructions from the Bank to that sffect: ang

P to disclosa to the Bank such information relating to us and the Account as the Bank rnay from
time 1o time request you o provide,

By countersigning this notice, the Bank authorises you to permit us o withdraw and otherwise deal
with funds standing to the credit of the Account until:

{a} you receive a notica in writing o the contrary from the Bank:

{b} a petition is presented for 2 winding up order in respact of us or an application is made for an
administration order in respect of us,

(whichever ocours first).

Pleasze sign and retumn the acknowledgement atiached 1o one enclosed copy of this notice to the Bank
and the other copy to us.

The provisions of this notice (and any non-contractus! obligations ariging out of or In connection with
it} are governed by English law.

Yourg faithfully

for and on bahalf of

Countersigned for and on behalf of
the Bank: . e e e e e errar e i

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

Ton Bank Leumi {UK) plo,
20 Stratford Place,
London, W1C 1856

To [name of Chargor] (Chargor)
laddress)]

We acknowledge receipt of the notice of charge (Motice) of which the shove is g duplicate, Tarms
dafined in the Notice shall have the same meaning when used in this acknowledgement.

We confirm that:
{a) wa shall act in accordance with the Notice;

{b) as at the date of this acknowlsdgement we have not received any notice of assignment or
charge or other security over the Chargor's interest in the Acoount in favour of any other
person, nor received notice that the Account is subject to any form of trust; and

{3 we will not exercise any right of combination of accounts, sel-off or llen over any monies
standing o the credii of the Account.

The provisions of this acknowladgement (and any non-contractual obligations arising out of or In
connaction with it) are governed by English law.

for and on behalf of
laccount holding instifution]
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SIGNATURES TO THE CORPORATE DEBENTURE

Lharpors

Exacuted as a deed by

;
ACEMARK PROPERTIES LIMITED )
acting by a director in the presence of 3

/gfflkiww ,,,,,,,,,,,,,,,,,,,,,,,,,

Diractor

Addrass: Acemark Properfies Limited o/o James Thomson, Pearl-Goutts, Third Floor, 8 While

Lion Strest, London,

Emall Tarngs Wneart-coults oo uk
Abtention The Directors
Bank

Signed on behalf of

Bank Leumi (UK} plo
By
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BIGNATURES TO THE CORPORATE DEBENTURE

Chargors

Exscuted as & desd by ]

ACEMARK PROPERTIES LIMITED OO U
gcling by a director in the prasence of Y Divector

Addreass: Acemark Properies Limited ofo James Thomsan, Pear-Coutts, Third Figor, 9 While
Lion Birest, London,

Emait: lames @nearl-coutts co.uk
Attention: The Directors
Bank

Signed on behalf of
Bank Laumi (LK) pic
By:

Faul Harvey
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